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No securities regulatory authority or regulator has assessed the merits of these securities or reviewed this Offering Memorandum. Any
representation to the contrary is an offence. This is a risky investment. See "'Risk Factors™.

Continuous Offering

OFFERING MEMORANDUM May 30, 2017

I'nvico

DIVERSIFIED INCOME FUND

INVICO DIVERSIFIED INCOME FUND
3" Floor, 116 — 8t Avenue S.W., Calgary, Alberta, T2P 1B3

Phone: (403) 538-4771; Facsimile: (403) 538-4770; E-mail: chayes@invicocapital.com

$25,000,000
(Maximum Offering)

Subscription Price: $10 per Class A Unit

The Trust:

SEDAR Filer:

Securities Offered:
Price per Security:

Minimum/Maximum Offering:

Minimum Subscription
Amount:

Payment Terms:

Capital Structure:

Proposed Closing Date:

Income Tax Consequences:

Selling Agents:

Invico Diversified Income Fund (the "Trust") is a private open-ended investment trust established under the
laws of Alberta on September 25, 2013. The Trust is not a reporting issuer in any jurisdiction and these
securities do not and will not trade on any exchange or market.

Yes, but only as required pursuant to Section 2.9 of National Instrument 45-106 — Prospectus Exemptions.
The Trust is not a reporting issuer and does not file continuous disclosure documents on SEDAR that are
required to be filed by reporting issuers.

Class A Units of the Trust ("Class A Units").
$10 per Class A Unit.

The Trust seeks to raise a maximum of $25,000,000 (the "Maximum Offering") under this Offering, in one or
more closings, although Invico Diversified Income Administration Ltd., the administrator of the Trust (the
"Administrator"), on behalf of the Trust, may, in its sole discretion, determine to raise more than $25,000,000.
There is no minimum offering. You may be the only purchaser.

The minimum subscription amount is $5,000 (500 Class A Units). The Administrator, on behalf of the Trust,
may in its sole discretion lower this minimum subscription amount.

Full payment of the subscription price will be due upon execution and delivery of the subscription agreement
and related subscription documentation. Payment should be made as directed in the subscription agreement.
See "Units Offered — Subscription Procedure".

The Trust is authorized to issue an unlimited number of Class A Units. In addition to Class A Units, the Trust
will, from time to time, also be distributing Class C Units, Class F Units, Class G Units and Class J Units of the
Trust. Invico Diversified Income Limited Partnership (the "Partnership"), the entity through which the Trust
will be making all of its investments will, from time to time, also be distributing Class D units of the Partnership.
See "Business of the Trust — Structure".

The initial closing under this Offering Memorandum is expected to occur on or about June 15, 2017, and further
closings will occur from time to time at the discretion of the Administrator.

There are important tax consequences to investors holding Trust Units. The Trust has been advised that,
provided that the Trust qualifies as a "mutual fund trust" for purposes of the Tax Act at all relevant times, the
Trust Units will be qualified investments for Tax Deferred Plans. Potential investors should consult their own
tax advisors in respect to an investment in Trust Units. See "Canadian Federal Income Tax Considerations".

The Trust will retain selling agents in respect of the distribution and sale of the Trust Units. In addition, the
Trust has retained Pennant Capital Partners Inc. (*Pennant"), a registered exempt market dealer, as a wholesaler
in connection with the Offering to provide marketing and sales assistance to Selling Agents. Potential investors
will not be “clients” of Pennant and accordingly, Pennant will not provide any advice or recommendations to
potential investors, nor will Pennant accept any subscriptions from potential investors. Accordingly, Pennant
will not undertake any "know your client” or “suitability" assessments in respect of potential investors in the
Trust.

The Trust is a connected issuer and related issuer of Pennant as Jason Brooks and Allison Taylor own all of the
shares of Pennant and all of the shares of the Portfolio Manager, which owns all of the shares of the Trustee,
the Administrator and the General Partner, each as defined herein. Jason Brooks is the President of the Trustee,
Administrator, Pennant, the General Partner and the Portfolio Manager, and Allison Taylor is the Chief
Executive Officer of the Trustee, Administrator, the General Partner and the Portfolio Manager and Chief
Operating Officer of Pennant.

The Trust will, indirectly, pay commissions and certain fees in respect of administrative matters in connection
with the Offering of (i) up to 6% of the gross proceeds realized on the Class A Units sold directly by registered
dealers, financial advisors, sales persons, brokers, intermediaries or other eligible persons (collectively, the
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"Selling Agents™), and (ii) 1% to Pennant as wholesaler. In addition, the Partnership may also at the sole
discretion of its General Partner distribute an annual fee of up to 0.80% per annum of the net asset value of the
Class A Partnership Units (purchased by the Trust using the subscription proceeds of the Class A Units) that
remains invested in the Partnership (pro-rated for holders of Class A Partnership Units who have held the Class
A Partnership Units for less than a year), payable to certain Selling Agents.

See "Business of the Trust — Relationship between the Trust, the Trustee, Pennant and the Portfolio Manager",
"Compensation Paid to Sellers and Finders" and "Risk Factors — Risks Associated with the Trust — Conflicts of
Interest”.

In addition to Class A Units, the Trust will, from time to time, also be distributing other securities of the Trust,
including Class C Units, Class F Units, Class G Units and Class J Units of the Trust. The Partnership, the entity
through which the Trust will be making all of its investments will, from time to time, also be distributing other
securities of the Partnership, including Class D Units of the Partnership. See "Business of the Trust — Structure™.
The Class C Units, Class F Units, Class G Units, Class J Units of the Trust and Class D Units of the Partnership
have different rights and obligations, including with respect to distributions and commissions payable.
Up-front commissions and fees for the Class C Units, Class F Units, Class G Units and Class J Units of the
Trust and Class D Units of the Partnership are 4%, 1%, 7% 1%, and 4%, respectively. However, deferred
commissions may also be applicable. For additional information about the Class C Units, Class F Units, Class
G Units, Class J Units of the Trust and Class D Units of the Partnership, ask your Selling Agent, who may
provide you with a separate offering memorandum related thereto.

You will be restricted from selling your Class A Units for an indefinite period. See "Resale Restrictions".

You have 2 business days to cancel your agreement to purchase these Class A Units. If there is a
misrepresentation in this Offering Memorandum, you will have the right to sue either for damages or to cancel
the agreement. See "Purchasers' Rights".

Funds available under the Offering may not be sufficient to accomplish our proposed objectives
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FORWARD-LOOKING STATEMENTS

Certain statements or information contained in this Offering Memorandum constitute "forward-looking statements" within
the meaning of that phrase under applicable Canadian securities laws. Any statements that express, or involve discussions
as to, expectations, beliefs, plans, projections, objectives, assumptions or future events or performance (often, but not

always, through the words or phrases such as "will likely result, "are expected to", "expects”, "does not expect",
"anticipates", "does not anticipate”, "believe", "continue", "estimate", "intend", "plan”, "potential", "predict", "project",
"seek" or other similar words) are not statements of historical fact and may be forward-looking statements. Forward-
looking statements involve the Administrator's internal projections, estimates or beliefs concerning, among other things,
future growth, results of operations, investment opportunities, future expenditures, plans for and results of investments,
portfolio results, business prospects and opportunities. Although the Administrator believes that the expectations reflected
in the forward-looking statements are reasonable, it cannot guarantee future results, levels of activity, performance or
achievement since such expectations are inherently subject to significant business, economic, competitive, political and
social uncertainties and contingencies which could cause the Trust's actual results to differ materially from those expressed
or implied in any forward-looking statements made by, or on behalf of, the Trust. No assurance can be given that these
expectations will prove to be correct and such forward-looking statements should not be unduly relied upon.

Forward-looking statements contained in this Offering Memorandum include, but are not limited to, statements with
respect to: use of proceeds of the Offering; the business to be conducted by the Trust; timing and payment of distributions;
payment of fees to the Administrator and Portfolio Manager; the Trust's investment objectives and investment strategies;
the Partnership's active investment approach; the degree of control exerted over management of investee companies by
the Partnership; anticipated investments; the assets to be held by the Partnership; the process by which the Partnership
determines whether or not to make an investment; the composition and responsibilities of the Independent Review
Committee; the Partnership's expected capital investments and objectives with respect to Pele and Gator; treatment under
governmental regulatory regimes and tax laws; financial and business prospects and financial outlook; timing of
dissolution of the Trust; possibility of extension of the dissolution date of the Trust; and types of portfolio securities and
results of investments, the timing thereof and the methods of funding.

In addition to other factors and assumptions which may be identified in this Offering Memorandum, assumptions have
been made regarding, among other things: the Trust's qualification as a "mutual fund trust™ and not a "SIFT trust" under
the Tax Act; use of proceeds of the Offering; the retention of securities dealers in connection with the Offering and
payment of service fees to such securities dealers; the business to be conducted by the Trust; the appointment of the
Administrator; the general stability of the economic and political environment in which the Trust operates; the Trust's
investment objectives and investment strategies; timing and payment of distributions; treatment under governmental
regulatory regimes and tax laws; the ability of the Portfolio Manager to obtain qualified staff, equipment and services in
a timely and cost efficient manner; valuation of the Trust's investments; the timing of dissolution of the Trust; the
possibility of substantial redemptions of Trust Units; and currency, exchange and interest rates.

These forward-looking statements are subject to numerous risks and uncertainties, including but not limited to: ability of
the Trust to achieve or continue to achieve its objectives; incorrect assessments of the value of investments; availability
of investments that meet the Trust's investment objectives; concentration of investments in the portfolio of the Trust which
could result in the Trust's portfolio being less diversified than anticipated; the possibility of the Trust being unable to
acquire or dispose of illiquid securities; variability of the Net Asset Value, which depends on a number of factors that are
not within the control of the Trust, including performance of the portfolio, and performance of equity markets generally;
possibility of substantial redemptions of Trust Units; general economic, market and business conditions; retention of
certain key employees of the Administrator and the Portfolio Manager; conflicts of interest involving certain directors,
officers or employees of the Trustee, Portfolio Manager or Administrator; the risks discussed under "Risk Factors" and
other factors, many of which are beyond the control of the Trust, the Trustee and the Administrator. Readers are cautioned
that the forgoing list of factors is not exhaustive.

Management has included the above summary of forward-looking information in order to provide Unitholders with a
more complete perspective on the Trust's current and future operations and such information may not be appropriate for
other purposes. These forward-looking statements are made as of the date of this Offering Memorandum and the Trust
and the Administrator disclaim any intent or obligation to update publicly any forward-looking statements, whether as a
result of new information, future events or results or otherwise, other than as required by applicable securities laws.
Investors should read this entire Offering Memorandum and consult with their own professional advisors to ascertain and
assess the income tax, legal, risks and other aspects of their investment in the Trust Units. The forward-looking
statements contained or incorporated by reference in this offering memorandum are expressly qualified by the
foregoing cautionary statements.



MARKETING MATERIALS

Any "OM marketing materials" (as such term is defined in National Instrument 45-106 Prospective Exemptions) related
to each distribution under the Offering Memorandum and delivered or made reasonably available to a prospective
purchaser before the termination of such distribution will be, and will be deemed to be, incorporated by reference into
this Offering Memorandum, provided that any OM marketing materials to be incorporated by reference into this Offering
Memorandum are not part of the Offering Memorandum to the extent that the contents of such OM marketing materials
have been modified or superseded by a statement contained in an amended and restated Offering Memorandum or OM
marketing materials subsequently delivered or made reasonably available to a prospective purchaser prior to the execution
of the subscription agreement by the purchaser.

OIL AND GAS RESERVES INFORMATION

Information and statements in this Offering Memorandum relating to reserves and future net revenues are deemed to be
forward-looking statements which are subject to certain risks and uncertainties. See "Forward-Looking Statements" and
"Risk Factors".

Certain information in this presentation may constitute "anticipated results" as defined in NI 51-101 (as defined herein),
including, but not limited to, information relating to the fair market value of certain assets held by the Trust. The reader
is cautioned that the data relied upon by the Trust may be in error and/or may not be analogous to the Trust's reserves.

Disclosure provided in this Offering Memorandum for barrels of oil equivalent (*boe™) may be misleading, particularly
if used in isolation. A boe conversion ratio of six Mcf to one bbl is based on an energy equivalency conversion method
primarily applicable at the burner tip and does not represent a value equivalency at the wellhead. Given that the value
ratio based on the current price of oil as compared to natural gas is significantly different from the energy equivalency
conversion ratio of six to one, utilizing a boe conversion ratio of six Mcf to one bbl would be misleading as an indication
of value.

Reserves

The oil and natural gas reserves of Shoreline (as defined herein) described herein and the related future net revenue
attributable to such reserves were evaluated by DeGolyer and MacNaughton, an independent reserves evaluator, in
accordance with the requirements of NI 51-101 and the COGE Handbook, effective as of December 31, 2016.

The determination of oil and natural gas reserves involves the preparation of estimates that have an inherent degree of
associated uncertainty. Categories of proved and probable reserves have been established to reflect the level of these
uncertainties and to provide an indication of the probability of recovery.

The reserves and associated cash flow information set forth in this Offering Memorandum are estimates only and there is
no guarantee that the estimated reserves will be recovered. Actual crude oil, natural gas and natural gas liquid reserves
may be greater than or less than the estimates provided in this offering memorandum.

The discounted and undiscounted net present value of future net revenues attributable to reserves do not represent the fair
market value of reserves.

The estimates of reserves and future net revenue for individual properties may not reflect the same confidence level as
estimates of reserves and future net revenue for all properties, due to the effects of aggregation.

All evaluations of future revenue are after the deduction of future income tax expenses, unless otherwise noted in the
tables, royalties, development costs, production costs and well abandonment costs but before consideration of indirect
costs such as administrative, overhead and other miscellaneous expenses.

Reserve Categories

The estimation and classification of reserves requires the application of professional judgment combined with geological
and engineering knowledge to assess whether or not specific reserves classification criteria have been satisfied.
Knowledge of concepts including uncertainty and risk, probability and statistics, and deterministic and probabilistic
estimation methods are required to properly use and apply reserves definitions.

"Reserves" are estimated remaining quantities of oil and natural gas and related substances anticipated to be recoverable
from known accumulations, as of a given date, based on:

@ analysis of drilling, geological, geophysical and engineering data;



(b) the use of established technology; and

(© specified economic conditions, which are generally accepted as being reasonable, and shall be
disclosed.

Reserves are classified according to the degree of certainty associated with the estimates.

"Proved reserves" are those reserves that can be estimated with a high degree of certainty to be recoverable. It is likely
that the actual remaining quantities recovered will exceed the estimated proved reserves.

"Probable reserves" are those additional reserves that are less certain to be recovered than proved reserves. It is equally
likely that the actual remaining quantities recovered will be greater or less than the sum of the estimated proved plus
probable reserves.

Each of the reserves categories may be divided into developed and undeveloped categories.

"Developed reserves" are those reserves that are expected to be recovered from existing wells and installed facilities, or,
if facilities have not been installed, that would involve a low expenditure (e.g. when compared to the cost of drilling a
well) to put the reserves on production. The developed category may be subdivided into producing and non-producing.

"Developed producing reserves" are those reserves that are expected to be recovered from completion intervals open at
the time of the estimate. These reserves may be currently producing or, if shut in, they must have previously been on
production, and the date of resumption of production must be known with reasonable certainty.

"Developed non-producing reserves™ are those reserves that either have not been on production, or have previously been
on production but are shut-in and the date of resumption of production is unknown.

"Undeveloped reserves” are those reserves expected to be recovered from known accumulations where a significant
expenditure (e.g., when compared to the cost of drilling a well) is required to render them capable of production. They
must fully meet the requirements of the reserves category (proved and probable) to which they are assigned.

In multi-well pools, it may be appropriate to allocate total pool reserves between the developed and undeveloped
categories or to sub-divide the developed reserves for the pool between developed producing and developed non-
producing. This allocation is based on the estimator's assessment as to the reserves that will be recovered from specific
wells, facilities and completion intervals in the pool and their respective development and production status.

Levels of Certainty for Reported Reserves

The qualitative certainty levels referred to in the definitions above are applicable to "individual reserves entities"”, which
refers to the lowest level at which reserves calculations are performed, and to "reported reserves”, which refers to the
highest level sum of individual entity estimates for which reserves estimates are presented. Reported reserves should
target the following levels of certainty under a specific set of economic conditions:

@ at least a 90% probability that the quantities actually recovered will equal or exceed the estimated
proved reserves; and

(b) at least a 50% probability that the quantities actually recovered will equal or exceed the sum of the
estimated proved plus probable reserves.

A gquantitative measure of the certainty levels pertaining to estimates prepared for the various reserves categories is
desirable to provide a clearer understanding of the associated risks and uncertainties. However, the majority of reserves
estimates are prepared using deterministic methods that do not provide a mathematically derived quantitative measure of
probability. In principle, there should be no difference between estimates prepared using probabilistic or deterministic
methods.

NON-IFRS MEASURES

This Offering Memorandum contains references to "field netbacks", which is defined as production prices less royalties,
operating and transportation expenses. This measure is not recognized by IFRS and does not have a standardized meaning
prescribed by IFRS. Therefore, it may not be comparable to similar measures presented by other companies. As such,
caution should be used if any comparisons are made to other companies. Management uses this measure for its own
performance measurements and to provide investors with measures to compare the Trust's performance over time;
however, such measures are not a reliable indicator of the Trust's future performance and future performance may not
compare to the performance in previous periods.



ABBREVIATIONS

In this Offering Memorandum, the following abbreviations have the meanings set forth below:

API
bbl and bbls

bbls/d
boe
boe/d
Mbbls

American Petroleum Institute Mboe thousands of barrels of oil equivalent
barrel and barrels, each barrel representing  Mcf thousand cubic feet

34.972 Imperial gallons or 42 U.S. gallons

barrels per day MMcf million cubic feet

barrels of oil equivalent M thousand

barrels of oil equivalent per day MM million

thousands of barrels STB stock tank barrels of oil

STANDARD CONVERSIONS

The following table sets forth certain standard conversions between Standard Imperial Units and the International System
of Units (or metric units).

To Convert From To Multiply By
Mcf cubic metres 28.174
cubic metres cubic feet 35.315
bbls cubic metres 0.159
cubic metres bbls 6.293
feet metres 0.305
metres feet 3.281
miles kilometers 1.609
kilometers miles 0.621
acres hectares 0.405
hectares acres 2471

GLOSSARY OF TERMS

The following terms and abbreviations used throughout this Offering Memorandum have the following meanings:

(@)
(b)

(©)

(d)

(€)
(f)

(¢))
(h)

"201" means 2012474 Alberta Inc.

"Administration Agreement” means the administration agreement dated effective September 25,
2013, among the Administrator, the Partnership and the Trust, pursuant to which the Administrator will
provide certain administrative and support services to the Trust, as such agreement may be amended,
supplemented, restated or replaced from time to time.

"Administrator" means Invico Diversified Income Administration Ltd., and its successors and assigns
as Administrator of the Trust.

"Applicable Laws" means all applicable provisions of law, domestic or foreign, including, without
limitation, the Securities Act.

"Audax" means Audax Investments Ltd.

"Business Day" means a day other than a Saturday, Sunday or a day on which the principal chartered
banks located at Calgary, Alberta are not open for business.

"Canadian E&P Companies" means, collectively, Pele and 201.

"Capital Account™ means the capital account established for each Partner, with respect to each class of
Partnership Units, on the books of the Partnership.
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"Capital Contribution" of a Limited Partner means the total amount of money or property paid or
agreed to be paid to the Partnership by such Limited Partner, or a predecessor Limited Partner, in respect
of Partnership Units subscribed for by such Limited Partner, or a predecessor Limited Partner, where
subscriptions therefor have been accepted by the General Partner, and may include amounts that may
be contributed by the General Partner pursuant to the Trust Indenture, as determined by the General
Partner.

"Class A Partnership Unit" means a Class A Unit of the Partnership.

"Class A Pool" means that portion of the Distributable Proceeds that is attributable to the investment
by the Partnership of Investable Proceeds provided by holders of Class A Partnership Units, and
accordingly available for distribution to holders of Class A Partnership Units.

"Class A Unit" means a Class A Unit of the Trust.
"Class A Unitholder" means a holder of a Class A Unit.

"Class NAV" shall mean the aggregate net asset value of a particular class of Partnership Units, and
shall be calculated as: (i) the aggregate Investable Proceeds of such class of Partnership Units divided
by (ii) the aggregate Investable Proceeds of all classes of Partnership Units multiplied by (iii) the Net
Asset Value. The Class NAV may be adjusted by class, at the sole discretion of the Portfolio Manager,
for factors including, but not limited to, assets, liabilities, revenues, Commissions, costs, expenses or
any transaction unique to each class of Partnership Units.

"Commissions" means, in respect of a Partnership Unit, or class of Partnership Units, any commissions
paid or fees paid to brokers or intermediaries (including Selling Agents and Pennant) in connection with
the issuance of such Partnership Units, provided for greater certainty that such commission shall only
be paid once.

"Committed Capital” means: (i) in respect of any Partnership Unit, the gross subscription price of such
Partnership Unit less any returns of capital paid on such Partnership Unit; and (ii) in respect of the
Partnership, the aggregate gross subscription proceeds from all issuances of Partnership Units less the
amount of any returns of capital paid by the Partnership.

"Companies" means, collectively, the E&P Companies and Gator, or any of them (as the context
requires).

"Distributable Proceeds™ means the amount that remains after payment and reservation of all amounts
necessary for the payment of all expenses of the Partnership, including but not limited to Expenses of
the General Partner, any contribution that may be made by the General Partner to the Capital Accounts
and payment of the Portfolio Management Fee, and reservation of such amounts as in the opinion of the
General Partner are necessary having regard to the then current and anticipated resources of the
Partnership and its commitments and anticipated commitments, distributions of cash assets or property
of the Partnership or from the proceeds of the sale of all or any assets of the Partnership or consideration
of non-cash items.

"Distribution Payment Date" means the day that is 30 days following the last day of each calendar
month.

"Distribution Period" means each calendar month, or such other periods in respect of a particular class
of Trust Units as may be determined from time to time by the Administrator from and including the
first day thereof and to and including the last day thereof.

"Distribution Record Date" means the last Business Day of each Distribution Period.

"DRIP" means the distribution reinvestment plan of the Trust.

"E&P Companies" means, collectively, Shoreline and the Canadian E&P Companies.

"Energy Working Interests" means investment in producing oil and gas properties, non-producing
properties and undeveloped land by participating in working interest ownership and/or gross overriding

royalties in proven producing oil and gas properties in both Canada and the United States, but for
certainty, does not include the Canadian E&P Companies.
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"Expenses of the General Partner” means all costs and expenses incurred by the General Partner in
the performance of its duties under the Partnership Agreement, including Offering Costs.

"Gator" means Gator Energy Technologies LLC.

"General Partner" means Invico Diversified Income GP Ltd., a corporation incorporated under the
laws of the Province of Alberta.

"Hurricane" means Hurricane Energy Services Inc.
"IFRS" means International Financial Reporting Standards

"Independent Review Committee” means an independent review committee established and
maintained by the Portfolio Manager which shall, no later than December 31, 2017, be comprised of
not less than two independent members. The Portfolio Manager shall appoint one member on or before
August 1, 2017 and shall appoint the second member no later than December 31, 2017. At all times
after December 31, 2017, all members of the independent review committee shall be "independent” as
such term is defined in NI 81-107. After December 31, 2017, in the event the Independent Review
Committee does not have any members, then the Invico Entities will not proceed on a matter that is a
conflict of interest that the Trustees or directors of the Invico Entities, as applicable, determine is
referable to the Independent Review Committee. For clarity, NI 81-107 does not apply to the Trust but

is being used solely as a reference for ""independence".

