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Mainroad Investment Trust (the “Trust”).
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Trust units (“Units”).
$1.00 per Unit.
There is no Minimum Offering. You may be the only pirchaser. Funds
available under the Offering may not be sufficiento accomplish our
proposed objectives.
The Maximum Offering is $10,000,000 (10,000,000tEni
$5 (5 Units).
See Item 5.2 “Subscription Procédure
This is a continuousrioffe Closings will occur on such dates as are
established by the Trust from time to time.
There are important tax consegseto these securities. See ltem 6
“Income Taxes and Plan Eligibility”.
No.

You will be restricted from selling your securititsr an indefinite period. See Item 10. Howeubg Units are
redeemable in certain circumstances. See ItefiTerins of Units — Redemption”.

Purchaser's rights

You have 2 business days to cancel your agreerogmirchase these securities. If there is a missgmtation in
this Offering Memorandum, you have the right to siiker for damages or to cancel the agreemerg.|t8em 11.

No securities regulatory authority has assessed themerits of these securities or reviewed this Offeng
Memorandum. Any representation to the contrary isan offence. This is a risky investment. See iteg



SUMMARY

The following is a summary of certain informati@ntained in this Offering Memorandum, and referesiceuld be
made to the more detailed and additional informationtained elsewhere in this Offering Memorandum.

Introduction:

Subscription Price:
Minimum Subscription:

Use of Proceeds:

Offering:

Subscription Procedure:

Closing:

Mainroad Investment Trust (th@fust”) is an unincorporated open-ended limited
purpose trust which has been established for imesst purposes. The Trust has
invested in a loan (theMainroad Loan”) in the amount of approximately
$22,000,000 ($500,000 of which was repaid on Matgh 2015) to Mainroad
Holdings Ltd. (‘Mainroad Holdings”), a loan (the LP Loan 1”) in the amount of
approximately $4,000,000 to Mainroad Limited Parthtel. (“MLP "), a loan (the
“LP Loan 2") in the amount of approximately $2,400,000 to MlaPoan (the LP
Loan 3”) in the amount of approximately $1,500,000 to MiaRoan (the P Loan

4") in the amount of approximately $1,400,000 to MaRd a loan (thel'P Loan

5") in the amount of approximately $1,600,000 to MLRlainroad Holdings has
loaned the proceeds of the Mainroad Loan to MLHchyralong with the proceeds
of LP Loan 1, LP Loan 2, LP Loan 3, LP Loan 4 afiloan 5, used such proceeds
in its operations.

The Mainroad Group is a group of operating comp@nigartnerships, joint
ventures and other entities within the roadway trooton and maintenance
industries and general commercial construction @atated industries in British
Columbia. As a contractor to provincial and mupétigovernments and private
industry, Mainroad Holdings is a leader in the psmn of roadway construction
and maintenance services throughout British ColambFurther detail on the
Mainroad Group is set out in Item 2.2 “Investmenithe Mainroad Group”.

The subscription price per Unit is $1.00.
Each investor must subscribe for a minimum of $&(s).

The net subscription proceeds will be invested ddifional Loans and in short-
term investments.

The Trust is offering up to 10,000,000 Units todstors at a price of $1.00 per
Unit, for total gross proceeds of $10,000,000 (thfering”).

This Offering is being made on a continuous basisyant to exemptions from
the prospectus and, where applicable, registrat@gquirements of applicable
securities legislation in British Columbia, Albertdaskatchewan and Manitoba
(the “Provinces”). In order to subscribe for Unitsvestors must be resident in
one of the Provinces and must acknowledge haviogived and read a copy of
this Offering Memorandum. As well, Units may orhg issued to Approved

Unitholders who are not non-residents of Canad#h®purposes of the Tax Act.

Subscribers may subscribe for Units by returningthe Trust a completed
Subscription Form, together with payment in therfaf a cheque or bank draft in
the amount of the subscription price for the Subscis Units. See Item 5.2
“Subscription Procedure”.

This is a continuous offering. Closings will ocaur such dates as are determined
by the Trust from time to time.



Distribution Policy:

Redemption:

The Trust will make a distribution to each Unithedon a monthly basis in an

amount equal to such percentage of the Distribatatdome of the Trust for such

calendar month as the Trustees determine. Orasheay of each year, an amount
equal to the net income of the Trust and the radized capital gains for such year
not previously made payable to or treated as hawém paid to Unitholders in such
year shall be automatically payable to Unithold#reecord at the close of business
on such day.

The Trust intends to distribute its net income aedrealized capital gains, if any, in
the year they are earned or realized to ensurenthaicome tax is payable by the
Trust. If distributions to Unitholders are in egseof net income and net realized
capital gains, if any, of the Trust, the adjustedtdase of the Unitholders' Units
will generally be reduced and a capital gain vaiult to the extent the adjusted cost
base would otherwise be a negative amount. See %4 “Terms of Units —
Distributions” and Item 6 “Income Taxes and PlaigiBllity”.

Unitholders may require the Trust to redeem theiitdJat any time upon demand,
subject to applicable law and certain other coaddi Units will be redeemed at a
redemption price per Unit equal to the product mieté by multiplying the Unit
Percentage Interest by an amount equal to:

(a) the “aggregate value” of the assets of the Trusthenlast day of the most
recent calendar month that ends prior to the RetlempDate (the
“Calculation Date”); plus

(b) the “aggregate value” of the cash and other workimgjtal assets of the Trust
on the Calculation Date; less

(c) the “aggregate value” of the Trust's liabilitiestbe Calculation Date,

divided by the number of outstanding Units on th&lcGlation Date. For the
purposes of redemptions, “aggregate value” shaltiétermined by the Trustees
based on fair market value, with reference to metkbvalues of the assets of the
Trust unless the Trustees are of the opinion tinett ;nformation is not reflective of
the fair market value of such assets, in which thseTrustees may use any other
available information and methods as they deemssacg to establish aggregate
value.

The redemption price per Unit multiplied by the ren of Units tendered for
redemption will be paid to a Unitholder by way of@sh payment no later than 30
days after the receipt by the Trust of the notiteedemption from the Unitholder,
provided that the total amount payable by the Thystash payment in respect of
the redemption of Units for each calendar quari#mat exceed $500,000, subject
to the Trustees, in their sole discretion, waiviagh limitation. If the Trust has
received notices of redemption in respect of Umitexcess of $500,000 in any
calendar quarter, and if Trustees do not, in tlseile discretion, waive such
limitation in respect of all Units tendered for eaption in any particular calendar
quarter, the redemption price shall be paid byidheance and delivery of a number
of Trust Notes, each in the principal amount of &1faving an aggregate principal
amount equal to the redemption price per Unit mpligtl by the number of Units
tendered for redemption.



Distribution on Termination:

Approved Unitholders:

Residency Requirement:

Eligibility for Investment:

Taxation of the Trust and
Unitholders:

No Transferability:

On the termination of the Trust, the assets ofTthest will be liquidated and the
proceeds distributed to pay the liabilities of #eist and to establish reserves for
the contingent liabilities of the Trust. Any amésipayable will be distributed
proportionately to each Unitholder. Such distibatmay be made in cash or in
kind or partly in each, in the Trustees™ discreti®ee Item 5.1 “Terms of Units -
Distribution on Termination of the Trust”.

Units of the Trust will not be allotted or issued @ny person other than