"Initial Unitholder"” means Allison Taylor, an individual resident in the City of Calgary, in the Province
of Alberta, as the initial holder of Trust Units.

"Investable Proceeds" means: (i) in respect of a Partnership Unit, the net investable proceeds raised by
the Partnership from the issuance of such Partnership Unit, being the aggregate of the subscription
proceeds from the issuance such Partnership Unit less the Commissions paid on such Partnership Unit
plus any amounts that are credited to the Capital Account in respect of such Partnership Unit pursuant
to the Partnership Agreement; (ii) in respect of a class of Partnership Units, the aggregate Investable
Proceeds of all Partnership Units of such class; and (iii) in respect of the Partnership, the aggregate of
the Investable Proceeds of all classes of Partnership Units.

"Investment Committee" means the investment committee appointed by the General Partner consisting
of directors, officers and consultants of the General Partner for the purpose of approving all investments
of the Partnership, including the degree of control over the management of investee companies.

"Investment Gains" for a Valuation Period shall mean the excess, if any, of the aggregate realized and
unrealized increase during such Valuation Period in the value of Investments of the Partnership as
determined pursuant to the Partnership Agreement over the aggregate realized and unrealized decrease
during such Valuation Period by the Partnership in the value of Investments of the Partnership as
determined pursuant to the Partnership Agreement. For greater certainty, expenses incurred in the
purchase and sale of Investments are considered a deduction from the Investment Gains.

"Investment Losses" for a Valuation Period shall mean the excess, if any, of the aggregate realized and
unrealized decrease during such Valuation Period in the value of Investments of the Partnership as
determined pursuant to the Partnership Agreement over the aggregate realized and unrealized increase
during such Valuation Period by the Partnership in the value of Investments of the Partnership as
determined pursuant to the Partnership Agreement. For greater certainty, expenses incurred in the
purchase and sale of Investments are considered an addition to the Investment Losses.

"Investments" means any investments made by the Partnership pursuant to the terms of the Partnership
Agreement.

"Invico Entities" means collectively, the Trust, the General Partner, the Administrator and the Portfolio
Manager.

"Lending Strategies" means lending based strategies including asset backed corporate lending, first
and second mortgages (including residential and commercial mortgage backed securities), lending for
development drilling of established oil and gas reserves in Canada and the United States, collateralized
debt obligations, consumer financing for durable goods (including automobiles), secured primary and
subordinated debt lending opportunities and factoring of receivables.
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"LOT" means Live Out There Inc.

"LOT Advisory Agreement" means the Corporate Finance Advisory Agreement between the Portfolio
Manager and LOT.

"Limited Partner" means each Person that has subscribed for at least one Partnership Unit and is
accepted as a limited partner of the Partnership.

"Net Asset Value" shall mean the net asset value of the entire Partnership and, for a Valuation Period
shall mean, the excess, if any, of the value of the assets of the Partnership as determined pursuant to the
Partnership Agreement on the last day of such Valuation Period less the amount of liabilities of the
Partnership at such time.

"Net Asset Value per Unit" means in respect of a particular class of Partnership Units, the quotient
obtained by dividing the Class NAV by the total number of Partnership Units outstanding in such class.

"Net Income™ or "Net Loss" of the Trust means: (i) for any period other than a taxation year, the actual
distributions received by the Trust from the Partnership; and (ii) for any taxation year means the income
or loss of the Trust for such year computed in accordance with the provisions of the Tax Act other than
paragraph 82(1)(b) and subsection 104(6) of the Tax Act regarding the calculation of income for the
purposes of determining the "taxable income" of the Trust thereunder; provided, however, that (i) no
account shall be taken of any gain or loss, whether realized or unrealized, that would, if realized, be a
capital gain or capital loss for the purposes of the Tax Act; (ii) if any amount has been designated by
the Trust under subsection 104(19) of the Tax Act, such designation shall be disregarded; (iii) if such
calculation results in income there shall be deducted the amount of any non-capital losses (as defined
in the Tax Act) of the Trust for any preceding years, and Net Income of the Trust for any period means
the income of the Trust for such period computed in accordance with the foregoing as if that period
were the taxation year of the Trust.

"Net Losses" of the Partnership, for a Valuation Period shall mean the excess, if any, of the sum of (i)
Investment Losses, if any, and (ii) Net Operating Losses, if any, over the sum of (iii) Investment Gains,
if any, and (iv) Net Operating Profits, if any, for such Valuation Period.

"Net Operating Losses" of the Partnership, for a VValuation Period shall mean the excess, if any, of the
Expenses of the General Partner incurred during such Valuation Period by the Partnership (other than
expenses incurred in the sale or purchase of Investments) over the aggregate income earned during such
Valuation Period by the Partnership from all sources whatsoever (other than from the sale or purchase
of Investments).

"Net Operating Profits" of the Partnership, for a Valuation Period shall mean the excess, if any, of the
aggregate income earned during such Valuation Period by the Partnership from all sources whatsoever
(other than from the sale or purchase of Investments) over all Expenses of the General Partner incurred
during such Valuation Period by the Partnership (other than expenses incurred in the sale or purchase
of Investments).

"Net Proceeds" means the total amount to be raised by the issuance of Trust Units pursuant to the
Offering, less expenses of the Offering, selling commission and fees.

"Net Profits" of the Partnership, for a VValuation Period shall mean the excess, if any, of the sum of (i)
Investment Gains, if any, and (ii) Net Operating Profits, if any, over the sum of (iii) Investment Losses,
if any, and (iv) Net Operating Losses, if any, for such Valuation Period.

"Net Realized Capital Gains" of the Trust for any taxation year of the Trust shall be determined as the
amount, if any, by which the aggregate of the capital gains of the Trust for the year exceeds (i) the
aggregate of the capital losses of the Trust for the year, and (ii) the amount determined by the Trustee
in respect of any net capital losses for prior taxation years which the Trust is permitted by the Tax Act
to deduct in computing the taxable income of the Trust for the year.

"NI 51-101" means National Instrument 51-101 — Standards of Disclosure for Oil and Gas Activities
of the Canadian Securities Administrators.

"NI 81-107" means National Instrument 81-107 — Independent Review Committee for Investment
Funds.
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"Non-resident"” means a person who, at the relevant time, is not resident in Canada within the meaning
of the Tax Act and includes a partnership that is not a "Canadian partnership™ within the meaning of the
Tax Act.

"Offering" means the private placement of Class A Units pursuant to this Offering Memorandum.

"Offering Costs" means any fees, costs and expenses incurred by or on behalf of the Partnership in
connection with the offering and sale of Partnership Units from time to time, including marketing costs,
the Commission and any other commission or fee payable to a registered dealer, financial advisor or
eligible sales person in connection with the sale of Partnership Units.

"Operating Companies" means, collectively, the Canadian E&P Companies and Gator, or any of them
(as the context requires).

"Ordinary Resolution" for the Trust or Partnership, as applicable, means:

() a resolution passed by more than 50% of the votes cast by those Unitholders or holders of
Partnership Units, as applicable, of the particular class or classes of Trust Units or Partnership
Units, as applicable, entitled to vote on such resolution, whether cast in person or by proxy, at
a meeting of Unitholders of such class or classes of Trust Units or a meeting of holders of
Partnership Units of such class or classes, as applicable, at which a quorum was present, called
(at least in part) for the purpose of approving such resolution, or

(i) a resolution approved in writing, in one or more counterparts, by holders of more than 50% of
the votes represented by those Trust Units or Partnership Units, as applicable, of the particular
class or classes of Trust Units or Partnership Units entitled to be voted on such resolution.

"Partner" means a Limited Partner or General Partner of the Partnership.

"Partnership” means the Invico Diversified Income Limited Partnership formed pursuant to limited
partnership certificate No. LP 17746918 filed with the Alberta Registrar of Corporations, as amended
from time to time.

"Partnership Act" means the Partnership Act (Alberta), as may be amended or supplemented.

"Partnership Agreement" means the limited partnership agreement of the Partnership dated September
25, 2013 among Invico Diversified Income GP Ltd., as the general partner, and the Limited Partners,
as of such date as amended and restated on March 27, 2014, April 29, 2015, November 3, 2015 and
April 14, 2016 and as may be further amended from time to time

"Partnership Units" means limited partnership units, of any class, of the Partnership.
"Pennant” means Pennant Capital Partners Inc.
"Pele" means Pele Energy Inc.

"Portfolio and Investment Fund Management Agreement" means the Portfolio and Investment Fund
Management Agreement between the Trust, the Partnership and the Portfolio Manager dated September
25, 2013.

"Portfolio Management Fee" means the amount payable by the Partnership to the Portfolio Manager
equal to an annual rate of 1.75% of the Committed Capital of the Partnership as at the last day of the
preceding month, calculated and payable in advance.

"Portfolio Manager" means Invico Capital Corporation, who is appointed as the portfolio manager and
investment fund manager pursuant to the Portfolio and Investment Fund Management Agreement, and
such other person or persons as the General Partner may appoint as Portfolio Manager from time to time
in place of Invico Capital Corporation in compliance with applicable securities legislation, including
but not limited to the Securities Act (Alberta) and all regulations thereto.

"Redemption Date" means the last Business Day of a fiscal quarter.

"Redemption Fee" for the Trust or Partnership, as applicable, means an administration fee of $200 that
may be charged by the Trustee in connection with a redemption of Trust Units, or an administration fee



(rrr)

(ss8s)

(ttt)
(uuu)
(vvv)
(www)

(xxx)

(yyy)

(zz2)

(aaaa)

(bbbb)

of $250 that may be charged by the General Partner in connection with a redemption of Partnership
Units.

"Redemption Notes" for the Trust or Partnership, as applicable, means promissory notes issued in
series, or otherwise, by the Trust or Partnership, as applicable, pursuant to a note indenture or otherwise
and issued to a redeeming Unitholder or Limited Partner, as applicable, in principal amounts equal to
the Redemption Price multiplied by the number of Trust Units or Partnership Units to be redeemed less
the applicable Redemption Fee and having the following terms and conditions:

() unsecured and bearing interest from and including the issue date of each such note at a market
rate determined at the time of issuance, based on the advice of an independent financial
advisor, by the Administrator or General Partner, as applicable, and payable annually in arrears
(with interest after as well as before maturity, default and judgement, and interest on overdue
interest at such rate);

(i) subordinated and postponed to all senior indebtedness and which may be subject to specific
subordination and postponement agreements to be entered into by the Trust or Partnership, as
applicable, pursuant to the note indenture with holders of senior indebtedness;

(iii) subject to earlier prepayment, being due and payable on the fifth anniversary of the date of
issuance; and

(iv) subject to such other standard terms and conditions as would be included in a note indenture
for promissory notes of this kind, as may be approved by the General Partner, Trustee or
Administrator, as applicable.

"Redemption Price" means, in the event of a redemption of any Trust Unit, the net redemption proceeds
per Partnership Unit that are received by the Trust upon redemption by the Trust of the corresponding
Partnership Units redeemed by the Trust to pay for the redemption of such Trust Unit which shall
account for the allocation of any Redemption Fee charged by the Partnership in connection with the
redemption of such Partnership Units, and the redemption price in respect of a Partnership Unit shall
equal the lesser of: (i) the Net Asset Value per Partnership Unit at the applicable time; and (ii) the issue
price of such Partnership Unit less any Commission paid in connection with the purchase thereof plus
the amount of any credit to the Capital Account of such Partnership Unit as a result of non cash
distributions pursuant to the Partnership Agreement, less the amount of any Redemption Fees charged
by the Partnership or the Trust.

"RDSP" means a trust governed by a registered disability savings plan, as defined in the Tax Act.

"RESP" means a trust governed by a registered education savings plan, as defined in the Tax Act.
"RRIF" means a trust governed by a registered retirement income fund, as defined in the Tax Act.
"RRSP" means a trust governed by a registered retirement savings plan, as defined in the Tax Act.

"Securities Act" means the Securities Act (Alberta), as may be amended or supplemented from time to
time, and the regulations and rules under that act and the blanket rulings and orders issued by the Alberta
Securities Commission.

"Selling Agents" means registered dealers, financial advisors, sales persons, wholesalers, brokers,
intermediaries or other eligible person, which for greater certainty, does not include Pennant.

"Sharing Ratios" with respect to any Limited Partner holding Partnership Units of a certain class,
means the proportion that the number of the applicable class of Partnership Units held by such Limited
Partner is of the aggregate number of Partnership Units of such class held by all Limited Partners.

"Shoreline" means Shoreline Energy Holding I, Inc.
"Special Resolution™ for the Trust or Partnership, as applicable, means:

(i} a resolution passed by more than 662/3% of the votes cast by those Unitholders or holders of
Partnership Units, as applicable, of the particular class or classes of Trust Units or Partnership
Units entitled to vote on such resolution, whether cast in person or by proxy, at a meeting of
Unitholders or holders of Partnership Units, as applicable, of such class or classes of Trust



Units or Partnership Units, at which a quorum was present, called (at least in part) for the
purpose of approving such resolution, or

(i) a resolution approved in writing, in one or more counterparts, by holders of more than 662/3%
of the votes represented by those Trust Units or Partnership Units of the particular class or
classes of Trust Units or Partnership Units entitled to be voted on such resolution.

(ccce)  "Subscriber” means a subscriber of Class A Units under this Offering.

(dddd) "Tax Act" means the Income Tax Act (Canada), as may be amended or supplemented.

(eeee) "Tax Deferred Plan" means a RRSP, RRIF, RESP, RDSP, TFSA, and a trust governed by a deferred
profit sharing plan.

(Fff)  "TFSA" means a trust governed by a tax-free savings account, as defined in the Tax Act.

(gggg) "Trust" means Invico Diversified Income Fund, a private open-ended investment trust established
under the laws of Alberta on September 25, 2013.

(hhhh)  "Trust Indenture" means the trust indenture of the Trust dated September 25, 2013 among the settlor,
the Initial Unitholder of the Trust, the Trustee and the Administrator including any amendments or
supplemental indentures thereto.

(iiii) "Trust Property" at any time, means all of the money, properties and other assets of any nature or kind
whatsoever, including both income and capital of the Trust, as are, at such time, held by the Trust or by
the Trustee on behalf of the Trust.

{1 "Trust Unit" means collectively, Class A Units, Class C Units, Class F Units, Class G Units and Class
J Units of the Trust.

(kkkk) "Trustee" means Invico Diversified Income Fund Trustee Corporation in its capacity as trustee of the
Trust, or any successor trustee of the Trust in accordance with the provision of the Trust Indenture.

(i "Unitholder™ means a holder of Trust Units.

(mmmm) "Valuation Period" shall mean each quarter of the Partnership or, if for any quarter of the

(nnnn)

Partnership any contribution to the capital of the Partnership shall have been made at any time other
than the first day of such quarter or any withdrawal from the capital of the Partnership shall have been
made at any time other than as of the last day of such quarter, then: (a) the period commencing on the
first day of such quarter and ending on the date of such withdrawal or the day next preceding the date
of any such contribution; and (b) each successive period in such quarter commencing on the date of any
such contribution or day following the date of such withdrawal and ending on the earlier to occur of (i)
the last day of such quarter or (ii) the date of the next such withdrawal or the day next preceding the
date of the next such contribution to the capital of the Partnership during such quarter.

"$" or "C$" means Canadian Dollars.



SUMMARY OF THIS OFFERING MEMORANDUM

The following is a summary of the principal features of this Offering Memorandum and should be read together with
the more detailed information contained elsewhere in this Offering Memorandum. Certain terms used in this Offering
Memorandum are defined in the Glossary of Terms.

Investment Objective: The Trust was established for the purposes of investing indirectly, through the
Partnership, in securities or other investments. The Partnership intends to focus on
investments that provide a high level of current income while offering the potential for
moderate capital appreciation by investing primarily in high-yielding investments in a
well-diversified manner. Target investments include (i) lending based strategies
including asset backed corporate lending, first and second mortgages (including
residential and commercial mortgage backed securities), lending for development drilling
of established oil and gas reserves in Canada and the United States, collateralized debt
obligations, consumer financing for durable goods (including automobiles), secured
primary and subordinated debt lending opportunities and factoring of receivables
("Lending Strategies"); (ii) investment in producing oil and gas properties, non-
producing properties and undeveloped land by participating in working interest ownership
and/or gross overriding royalties in proven producing oil and gas reserves ("Energy
Working Interests") in both Canada and the United States; and (iii) subject to the
unanimous approval of the Independent Review Committee, such other investments that
meet the Partnership's desire for security and returns. See "Business of the Trust".

The Partnership’s target asset allocation and ranges as at May 30, 2017 is as set out in the
pie chart below. However, the Partnership may change its targeted asset allocation at its
sole discretion. The actual composition of the Partnership's composition will vary over
time as the Partnership's investments or loans mature and funds are reinvested in
accordance with the Partnership's investment strategy.

Target Asset Allocation

ENERGY
WORKING INTERESTS
25—40%

LENDING STRATEGIES
60—75%

The Partnership undertakes an active investment management approach. Active
management involves exerting degrees of control over the management of investee
companies, to be determined by the General Partner on an investment by investment basis.
Typically, the Partnership will retain the ability to restrict certain actions of the
management of investee companies pursuant to certain covenants contained in the loan
documentation or other definitive agreements with such investee companies. Such
restrictions may include approval or veto rights over certain decisions made by the
management of investee companies. The Partnership may also, in certain circumstances,
have the right to designate one non-voting board observer. Such observer is entitled to
attend all board meetings of the investee company, participate in all board deliberations
and receive copies of all materials provided to the board.

The investment strategy encompasses active management focused on Lending Strategies
and Energy Working Interests. Lending strategies focus on collateral and liquidation
value assessments. The documentation in respect of each investment contains financial
and non-financial covenants, financial reporting and monitoring requirements. The
Partnership will have access to the investee company's property at reasonable times and
with reasonable notice. Investee companies are subjected to stringent reporting



Investment Criteria:

requirements, which consist of annual and quarterly financial statements, listings of
accounts payable and accounts receivable, compliance certificates and other such
information the Partnership may reasonably request. The Partnership's loan
documentation places negative covenants upon investee companies such as restrictions
on (i) amalgamations, reorganizations, recapitalizations, consolidations, mergers,
transfers or similar like events, (ii) creating or incurring liens upon or with respect to any
of its undertakings, properties, rights or assets, (iii) asset sales above a determined value,
(iv) interest payments to subordinated lenders, (v) payment of dividends or distributions,
(vi) transactions with affiliates or associates, (vii) providing financial assistance, (viii)
creating, incurring or assuming indebtedness, (ix) making of investments, (x) modifying,
amending or altering material contracts, (xi) changing the nature of its business and (xii)
making additions to the board of directors or substitutions of existing directors.
Additionally, the Partnership's loan documentation will contain financial covenants
specific to the investee companies.

Energy Working Interests are predominantly directly managed by the Partnership. The
Partnership acquires non-operated working interest companies through Shoreline, a
wholly owned subsidiary. The Partnership retains full control of the management of such
entities. Additionally, the Partnership owns a number of operating companies.

See "Business of the Trust — Assets Held".

Although it is intended that the Trust qualify as a "mutual fund trust™ pursuant to the
Income Tax Act, the Trust will not be a "mutual fund” or “investment fund" under
applicable securities laws.

The Partnership will only consider investments that have a total return target in excess of
a 13% annualized return and require timely compliance reporting and financial reporting
from investee companies, as well as such other reporting of information that is deemed
prudent and necessary to monitor an investee company's performance. The target return
is based on an estimate of the total return on the investment and, in addition to the payment
of interest income, may include estimated amounts from warrants, royalties, make whole
payments, deferred interest payments (balloon payments), discounts on purchased
invoices, equity consideration or options to purchase equity for a period of time at a set
strike price and any other amounts paid upon repayment.

Through the Partnership, the General Partner, with the input and approval of the Portfolio
Manager, intends to allocate its investments in entities that have a demonstrated track
record of achieving in excess of the target return, while meeting the security and due
diligence requirements. Through a diversified asset allocation strategy (based on
managing the Partnership’s exposure to any one loan in the case of Lending Strategies or
any one operator in the case of Energy Working Interests, in an amount not to exceed
20% of the Net Asset Value) of both in-house and third party sourced opportunities, the
Partnership intends to have a diversified set of high yield based opportunities across a
number of asset classes and industries.

The Partnership's Lending Strategies will focus on lending to businesses with the
following features: acceptable leverage, well defined capital and working capital
expenditure requirements, dependable cash flow, growth prospects, quality management,
the ability to obtain acceptable collateral or security and a clearly defined path to
repayment. The Partnership will consider a variety of sectors including but not limited to,
the financial services industry, the oil and gas industry, the manufacturing industry, the
service industry, consumer products, and the real estate industry. The Partnership will
focus on acquiring Energy Working Interests in both Canada and the United States.

The Partnership has established certain investment restrictions as set forth in the
Partnership Agreement. The investment restrictions may be changed only by way of a
Special Resolution. The Partnership may, from time to time, in consultation with the
Portfolio Manager, establish certain other investment restrictions and policies as available
opportunities and market conditions may dictate. The Partnership is not restricted from



Assets Held:

Proposed Closing
Date(s):

investing in securities of United States or international issuers, and any such investments
would expose the Trust to certain currency exchange risks.

The pie chart below shows the composition of the Partnership's asset portfolio as at May
2017. Such composition will change over time as the Partnership's investments or loans
mature and funds are reinvested in accordance with the Partnership's investment strategy.

Actual Asset Allocation May 2017

OPERATING
GOMPANIES
LENDING 167

STRATEGIES

44%

ENERGY
WORKING INTERESTS
32%

As at May 2017, the Partnership held the following investments:

Lending Strategies:

As of May 2017, the Partnership has 15 loans and/or investments for a total of
approximately $49 million of net asset value in Lending Strategies with an average loan
size of $3.2 million. For additional information on the individual investments of the
Partnership as at December 31, 2016, please refer to the financial statements for the
Partnership attached herein. The Partnership's portfolio allocation will change over time
as the Partnership's investments or loans mature and funds are reinvested in accordance
with the Partnership's investment strategy.

Energy Working Interests:

The Partnership's investments in Energy Working Interests in the U.S. are owned through
a subsidiary company, Shoreline, that owns certain non-operated working interests and
royalties in the DJ Basin throughout Colorado. As of May 2017, the Partnership has
approximately $35 million of net asset value in Energy Working Interests in the U.S. For
a description of certain oil and gas information of Shoreline, see "Business of the Trust —
Selected Oil and Gas Information".

Operating Companies:
The Partnership wholly owns or has a majority interest in the Operating Companies,
which are as follows:

e Gator, an oilfield services rental company;
e Pele, an oil and gas exploration company; and
e 201, an oil and gas exploration company.

Gator and Pele were acquired by the Partnership as a result of the Partnership exercising
its security on certain loans made by the Partnership to Gator and Pele.

As of May 2017, the Partnership has a total of approximately $17.6 million of net asset
value in the Operating Companies.

See "Business of the Trust — Assets Held".

The Administrator is proposing to complete the initial closing under this Offering
Memorandum as soon as practicable, with the intent that such initial closing is expected



Income Tax
Consequences:

Selling Agents:

Conflicts of Interest:

Distributions:

to occur on or about June 15, 2017, and further closings will occur from time to time at
the discretion of the Administrator.

The Trust has been advised that, provided that the Trust qualifies as a "mutual fund trust"
for purposes of the Tax Act at all relevant times, the Trust Units will be qualified
investments for Tax Deferred Plans. Potential investors should consult their own tax
advisors in respect to an investment in Trust Units. See "Canadian Federal Income Tax
Considerations".

The Trust will retain selling agents in respect of the distribution and sale of the Trust
Units. In addition, the Trust has retained Pennant, a registered exempt market dealer, as a
wholesaler in connection with the Offering to provide marketing and sales assistance to
Selling Agents. Potential investors will not be "clients" of Pennant and accordingly,
Pennant will not provide any advice or recommendations to potential investors, nor will
Pennant accept any subscriptions from potential investors. Accordingly, Pennant will not
undertake any "know your client" or "suitability” assessments in respect of potential
investors in the Trust.

The Trust is a connected issuer and related issuer of Pennant as Jason Brooks and Allison
Taylor own all of the shares of Pennant and all of the shares of the Portfolio Manager,
which owns all of the shares of the Trustee, the Administrator and the General Partner.
Jason Brooks is the President of the Trustee, Administrator, Pennant, the General Partner
and the Portfolio Manager, and Allison Taylor is the Chief Executive Officer of the
Trustee, Administrator, the General Partner and the Portfolio Manager and Chief
Operating Officer of Pennant

The Trust will, indirectly, pay commissions and certain fees in respect of administrative
matters in connection with the Offering of (i) up to 6% of the gross proceeds realized on
the Class A Units sold directly by Selling Agents, and (ii) 1% to Pennant as wholesaler.
In addition, the Partnership may also at the sole discretion of its General Partner distribute
an annual fee of up to 0.80% per annum of the net asset value of the Class A Partnership
Units (purchased by the Trust using the subscription proceeds of the Class A Units) that
remains invested in the Partnership (pro-rated for holders of Class A Partnership Units
who have held the Class A Partnership Units for less than a year), payable to certain
Selling Agents.

See "Business of the Trust — Relationship between the Trust, the Trustee, Pennant and the
Portfolio Manager", "Compensation Paid to Sellers and Finders" and "Risk Factors —
Risks Associated with the Trust — Conflicts of Interest™.

The actions of certain directors, officers, employees and agents of the Trustee, Portfolio
Manager, Administrator and General Partner may from time to time be in conflict with
the activities of the Trust. Such conflicts are expressly permitted by the terms of the Trust
Indenture. See "Summary of the Trust Indenture — Conflict of Interest”, "Summary Of
The Partnership Agreement — Competing Interests” and "Risk Factors — Risks Associated

with the Trust — Conflicts of Interest".

Invico Capital Corporation and its affiliates may from time to time enter into business
relationships with or provide additional services to investee companies of the Partnership.
See "Interests Of Directors, Management And Principal Holders — Relationships with
Investee Companies".

Unitholders shall be entitled to receive distributions of the Net Income and the Net
Realized Capital Gains of the Trust in accordance with the terms of the Trust Indenture.
Such distributions to Class A Unitholders will be based upon the distributions the Trust
receives from the Partnership and that are attributable to the Class A Units.

The Trust will own all of the Class A Partnership Units. Distributions to the Trust, as the
sole holder of Class A Partnership Units, will be as follows:



Redemptions:

(a) as first priority, and calculated quarterly and paid within sixty (60) days of the
end of each fiscal quarter, in the sole discretion of the General Partner, an annual
fee of up to 0.80% per annum of the Class NAV of the Class A Partnership Units
that remains invested in the Partnership (pro-rated for holders of Class A
Partnership Units who have held the Class A Partnership Units for less than a
quarter), payable to the registered dealers, financial advisors, sales persons or
other eligible persons who introduced holders of Class A Partnership Units to
the Partnership;

(b) as second priority, and on a monthly basis, the Class A Pool attributable to such
Valuation Period (whether distributed as a return of capital or otherwise), as
determined by the General Partner, acting in its sole discretion, in respect of any
Valuation Period will be distributed monthly in arrears to the holders of Class A
Partnership Units (including, if applicable, the General Partner in its capacity as
a holder of Class A Partnership Units) in accordance with their respective
Sharing Ratios until the cumulative amount distributed under this subparagraph
(b) for a given month equals an amount equal to one twelfth (1/12) of a
cumulative nine (9%) percent annual return on the capital contribution of such
holder of Class A Partnership Units;

(c) as third priority, and annually within one hundred twenty (120) days of the end
of each fiscal year, after the maximum amount distributable under subparagraphs
(a) and (b) above has been distributed, an amount up to one percent (1.0%) of
the issue price of each applicable Class A Partnership Unit multiplied by the
number of Class A Partnership Units held by a particular holder of Class A
Partnership Units will be distributed as a non-cash distribution credited to the
Capital Account of each holder of such Class A Partnership Units who has held
the Class A Partnership Units for a minimum of one year (pro-rated for holders
of Class A Partnership Units who have held the Class A Partnership Units for
less than a year), until the aggregate distributions pursuant to this subparagraph
equal the aggregate Commissions paid in connection with the issuance of such
Class A Partnership Units; and

(d) as fourth priority, and annually within one hundred twenty (120) days of the end
of each fiscal year, after the maximum amount distributable under subparagraphs
(@), (b) and (c) above has been distributed, any excess amounts in the Class A
Pool for that fiscal year shall be distributed at the end of such period as to 100%
to the General Partner.

To the extent that there is a surplus in the Class A Pool after making the monthly
distributions set forth in paragraph (a) and (b) above, then the General Partner may, in its
sole discretion, retain any such surplus as a reserve for future expenditures, commitments
or distributions of the Partnership or reinvest such surplus in any Investment. To the
extent that there are no Distributable Proceeds after payment and reservation of all
amounts necessary for the payment of all expenses of the Partnership, including but not
limited to Expenses of the General Partner and the Portfolio Management Fee, the
Partnership shall not be obligated to make any distributions of cash to the Partners. The
principals of the General Partner are the same as those of the Trustee, Administrator and
Portfolio Manager.

The Trust has adopted a distribution reinvestment plan (the "DRIP") that will allow
eligible Unitholders to elect to have their monthly cash distributions reinvested in
additional Trust Units on the Distribution Payment Date at a purchase price equal to $10
per Trust Unit (or such other price as may be determined by the Trust from time to time).

A Unitholder may redeem Trust Units on the last Business Day of any fiscal quarter end
("Redemption Date"), subject to certain restrictions, by providing written notice to the
Trustee not less than 60 days prior to the Redemption Date. Subject to certain conditions,
payment for the redeemed Trust Unit shall occur on the 30th day following the
Redemption Date. The Trustee may, in its discretion, charge any Unitholder a redemption
fee of $200 in connection with the redemption of such Trust Units, and such redemption
fee charged shall be deducted from the redemption amount otherwise payable to the
Unitholder. In addition, the General Partner may charge a redemption fee to the Trust



Transfer of Units:

Portfolio Manager:

Portfolio Management
Fee:

equal to $250 in connection with the corresponding redemption by the Trust of the
Partnership Units, which fee would reduce proportionately the redemption amount
received by such redeeming Unitholder.

The Redemption Price for any Trust Units being redeemed shall be equal to the net
redemption proceeds per Partnership Unit that are received by the Trust upon redemption
by the Trust of the corresponding Partnership Units redeemed by the Trust to pay for the
redemption of such Trust Unit which shall account for the allocation of any Redemption
Fee charged by the Partnership in connection with the redemption of such Partnership
Units. The Redemption Price in respect of each Partnership Unit shall equal the lesser of:
(i) the Net Asset Value of such Partnership Unit at the applicable time; and (ii) the issue
price of such Partnership Unit less any Commission paid in connection with the purchase
thereof plus the amount of any credit to the Capital Account of such Partnership Unit as
a result of non-cash distributions pursuant to the Partnership Agreement, less the amount
of any Redemption Fees charged by the Partnership or the Trust.

Payment of the Redemption Price, together with the proportionate share attributable to
such Trust Units of any distribution of net income and net realized capital gains of the
Trust which has been declared and not paid, shall be made by cheque payable to or to the
order of the Unitholder or by such other manner of payment, including electronic fund
transfer, wire transfer or payment in kind, approved by the Trustee from time to time.
However, if on any Redemption Date, the Trustee determines, in its sole discretion, that
the Trust does not have sufficient cash reserves to pay the amounts payable on the
redemption of Trust Units, the Trustee shall advise the Unitholder in writing that the
proceeds of any redemption of Trust Units payable in respect of Trust Units tendered for
redemption in the applicable calendar month shall be paid within 60 days of the
Redemption Date by the Trust issuing Redemption Notes having a principal amount equal
to the Redemption Price for each Trust Unit to be redeemed. At any time in the seven (7)
days following the date of the Trustee's notice set out herein, the Unitholder may rescind
its notice of redemption. If a Unitholder fails to rescind its notice of redemption in writing
pursuant to the terms of the Trust Indenture, the Trustee shall issue Redemption Notes to
the Unitholders who exercised the right of redemption. Redemption Notes are not
gualified investments for Tax Deferred Plans.

See "Summary of the Trust Indenture — Redemptions" and "Canadian Federal Income Tax
Considerations".

No Unitholder shall transfer or dispose of its Trust Units to any other person except with
the consent of the Trustee and in compliance with applicable securities laws and the Trust
Indenture. See "Resale Restrictions".

The Fund is not a "mutual fund" or "investment fund™" under applicable securities laws.
However, the Partnership and the Trust have retained the Portfolio Manager to, among
other things, provide general administrative and support services, portfolio management,
investment advisory and investment management services, administrative and other
services to the Partnership and will also provide the Partnership with office facilities,
equipment and staff as required. The Portfolio Manager will identify, analyze and select
investment opportunities, structure and negotiate prospective investments, make
investments for the Partnership in securities, monitor the performance of such
investments, and determine the timing, terms, and method of disposition of investments.
The principals of the Portfolio Manager are the same as those of the Trustee,
Administrator and the General Partner.

The Partnership will pay the Portfolio Manager a monthly fee (the "Portfolio
Management Fee") equal to an annual rate of 1.75% of the Committed Capital of the
Partnership as at the last date of the preceding month, calculated and payable, in advance,
at the beginning of each month. Any Portfolio Management Fee attributable to any period
of less than one full month (whether as to the Partnership generally or to any Limited
Partner) shall be pro-rated appropriately and be payable on the first day of such period.



Other Fees:

Relationships with
Investee Companies:

Independent Review
Committee:

At the sole discretion of the Portfolio Manager, payment of the Portfolio Management
Fee or any accrual thereof may be waived.

In addition to the Portfolio Management Fee, the following additional fees form part of
the compensation paid to the Portfolio Manager or its affiliates to manage the assets of
the Partnership.

The Administrator, an entity wholly owned by the Portfolio Manager, pursuant to the
terms of the Administration Agreement charges a quarterly fee to the Partnership of
$22,212.50 ($88,850 per annum). This is charged for expenses incurred for the day to day
administration and back office duties of the Trust and the Partnership.

Invico Capital Corporation charges a monthly management fee equal to US$6.00 per
produced boe with a minimum monthly amount of US$40,000 to Shoreline Energy
Holding 11, Inc. ("Shoreline™) to cover general and administrative costs related to
managing this asset, including geology, engineering and land administration costs. Third
party expenses are recovered from Shoreline on a cost recovery basis. The fee paid to
Invico Capital Corporation in 2016 was US$494,184.

The Trust currently holds investments in two US mortgage portfolios, Fort Greene
Fund and Fort Greene Funding 2012. Invico Capital Advisory Services Inc., an affiliate
of the Portfolio Manager, officially took over fund management duties effective July 10,
2015 and has since been acting in such a capacity. Invico Capital Advisory Services Inc.
is entitled to remuneration for these services in an amount equivalent to an annual
management fee of 2% of the principal invested in such funds as defined in the fund
documents. In 2016, such fee amounted to US$99,891.

Invico Capital Corporation and its affiliates may from time to time enter into business
relationships with or provide additional services to investee companies of the Partnership.
It is expected that after December 31, 2017, such relationships or provision of services
(including remuneration) will be approved by the Independent Review Committee. Invico
Capital Corporation currently has the following relationships with certain investee
companies of the Partnership as described below.

The Portfolio Manager has entered into a Corporate Finance Advisory Agreement ("LOT
Advisory Agreement") with Live Out There Inc. ("LOT"). Pursuant to the terms of the
LOT Advisory Agreement, the Portfolio Manager may be compensated in the amount of
up to $150,000 in exchange for the provision of certain corporate finance advisory
services. LOT is indebted to the Partnership in the principal amount of approximately
$6.6 million maturing May 31, 2018. The LOT Advisory Agreement was entered into in
May 2017 and is not connected to the loan advanced to LOT by the Partnership which
was initially made in April 2015.

The Trust and the Portfolio Manager have entered into an Agreement whereby the
Portfolio Manager shall establish and maintain, at all times after December 31, 2017, an
independent review committee comprised of not less than two individuals that are
"independent" as such term is defined in NI 81-107. The Portfolio Manager shall appoint
one member on or before August 1, 2017 and shall appoint the second member no later
than December 31, 2017. For clarity, NI 81-107 does not apply to the Trust but is being
used solely as a reference for "independence".

The unanimous approval of the Independent Review Committee shall be required to
consent to or approve the following matters:

(a) to approve any "conflict of interest matter" (as defined below) regarding the
business of the Trust, the Partnership or the Portfolio Manager, including but not
limited to, the approval of expenses, fees or other costs and any related-party
transactions or contracts involving the Trust, the Partnership or the Portfolio
Manager or related-party transactions or contracts involving their directors,
officers, shareholders or affiliates; and



Term of the Trust:

Trustee:

Concurrent Offerings:

(b) to approve the reallocation of the use of proceeds from the Offering for any
purpose that is materially different than the articulated use of proceeds set out in
this Offering Memorandum.

A "conflict of interest matter" means a situation where a reasonable person would
consider the person or entity in question, or an entity related to such person or entity, to
have an interest which may conflict with their ability act in good faith and in the best
interests of the Trust.

The Independent Review Committee is also required to make an annual report reasonably
available to the Trust Unitholders. See "Reporting Obligations". Every member of an
Independent Review Committee, in exercising his or her powers and discharging his or
her duties related to the Trust, and, for greater certainty, not to any other person, as a
member of the Independent Review Committee must (a) act honestly and in good faith,
with a view to the best interests of the Trust; and (b) exercise the degree of care, diligence
and skill that a reasonably prudent person would exercise in comparable circumstances.
Every member of an Independent Review Committee must comply with applicable law
and any written charter of the Independent Review Committee.

A member of the Independent Review Committee does not breach his or her standard of
care, if the member exercised the care, diligence and skill that a reasonably prudent person
would exercise in comparable circumstances, including reliance in good faith on (a) a
report or certification represented as full and true to the Independent Review Committee
by an Invico Entity or an entity related to the Invico Entities; or (b) a report of a person
whose profession lends credibility to a statement made by the person.

Subject to the other provisions of the Trust Indenture, the Trust shall continue for a term
ending 21 years after the date of death of the last surviving issue of Her Majesty, Queen
Elizabeth 11, alive on September 25, 2013. For the purpose of terminating the Trust by
such date, the Trustee shall commence to wind-up the affairs of the Trust on such date as
may be determined by the Trustee, being not more than two years prior to the end of the
term of the Trust.

The Trustee of the Trust is Invico Diversified Income Fund Trustee Corporation, a
corporation incorporated under the laws of the Province of Alberta. The principals of the
Trustee are the same as those of the Administrator, General Partner and Portfolio
Manager.

In addition to Class A Units, the Trust will, from time to time, also be distributing other
securities of the Trust, including Class C Units, Class F Units, Class G Units and Class J
Units of the Trust. The Partnership, the entity through which the Trust will be making all
of its investments will, from time to time, also be distributing other securities of the
Partnership, including Class D Units of the Partnership. See "Business of the Trust —
Structure”. The Class C Units, Class F Units, Class G Units, Class J Units of the Trust
and Class D Units of the Partnership have different rights and obligations, including with
respect to distributions and commissions payable.

Up-front commissions and fees for the Class C Units, Class F Units, Class G Units and
Class J Units of the Trust and Class D Units of the Partnership are 4%, 1%, 7% 1%, and
4%, respectively. However, deferred commissions may also be applicable. For additional
information about the Class C Units, Class F Units, Class G Units, Class J Units of the
Trust and Class D Units of the Partnership, ask your Selling Agent, who may provide you
with a separate offering memorandum related thereto.



Risk Factors:

It is strongly recommended that each Subscriber, in order to assess tax, legal and
other aspects of an investment in Trust Units and, indirectly, underlying Partnership
Units, obtain independent advice with respect to the Offering and this Offering
Memorandum. An investment in the Trust Units and, indirectly, underlying
Partnership Units is subject to significant risk from, among other things, changing
economic and market conditions. Following is a list of some of the most significant
risk factors:

This is a speculative offering. An investment in Trust Units is appropriate only for
subscribers who have the capacity to absorb a total loss of their investment. Subscribers
who are not willing to rely on the sole and exclusive discretion and judgment of the
Trustee, Administrator, General Partner and Portfolio Manager should not subscribe for
Trust Units.

There is no market for Trust Units and the transfer of Trust Units is significantly
limited and in some circumstances prohibited. An investment in Trust Units should
only be considered by those subscribers who are able to make and bear the economic risk
of a long-term investment and the possible total loss of their investment.

Qualification as a mutual fund trust. If the Trust ceases to qualify as a "mutual fund
trust” within the meaning of the Tax Act, the Trust Units will cease to be qualified
investments for Tax Deferred Plans which will have adverse tax consequences to Tax
Deferred Plans and their annuitants, holders or beneficiaries. In addition, if the Trust
Units are or become a prohibited investment for Tax Deferred Plans, adverse tax
consequences may result to the holder, annuitant or beneficiary thereunder.

An investment in Trust Units should only be made after consultation with
independent qualified sources of investment and tax advice. An investment in the
Trust is speculative and involves a high degree of risk and is not intended as a complete
investment program.

There are risks associated with investing in the oil and gas industry such as
commodity price volatility, operating risk, environmental risk, exploration,
development and production risk and weakness in the oil and gas industry. An
investment in the Trust, indirectly, contains a material exposure to the fundamentals of
the oil and gas industry.

There is a risk that an investment in the Trust will be lost entirely. Only investors
who do not require immediate liquidity of their investment and who can afford the
loss of their entire investment should consider the purchase of the Trust Units. See
"Risk Factors".



USE OF AVAILABLE FUNDS
Available Funds

The following table discloses the estimated gross proceeds of the Offering and the estimated Net Proceeds that will be
available to the Trust after the Offering.

Minimum Offering Maximum Offering
Amount to be raised by this Offering $0 $25,000,000
Agontsand pemants 0 51,750,000
Estimated offering costs® $0 $50,000
Available funds $0 $23,200,000
Additional sources of funding required $0 $0
Working capital deficiency $0 $0
Total $0 $23,200,000
Notes:
@) Pursuant to the Administration Agreement, the Partnership shall, on behalf of the Trust and the Administrator, pay any Commissions

attributable to Trust Units directly to Selling Agents and Pennant, and shall account for the payment thereof in the Partnership's calculation
of Investable Proceeds for the applicable class of Partnership Units. Assuming that all Class A Units are issued through Selling Agents and
that the Partnership pays the maximum Commission of 7% of the gross proceeds realized on the Class A Units to the Selling Agents and
Pennant, the Partnership will incur $1,750,000 in selling commissions assuming the Maximum Offering.

2 Pursuant to the Administration Agreement, the Partnership shall, on behalf of the Trust and the Administrator, make payment of any and all
costs and expenses attributable to the Class A Units. It is anticipated that the offering costs assuming the Maximum Offering will be $50,000.

Use of Net Proceeds
Use of Net Proceeds by the Trust

The Trust will use the Net Proceeds from the Offering to subscribe for Class A Partnership Units. The Trust was
established for the purposes of investing indirectly, through the Partnership, in securities or other investments.

The following table sets out the proposed use of Net Proceeds by the Trust:

Assuming Minimum Assuming Maximum
Offering Offering
Investment in the Class A Partnership Units $0 $25,000,000%)
Note:
1) Pursuant to the Administration Agreement, commissions and offering costs will be paid by the Partnership. See " — Use of Net Proceeds by

the Partnership" below.

Use of Net Proceeds by the Partnership

The Partnership intends to focus on investments that provide a high level of current income while offering the potential
for moderate capital appreciation by investing primarily in high-yielding investments in a well-diversified manner. Target
investments are focused on (i) Lending Strategies; (ii) Energy Working Interests; and (iii) subject to the unanimous
approval of the Independent Review Committee, such other investments that meet the Partnership's desire for security
and returns.

The following table sets out the proposed use of Net Proceeds by the Partnership:

Assuming Minimum Assuming Maximum
Offering Offering
Payment of Commissions and fees to $0 $1,750,000

Selling Agents and Pennant
Payment of offering costs $0 $50,000



Investment by the Partnership in accordance
with its investment objectives and $0 $23,200,000
investment strategies

Reallocation

The available funds are intended to be used for the purposes disclosed above. The Trust and the Partnership will reallocate
funds only for sound business reasons in accordance with the investment objectives and restrictions of the Trust.
Reallocation of funds for any purpose not contemplated in this Offering Memorandum will require the prior unanimous
approval of the Independent Review Committee and Portfolio Manager. Further, any proposed use of the funds raised by
this Offering which could reasonably be considered to be materially different than the articulated use of proceeds set out
herein or which is for a purpose not contemplated in this Offering Memorandum shall be disclosed to the Independent
Review Committee for consideration and prior unanimous approval.

Working Capital Deficiency

As at the date of this Offering Memorandum, the Trust and the Partnership do not have a working capital deficiency.
BUSINESS OF THE TRUST

Structure

The following diagram outlines the structure of the Trust and its various components.
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In addition to Class A Units, the Trust will, from time to time, also be distributing Class C Units, Class F Units, Class G
Units and Class J Units of the Trust. The Partnership will, from time to time, also be distributing Class D Units of the
Partnership. See "Concurrent Offerings".

The Trust

The Trust is an unincorporated, open-ended, limited purpose mutual fund trust formed under the laws of the Province of
Alberta on September 25, 2013 pursuant to the Trust Indenture. The principal place of business of the Trust is 3rd Floor
116 — 8th Avenue S.W., Calgary, Alberta T2P 1B3. The rights and obligations of the Unitholders, holders of Class A
Units and the Trustee are governed by the Trust Indenture and the laws of the Province of Alberta and Canada applicable
thereto. A subscriber will become a Unitholder of the Trust upon the acceptance by the Administrator of such subscriber's
subscription.



Although it is intended that the Trust qualify as a "mutual fund trust” pursuant to the Income Tax Act, the Trust will not
be a "mutual fund" or "investment fund" under applicable securities laws.

The Trustee

The Trustee was incorporated under the Business Corporations Act (Alberta) on September 25, 2013. The principal place
of business of the Trustee is 3rd Floor 116 — 8th Avenue S.W., Calgary, Alberta T2P 1B3. The Trustee is responsible for
the management and control of the business and affairs of the Trust on a day-to-day basis in accordance with the terms of
the Trust Indenture. However, the Trustee, on behalf of the Trust, has retained the Administrator to carry out the duties
of the Trustee under the Trust Indenture and has delegated to the Administrator the power and authority to manage and
direct the day-to-day business, operations and affairs of the Trust.

The Administrator

Invico Diversified Income Administration Ltd., the Administrator, was incorporated on September 25, 2013 under the
Business Corporations Act (Alberta) and will manage, along with the Trustee, the affairs of the Trust. The head office of
the Administrator is 300, 116 - 8" Avenue SW, Calgary, Alberta T2P 1B3. The Administrator will provide certain
administrative and support services to the Trust pursuant to the terms of the Administration Agreement.

The Partnership

The Partnership was formed in the Province of Alberta on September 25, 2013 pursuant to the Partnership Act, by the
filing of the certificate of limited partnership in accordance with the Partnership Act. The Partnership intends to focus on
investments that provide a high level of current income while offering the potential for moderate capital appreciation by
investing primarily in high-yielding investments in a well-diversified manner.

The Partnership's intention is to generate interest income, fees and other income through its Investments and to distribute
the Partnership's Net Profits derived from such Investments in accordance with the terms and provisions of the Partnership
Agreement.

The General Partner

Invico Diversified Income GP Ltd., the General Partner, was incorporated on September 25, 2013 under the Business
Corporations Act (Alberta) and is the general partner of the Partnership. The head office of the General Partner is 300,
116 - 8th Avenue SW, Calgary, Alberta T2P 1B3.

Subject to the delegation of certain powers to the Portfolio Manager, the General Partner will control and have
responsibility for the business of the Partnership, to bind the Partnership and to admit Limited Partners and do or cause
to be done in a prudent and reasonable manner any and all acts necessary, appropriate or incidental to the business of the
Partnership. The General Partner has exclusive authority to manage and control the activities of the Partnership and is
liable by law, as a general partner, for the debts of the Partnership. The General Partner is entitled to delegate any of its
powers, which it has done pursuant to the Portfolio and Investment Fund Management Agreement.

The Portfolio Manager

Invico Capital Corporation, the Portfolio Manager, was incorporated on September 22, 2005 under the Canada Business
Corporations Act and extra-provincially registered in Alberta, Saskatchewan, British Columbia, Ontario, Newfoundland
and Labrador and Québec and will manage, along with the Administrator, certain affairs of the Trust. The Portfolio
Manager has been managing private equity and alternative investments since its inaugural fund in 2006.

The Fund is not a "mutual fund" or "investment fund" under applicable securities laws. However, the Partnership and the
Trust have retained the Portfolio Manager to, among other things, provide general administrative and support services,
portfolio management, investment advisory and investment management services, administrative and other services to
the Partnership and will also provide the Partnership with office facilities, equipment and staff as required.

The Portfolio Manager will receive the Portfolio Management Fee pursuant to the provisions of the Partnership Agreement
and the Portfolio and Investment Fund Management Agreement.

The Portfolio Manager will identify, analyze and select investment opportunities, structure and negotiate prospective
investments, make investments for the Partnership in securities, monitor the performance of such investments, and
determine the timing, terms, and method of disposition of investments. The Portfolio Manager will not be liable in any
way for any default, failure or defect in any of the securities comprising the investment portfolio of the Partnership if it
has satisfied the duties and the degree of care, diligence, and skill of a reasonably prudent person in comparable
circumstances.



The head office of the Portfolio Manager is located at 300, 116 — 8 Avenue SW, Calgary, Alberta T2P 1B3. The Portfolio
Manager is not at arm's length to the General Partner. The principals of the Portfolio Manager are Jason Brooks and
Allison Taylor, who are also the principals of the Trustee, Administrator, General Partner and Pennant.

The Portfolio Manager's services are not exclusive to the Trust. The Portfolio Manager and the directors and officers of
the Portfolio Manager are each engaged in a wide range of investment and other business activities. There may be
occasions when the officers and directors of the Portfolio Manager encounter conflicts of interest in connection with the
activities of the Trust and the Partnership, including where the Portfolio Manager is providing advisory (or other business)
services to other entities, have another business relationship with regards to an investment or are engaged in other
investment management business activities, including with respect to Shoreline, LOT, Fort Greene Fund and Fort Greene
Funding 2012. See "Interests of Directors, Management and Principal Holders". There may be conflicts in allocating
investment opportunities among the Trust and other funds managed by the Portfolio Manager. See "Risk Factors — Risks
Associated with the Trust — Conflicts of Interest".

Relationship between the Trust, the Trustee, Pennant and the Portfolio Manager

The Trust is a connected issuer and related issuer of Pennant as Jason Brooks and Allison Taylor own all of the shares of
Pennant and all of the shares of the Portfolio Manager, which owns all of the shares of the Trustee, the Administrator and
the General Partner. Jason Brooks is the President of the Trustee, Administrator, Pennant, the General Partner and the
Portfolio Manager, and Allison Taylor is the Chief Executive Officer of the Trustee, Administrator, the General Partner
and the Portfolio Manager and Chief Operating Officer of Pennant.

The directors and officers of the Trustee, the Administrator, the General Partner, the Portfolio Manager and Pennant are
Jason Brooks and Allison Taylor.

The Trust has retained Pennant, a registered exempt market dealer, as a wholesaler in connection with the Offering to
provide marketing and sales assistance to Selling Agents. Potential investors will not be “"clients” of Pennant and
accordingly, Pennant will not provide any advice or recommendations to potential investors, nor will Pennant accept any
subscriptions from potential investors. Accordingly, Pennant will not undertake any "know your client” or "suitability"
assessments in respect of potential investors in the Trust.

The Trust is a connected issuer and related issuer of Pennant as Jason Brooks and Allison Taylor own all of the shares of
Pennant and all of the shares of the Portfolio Manager, which owns all of the shares of the Trustee, the Administrator and
the General Partner.

The services of the officers and directors of the Trustee, Administrator and Portfolio Manager are not exclusive to
the Trust. The officers and directors of the Trustee, Administrator and Portfolio Manager are engaged in the
promotion, management and investment management of other funds.

See "Risk Factors — Risks Associated with the Trust — Conflicts of Interest".
Our Business
Investment Objective

The Trust is an open-ended mutual fund trust (within the definition of the Tax Act). The Trust was established for the
purposes of investing indirectly, through the Partnership, in securities or other investments. The Partnership intends to
focus on investments that provide a high level of current income while offering the potential for moderate capital
appreciation by investing primarily in high-yielding investments in a well-diversified manner. Target investments are
focused on (i) Lending Strategies; (ii) Energy Working Interests; and (iii) subject to the unanimous approval of the
Independent Review Committee, such other investments that meet the Partnership's desire for security and returns. The
Trustees will reallocate funds only for sound business reasons and, in such instance, only with the approval of the
Independent Review Committee. See "Interests of Directors, Management and Principal Holders — Independent Review
Committee."

Corporate lending is a short-term loan to assist companies with short-term capital needs. Companies are typically seeking
short-term capital for working capital, acquisition financing, to refinance existing debt, to bridge to a liquidity event, to
complete a project or for a growth opportunity. The corporate loan is secured via company assets and is typically repaid
from internal cash flows, traditional bank refinancing, the sale of a company/assets, offerings of securities or the collection
of government tax credits. Mortgages are real estate secured loans which may include multi-family residential and
commercial properties as well as residential and commercial mortgage backed securities. Receivables factoring is a
transaction in which a business assigns its accounts receivable (invoices) to the Partnership to finance its short-term
working capital needs. This is done so that the business can receive cash quickly, rather than waiting 60 to 120 days for



an invoice to be paid. Receivables factoring occurs when the company paying the invoice is financially strong, pays the
Partnership directly for the invoice and where applicable, qualifies for credit insurance to secure the transaction.

An energy working interest ownership occurs when the Partnership acquires a percentage of the land mineral rights which
provides the Partnership with the right (but not the obligation) to participate in the oil and gas production opportunities
on these lands in joint venture partnership with the other working interest owners. A well may have a number of working
interest partners, including the "operator" who manages the drilling and ongoing operation and the "non-operator" who
have no responsibility to manage the drilling or ongoing operations. All working interest owners must pay their
proportionate share of expenses which entitles them to their proportionate shares of the production revenue. The
Partnership is focused on non-operated working interest opportunities. A royalty is a non-time acquisition that entitles the
Partnership to the ownership of a percentage of the gross production revenue from any current or future oil and gas well
within the section of land with no responsibility for any operations, drilling or expense.

The Partnership's target asset portfolio as at May 2017 is outlined in the pie chart below. However, the Partnership may
change its targeted asset allocation at its sole discretion. The actual composition of the Partnership's composition will

vary over time as the Partnership's investments or loans mature and funds are reinvested in accordance with the
Partnership's investment strategy.

Target Asset Allocation

LENDING STRATEGIES

60 - 75%

The Partnership undertakes an active investment management approach. Active management involves exerting degrees
of control over the management of investee companies, to be determined by the General Partner on an investment by
investment basis. Typically, the Partnership will retain the ability to restrict certain actions of the management of investee
companies pursuant to certain covenants contained in the loan documentation or other definitive agreements with such
investee companies. Such restrictions may include approval or veto rights over certain decisions made by the management
of investee companies. The Partnership may also, in certain circumstances, have the right to designate one non-voting
board observer. Such observer is entitled to attend all board meetings of the investee company, participate in all board
deliberations and receive copies of all materials provided to the board.

The investment strategy encompasses active management focused on Lending Strategies and Energy Working Interests.
Lending strategies focus on collateral and liquidation value assessments. The documentation in respect of each investment
contains financial and non-financial covenants, financial reporting and monitoring requirements. The Partnership will
have access to the investee company's property at reasonable times and with reasonable notice. Investee companies are
subjected to stringent reporting requirements, which consist of annual and quarterly financial statements, listings of
accounts payable and accounts receivable, compliance certificates and other such information the Partnership may
reasonably request. The Partnership's loan documentation places negative covenants upon investee companies such as
restrictions on (i) amalgamations, reorganizations, recapitalizations, consolidations, mergers, transfers or similar like
events, (ii) creating or incurring liens upon or with respect to any of its undertakings, properties, rights or assets, (iii) asset
sales above a determined value, (iv) interest payments to subordinated lenders, (v) payment of dividends or distributions,
(vi) transactions with affiliates or associates, (vii) providing financial assistance, (viii) creating, incurring or assuming
indebtedness, (ix) making of investments, (x) modifying, amending or altering material contracts, (xi) changing the nature
of its business and (xii) making additions to the board of directors or substitutions of existing directors. Additionally, the
Partnership's loan documentation will contain financial covenants specific to the investee companies.

Energy Working Interests are predominantly directly managed by the Partnership. The Partnership acquires non-operated
working interest companies through Shoreline, a wholly owned subsidiary. The Partnership retains full control of the
management of such entities. Additionally, the Partnership owns a number of operating companies.

See "— Assets Held".



Although it is intended that the Trust qualify as a "mutual fund trust” pursuant to the Income Tax Act, the Trust will not
be a "mutual fund" or "investment fund" under applicable securities laws.

There can be no guarantee that losses will not be realized from investing in Trust Units and there can be no assurance that
the Partnership's strategy of investing in a diversified portfolio of high-yielding investments will be successful or that the
objective of earning a profit from such Investments will be achieved. There can be no assurances that the Investments
which the Partnership provides will earn interest or that the Partnership will make a profit or even recoup all or a portion
of its investment. There can be no assurance that there will be sufficient Distributable Proceeds by the Partnership to
make any future distributions to the Trust. The success of the Partnership in these objectives will depend to a certain
extent on the efforts and abilities of the Portfolio Manager and on a number of other external factors such as, among other
things, bank interest rates and the general economic conditions that may prevail from time to time, which factors are
beyond the control of the Portfolio Manager. See "Risk Factors".

Investment Criteria

The Partnership will only consider investments that have a total return target in excess of a 13% annualized return and
require timely compliance reporting and financial reporting from investee companies, as well as such other reporting of
information that is deemed prudent and necessary to monitor an investee company's performance. The target return is
based on an estimate of the total return on the investment and, in addition to the payment of interest income, may include
estimated amounts from warrants, royalties, make whole payments, deferred interest payments (balloon payments),
discounts on purchased invoices, equity consideration or options to purchase equity for a period of time at a set strike
price and any other amounts paid upon repayment.

The General Partner will actively source potential investments and with input and approval from the Portfolio Manager,
will evaluate and assess prospective investees and will determine what proportion of investments by the Trust will produce
the most profitable net revenue for the Partnership. The General Partner, through its Portfolio Manager and advisors, will
determine whether investees meet the Partnership’s investment criteria and perform due diligence required to make such
a crucial determination. The General Partner and its advisors, with the input and approval of the Portfolio Manager, will
continually monitor and evaluate the financial performance of such investees and the allocation of the Partnership's assets
among such investees to consider ongoing asset allocation decisions.

Through the Partnership, the General Partner, with the input and approval of the Portfolio Manager, intends to allocate its
investments in entities that have a demonstrated track record of achieving in excess of the target return, while meeting the
security and due diligence requirements. Through a diversified asset allocation strategy (based on managing the
Partnership’s exposure to any one loan in the case of Lending Strategies or any one operator in the case of Energy Working
Interests, in an amount not to exceed 20% of the Net Asset VValue) of both in-house and third party sourced opportunities,
the Partnership intends to have a diversified set of high yield based opportunities across a number of asset classes and
industries.

Lending Strategies

The Partnership's Lending Strategies will focus on lending to businesses with the following features: acceptable leverage,
well defined capital and working capital expenditure requirements, dependable cash flow, growth prospects, quality
management, the ability to obtain acceptable collateral or security and a clearly defined path to repayment. The Partnership
will consider a variety of sectors including but not limited to, the financial services industry, the oil and gas industry, the
manufacturing industry, the service industry, consumer products, and the real estate industry.

The Portfolio Manager targets to keep the exposure to any one investment at 10% or less of the net asset value of the
Partnership at the time of deployment. The current lending portfolio is focused on Western Canada as the majority of the
opportunities arise through relationships of the Portfolio Manager and its employees.

The typical loan size ranges from $1 to 10 million and is six months to three years in duration. The size of the targeted
lending opportunities provides a competitive advantage to the Partnership as typically the transaction size is too small for
institutional capital markets. Also, the types of loans made by the Partnership are too complex or time consuming for
traditional capital market players or have higher perceived risks than traditional commercial banking groups are prepared
to facilitate. The other competitive advantage of the Partnership is the ability to move quickly to take advantage of
opportunities compared to traditional banks.

In determining whether or not the Partnership will lend money to a company, a detailed analysis of the potential borrower
is undertaken which is focused on the five "C's" of credit as follows:



. Character — the Portfolio Manager evaluates the underlying character of the key management team. This is done
through a process of meetings with management, background and reference checks as well as credit checks where
applicable.

. Capacity — the Portfolio Manager performs a detailed financial review of the company to determine the
company's ability to service and repay the loan. The financial review consists of a detailed financial statement
review, investment modeling and stress testing of key assumptions. This may also involve third part asset
valuations as it relates to equipment and/or real estate loans.

. Capital — the Portfolio Manager reviews the company's ability to access capital.

. Collateral — the Portfolio Manager determines the available and appropriate collateral position for the
Partnership. Taking in to consideration the capacity analysis above, the Portfolio Manager will determine the
size of the loan as well as the collateral position that is appropriate in order to provide the appropriate level of
security for the loan. The Portfolio Manager works with legal counsel to ensure the security position is properly
registered and documented.

. Conditions and Covenants — the Portfolio Manager determines the appropriate conditions and covenants that
should be placed on the loan taking in to consideration all of the items outlined above. These items are
documented in the loan document and are monitored by the Portfolio Manager.

The same credit procedure outlined above is also utilized with respect to the receivables factoring. The Partnership does
not lend against any receivables that are greater than 120 days in duration. To the extent an outstanding receivable goes
beyond 120 days, the Partnership charges it back to the company.

In addition to the underwriting process outlined above, the Portfolio Manager also utilizes credit insurance where possible
in the receivables factoring portion of the portfolio as well as interest and default reserves as part of the lending portfolio
where appropriate.

Energy Working Interests
The Partnership will focus on acquiring Energy Working Interests in both Canada and the United States.

The Partnership is focused on achieving internal rates of return in excess of the Partnership's 13% target return, simple
well payback of approximately 3 years or less, and only participates in lower risk development drilling. The strategy
allows for the recovery of capital within a short duration while still providing the Partnership with a long term distribution
profile as the wells have an economic life in excess of 20 years.

Investment Committee

The Portfolio Manager will regularly review the Partnership's Investment portfolio and continually re-evaluate its short
and long-term strategy that ultimately provides the best returns for the Partnership. The General Partner has appointed
an investment committee consisting of directors, officers and consultants of the General Partner (the "Investment
Committee™) for the purpose of approving all investments of the Partnership, including the degree of control over the
management of investee companies. Each investment of the Partnership must also be approved by the Portfolio Manager.
The Partnership will rely on the Portfolio Manager's and the Investment Committee's experience to determine the strategy
that maximizes the benefits to the Partnership. The overall strategy is subject to change and the variables used to
determine the course of action are based upon the market conditions that cannot be controlled by the Portfolio Manager.
See "Risk Factors".

Investment Restrictions

The Partnership has established certain investment restrictions as set forth in the Partnership Agreement. The investment
restrictions may be changed only by way of a Special Resolution. The Partnership may, from time to time, in consultation
with the Portfolio Manager, establish certain other investment restrictions and policies as available opportunities and
market conditions may dictate. The Partnership is not restricted from investing in securities of United States or
international issuers, and any such investments would expose the Trust to certain currency exchange risks. See
"Summary of the Partnership Agreement".



Assets Held

The pie chart below shows the composition of the Partnership's asset portfolio as at May 2017. Such composition will
change over time as the Partnership's investments or loans mature and funds are reinvested in accordance with the
Partnership's investment strategy.
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As at May 2017, the Partnership held the following investments:
Lending Strategies

As of May 2017, the Partnership has 15 loans and/or investments for a total of approximately $49 million of net asset
value in Lending Strategies with an average loan size of $3.2 million. For additional information on the individual
investments of the Partnership as at December 31, 2016, please refer to the audited financial statements for the Partnership
attached herein. The Partnership's portfolio allocation will change over time as the Partnership's investments or loans
mature and funds are reinvested in accordance with the Partnership’s investment strategy.

As a result of the slow-down in the oil and gas sector, a debtor of the Partnership, Hurricane Energy Services Inc.
("Hurricane"), was unable to service their interest obligations to the Partnership throughout 2016. The Partnership had
a three-month cash default reserve on deposit from Hurricane which it was able to draw upon. The current outstanding
interest obligation owing to the Trust from Hurricane is approximately $350,000. Market conditions improved in Q4
2016 and Q1 2017 which resulted in increased work for Hurricane. Hurricane is currently working to restore regular
interest payments through the sale of some of its non-core assets which is expected to result in the account becoming
current.

Energy Working Interests

The Partnership's investments in Energy Working Interests in the U.S. are owned through a subsidiary company,
Shoreline, that owns certain non-operated working interests and royalties in the DJ Basin throughout Colorado. As of
May 2017, the Partnership has approximately $35 million of net asset value in Energy Working Interests in the U.S.. For
a description of certain oil and gas information of Shoreline, see "— Selected QOil and Gas Information”.

Shoreline

In November 2014, the Partnership indirectly acquired Shoreline for C$6.73 million including all applicable fees,
adjustments, and holdbacks. Shoreline is a Delaware corporation that owns non-operated working interests in the
Wattenberg oil field in the DJ Basin in Colorado. The working interests are highly diversified across the DJ basin in
Colorado comprising small percentage positions (average 3.7% working interest in producing wells; 2.8% in average net
revenue interest) in over 234 producing wells and comprising approximately 1200 net acres at year end 2016. The
Partnership, through this acquisition, has and intends to continue to partner with major operators such as Noble Energy
Inc., Extraction Oil and Gas Inc. and Crestone Peak Resources (formerly Encana Corporation) on this asset. The working
interests held by Shoreline provide for the option but not the obligation to participate in additional drilling of oil and gas
wells on the lands. Shoreline has participated in virtually all drilling notices since 2014, in the event Shoreline does not
participate in a drilling operation, Shoreline will forgo the first 300% return based on the costs to drill and complete the
well. The working interest agreements are administered on a well by well basis and non-participation only impacts
Shorelines participation in the wellbore economics and the penalty does not extend to Shoreline's greater land holdings.
Since the acquisition of Shoreline in 2014, Shoreline has participated in 119 gross wells and funded approximately US$
8.3 million of additional drilling activities across Shoreline's holdings. In 2017, the Partnership anticipates a capital
budget with respect to Shoreline of approximately US$6.2 million. This includes approximately US$3 million required
to complete 21 wells that were previously drilled and to drill 7 new wells. In 2016, the operating costs for the Shoreline



wells averaged US$5.20 per boe. Operating costs are comprised of all field service costs required to produce and deliver
oil, gas and liquids products for sale. These operating costs compare favourably to other major basins in North America
and allow the Trust to maintain positive field netbacks even in periods of weak oil pricing. Shoreline's annual average
field netback averaged US$17.27/boe in 2016. In 2016, the Partnership received interest and distribution income of C$2.3
million from Shoreline.

On an annual basis, Shoreline engages an independent a third-party reserve engineering firm DeGolyer and MacNaughton
in Houston Texas to complete a NI 51-101 compliant report of the value of Shoreline's US oil and gas reserves which is
subsequently reviewed by the Trust's auditor, PWC. For a summary of the reserves and associated future net revenue
attributable to Shoreline's assets, see "— Selected QOil and Gas Information™.

The Shoreline investment provides the Partnership with an opportunity to participate in a diversified development drilling
program across a top rated shale oil and gas basin. The ongoing development of Shoreline's land holdings has provided
capital inflows with rates of return in excess of the Partnership's target 13% rate of return to date. The Portfolio Manager's
internal reserve engineer determines participation on a well by well basis by estimating the full cycle economics available
to Shoreline using NYMEX strip pricing for the oil and gas production excepted to be achieved and incorporating the
operating partners estimate of total drilling and completions costs.

Operating Companies:

The Partnership wholly owns or has a majority interest in the Operating Companies, which are as follows:

) Gator, an oilfield services rental company;
. Pele, an oil and gas exploration company; and
) 201, an oil and gas exploration company.

Gator and Pele were acquired by the Partnership as a result of the Partnership exercising its security on certain loans made
by the Partnership to Gator and Pele.

As of May 2017, the Partnership has a total of approximately $17.6 million of net asset value in the Operating Companies.
Gator

Subsequent to December 31, 2015, the collateral was called in respect of a loan the Partnership made to an energy services
company in the amount of $5,194,202. On May 4, 2016, a subsidiary of the Trust took possession of all the assets based
in Calgary, Alberta and Houston, Texas pursuant to a Notification to Accept Collateral in Full Strict Foreclosure.
Concurrently, the Partnership formed a new company, Gator Energy Technologies LLC ("Gator") closed the Calgary
office and retained the previous Houston operations manager and certain key staff to commence operations as an oilfield
services rental company focused on measurement while drilling (MWD) tools used for horizontal drilling. Including the
costs of restructuring, investment in required working capital to support the operation of Gator, the Partnership has a total
investment of approximately $6.3 million as at December 31, 2016. As part of the year end audit process, a third-party
appraiser was engaged to provide both the fair market value and the orderly liquidation of the assets held by Gator. The
report dated January 27, 2017 assessed the fair market value of the equipment at $13.2 million CAD and the orderly
liquidation value ("OLV") of $6.6 million CAD.

While Gator was unable to pay distributions to the Partnership throughout 2016 due to the continued weakness of drilling
activity in the oil patch, the Partnership made the investment decision to continue the Gator investment (including the
expansion of Gator's rental equipment base with a further investment of approximately $1.13 million as at April 30, 2017)
due to the recovery in drilling activity in Gator's core regions of Texas and Oklahoma throughout 2016 and YTD 2017.
The investment decision was also based on a continued weak market for asset sales that may not have resulted in the
achievement of the OLV value for Gator's assets as well as the expectation that Gator will return to profitability in 2017
which would enhance the marketability of Gator as well as allow for the commencement of distributions to the Partnership.
The Partnership records the net asset value of its investment in Gator based on the OLV. As of May 2017, the Partnership's
current investment in Gator is $8.1 million, which represents approximately 7% of the net asset value of the Partnership.

Canadian E&P Companies (Pele and 201)

On February 11, 2016, the collateral was called in respect of a loan the Partnership made to 3MV Energy Corp. in the
amount of gross $6,000,000 and net amount to the Partnership of $4,500,000 after taking account for a third party co-
investment. The Partnership seized the underlying assets and has chosen to manage them as part of the Partnership's
investment portfolio. Effective, June 14, 2016, the name of the company was changed to Pele Energy Inc. ("Pele"). Pele's



assets consist of 19 net sections in the Viking light oil fairway of which 18 net sections are held in the Fiske area and 1
net section is held in the Dodsland area of Saskatchewan. During 2016, the Portfolio Manager conducted a detailed
review of the assets assumed and appointed a new operator in the Fiske area (Audax Investments Ltd. ("Audax™)). The
business arrangement with Audax included the purchase of, through a new wholly owned holding company, 2012474
Alberta Inc. (*201"), a 50% working interest in certain producing assets in the Fiske area from Bruin Qil and Gas Inc. and
certain interests from in the Huntoon, Stoughton and Mair areas of Saskatchewan for approximately $1.5 million. This
acquisition allowed the Partnership to effectively consolidate contiguous control of the 83 net sections of light oil Viking
assets located in the Fiske area, providing it with access to facilities, allowing Audax to achieve cost reductions in the
future, and considerably improving the ultimate marketability of the Canadian E&P Companies' assets.

Throughout the balance of 2016, additional investments of approximately $4.1 million were directed to the restart of
certain shut in wells, drilling of 2 (1.3 net) wells, a re-drill of 1 (0.65 net) horizontal well leg, optimization of facilities
including electrification of certain wells, and the construction of 2 (1.4 net) oil batteries, and for required amounts to be
held on deposit for licensee liability rating obligations. Approximately 60% of this deposit is related to shut in wells and
facilities located in the Dodsland area. Also included in these costs are the costs associated with additional acquisitions,
restructuring, working capital requirements and capital expenditures.

As of May 2017, the Partnership's current investment in the Canadian E&P Companies is $9.5 million, which represents
approximately 9% of the net asset value of the Partnership. The operating income from the assets of Canadian E&P
Companies for 2016 was not material and neither of the Canadian E&P Companies made any distributions to the
Partnership in 2016.

With the new operating partner, the Partnership anticipates drilling up to an additional 15 wells in Saskatchewan through
the balance of 2017 and putting certain Dodsland area wells back into production. With numerous well-capitalized and
acquisitive oil and gas companies operating within a short distance or adjacent to the Canadian E&P Companies' assets
and a favorable regulatory framework in the Province of Saskatchewan, the Portfolio Manager is intending to position the
Canadian E&P Companies' assets for sale upon the completion of the drilling program in 2018. This potential sale will
be subject to market conditions. Additionally, dependent upon the results of the development drilling program and market
pricing, the Partnership will commence distributions from the Canadian E&P Companies if and when the assets become
cash flow positive.

Selected Oil and Gas Information

A summary of the reserves and associated future net revenue attributable to Shoreline's assets is provided below.

SUMMARY OF OIL AND GAS RESERVES
BASED ON FORECAST PRICES AND COSTS

AS AT DECEMBER 31, 2016

Light and Conventional Natural Gas Total Oil
Medium Oil Heavy Oil Natural Gas Liquids Equivalent
Gross NET Gross NET Gross NET Gross NET Gross NET
Reserves Category MBBL MBBL MBBL MBBL MMscf MMscf MBBL MBBL Mboe  Mboe
PROVED
Developed Producing 232 191 0 0 1390 1152 45 39 508 422
Developed Non-Producing 0 0 0 0 0 0 0 0 0 0
Undeveloped 423 322 0 0 2568 1949 21 18 871 664
TOTAL PROVED 655 513 0 0 3958 3101 66 57 1380 1087
TOTAL PROBABLE 1377 1034 0 0 8107 6087 348 260 3076 2308

TOTAL PROVED +
PROBABLE 2032

1547

12065

9188

413

317

4456

3395




SUMMARY OF NET PRESENT VALUES
BASED ON FORECAST PRICES AND COSTS

AS AT DECEMBER 31, 2016

Net Present Values of Future Net Revenue

Before Income Tax
Discounted at

0%/yr 5%/yr. 10%lyr. 15%lyr. 20%lyr.

Reserves Category Y $M M $M $M
PROVED

Developed Producing 15609 10717 8125 6571 5544

Developed Non-Producing 0 0 0 0 0

Undeveloped 18394 10880 6907 4524 2952
TOTAL PROVED 34002 21597 15033 11095 8496
TOTAL PROBABLE 67043 35717 21101 13080 8160
TOTAL PROVED +
PROBABLE 101046 57314 36134 24175 16656

The Total Proved + Probable reserve value of Shoreline assumes the continued participation in future drilling on the lands
held by the partnership.

TOTAL FUTURE NET REVENUE
(UNDISCOUNTED)
BASED ON FORECAST PRICES AND COSTS

AS AT DECEMBER 31, 2016

Future
Abandonm Net Future Net
Production ent Revenue Revenue
& Ad and Before Before
Valorem Operating Developme Reclamati Income Income Income
Revenue Taxes Costs nt Costs on Costs Taxes Taxes Taxes
(M) (M) (M) (M) (M) (M) (M) (M)
Total Proved 65927 5158 17046 9072 650 34002 0 34002
Total Proved
Plus Probable 211633 16438 54919 37733 1496 101046 0 101046

The following tables detail the benchmark reference prices for the regions in which the Trust operated, as at December
31, 2016, reflected in the reserves data disclosed above. The forecast price assumptions assume the continuance of current
laws and regulations and take into account inflation with respect to future operating and capital costs. There will be
adjustments to field prices from the benchmarks below.

CRUDE OIL
FUTURE PRICES

From Degolyer and MacNaughton Canada Limited Price Forecast December 31, 2016

WTI® Exchange Rate
Date $US/STB $US/$CDN




FORECAST PRICES

2017 55.00 0.76
2018 59.16 0.78
2019 63.46 0.80
2020 68.98 0.83
2021 72.52 0.85
2022 73.97 0.85
2023 76.58 0.85
2024 80.41 0.85
2025 84.36 0.85
2026 86.05 0.85
2027 87.77 0.85
2028 89.52 0.85

Escalate oil and gas prices at 2% per year thereafter.

Notes:
Q) West Texas Intermediate quality (D2/S2) crude (40API) landed in Cushing, Oklahoma.
NATURAL GAS & BY-PRODUCTS®
From Degolyer and MacNaughton Canada Limited Price Forecast December 31, 2016
Henry Hub
Gas®
Date SUS/MMBTU
FORECAST PRICES
2017 3.50
2018 3.30
2019 3.40
2020 3.60
2021 3.80
2022 4.00
2023 4.08
2024 4.16
2025 4.24
2026 4.33
2027 4.42
2028 4.50

Escalate oil and gas prices at 2% per year thereafter.

Notes:
Q) Henry Hub Spot is natural gas traded on the New York Mercantile Exchange (NYMEX).
2) Natural Gas Liquids Prices received by Shoreline historically priced at 38% of WTI for Dec 31-16 reserves report.

Significant Factors or Uncertainties

The process of estimating reserves is complex. It requires significant judgments and decisions based on available
geological, geophysical, engineering, and economic data. These estimates may change substantially as additional data
from ongoing development activities and production performance becomes available and as economic conditions



impacting oil and gas prices and costs change. The reserve estimates contained herein are based on current production
forecasts, prices and economic conditions.

As circumstances change and additional data become available, reserve estimates also change. Estimates made are
reviewed and revised, either upward or downward, as warranted by the new information. Revisions are often required due
to changes in well performance, commodity prices, economic conditions and governmental restrictions.

Although every reasonable effort is made to ensure that reserve estimates are accurate, reserve estimation is an inferential
science. As a result, subjective decisions, new geological or production information and a changing environment may
impact these estimates. Revisions to reserve estimates can arise from changes in year-end oil and gas prices and reservoir
performance. Such revisions can be either positive or negative.

In addition, higher than estimated operating costs would substantially reduce Shoreline's field netback, which in turn
would reduce the amount of cash available for reinvestment in drilling opportunities. This becomes most relevant during
periods of low commodity prices when profits are more significantly impacted by high costs and activity levels are
reduced. Shoreline's working interests are all non-operated and so the timing of drilling activity is determined by the
operators.

Development of the Trust and the Partnership

The Portfolio Manager created Invico Diversified Income Fund as an investment vehicle to focus on providing investors
with a preferred target return in the form of a monthly income payment. In creating the Trust, the Portfolio Manager has
focused on diversification as a key underlying theme in order to diversify both the income stream as well as the underlying
asset security.

Since inception, the Trust has paid investors an annualized preferred rate of return of between 8% and 10% depending on
the class of Trust Unit. In addition, the Trust has paid an annualized special distribution net to investors of between 0.8%
and 2% for 2013, between 1.8% and 3.75% for 2014, between 1.56% and 3.5% for 2015, and nil for 2016, depending on
the class of Trust Unit. Distributions may be funded with capital of the Trust and/or the Partnership.

Since the Partnership’s inception in 2013, the Partnership has invested in 30 loans and/or investments for a total of
approximately $88 million deployed. In addition, the Partnership has had approximately $42 million in investments and/or
loans mature over the Partnership’s history which has been redeployed. As of May 2017, the Partnership has 15 loans
and/or investments for a total of approximately $49 million in net asset value in Lending Strategies, approximately $35
million in Energy Working Interests and approximately $17.6 million in the Operating Companies.

Past performance is not indicative of future results. For more information, see the financial statements of the Trust and
the Partnership attached to this Offering Memorandum.

Distributions

The ability of the Trust to make cash distributions on the Trust Units is principally dependent upon the Trust receiving
payment of distributions from the Partnership. It is in the Portfolio Manager’s sole discretion to determine the utilization
of available cash assets or property of the Partnership, including the making of distributions. The declaration of a
distribution (if any) and the amount of such distribution will be at the sole discretion of the Portfolio Manager and will
also take into consideration the Partnership’s results of operations, financial condition, cash requirements, applicable law
and other factors that the Portfolio Manager may consider relevant. The Portfolio Manager may fund distributions from
cash flow from the business and operations of the Partnership, debt, or Capital Contributions.

It is the Portfolio Manager’s intention that distributions be primarily paid from cash flow from the business and operations
of the Partnership. However, the investments in which the Partnership invests are subject to volatility in underlying cash
flows. Therefore, the Portfolio Manager may at certain times elect to maintain distributions in amounts greater than the
cash flow available from the business and operations of the Partnership. Distributions are not assured or guaranteed and
the Portfolio Manager may determine to reduce distributions from current levels in certain circumstances. For example,
a reduction to the Partnership’s distributions may be required if the Portfolio Manager determines that any reduction in
cash flow from the business and operations of the Partnership is permanent and is not expected to recover over the
foreseeable future or should commodity prices remain depressed for an extended period of time.

Since inception, the Partnership has paid to the Trust, which then paid to investors, an annualized preferred rate of return
of between 8% and 10% depending on the class of Trust Unit. In addition, the Partnership has paid to the Trust, which
then paid to investors, an annualized special distribution net to investors of between 0.8% and 2% for 2013, between 1.8%
and 3.75% for 2014, between 1.56% and 3.5% for 2015, and nil for 2016, depending on the class of Trust Unit.



See “Risk Factors — Distributions may Consist of Proceeds of Offerings” and “Risk Factors — No Assurance in Achieving
Investment Objectives or Distributions.

Long Term Objectives

The Trust's and the Partnership's objectives are to profit from the revenues derived from the interest, fees and other income
from the Partnership's Investments and make distributions to Unitholders. The Portfolio Manager shall manage the
investment strategy of the Partnership and together with the General Partner, will manage the day-to-day affairs of the
Partnership.

Short Term Objectives
Short Term Objectives of the Trust

The Trust's objectives for the next 12 months are to complete the Maximum Offering and for the Trust to indirectly invest
in Investments which have been sourced and evaluated by the Portfolio Manager to balance risk and return. The following
outlines the costs associated with the achievement of the Trust's short-term objectives.

Target completion date or, if
not known, number of months

What we must do and how we will do it to complete Our cost to complete
Complete the Maximum Offering and Ongoing throughout the next 12 $25.000 000
Invest in the Class A Partnership Units months e

Note:

@) This amount assumes the Maximum Offering. Pursuant to the Administration Agreement, all costs incurred by the Trust will be paid by the

Partnership directly from the gross proceeds of the Offering. See "Use of Available Funds".

Short Term Objectives of the Partnership

The Partnership’s objectives for the next 12 months are to (i) acquire capital through the issuance of Partnership Units to
the Trust; and (ii) make active investments in accordance with its investment strategy. The Partnership intends to focus
on investments that provide a high level of current income while offering the potential for moderate capital appreciation
by investing primarily in high-yielding investments in a well-diversified manner. Target investments are focused on (i)
Lending Strategies; (ii) Energy Working Interests; and (iii) subject to the unanimous approval of the Independent Review
Committee, such other investments that meet the Partnership's desire for security and returns.

Target completion date or, if

What we must do and how we will do it | not known, number of months Our cost to complete®
to complete
Payment of Commissions and fees to Ongoing throughout the next 12 $1.750 000
Selling Agents and Pennant months T
Payment of offering costs Ongoing throughout the next 12 $50,000
months
Investment by the Partnership in .
accordance with its investment objectives Ongoing throughout the next 12 $23,200,000
. . months
and investment strategies
Note:
1) This amount assumes the Maximum Offering. Pursuant to the Administration Agreement, all costs incurred by the Trust will be paid by the

Partnership directly from the gross proceeds of the Offering. See "Use of Available Funds".

Insufficient Proceeds

The proceeds of this Offering may not be sufficient to accomplish all of the Trust's proposed objectives and there is no
assurance that alternative financing will be available or, if available, may be obtained by the Trust on reasonable terms.

SUMMARY OF THE TRUST INDENTURE

The Trustee, the Initial Unitholder and the Administrator entered into the Trust Indenture on September 25, 2013. The
following is a summary of the Trust Indenture. This isa summary only and is subject to the complete terms and conditions
of the Trust Indenture. A copy of the Trust Indenture is attached hereto as Schedule "A".



The Trust

The Trust is an unincorporated open-ended, limited purpose trust formed in the Province of Alberta pursuant to the Trust
Indenture dated September 25, 2013. Supplemental indentures were entered into on March 27, 2014 creating the Class A
Units and on November 3, 2015 creating the Class J Units. Invico Diversified Income Administration Ltd., a corporation
incorporated under the Business Corporations Act (Alberta), is the Trustee of the Trust. The Trust did elect in its first tax
return to be a mutual fund trust from the beginning of its first taxation year under the provisions of subsection 132(6.1)
of the Tax Act, as it met all requirements necessary to make such election. The legal ownership of the Trust Property and
the right to conduct affairs of the Trust are vested in the Trustee.

Powers and Duties of Trustee and Administrator

The Trustee was appointed as the initial Trustee of the Trust pursuant to the Trust Indenture, and such trustee may be
removed by way of Ordinary Resolution of the Unitholders. Pursuant to the terms of the Trust Indenture, the Trustee has
the full control and authority over the Trust Property and to manage the affairs of the Trust. The Trustee may delegate its
powers and duties to third parties where, in the sole discretion of the Trustee, it would be desirable to effect the
management or administration of the Trust. The Trustee has delegated certain powers to the Administrator such as the
power and authority to supervise the activities and manage the investments and affairs of the Trust, determine the
allocations of Trust Property, Net Income and Net Losses of the Trust, effect distributions and make determinations as to
the amounts and character of such distributions and all other powers and responsibilities to manage the affairs of the Trust.
The Trustee is required to exercise its powers and carry out its functions honestly, in good faith and to exercise the care,
diligence and skill of a reasonably prudent trustee in comparable circumstances. Among its other powers, the Trustee
may handle and manage the funds of the Issuer, manage all Trust Property, determine the amount of distributable income
and to invest in and hold securities in any person or corporation necessary or useful to carry out its purpose.

The Unitholders are permitted to pass resolutions in regards to certain matters that will bind the Trustee, either by way of
Ordinary Resolution or Special Resolution. This includes: (i) the election or removal of the Trustee; (ii) the appointment
or removal of the auditor; (iii) amendments to the Trust Indenture; (iv) the termination or winding-up of the Trust; and
(v) the voting of its Partnership Units in the Partnership to change certain fundamental elements of the Partnership, such
as its investment objectives and the calculation of fees or expenses.

Units

All of the beneficial interest in the Trust shall be divided into interests of multiple classes of Trust Units. There shall be
no limit on the number of classes or, except as designated in the rights, restrictions and conditions of that class, on the
number of any Trust Units in any class. All Trust Units of a class outstanding from time to time shall be entitled to equal
shares in any such class distribution by the Trust and, in the event of termination or winding-up of the Trust, in the net
assets of the Trust relating to that class of Trust Units. All Trust Units of a class shall rank among themselves equally
and rateably without discrimination, preference or priority. The Administrator, on behalf of the Trustee, may, in its
discretion, determine the designation and attributes of a class, which may include, among other things: the initial closing
date and offering price for the first issuance of Trust Units, any minimum initial or subsequent investment thresholds,
minimum aggregate net asset value balances to be maintained by Unitholders, and procedures in connection therewith
(including a requirement to redeem Trust Units), the fees payable to the Administrator, if any, as management,
performance, or other fees, the organization, sales and redemption fees to be paid upon the acquisition, over time or on
redemption of Trust Units, the frequency of subscriptions or redemptions, the period of time Trust Units must be held
before they may be redeemed, the period of notice required for redemption of Trust Units, minimum redemption amounts
and any other limits on redemption, convertibility among classes and such additional class specific attributes as the Trustee
or Administrator may in their discretion specify. The Administrator, on behalf of the Trustee, may prescribe in its
discretion the maximum number of Trust Units or maximum dollar amount of Trust Units that may be sold in the Trust.
Class attributes may be prescribed by the Administrator, on behalf of the Trustee, from time to time in a supplemental
indenture.

Class attributes may be amended from time to time in accordance with the provisions of the Trust Indenture.

Trust Units shall be issued only as fully paid and once issued, shall be non-assessable. There shall be no limit to the
number of Trust Units that may be issued, subject to any determination to the contrary made by the Trustee, or the
Administrator acting on behalf of the Trustee, in its sole discretion. No Trust Unit of the same class shall have any rights,
preference or priorities over any other Trust Unit of the same class and each Trust Unit of the same class will represent
an equal undivided interest in the net assets of the Trust attributable to that class of Trust Unit. Each Trust Unit shall
entitle the holder or holders thereof to one vote at a meeting of the Unitholders in respect of any vote upon which the
applicable class of Trust Units is entitled to vote and represents an equal fractional undivided beneficial interest in any
class distribution from the Trust (whether of Net Income, Net Realized Capital Gains or other amounts) and in any class



net assets of the Trust in the event of termination or winding-up of the Trust. The Trust Units shall not be listed or traded
on a stock exchange or a public market.

Compulsory Acquisition of Units on a Take Over bid thereof

The Trust Indenture contains provisions to the effect that if a take-over bid is made for Trust Units and, within 120 days
after the date of such take-over bid, the bid is accepted by holders holding Trust Units representing 90% or more of the
market value of the Trust Property (other than Trust Units held at the date of the take-over bid by or on behalf of the
offeror or associates or affiliates of the offeror), the offeror shall be entitled to acquire the Trust Units held by Unitholders
who did not accept the offer on the terms offered by the offeror, subject to compliance with the relevant provisions of the
Trust Indenture.

Conflict of Interest

The Unitholders consent and agree to such activities by the Trustee or the Administrator, pursuant to the terms of the
Trust Indenture, where (i) the Trustee, the Administrator and their respective affiliates may act as the investment adviser
or in a similar capacity for other entities with responsibility for the management of the assets of those other entities at the
same time as it is managing the Trust Property and may use the same or different information and trading strategies
obtained, produced or utilized in managing the Trust Property and affiliates of the Trustee or Administrator and their
respective officers, directors and employees may, at any time, engage in the promotion, management or investment
management of any other fund or partnership; (ii) the Trustee, the Administrator and their respective affiliates are
permitted to be engaged in and continue in the private investment business and other businesses in which the Trust may
or may not have an interest and which may be competitive with the activities of the Trust and are permitted to act as a
partner, shareholder, officer, director, joint venturer, advisor or similar capacity with, or to, other entities, including
limited partnerships, which may be engaged in all or some of the aspects of the business of the Trust and may be in
competition with the Trust; and (iii) Trust activities may lead to incidental results of providing additional information
with respect to, or augmenting the value of, assets or properties in which the Trustee or other parties not at arm's length
with the Trustee or the Administrator, as applicable, have or subsequently acquire either a direct or indirect interest.

The Unitholders agree that these activities and facts shall not constitute a conflict of interest or breach of fiduciary duty
to the Trust or the Unitholders. The Unitholders consent to such activities and the Unitholders waive, relinquish and
renounce any right to participate in, and any other claim whatsoever with respect to, any such activities. The Unitholders
further agree that neither the Trustee, the Administrator nor any other party referred to above will be required to account
to the Trust or any Unitholder for any benefit or profit derived from any such activities or from such similar or competing
activity or any transactions relating thereto by reason of any conflict of interest or the fiduciary relationship created by
virtue of the position of the Trustee or Administrator hereunder unless such activity is contrary to the express terms of the
Trust Indenture.

See "Risk Factors — Risks Associated with the Trust — Conflicts of Interest".
Distributions

The Trustee or the Administrator, as the case may be, shall, on a Distribution Record Date, declare payable to the holders
of each class of Trust Units, an amount equal to the Net Income of the Trust attributable to such class of Trust Units for
the Distribution Period. In addition, the Trustee or the Administrator shall declare payable to the holders of each class of
Trust Units on a Distribution Record Date, an amount equal to the Net Realized Capital Gains of the Trust attributable to
such class of Trust Units for the Distribution Period. Distributions that have been declared to be payable to such holders
of each class of Trust Units in respect of a Distribution Period shall be paid in cash to the holders of each class of Trust
Units on the Distribution Payment Date in respect of such Distribution Period pro-rata in accordance with the number of
such class of Trust Units then held (before giving effect to any issuances of Trust Units of such class on such date).

On the last day of each fiscal year, an amount equal to the Net Income of the Trust for the taxation year of the Trust
ending in such fiscal year not previously paid or made payable in the fiscal year, shall be payable to Unitholders of record
on such day, which amount shall be allocated between the classes of Trust Units in accordance with the entitlement of
each class of Trust Units to Net Income, and distributed among the Trust Units of each class pro-rata. In addition, on the
last day of each fiscal year, an amount equal to the Net Realized Capital Gains of the Trust for the taxation year of the
Trust ending in such fiscal year not previously paid or made payable in the fiscal year shall be payable to Unitholders of
record on such date, which amount shall be allocated between the classes of Trust Units in accordance with the entitlement
of each class of Trust Units to Net Realized Capital Gains, and distributed among the Trust Units of each class pro-rata,
except to the extent of Net Realized Capital Gains in respect of which the tax payable by the Trust would be refunded as
a "capital gains refund" as defined in the Tax Act (and in applicable provincial tax legislation) for the taxation year of the
Trust ending in such fiscal year.



Redemptions

Subject to the terms and conditions set forth in any supplemental indenture applicable thereto, Trust Units of any class
may be surrendered for redemption at any time at the demand of the Unitholder, and the Trust will agree to redeem the
applicable Trust Units at prices determined and payable in accordance with the Trust Indenture. Trust Units surrendered
for redemption will be redeemed only on a Redemption Date. On a Redemption Date, Trust Units that have been
surrendered by a Unitholder upon giving prior written notice to the Trustee will be redeemed for the Redemption Price
multiplied by the number of Trust Units redeemed less the applicable Redemption Fee. Any Unitholder seeking a
redemption must give written notice to the Trustee stating its intention to redeem and the number and class of Trust Units
to be redeemed. This notice must be given at least sixty (60) days in advance of a Redemption Date, and if sixty (60) days'
notice is not given, such notice shall be effective on the last Business Day of the next following Redemption Date. Any
redemption must be in increments of ten (10) whole Trust Units of each applicable class (unless redeeming all Trust Units
of the applicable class held by a Unitholder), provided however that any partial redemption, (i.e. not a redemption of all
of Trust Units of the applicable class held by a Unitholder), must result in a Unitholder holding not less than ten (10)
Trust Units of the applicable class in the Trust.

The Trustee may, at any time and from time to time, without prior written notice, redeem all or any portion of the
outstanding Trust Units, on a pro-rata basis with all Unitholders at a per Trust Unit Price equal to the Redemption Price.

The Redemption Price together with the proportionate share attributable to such Trust Units of any distribution of net
income and net realized capital gains of the Trust which has been declared and not paid will be paid to a Unitholder who
redeems Trust Units within thirty (30) days of the Redemption Date. Payment shall be made by cheque payable to or to
the order of the Unitholder or by such other manner of payment, including electronic fund transfer, wire transfer or
payment in kind, approved by the Trustee from time to time. However, if on any Redemption Date, the Trustee determines,
in its sole discretion, that the Trust does not have sufficient cash reserves to pay the amounts payable on the redemption
of Trust Units, the Trustee shall advise the Unitholder in writing that the proceeds of any redemption of Trust Units
payable in respect of Trust Units tendered for redemption in the applicable calendar month shall be paid within 60 days
of the Redemption Date by the Trust issuing Redemption Notes having a principal amount equal to the Redemption Price
for each Trust Unit to be redeemed. At any time in the seven (7) days following the date of the Trustee's notice set out
herein, the Unitholder may rescind its notice of redemption. If a Unitholder fails to rescind its notice of redemption in
writing pursuant to the terms of the Trust Indenture, the Trustee shall issue Redemption Notes to the Unitholders who
exercised the right of redemption.

Redemption Fee

The Trustee may, in its discretion, charge any Unitholder a redemption fee of $200 in connection with the redemption of
such Trust Units, and such redemption fee charged shall be deducted from the redemption amount otherwise payable to
the Unitholder. In addition, the General Partner may charge a redemption fee to the Trust equal to $250 in connection
with the corresponding redemption by the Trust of Partnership Units, which fee would reduce proportionately the
redemption amount received by such redeeming Unitholder.

Meetings of Unitholders

At the discretion of the Trustee or the Administrator, there shall be a meeting of Unitholders for the purpose of: (a) the
appointment of the auditor of the Trust for the ensuing period; and (b) transacting such other business as the Trustee may
determine or as may properly be brought before the meeting. Meetings of the Unitholders may be called at any time by
the Trustee or by the Administrator. There shall be no requirement to hold an annual meeting of Unitholders.

Transfer of Trust Units

No Unitholder shall sell, transfer, assign or otherwise dispose of its Trust Units, in whole or in part, to any other person
except with the consent of the Trustee and in compliance with the Trust Indenture. The Trust Indenture provides that no
transfer of Trust Units shall be effective as against the Trustee or shall be in any way binding upon the Trustee, until the
following has occurred: (a) the details concerning the transfer, including name, address and country of residence of the
transferee, as well as the price per Trust Unit at which the sale and transfer has occurred, have been reported to the Trust;
unless the Trustee determines in its sole discretion that such information need not be provided; (b) the Trustee has received
a form of transfer acceptable to the Trustee which shall include such representations and/or opinions or other assurance
regarding compliance with applicable law; and (c) the transfer has been recorded on the applicable register.

Non-Resident Ownership Constraints

As the Trust intends to always qualify as a "mutual fund trust" under the Tax Act and this requires, among other things,
that the Trust not be established or maintained primarily for the benefit of Non-residents. Accordingly, at no time may



Non-residents be the beneficial owners of more than 49% of the outstanding Trust Units, on both a non-diluted and fully-
diluted basis and it shall be the responsibility of the Administrator to monitor compliance by the Trust with this Non-
resident restriction in accordance with the published policies of the relevant taxation authority. The Trust Indenture grants
the Administrator the power and authority to take all such action as it determines in its discretion is reasonable and
practicable in the circumstances in order to ensure compliance by the Trust with the Non-Resident restriction, including
the ability of the Administrator to sell Trust Units beneficially owned by Non-residents.

Fiscal Year
The fiscal year of the Trust shall end on December 31 of each year.
Fees and Expenses of Trustee and the Administrator

The Trustee and the Administrator shall be entitled to receive for their services as trustee and administrator, as applicable,
reasonable compensation and fair and reasonable remuneration for services rendered in any other capacity including,
without limitation, services as transfer agent. The Trustee and the Administrator shall have priority over distributions to
holders of Trust Units in respect of amounts payable or reimbursable to the Trustee and the Administrator.

Resignation or Removal of the Trustee and Appointment/Election of Trustee

The Trustee shall continue to be the Trustee for the term of the Trust unless the Trustee resigns or is removed by the
Unitholders or the Administrator in accordance with the terms of the Trust Indenture. At all times, the Trustee must be a
resident of Canada for income tax purposes. The Trustee may resign as Trustee by giving 90 days' prior written notice of
such resignation to the Administrator. The Trustee may also be removed at any time with or without cause by way of an
Ordinary Resolution passed by the Unitholders. The removal or resignation of the Trustee shall take effect upon the
earliest of (i) 90 days after the date of notice of such resignation is given, such Ordinary Resolution is approved, or such
notice of the Administrator is given, as applicable; or (ii) until a successor trustee has been elected or appointed pursuant
to the terms of the Trust Indenture.

Upon the resignation or removal of the Trustee, the Trustee shall cease to have rights, privileges and powers of a Trustee,
except for its rights to be compensated and indemnified as pursuant to the terms of the Trust Indenture, and shall execute
and deliver all documents reasonably required to transfer any Trust Property held in the Trustee's name and to provide for
the transition of the Trust's activities and affairs to the successor trustee, and account for all property, including the Trust
Property, which the Trustee held or then holds as Trustee.

The departing Trustee shall continue to be entitled to payment of any amounts owing by the Trust to the Trustee which
accrued prior to its departure. The departing Trustee shall continue to be liable in respect of or in any way arising out of
the Trust Indenture which accrued prior to the resignation or removal of the Trustee; however, the departing Trustee shall
continue to benefit from any indemnity and limitation of liability provisions set out in the Trust Indenture.

Liability of Unitholders

The Trust Indenture provides that no Unitholder shall be liable in connection with the ownership or use of the Trust
Property, the obligations or activities of the Trust, any acts or omissions of the Trustee, the Administrator or any other
person in respective of the activities or affairs of the Trust, any transaction entered into by the Trustee, the Administrator
or any other person in respective of the activities or affairs of the Trust or any taxes or fines payable by the Trust or the
Trustee or Administrator, provided that each Unitholder remain responsible for taxes assessed against them by reason of
or arising out of their ownership of Trust Units. To the extent that, any Unitholder, in its capacity as such, may be
determined by a judgment of a court of competent jurisdiction to be subject to or liable in respect of any liabilities of the
Trust, such judgment and any writ of execution or similar process in respect thereof, shall be enforceable only against,
and shall be satisfied only out of, the Unitholder's share of the Trust Property represented by its Trust Units or any other
securities of the Trust held by it.

Liability of Trustee, Administrator and Beneficiary

Subject to the standard of care, diligence and skill to which the Trustee and the Administrator are held, neither the Trustee
nor the Administrator shall be liable in certain circumstances, such as acting, or failing to act, in good faith, where such
act, or failure to act, was in reliance on an expert (where such reliance is reasonable), including any liability in respect of
loss or diminution in value of any assets of the Trust. No assets of the Trustee owned in its personal capacity shall be
subject to any such liability.

Each of the Trustee, the Administrator and their respective directors, officers and employees shall be entitled to be
indemnified in respect of any and all taxes, penalties or interest in respect of unpaid taxes or other governmental charges
imposed upon such party as a result of his or her role pursuant to the Trust Indenture and the Administration Agreement



and in respect of all amount, costs, charges and expenses, including litigation costs, unless any such costs or amounts
arise out of a result of such party's gross negligence, willful misconduct or fraud.

The Trust shall have no liability to reimburse any person for transfer or other taxes or fees payable on the transfer of Trust
Units or any income or other taxes assessed against any person by reason of ownership or disposition of Trust Units.

Records and Reporting

The Administrator shall prepare and maintain or cause to be prepared and maintained, records containing (a) the Trust
Indenture; (b) minutes of meetings and resolutions of Unitholders; (c) minutes of meetings and resolutions of the
Administrator and the Trustee; and (d) the registers of the Trust. The Trust shall also prepare and maintain adequate
accounting records.

The Trust will send to all Unitholders the audited statements of the Trust together with comparative audited financial
statements for the preceding fiscal year, if any, and the report of the auditor thereon, within 120 days of the end of the
fiscal year of the Trust. Such financial statements are to be prepared in accordance with generally accepted accounting
principles or international financial reporting standards.

On or before the day that is 90 days following the end of each fiscal year for the Trust, or such other date as may be
required under applicable law, the Trust shall provide to Unitholders who received distributions from the Trust in the
prior calendar year, such information regarding the Trust required by Canadian law to be submitted to Unitholders for
income tax purposes to enable Unitholders to complete their tax returns in respect of the prior calendar year.

The Trustee shall satisfy, perform and discharge all obligations and responsibilities of the Trustee under the Tax Act and
neither the Trust nor the Trustee shall be accountable or liable to any Unitholder by reason of any act or acts of the Trustee
consistent, or carried out in intended compliance, with any such obligations or responsibilities.

The Administrator

The Trustee is empowered to delegate to the Administrator such authority as the Trustee may in its sole discretion deem
necessary or desirable to effect the actual administration of the duties of the Trustee under the Trust Indenture, without
regard to whether such authority is normally granted or delegated by trustees, and does so delegate as set out in the Trust
Indenture and in the Administration Agreement.

The Trustee shall not have any liability or responsibility in respect of prospectuses, offering memoranda, rights offering
circulars, financial statements, management's discussion and analysis, annual information forms, proxy or information
circulars, takeover bid or issuer bid circulars, material change reports, press releases or other public disclosures or non-
public disclosures to Unitholders or potential purchasers of Trust Units, or filings required by law or the rules or policies
of securities regulatory authorities, or any agreements related thereto, including pursuant to this Offering.

Power of Attorney

Each Unitholder irrevocably appoints the Trustee, with full power of substitution, as its lawful attorney to act on the
Unitholder's behalf with full power and authority in the Unitholder's name, place and stead to execute, swear to,
acknowledge, deliver, make, file or record certain necessary documents. Such power is, to the extent permitted by
applicable law, irrevocable, is a power coupled with an interest, and shall survive the death, mental incompetence,
disability and any subsequent legal incapacity of the Unitholder and shall survive the assignment by the Unitholder of all
or part of the Unitholder's interest in the Trust and will extend to and bind the heirs, executors, administrators and other
legal representatives and successors and assigns of the Unitholder. Without limiting any other manner in which the power
of attorney may be exercised by the Trustee or the Administrator on behalf of one or more Unitholders, the Trustee or the
Administrator, as the case may be, may, in executing any instrument on behalf of all Unitholders collectively, execute
such instrument with a single signature and indicating such execution is as attorney and agent for all of such Unitholders.
Each Unitholder agrees to be bound by any representations or actions made or taken by the Trustee or the Administrator
pursuant to this power of attorney and hereby waives any and all defences which may be available to contest, negate or
disaffirm any actions taken by the Trustee or the Administrator in good faith under this power of attorney.

Auditor

The Trustee has appointed an auditor of the Trust. The auditor will be elected at each meeting of the Unitholders. The
auditor will receive such remuneration as approved by the Trustee. The auditor shall audit the accounts of the Trust at
least once each year and a report of the auditor with respect to annual financial statements of the Trust shall be provided
to each Unitholder.



Amendments

The Trustee may make amendments to the Trust Indenture, without the consent of the Unitholders, in certain limited
circumstances such as ensuring compliance by the Trust with applicable laws, providing additional protection for
Unitholders or to obtain, preserve or clarify desirable tax treatment to Unitholders, making amendments that are necessary
or desirable as a result of changes in taxation laws or in their interpretation or administration, making corrections or curing
inconsistencies within the Trust Indenture and any other amendments which do not materially prejudice the Unitholders.
All other amendments are required to be made by a Special Resolution of the Unitholders, which are to be consented to
by the Administrator.

Termination of Trust

The Trust shall be wound up or terminated if resolved by a Special Resolution of the Unitholders. Upon being required
to wind-up or terminate the affairs of the Trust, the Trustee shall give notice of such wind-up or termination to the
Unitholders and the Unitholders shall surrender their Trust Units for cancellation. The Trustee shall sell and convert the
Trust Property into money and do all other acts to liquidate the Trust, and shall distribute the remaining proceeds of sale
(or the undivided interests in the remaining Trust Property if the Trustee is unable to sell all or any of the Trust Property)
directly to the Unitholders in accordance with their entitlements.

Other
For other information with respect to the terms of the Trust Indenture, see "Schedule A — Trust Indenture".
SUMMARY OF THE PARTNERSHIP AGREEMENT

The Partnership Agreement creates the Partnership and is the agreement that, in conjunction with the Partnership Act,
governs the Partnership and the relationship among the Partnership, the General Partner and the Trust and other limited
partners. The Partnership Agreement was entered into on September 25, 2013 between the General Partner and the Initial
Limited Partner and was amended and restated by the General Partner on March 27, 2014, April 29, 2015, November 3,
2015 and April 14, 2016. The following is a summary only and is subject to the complete terms and conditions of the
Partnership Agreement. A copy of the Partnership Agreement is attached hereto as Schedule "B". The Certificate for the
Partnership was filed on September 25, 2013 under the Partnership Act.

Limited Partners

A subscriber for Partnership Units will become a Limited Partner upon the acceptance by the General Partner of the
subscriber's subscription agreement and other documentation and payment of such Limited Partner's Capital Contribution.
The Limited Partner may, by way of a special resolution of the Limited Partner, (i) with the consent of the General Partner,
amend the business and investment objectives of the Partnership, (ii) with the consent of the General Partner, amend the
Partnership Agreement; (iii) replace or remove the General Partner; (iv) with the consent of the General Partner, amend
the investment restrictions imposed on the Partnership; (v) dissolve the Partnership; (vi) extend the date for dissolution
of the Partnership; (vii) appoint a receiver in the event the General partner is unable or unwilling to act as the receiver of
the Partnership; and (viii) amend, modify, alter or repeal any special resolution of the Limited Partner, all in accordance
with the terms of the Partnership Agreement.

Investment Activities of the Partnership and Power of the General Partner

The Partnership intends to focus on investments that provide a high level of current income while offering the potential
for moderate capital appreciation by investing primarily in high-yielding investments in a well-diversified manner.
Subject to the delegation of activities under the Partnership Agreement, and subject to the powers of the Limited Partners,
the General Partner has the full and exclusive right, power and authority to manage and control the activities and business
of the Partnership and to make decisions regarding the undertaking and business of the Partnership.

The Portfolio Manager shall, pursuant to the Portfolio and Investment Fund Management Agreement, be responsible to
undertake any matters required by the terms of the Partnership Agreement to be performed by the General Partner,
including being responsible for making all investment decisions for the Partnership and for managing the Partnership's
assets in accordance with the Partnership's investment objectives. the Portfolio Manager shall also be responsible for
valuation of the Net Asset Value of the Partnership, the valuation of Investment Gains and Investment Losses, Net
Operating Profits and Losses, the allocation of the Partnership's Net Profits and the Partnership's Net Losses among the
Partners, the allocation of related Partnership tax items among the Partners, all in accordance with the terms and provisions
of the Partnership Agreement. See "Summary of Other Material Agreements — The Portfolio and Investment Fund
Management Agreement".



The General Partner has covenanted that it will exercise its powers and discharge its duties under the Partnership
Agreement honestly and in good faith and in the best interests of the Limited Partners, and that it will exercise the care
and diligence of a reasonably prudent Person in comparable circumstances. Certain restrictions are imposed on the General
Partner and certain acts may not be taken by it without the approval of the Limited Partner by way of an ordinary or
special resolution. The General Partner may retain advisors, experts or consultants to assist it in the exercise of its powers
and the performance of its duties as General Partner.

Under the terms of the Partnership Agreement, the General Partner agrees, among other things, that the funds of the
Partnership will not be commingled with any other funds or assets of the General Partner or any other Person.

Capital Accounts

A Capital Account shall be established for each Partner and shall be adjusted in accordance with the terms of the
Partnership Agreement. A Partner's Capital Account shall be credited with such Partner's Capital Contributions and any
of the Partnership's Net Profits allocated to such Partner and shall be debited with any of the Partnership's Net Losses
allocated to such Partner, the amount of any capital redemptions and the amount of any distributions made to the Limited
Partner.

Competing Interests

Each Partner is entitled, without the consent of the other Partners, to carry on any business of the same nature as, or
competing with those activities of, the Partnership, and is not liable to account to the other Partners or the Partnership.
See "Risk Factors — Risks Associated with the Trust — Conflicts of Interest".

Fiscal Year

The Partnership will use the December 31 in each year, or such other date as the General Partner may determine, as its
fiscal year.

Partnership Units

The Partnership is authorized to issue an unlimited number of Partnership Units, each having the rights, privileges,
restrictions and conditions referred to in the Partnership Agreement. The Partnership Units may be issued in multiple
classes, and upon issuance of each class of Partnership Units, the General Partner shall determine the Commissions, voting
rights, entitlement to distributions, and other attributes of such class of Partnership Units, provided that: (i) the General
Partner will, at all times be required to keep track of, and account for the different Capital Accounts and amounts of
Investable Proceeds and corresponding entitlement to distributions of each class of Partnership Units; and (ii) no class of
Partnership Units shall be entitled to any distributions or other payments in respect of Investable Proceeds not attributable
to the issuance of such class of Partnership Units.

Except as otherwise expressly provided in the Partnership Agreement, each outstanding Partnership Unit of a particular
class shall be equal to each other outstanding Partnership Unit of such class with respect to all matters including the right
to receive distributions from the Partnership, and no Partnership Unit of a particular class shall have any preference or
right in any circumstances over any other Partnership Unit of such class. Subject to certain restrictions noted in the
Partnership Agreement, each Limited Partner shall be entitled to one (1) vote for each whole Partnership Unit held by
him in respect of all matters to be decided by holders of the Partnership Units of the particular class. Except as otherwise
expressly provided, each Partnership Unit represents the right to receive a pro rata share of allocations and distributions
from the Partnership allocated to such class of Units as provided for herein.

Transfer of Partnership Units

Partnership Units may be transferred, subject to compliance with the provisions of the Partnership Agreement and all
applicable securities legislation. No transfer shall be effective unless, among other things, the General Partner has given
its written consent approving the transfer. Partnership Units may be transferred by the Limited Partner or its agent duly
authorized in writing to any Person by delivering to the General Partner a duly completed instrument of transfer in the
approved form together with such evidence of genuineness of each such endorsement, execution and authorization and
other matters as may be reasonably required by the General Partner. The transferee must execute a counterpart to the
Partnership Agreement or otherwise agree to be bound by its terms and must become responsible for all obligations of the
transferor to the Partnership.

A transferee must also meet certain criteria as set out in the Partnership Agreement. A transferee must (i) not be a "non-
resident™ of Canada within the meaning of the Tax Act (ii) not be a "non-Canadian" within the meaning of the Investment
Canada Act (Canada); (iii) if an individual, has the capacity and competence to be bound by the Partnership Agreement
and, if a corporation, partnership, unincorporated association or other entity, have full power and authority to execute and



be bound by the partnership Agreement; (iv) have duly authorized, executed and delivered the Partnership Agreement
and be bound by it; (v) act with the utmost fairness and good faith towards the other Partners; and (vi) provide evidence
of its status as may be required by the General Partner.

If at any time a Limited Partner is a non-resident of Canada for purposes of the Tax Act, the General Partner may require
that Limited Partner to transfer its Unit or Units to a resident or residents of Canada or sell such Unit or Units on behalf
of such non-resident Limited Partner.

Distributions and Allocations
Distributions of the Class A Pool will be distributed as follows:

€)] as first priority, and calculated quarterly and paid within sixty (60) days of the end of each fiscal quarter,
in the sole discretion of the General Partner, an annual fee of up to 0.80% per annum of the Class NAV
of the Class A Partnership Units that remains invested in the Partnership (pro-rated for holders of Class
A Partnership Units who have held the Class A Partnership Units for less than a quarter), payable to the
registered dealers, financial advisors, sales persons or other eligible persons who introduced holders of
Class A Partnership Units to the Partnership;

(b) as second priority, and on a monthly basis, the Class A Pool attributable to such Valuation Period
(whether distributed as a return of capital or otherwise), as determined by the General Partner, acting in
its sole discretion, in respect of any Valuation Period will be distributed monthly in arrears to the holders
of Class A Partnership Units (including, if applicable, the General Partner in its capacity as a holder of
Class A Partnership Units) in accordance with their respective Sharing Ratios until the cumulative
amount distributed under this subparagraph (b) for a given month equals an amount equal to one twelfth
(1/12) of a cumulative nine (9%) percent annual return on the capital contribution of such holder of
Class A Partnership Units;

(© as third priority, and annually within one hundred twenty (120) days of the end of each fiscal year, after
the maximum amount distributable under subparagraphs (a) and (b) above has been distributed, an
amount up to one percent (1.0%) of the issue price of each applicable Class A Partnership Unit
multiplied by the number of Class A Partnership Units held by a particular holder of Class A Partnership
Units will be distributed as a non-cash distribution credited to the Capital Account of each holder of
such Class A Partnership Units who has held the Class A Partnership Units for a minimum of one year
(pro-rated for holders of Class A Partnership Units who have held the Class A Partnership Units for less
than a year), until the aggregate distributions pursuant to this subparagraph equal the aggregate
Commissions paid in connection with the issuance of such Class A Partnership Units; and

(d) as fourth priority, and annually within one hundred twenty (120) days of the end of each fiscal year,
after the maximum amount distributable under subparagraphs (a), (b) and (c) above has been distributed,
any excess amounts in the Class A Pool for that fiscal year shall be distributed at the end of such period
as to 100% to the General Partner.

To the extent that there is a surplus in the Class A Pool after making the monthly distributions set forth in paragraph (a)
and (b) above, then the General Partner may, in its sole discretion, retain any such surplus as a reserve for future
expenditures, commitments or distributions of the Partnership or reinvest such surplus in any Investment. To the extent
that there are no Distributable Proceeds after payment and reservation of all amounts necessary for the payment of all
expenses of the Partnership, including but not limited to Expenses of the General Partner and the Portfolio Management
Fee, the Partnership shall not be obligated to make any distributions of cash to the Partners.

Redemption

There is no general right of redemption by a Limited Partner and all redemptions are subject to the approval of the General
Partner, in its sole discretion. Upon approval by the General Partner, a Limited Partner may surrender Partnership Units
for redemption on the last business day of a fiscal quarter, for the redemption price per Partnership Unit calculated as at
the applicable date. The General Partner may, in its discretion, charge any Limited Partner a redemption fee of $250.

Notwithstanding the foregoing, in the event that a Limited Partner that is a mutual fund trust for the purposes of the Tax
Act, including the Trust, makes a demand for redemption of any Partnership Units held by it, then the General Partner
shall approve such redemption of Partnership Units in accordance with the Partnership Agreement.

The General Partner shall, in its sole discretion, have the right to require the redemption of all of the Partnership Units
held by a Limited Partner at any time by written notice to such Limited Partner. The effective date of such redemption



shall be determined by the General Partner in its sole discretion. In the event of such redemption, payment shall be made
to such Limited Partner as though the redemption was initiated by the Limited Partner in accordance with the Partnership
Agreement.

Fees and Expenses of the General Partner

The General Partner shall be reimbursed by the Partnership for all costs and expenses incurred by the General Partner in
the performance of its duties as General Partner, including all direct general and administrative expenses that may be
incurred by the Portfolio Manager.

Transfer of Interest of General Partner and Resignation or Removal of the General Partner

Except as otherwise provided in the Partnership Agreement, the General Partner may not sell, assign, transfer or otherwise
dispose of its interest in the Partnership as General Partner without the prior approval of the Limited Partners given by
Special Resolution.

The General Partner will continue as General Partner of the Partnership until termination of the Partnership unless the
General Partner is removed or has resigned in accordance with the Partnership Agreement. The General Partner may
voluntarily withdraw as general partner by giving 120 days' notice, such notice to be effective immediately following the
admission of the successor general partner. Upon the bankruptcy, dissolution, or winding-up of the General Partner, the
appointment of a trustee or permanent receiver of the General Partner, the General Partner will be deemed to have resigned
upon the earlier of an appointment of a replacement general partner by the Limited Partner or 180 days following the
appointment of such trustee or permanent receiver. Failing which, the General Partner may only be replaced for a material
breach of the Partnership Agreement that subsists for a period of 90 days after notice, and such removal is approved by a
Special Resolution of the Limited Partners.

Upon the removal of the General Partner, the Partnership and the Limited Partner shall release and hold harmless the
General Partner from all actions, claims, costs, demands, losses, damages and expenses with respect to events which occur
in relation to the Partnership after the effective time of such removal.

Liability of the General Partner

The General Partner is not personally liable for the return of any Capital Contribution made by the Limited Partner. The
General Partner has unlimited liability for the debt, liabilities and obligations of the Partnership.

The General Partner shall bear no responsibility to the Partnership and bears no liability to the Partnership or the Limited
Partners for any loss suffered by the Partnership if the General Partner, in good faith, determined that such course of
conduct was in the best interest of the Partnership, unless caused by the gross negligence or willful misconduct of the
General Partner. The General Partner shall be indemnified by the Partnership for all liabilities, costs and expenses
incurred in connection with any action, suit or proceeding made against the General Partner in the exercise of the
performance by the General Partner of its duties as general partner of the Partnership, except those resulting from willful
misconduct or gross negligence.

The General Partner will indemnify and hold harmless the Limited Partners from and against all costs, damages, liabilities
or losses incurred resulting from not having limited liability, other than the loss of limited liability caused by any act or
omission of the Limited Partners. Further, the General Partner shall indemnify the Partnership for any costs, damages,
liabilities or losses incurred by the Partnership or the Limited Partners as a result of gross negligence or willful misconduct
by the General Partner. The foregoing indemnity will not extend to liabilities arising from any Limited Partner being
called upon to return any distributions paid to him, her or it (with interest), whether properly paid or paid in error.

Limitation on Authority of Limited Partners

While Limited Partners have voting rights with respect to certain matters, including the termination of the Partnership, no
Limited Partner, in its capacity as such, may take part in the operation or management of the activities of the Partnership
nor may any Limited Partner, in its capacity as such, have the power to sign for or to bind the Partnership. No Limited
Partner shall be entitled to bring any action for partition or sale or otherwise in connection with any interest in any property
of the Partnership, whether real or personal, or register, or permit to be filed or registered or remain undischarged, against
any property of the Partnership any lien or charge in respect of the interest of such Limited Partner in the Partnership or
to compel a partition, judicial or otherwise, of any of the property of the Partnership distributed to the Limited Partners
in kind. Limited Partners shall comply with the provisions of the Partnership Act in force or in effect from time to time
and shall not take any action which will jeopardize or eliminate the status of the Partnership as a limited partnership.



Limited Liability of Limited Partners

Subject to the Partnership Act, and any specific assumption of liability, the liability of a Limited Partner for the debts of
the Partnership is limited to the amount of its Capital Contribution made or agreed to be made to the Partnership plus its
pro rata share of the undistributed income of the Partnership and a Limited Partner shall have no further personal liability
for such debts and, after making the full amount of its Capital Contribution to the Partnership, a Limited Partner shall not
be subject to, nor be liable for, any further calls or assessments or further contributions to the Partnership.

Representations of Limited Partners under the Partnership Agreement

Under the terms of the Partnership Agreement, a Limited Partner represents and warrants and covenants with each other
Partner that it: (i) is not a "non-resident™ of Canada within the meaning of the Tax Act; (ii) is not a "non-Canadian” within
the meaning of the Investment Canada Act; (iii) if an individual, has the capacity and competence to enter into and be
bound by the Partnership Agreement and all other agreements contemplated hereby; (iv) if a corporation, partnership,
unincorporated association or other entity, has full power and authority to execute the Partnership Agreement and all other
agreements contemplated hereby required to be signed by it and to take all actions required pursuant hereto, and has
obtained all necessary approvals of directors, shareholders, partners, members or others; (v) has duly authorized, executed
and delivered the Partnership Agreement and that the Partnership Agreement constitutes a legal, valid and binding
obligation of it enforceable against it in accordance with its terms, subject to applicable bankruptcy, insolvency and other
laws affecting the enforcement of creditor's rights generally and general principles of equity; (vi) shall act with the utmost
fairness and good faith towards the other Partners in the business and affairs of the Partnership; and (vii) shall from time
to time promptly provide to the General Partner such evidence of its status as the General Partner may reasonably request.

Each Limited Partner covenants and agrees that it will not transfer or purport to transfer its Partnership Units to any person
who is or would be unable to make the representations and warranties as stated above.

Accounting and Reporting

The General Partner will forward to each Limited Partner within 120 days of the end of each fiscal year of the Partnership,
a copy of the annual financial statements of the Partnership and any necessary tax information.

The General Partner will keep appropriate books and records with respect to the Partnership's business reflecting the
assets, liabilities, income and expenditures of the partnership and register listing all Limited Partners and the Partnership
Units held by such Limited Partners.

Power of Attorney

The Limited Partner irrevocably nominates, constitutes and appoints the General Partner, with full power of substitution,
as its true and lawful attorney and agent, with full power and authority in the Limited Partner's name, place and stead to
execute, under seal or otherwise, swear to, acknowledge, deliver, make, record and file when, as and where required or
appropriate, certain necessary documents.

Auditor

The General Partner may select the auditor on behalf of the Partnership to review and report to the Limited Partners upon
the financial statements of the Partnership for each fiscal year and to advise upon and make determinations with regard
to financial questions relating to the Partnership or as required by the Partnership Agreement to be determined by the
auditor. The General Partner has selected PricewaterhouseCoopers LLP as the auditor on behalf of the Partnership.

Amendments

The Partnership Agreement may generally only be amended on the initiative of the General Partner with the consent of
the Limited Partners given by Special Resolution. However: (i) no amendment can be made which would have the effect
of changing the liability of any Limited Partner, allowing any Limited Partner to participate in the control of the business
of the Partnership, or of the Limited Partnership as a group to vote at any meeting or changing the Partnership from a
limited partnership to a general partnership; and (ii) no amendment can be made which would have the effect of reducing
the interest in the Partnership of holders of any particular class of Partnership Units, changing the rights of holders of any
particular class of Partnership Units in a manner confined to such class of Partnership Units, without the holders of the
applicable class of Partnership Units approving such amendment by voting as a single class.

The General Partner may, without prior notice to or consent from any Limited Partner, amend any provision of the
Partnership Agreement from time to time: (i) for the purpose of adding to the Partnership Agreement any further
covenants, restrictions, deletions or provisions which, in the opinion of the General Partner, acting reasonably in
consultation with its financial and legal advisors, are necessary for the protection of the Limited Partners; (ii) to cure any



ambiguity or to correct or supplement any provisions contained herein which in the opinion of the General Partner, acting
reasonably in consultation with its financial and legal advisors, may be defective or inconsistent with any other provisions
contained in the Partnership Agreement provided that such cure, correction or supplemental provision does not and will
not adversely affect the interests of the Limited Partners or of the holder of any particular class of Partnership Units; or
(iii) to make such other provisions in this regard to matters or questions arising under the Partnership Agreement which,
in the opinion of the General Partner, acting reasonably in consultation with its financial and legal advisors, do not and
will not adversely affect the interests of holders of any particular class of Partnership Units, or of the Limited Partners; or
(iv) creating one or more new classes of Partnership Units, provided that the creation of such new class of Partnership
Units does not adversely affect holders of any other class of Partnership Units, in terms of the calculation of the Class
Pool and voting rights.

Meetings of Limited Partners

Meetings of the Limited Partners may be called at any time by the General Partner and shall (i) in respect of matters
affecting a specific class or specific classes of Partnership Units be called upon written request of Limited Partners holding
in the aggregate not less than 33%/3% of the outstanding Partnership Units of such class or classes, as applicable, or (ii) in
respect of matters affecting holders of all classes of Partnership Units, be called upon written request of Limited Partners
holding in the aggregate not less than 33/3% of the outstanding Partnership Units.

The presence in person or by proxy and entitled to vote of one (1) or more Limited Partners holding at least 10% of the
Partnership Units or the Partnership Units of the affected class outstanding as applicable, (except for purposes of (i)
passing a Special Resolution in which case such persons must hold at least 20% of the Partnership Units outstanding and
entitled to vote thereon; and (ii) passing a Special Resolution to remove the General Partner, in which case such persons
must hold at least 50% of the Partnership Units or the Partnership Units of the affected class outstanding and entitled to
vote thereon), shall be necessary to constitute a quorum for the transaction of business at any meetings of Limited Partners.

Term and Termination of the Partnership

The Partnership was formed upon the filing and recording of the Certificate under the Partnership Act and will continue
until terminated upon the earlier of the dissolution or termination of the Partnership in accordance with the terms of the
Partnership Agreement or December 31, 2038.

On the date of the approval of the dissolution by the Partnership by way of a special resolution, the General Partner shall
act as a receiver and liquidator of the assets of the Partnership and shall dispose of the assets of the Partnership, pay the
debts and liabilities of the Partnership, distribute any remaining assets to the Limited Partner and file the notice of
dissolution and satisfy all applicable formalities as may be required by law.

SUMMARY OF OTHER MATERIAL AGREEMENTS
Administration Agreement

The Trust, the Administrator and the Partnership have entered into an Administration Agreement dated September 25,
2013, under which the Administrator has agreed to be responsible for the management and general administration of the
affairs of the Trust. Further, the Partnership has agreed to reimburse the Administrator for all expenses incurred by the
Administrator in carrying out its duties under the Administration Agreement. The Administration Agreement shall remain
in full force until the termination of the Trust or removal of the Administrator pursuant to the Trust Indenture. The
foregoing is a summary only and is subject to the complete terms and conditions of the Administration Agreement. A
copy of the Administration Agreement is attached hereto as Schedule "C".

The Portfolio and Investment Fund Management Agreement

Pursuant to the Portfolio and Investment Fund Management Agreement, Invico Capital Corporation (the "Portfolio
Manager") was appointed as portfolio manager and investment fund manager to the Trust and the Partnership. The
Portfolio Manager performs certain management and administrative functions of the Partnership in exchange for
compensation in the amount of the Portfolio Management Fee. In addition to providing general administrative and support
services, the Portfolio Manager will identify, analyze and select investment opportunities; structure and negotiate
prospective investments and make investments for the Partnership in securities; monitor the performance of resource
companies; and determine the timing, terms and method of disposing of investments. Jason Brooks and Allison Taylor
act as portfolio managers on behalf of the Portfolio Manager.

The Portfolio and Investment Fund Management Agreement, unless terminated as described below, will continue until
the dissolution of the Partnership. Pursuant to the Portfolio and Investment Fund Management Agreement, the Portfolio
Manager agrees to act honestly and in good faith with a view to the best interests of the Partnership, and in connection



therewith, to exercise the degree of care, diligence and skill that a diligent Portfolio Manager would exercise in similar
circumstances. The Portfolio Manager will not be liable in connection with the performance of its activities, except in
cases where the activities are in material breach of the Portfolio and Investment Fund Management Agreement or in cases
of gross negligence or wilful misconduct by the Portfolio Manager.

The Portfolio Manager may terminate the Portfolio and Investment Fund Management Agreement if (a) the General
Partner commits any act constituting fraud, wilful misconduct, negligence or a wilful and material violation of applicable
laws; (b) there is a material breach of the Portfolio and Investment Fund Management Agreement that is not cured within
the time provided; or (c) there is a dissolution, liquidation, bankruptcy, insolvency or winding-up of the General Partner.

The General Partner may terminate the Portfolio and Investment Fund Management Agreement if (a) there is a material
breach of the Portfolio and Investment Fund Management Agreement by the Portfolio Manager that is not cured within
the time provided; (b) the General Partner is removed as General Partner pursuant to the Partnership Agreement; (c) there
is a dissolution, liquidation, bankruptcy, insolvency or winding-up of the Portfolio Manager; (d) the Portfolio Manager
commits any act constituting fraud, wilful misconduct, negligence or a wilful and material violation of applicable laws;
or (e) the Portfolio Manager's registration as such is suspended or adversely modified, revoked or terminated and such
status is not cured within the time provided.

The forgoing is a summary only and is subject to the complete terms and conditions of the Portfolio and Investment Fund
Management Agreement. A copy of the Portfolio and Investment Fund Management Agreement is attached hereto as
Schedule "D".

Distribution Reinvestment Plan

The Trust has adopted a DRIP effective September 25, 2013, that allows eligible Unitholders to elect to have their monthly
cash distributions reinvested in additional Trust Units on the Distribution Payment Date at a purchase price equal to $10
per Trust Unit (or such other price as may be determined by the Trust from time to time). All Unitholders resident in
Canada are eligible to participate in the DRIP. Unitholders who do not enroll in the DRIP will receive their regular cash
distributions. The Administrator reserves the right to limit the amount of new equity available under the DRIP on any
particular Distribution Payment Date. Accordingly, participation may be prorated in certain circumstances. In the event
of proration, or if for any other reason all or a portion of the distributions cannot be reinvested under the DRIP, Unitholders
enrolled in the DRIP will receive their regular cash distributions.

No commissions, service charges or similar fees will be payable in connection with the purchase of Trust Units under the
DRIP. Participation in the DRIP does not relieve Unitholders of any liability for any income or other taxes that may be
payable on or in respect of the distributions that are reinvested for their account under the DRIP.

An account will be maintained by the Administrator, on behalf of the Trust, for each participant with respect to purchases
of Trust Units made under the DRIP for the participant's account. Within 60 calendar days following the end of each
calendar quarter, the Trust will mail an unaudited quarterly report to each participant. These reports are a participant's
continuing record of purchases of Trust Units made for their account under the DRIP and should be retained for tax
purposes. A unit certificate representing Trust Units issued to each participant under the DRIP will be issued on an annual
basis.

INTERESTS OF DIRECTORS, MANAGEMENT AND PRINCIPAL HOLDERS
Compensation and Securities Held

The following table provides information about each director and officer of Invico Diversified Income Administration
Ltd., the Administrator, and Invico Capital Corporation, the Portfolio Manager. At the first closing of the issuance of
Trust Units, the interest of the Initial Unitholder was redeemed by the Trust in return for her initial capital contribution of
$10.00.



Compensation paid by issuer or

Name and lated part Units Held Units Held
S Position Held refated party After After
Municipality of . . f . leti £ leti £
Principal Since Inception o Most Recently  Anticipated for Comp _etlon 0 Comp _etlon 0

. the Fund Completed Current Minimum Maximum
Residence . - . . i ing®
Financial Year  Financial Year Offering Offering

President and
director of the

24,253 Class F

24,253 Class F

Jason Brooks Trustee, See Note 1and  See Note 1 and Units (1.8%) Units (1.8%)
Calgary, Alberta  Administrator and Note 2 Note 21 12,819 ClassC 12,819 Class C
the Portfolio Units (0.45%) Units (0.45%)

Allison Taylor
Calgary, Alberta

Manager

Chief Executive
Officer and director
of the Trustee, the
Administrator and
the Portfolio

See Note 1 and
Note 2

See Note 1 and
Note 2(1) @

18,316 Class F
Units (1.36%)
8,411 Class C
Units (0.29%)

18,316 Class F
Units (1.36%)
8,411 Class C
Units (0.29%)

Manager

Notes:

1) Jason Brooks and Allison Taylor are not compensated directly for the services provided by them to the Trust or Trustee or the Administrator.
Jason Brooks and Allison Taylor are compensated by the Portfolio Manager or an affiliate of the Portfolio Manager.

) The Administrator, the Trustee, the Portfolio Manager and the General Partner are owned, indirectly, by Jason Brooks and Allison Taylor.
The Portfolio Manager is entitled to the Portfolio Management Fee and the other fees set forth below under the heading "— Fees". In 2016,
the aggregate amount of such fees paid to the Portfolio Manager was $1.18 million of which 6.3% of such fees were allocated to the Class
A Units. In addition, the General Partner is entitled to participate in the distributions of the Partnership. See "Summary of the Partnership
Agreement — Distributions and Allocations”. The Trustee and the Administrator shall have priority over distributions to holders of Trust
Units in respect of amounts payable or reimbursable to the Trustee and the Administrator.

?3) Jason Brooks and Allison Taylor may purchase additional Trust Units pursuant to the Offering; however, the amounts of such purchases are
not known at this time.

Fees

The Partnership will pay the Portfolio Manager the Portfolio Management Fee., calculated and payable, in advance, at the
beginning of each month. Any Portfolio Management Fee attributable to any period of less than one full month (whether
as to the Partnership generally or to any Limited Partner) shall be pro-rated appropriately and be payable on the first day
of such period. At the sole discretion of the Portfolio Manager, payment of the Portfolio Management Fee or any accrual
thereof may be waived.

In addition to the Portfolio Management Fee, the following additional fees form part of the compensation paid to the
Portfolio Manager or its affiliates to manage the assets of the Partnership.

The Administrator, an entity wholly owned by the Portfolio Manager, pursuant to the terms of the Administration
Agreement charges a quarterly fee to the Partnership of $22,212.50 ($88,850 per annum). This is charged for cost recovery
of expenses incurred for the day to day administration and back office duties of the Trust and the Partnership.

Invico Capital Corporation charges a monthly management fee equal to US$6.00 per produced boe with a minimum
monthly amount of US$40,000 to Shoreline to cover general and administrative costs related to managing this asset. Third
party expenses are recovered from Shoreline on a cost recovery basis. The fee paid to Invico Capital Corporation in 2016
was US$494,184.

The Trust currently holds investments in two US mortgage portfolios, Fort Greene Fund and Fort Greene Funding 2012.
Invico Capital Advisory Services Inc., an affiliate of the Portfolio Manager, officially took over fund management duties
effective July 10, 2015 and has since been acting in such a capacity. Invico Capital Advisory Services Inc. is entitled to
remuneration for these services in an amount equivalent to an annual management fee of 2% of the principal invested in
such funds as defined in the fund documents. In 2016, such fee amounted to US$99,891.

Relationships with Investee Companies

Invico Capital Corporation and its affiliates may from time to time enter into business relationships with or provide
additional services to investee companies of the Partnership. It is expected that after December 31, 2017, such
relationships or provision of services (including remuneration) will be unanimously approved by the Independent Review



Committee. Invico Capital Corporation currently has the following relationships with certain investee companies of the
Partnership as described below.

The Portfolio Manager has entered into a LOT Advisory Agreement with LOT. Pursuant to the terms of the LOT Advisory
Agreement, the Portfolio Manager may be compensated in the amount of up to $150,000 in exchange for the provision of
certain corporate finance advisory services. LOT is indebted to the Partnership in the principal amount of approximately
$6.6 million maturing May 31, 2018. The LOT Advisory Agreement was entered into in May 2017 and is not connected
to the loan advanced to LOT by the Partnership which was initially made in April 2015.

Management Experience

The names, municipalities of residence, offices held, and principal occupations of the directors, officers and advisors of
the Trustee, the Administrator and the Portfolio Manager for the past 5 years are as follows:

Name Office Held Principal Occupation and Related Experience

Jason Brooks President and Jason Brooks is the President and Founder of the Portfolio Manager,

Calgary, Alberta director of the Invico Capital Corporation (2005 - current). Jason is a portfolio
Trustee, the manager to the Invico Balanced Real Estate Fund, established in
Administrator and 2011 and Invico Diversified Income Fund established in 2013.
the Portfolio Currently, Invico Capital Corporation manages approximately
Manager $175,000,000 in assets focused on private equity alternative asset

investments and privately negotiated debt. Jason is responsible for
the assessment of investment opportunities on behalf of the funds
managed by Invico Capital Corporation and approves the
commitment of investment funds. In addition, Jason is CEO of
Pennant Capital Partners Inc., a national exempt market dealer
established in 2010 for the purposes of distributing securities from
funds established by Invico Capital Corporation as well as the
trading and issuance of private equities and hedge funds on behalf
of institutional clients. Jason is also a past member of the Board of
Directors of Central European Petroleum Ltd. and currently sits on
the Alberta Board of Directors for the Alternative Investment
Management Association.  Previously having served as Vice
President with Ernst & Young Orenda Corporate Finance Inc.
(2000-2005), Jason brings over 20 years of experience focused on
private financings and lending to the numerous sectors including oil
and gas, power and utilities and real estate both in Canada as well
as internationally. In addition, he has advised on greater than $3
billion of private and public merger and acquisition, divestiture and
financing transactions. Jason is a registered portfolio manager with
the Alberta, Ontario, British Columbia and Saskatchewan Securities
Commissions, holds the Chartered Financial Analyst (CFA)
designation and is a graduate of the Haskayne School of Business
with a Bachelor of Commerce (Beta Gamma Sigma).

Allison Taylor Chief Executive Allison Taylor is the Chief Executive Officer of the Portfolio
Calgary, Alberta Officer and director Manager, Invico Capital Corporation, an investment fund manager
of the Trustee, the and portfolio manager headquartered in Calgary. Allison is a
Administrator and portfolio manager to Invico Balanced Real Estate Fund, established
the Portfolio in 2011 and Invico Diversified Income Fund established in 2013.
Manager Currently, Invico Capital Corporation manages approximately

$175,000,000 in assets focused on private equity, alternative asset
investments and privately negotiated debt. Allison is responsible
for the assessment of investment opportunities on behalf of the
funds managed by Invico Capital Corporation and approves the
commitment of investment funds. Allison is also the Chief
Operating Officer of Pennant Capital Partners Inc., a national
exempt market dealer established in 2010. Allison is also a director
of the Private Capital Markets Association of Canada. Allison has
extensive experience in investment fund management, fund
accounting, financial advisory services and mergers & acquisitions
across various industries. Allison is registered with the Alberta,



Ontario, British Columbia and Saskatchewan Securities
Commissions as a portfolio manager. Allison is a graduate of the
Haskayne School of Business with a MBA in Finance and a
graduate of the University of Western Ontario with an Honors
Bachelor of Science in Actuarial Science and Statistics. Allison was
a member of the Board of Directors of the YWCA of Calgary from
2008 to 2011.

Penalties, Sanctions and Bankruptcy

No director, executive officer or control person of the Trustee, the Trust, the Administrator or the Portfolio Manager has
been a director, executive officer or control person of any issuer (including the Trust) that, while such person was acting
in that capacity, was subject to any penalty or sanction or cease trade order or any declaration of bankruptcy, voluntary
assignment in bankruptcy, proposal under any bankruptcy or insolvency legislation, proceedings, arrangement or
compromise with creditors or appointment of a receiver, receiver manager or trustee to hold assets, that has been in effect
during the last 10 years, whether currently in effect or not.

Interest of Management and Others in Material Transactions

The Trustee, the Administrator, the Portfolio Manager and other partnerships or corporations managed by the directors,
officers, employees, subcontractors and consultants of the Administrator or in which the directors, officers, employees,
subcontractors and consultants of the Administrator play a role (directly or indirectly) may own securities of, or be
compensated by, certain entities in which the Trust or the Partnership is considering investing or are invested in, including
Shoreline, LOT, Fort Greene Fund and Fort Greene Funding 2012. In addition, certain directors, officers and consultants
of the Administrator and Portfolio Manager may be or may become directors of certain entities in which the Trust invests.
In addition, the Portfolio Manager is entitled to certain fees and interests relating to the operations of the Trust, as more
particularly disclosed herein. See "— Compensation and Securities Held". "— Fees" and "— Relationships with Investee
Companies".

Independent Review Committee

The Trust and the Portfolio Manager have entered into an Agreement whereby the Portfolio Manager shall establish and
maintain, at all times after December 31, 2017, an independent review committee comprised of not less than two
individuals that are "independent"” as such term is defined in NI 81-107. The Portfolio Manager shall appoint one member
on or before August 1, 2017 and shall appoint the second member no later than December 31, 2017. For clarity, NI 81-
107 does not apply to the Trust but is being used solely as a reference for "independence™.

The unanimous approval of the Independent Review Committee shall be required to consent to or approve the following
matters:

@ to approve any "conflict of interest matter” (as defined below) regarding the business of the Trust, the
Partnership or the Portfolio Manager, including but not limited to, the approval of expenses, fees or
other costs and any related-party transactions or contracts involving the Trust, the Partnership or the
Portfolio Manager or related-party transactions or contracts involving their directors, officers,
shareholders or affiliates; and

(b) to approve the reallocation of the use of proceeds from the Offering for any purpose that is materially
different than the articulated use of proceeds set out in this Offering Memorandum.

A "conflict of interest matter" means a situation where a reasonable person would consider the person or entity in question,
or an entity related to such person or entity, to have an interest which may conflict with their ability act in good faith and
in the best interests of the Trust.

The Independent Review Committee is also required to make an annual report reasonably available to the Trust
Unitholders. See "Reporting Obligations". Every member of an Independent Review Committee, in exercising his or her
powers and discharging his or her duties related to the Trust, and, for greater certainty, not to any other person, as a
member of the Independent Review Committee must (a) act honestly and in good faith, with a view to the best interests
of the Trust; and (b) exercise the degree of care, diligence and skill that a reasonably prudent person would exercise in
comparable circumstances. Every member of an Independent Review Committee must comply with applicable law and
any written charter of the Independent Review Committee.



A member of the Independent Review Committee does not breach his or her standard of care, if the member exercised
the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances, including
reliance in good faith on (a) a report or certification represented as full and true to the Independent Review Committee by
an Invico Entity or an entity related to the Invico Entities; or (b) a report of a person whose profession lends credibility
to a statement made by the person

CAPITAL STRUCTURE
Trust's Capital

The following table sets out the capitalization of the Trust as at May 30, 2017, both before and after giving effect to this
Offering.

Number Number
— Number Number . tstandin tstandin
Igfssceréﬁt_'i?; AuthL:)riggd to Outsta%diaeg as at Psg(fjr?fyr OngL!am?ngg OAuszuémidngg
be Issued May 30, 2017 Minimum Maximum
Offering Offering®
Class A Units Unlimited 616,005 $10.00 616,005 3,116,005
Class C Units Unlimited 2,875,924 $10.00 2,875,924 6,875,924
Class F Units Unlimited 1,346,938 $10.00 1,346,938 3,846,938
Class G Units Unlimited 4,050,583 $10.00 4,050,583 6,550,583
Class J Units Unlimited 263,139 $10.00 263,139 2,763,139
Notes
@) The Trust is concurrently offering Class C Units, Class F Units, Class G Units and Class J Units. The number in this chart assumes that the

maximum offering of Class A Units, Class C Units, Class F Units, Class G Units and Class J Units is achieved under such separate offerings.

Long-Term Debt
The Trust and the Partnership do not have any long-term debt as of the date of this Offering Memorandum.
Prior Sales

The following Trust Units have been issued within the last 12 months:

Date of issuance Typeits);j:gurlty Number of securities issued Psglzcjr[i)ti/r rTecc):‘:?i/ZL(jjn(%i
April 30, 2016 Class A Units 867 $10.00 8,670
May 30, 2016W Class A Units 932 $10.00 9,320
June 2, 2016 Class A Units 13,199 $10.00 131,990
June 30, 2016 Class A Units 945 $10.00 9,450
July 7, 2016 Class A Units 61,742 $10.00 617,420
July 31, 2016W Class A Units 973 $10.00 9,730
August 5, 2016 Class A Units 29,590 $10.00 295,900
August 31, 2016®M Class A Units 1,243 $10.00 12,430
September 9, 2016 Class A Units 14,200 $10.00 142,000
September 30, 2016® Class A Units 1,262 $10.00 12,620
October 6, 2016 Class A Units 11,300 $10.00 113,000
October 31, 2016W Class A Units 1,291 $10.00 12,910
November 3, 2016 Class A Units 20,885 $10.00 208,850
November 30, 2016 Class A Units 1,312 $10.00 13,120
December 1, 2016 Class A Units 24,915 $10.00 249,150
December 8, 2016 Class A Units 7,900 $10.00 79,000
December 31, 2016W Class A Units 1,280 $10.00 12,800



January 5, 2017 Class A Units 9,130 $10.00 91,300
January 31, 2017® Class A Units 1,450 $10.00 14,500
February 2, 2017 Class A Units 16,500 $10.00 165,000
February 28, 2017® Class A Units 1,469 $10.00 14,690
March 2, 2017 Class A Units 29,760 $10.00 297,600
March 31, 2017® Class A Units 1,387 $10.00 13,870
April 13, 2017 Class A Units 20,578 $10.00 205,780
April 30, 2017® Class A Units 1,579 $10.00 15,790
Total 275,689 2,756,890
Date of issuance Typeig:j:é:urlty Number of securities issued Z:cctfr'ioti/r :;Octea:i/];lén(%
April 30, 2016® Class C Units 10,992 $10.00 109,920
May 30, 2016® Class C Units 4,436 $10.00 44,360
June 2, 2016 Class C Units 10,000 $10.00 100,000
June 30, 2016 Class C Units 4,623 $10.00 46,230
July 7, 2016 Class C Units 64,347 $10.00 643,470
July 31, 2016™ Class C Units 4,691 $10.00 46,910
August 5, 2016 Class C Units 60,595 $10.00 605,950
August 31, 2016W Class C Units 4,798 $10.00 47,980
September 9, 2016 Class C Units 33,597 $10.00 335,970
September 30, 2016® Class C Units 4,961 $10.00 49,610
October 6, 2016 Class C Units 49,070 $10.00 490,700
October 31, 2016®M Class C Units 5,072 $10.00 50,720
November 3, 2016 Class C Units 42,520 $10.00 425,200
November 30, 2016® Class C Units 5,446 $10.00 54,460
December 1, 2016 Class C Units 89,886 $10.00 898,860
December 8, 2016 Class C Units 3,317 $10.00 33,170
December 31, 2016®W Class C Units 5,394 $10.00 53,940
January 5, 2017 Class C Units 60,227 $10.00 602,270
January 31, 2017®W Class C Units 5,767 $10.00 57,670
February 2, 2017 Class C Units 34,160 $10.00 341,600
February 28, 2017® Class C Units 6,043 $10.00 60,430
March 2, 2017 Class C Units 51,500 $10.00 515,000
March 31, 2017® Class C Units 5,696 $10.00 56,960
April 13, 2017 Class C Units 135,586 $10.00 1,355,860
April 30, 2017% Class C Units 6367 $10.00 63,670
Total 709,091 7,090,910
Date of issuance Typei;);‘us:gurlty Number of securities issued Psfeffr?ti/r :;?E{/zzn(g;'
April 30, 2016 Class F Units 3,716 $10.00 37,160
May 30, 2016® Class F Units 2,067 $10.00 20,670
June 2, 2016 Class F Units 36,631 $10.00 366,310
June 30, 2016 Class F Units 2,093 $10.00 20,930
July 7, 2016 Class F Units 33,750 $10.00 337,500



July 31, 2016® Class F Units 2,070 $10.00 20,700
August 5, 2016 Class F Units 103,821 $10.00 1,038,210
August 31, 2016® Class F Units 2,529 $10.00 25,290
September 9, 2016 Class F Units 159,800 $10.00 1,598,000
September 30, 2016® Class F Units 3,110 $10.00 31,100
October 6, 2016 Class F Units 108,750 $10.00 1,087,500
October 31, 2016Y Class F Units 3,982 $10.00 39,820
November 3, 2016 Class F Units 34,200 $10.00 342,000
November 30, 2016® Class F Units 5,241 $10.00 52,410
December 1, 2016 Class F Units 53,100 $10.00 531,000
December 8, 2016 Class F Units 26,600 $10.00 266,000
December 31, 2016® Class F Units 5,521 $10.00 55,210
January 5, 2017 Class F Units 59,800 $10.00 598,000
January 31, 2017® Class F Units 6,343 $10.00 63,430
February 2, 2017 Class F Units 64,454 $10.00 644,540
February 28, 20174 Class F Units 6,467 $10.00 64,670
March 2, 2017 Class F Units 99,100 $10.00 991,000
March 31, 2017® Class F Units 6,319 $10.00 63,190
April 13, 2017 Class F Units 69,580 $10.00 695,800
April 30, 2017W Class F Units 7766 $10.00 77,660
Total 906,810 9,068,100
Date of issuance Typeigius:gurlty Number of securities issued Z;ﬁr‘i)g ;2%2{/2&“&;
April 30, 20160 Class G Units 15,097 $10.00 150,970
May 30, 2016® Class G Units 7,005 $10.00 70,050
June 2, 2016 Class G Units 65,369 $10.00 653,690
June 30, 2016W Class G Units 7,224 $10.00 72,240
July 7, 2016 Class G Units 165,374 $10.00 1,653,740
July 31, 2016 Class G Units 7,254 $10.00 72,540
August 5, 2016 Class G Units 122,561 $10.00 1,225,610
August 31, 2016® Class G Units 7,918 $10.00 79,180
September 9, 2016 Class G Units 138,086 $10.00 1,380,860
September 30, 2016® Class G Units 8,097 $10.00 80,970
October 6, 2016 Class G Units 100,584 $10.00 $1,005,840
October 31, 2016Y Class G Units 8,054 $10.00 80,540
November 3, 2016 Class G Units 87,681 $10.00 876,810
November 30, 2016®W Class G Units 8,641 $10.00 86,410
December 1, 2016 Class G Units 105,894 $10.00 1,058,940
December 8, 2016 Class G Units 38,602 $10.00 386,020
December 31, 2016® Class G Units 8,580 $10.00 85,800
January 5, 2017 Class G Units 107,693 $10.00 1,076,930
January 31, 2017® Class G Units 9,205 $10.00 92,050
February 2, 2017 Class G Units 107,255 $10.00 1,072,550
February 28, 2017 Class G Units 9,304 $10.00 93,040
March 2, 2017 Class G Units 143,484 $10.00 1,434,840



March 31, 2017® Class G Units 8,664 $10.00 86,640

April 13, 2017 Class G Units 240,749 $10.00 2,407,490
April 30, 2017 Class G Units 9,842 $10.00 98,420
Total 1,538,217 $15,382,170.00
Date of issuance Typeig:us:gurlty Number of securities issued ngjrﬁir :;%ﬁ/gén(g
April 30, 2016 Class J Units 118 $10.00 1,180
May 30, 2016® Class J Units 93 $10.00 930
June 2, 2016 Class J Units 15,010 $10.00 150,100
June 30, 2016 Class J Units 95 $10.00 950
July 7, 2016 Class J Units 47,500 $10.00 475,000
July 31, 2016® Class J Units 167 $10.00 1,670
August 5, 2016 Class J Units 5,900 $10.00 59,000
August 31, 2016® Class J Units 649 $10.00 6,490
September 9, 2016 Class J Units 43,800 $10.00 438,000
September 30, 2016® Class J Units 584 $10.00 5,840
October 6, 2016 Class J Units 7,700 $10.00 77,000.00
October 31, 2016W Class J Units 800 $10.00 8,000.00
November 3, 2016 Class J Units 14,400 $10.00 144,000.00
November 30, 2016® Class J Units 896 $10.00 8,960.00
December 1, 2016 Class J Units 7,500 $10.00 75,000.00
December 8, 2016 Class J Units 1,000 $10.00 10,000.00
December 31, 2016W Class J Units 944 $10.00 9,440
January 5, 2017 Class J Units 10,200 $10.00 102,000
January 31, 2017® Class J Units 1,029 $10.00 10,290
February 2, 2017 Class J Units 23,700 $10.00 237,000
February 28, 2017 Class J Units 1,002 $10.00 10,020
March 2, 2017 Class J Units 17,500 $10.00 175,000
March 31, 2017 Class J Units 1,029 $10.00 10,290
April 13, 2017 Class J Units 51,240 $10.00 512,400
April 30, 2017® Class J Units 1243 $10.00 12,430
Total 254,099 2,540,990
Note:
@) These units were issued pursuant to the DRIP.

UNITS OFFERED
The Investment

The securities being offered pursuant to this Offering Memorandum are Class A Units of the Trust. The Trust is authorized
to issue an unlimited number of Trust Units of any class and there is no restriction as to how many classes of Trust Units
may be created. Each Trust Unit has attached thereto the same rights and obligations as, and rank equally with, each other
Trust Unit of such class with respect to voting, allocations, distributions and participation on dissolution of the Trust.
Each Class A Unit shall entitle to the holder thereof to one vote at a meeting of Unitholders at which Class A Unitholders
are entitled to vote and each Class A Unit represent an equal fractional undivided beneficial interest in any distribution of
the Class A Pool and in any net assets of the Trust in the event of termination or winding-up of the Trust attributable to
the investment by holders of Class A Units. The Administrator may determine the designation and attributes of a class
of Trust Units.



Capital Contribution

In connection with the subscription of the Trust Units under this Offering, each Unitholder will contribute to the capital
of the Trust the purchase price per Trust Unit for each Class A Unit subscribed for. No Unitholder will be required to
make any contribution to the capital of the Trust in excess of that amount.

Distributions

The Trustee may, and is required to in certain circumstances, declare to be payable and make distributions to Unitholders.
See "Summary of the Trust Indenture — Distributions".

The Trust has adopted a DRIP that will allow eligible Unitholders to elect to have their monthly cash distributions
reinvested in additional Trust Units on the Distribution Payment Date at a purchase price equal to $10 per Trust Unit (or
such other price as may be determined by the Trust from time to time). See "Summary of Other Material Agreements —
Distribution Reinvestment Plan".

Redemptions

A Unitholder may redeem Trust Units on a Redemption Date, subject to certain restrictions, by providing written notice
to the Trustee not less than 60 days prior to the Redemption Date. Subject to certain conditions, payment for the redeemed
Trust Unit shall occur on the 30th day following the Redemption Date. The Trustee may, in its discretion, charge any
Unitholder a redemption fee of $200 in connection with the redemption of such Trust Units, and such redemption fee
charged shall be deducted from the redemption amount otherwise payable to the Unitholder. In addition, the General
Partner may charge a redemption fee to the Trust equal to $250 in connection with the corresponding redemption by the
Trust of the Partnership Units, which fee would reduce proportionately the redemption amount received by such
redeeming Unitholder.

The Redemption Price for any Trust Units being redeemed shall be equal to the net redemption proceeds per Partnership
Unit that are received by the Trust upon redemption by the Trust of the corresponding Partnership Units redeemed by the
Trust to pay for the redemption of such Trust Unit which shall account for the allocation of any Redemption Fee charged
by the Partnership in connection with the redemption of such Partnership Units. The redemption price in respect of each
Partnership Unit shall equal the lesser of: (i) the Net Asset Value of such Partnership Unit at the applicable time; and (ii)
the issue price of such Partnership Unit less any Commission paid in connection with the purchase thereof plus the amount
of any credit to the Capital Account of such Partnership Unit as a result of non-cash distributions pursuant to the
Partnership Agreement, less the amount of any Redemption Fees charged by the Partnership or the Trust.

Payment of the Redemption Price, together with the proportionate share attributable to such Trust Units of any distribution
of net income and net realized capital gains of the Trust which has been declared and not paid, shall be made by cheque
payable to or to the order of the Unitholder or by such other manner of payment, including electronic fund transfer, wire
transfer or payment in kind, approved by the Trustee from time to time. However, if on any Redemption Date, the Trustee
determines, in its sole discretion, that the Trust does not have sufficient cash reserves to pay the amounts payable on the
redemption of Trust Units, the Trustee shall advise the Unitholder in writing that the proceeds of any redemption of Trust
Units payable in respect of Trust Units tendered for redemption in the applicable calendar month shall be paid within 60
days of the Redemption Date by the Trust issuing Redemption Notes having a principal amount equal to the Redemption
Price for each Trust Unit to be redeemed. At any time in the seven (7) days following the date of the Trustee's notice set
out herein, the Unitholder may rescind its notice of redemption. If a Unitholder fails to rescind its notice of redemption
in writing pursuant to the terms of the Trust Indenture, the Trustee shall issue Redemption Notes to the Unitholders who
exercised the right of redemption. Redemption Notes are not qualified investments for Tax Deferred Plans.

See "Summary of the Trust Indenture — Redemptions™ and "Canadian Federal Income Tax Considerations".
Subscription Procedure
An investor who wishes to subscribe for Class A Units must:

1. complete and execute the subscription form which accompanies this Offering Memorandum, including all
applicable Schedules thereto;

2. pay the subscription price by certified cheque or bank draft dated the date of the subscription in the amount of
$10.00 for each Class A Unit made payable as directed in the subscription agreement (in the case of subscriptions
by Tax Deferred Plans, payment will likely be made directly to the applicable plan administrator (i.e. Olympia
Trust Company or Canadian Western Trust)), or as the Administrator may otherwise direct; and



3. complete and execute any other documents deemed necessary by the Trustee or Administrator to comply with
applicable securities laws;

and deliver the foregoing to Invico Diversified Income Administration Ltd., 3rd Floor 116 — 8th Avenue S.W., Calgary,
Alberta T2P 1B3, or such other location which the Trustee or Administrator may specify. If the conditions of closing are
not satisfied within the required time, all documents and subscription funds will be returned to the subscribers without
interest or deduction.

A subscriber will become a Unitholder following the acceptance of a subscription by the Trustee or Administrator. If a
subscription is withdrawn or is not accepted by the Trustee or Administrator, all documents will be returned to the
subscriber within thirty (30) days following such withdrawal or rejection without interest or deduction.

The initial closing under this Offering Memorandum is expected to be on or about June 15, 2017 and subsequent closings
may occur from time to time and at any time on such other dates as the Administrator determines.

The consideration tendered by each subscriber will be held in trust for a period of two days during which period the
subscriber may request a return of the tendered consideration by delivering a notice to the Trust not later than midnight
on the second Business Day after the subscriber signs the subscription agreement.

Neither the Trust, the Trustee nor the Administrator is responsible for, and undertakes no obligation to, determine
the general investment needs and objectives of a potential investor and the suitability of the Trust Units having
regard to any such investment needs and objectives of the potential investor.

CANADIAN FEDERAL INCOME TAX CONSIDERATIONS
You should consult your own professional advisors to obtain advice on the tax consequences that apply to you.
General

The following is a summary prepared by Norton Rose Fulbright Canada LLP. The following summary fairly describes
the principal Canadian federal income tax considerations under the Tax Act generally applicable to a Unitholder who is
an individual (other than a trust), who acquires Trust Units pursuant to this Offering and who, for purposes of the Tax
Act, is resident in Canada, deals at arm's length with, and is not affiliated with, the Trust and the Partnership and holds
the Trust Units as capital property. Generally, Trust Units will be capital property of a Unitholder provided the Unitholder
does not hold the Trust 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 in the nature of trade. Certain persons who might not
otherwise be considered to hold their Trust Units as capital property may, in certain circumstances, be entitled to have
them treated as capital property by making the election permitted by subsection 39(4) of the Tax Act.

This summary is not applicable to a Unitholder: (i) that is a "financial institution™ for purposes of the mark to market
rules; (ii) that is a "specified financial institution"; (iii) an interest in which is a "tax shelter investment"; (iv) which has
elected to compute its income in a "functional currency” other than the Canadian dollar; or (v) that has entered or will
enter into a "derivative forward agreement” with respect to the Trust Units, all within the meaning of the Tax Act. Such
Unitholders should contact their own tax advisors having regard to their own particular circumstances.

This summary is based on the information set out in this Offering Memorandum, the provisions of the Tax Act in force
as of the date hereof, the current published administr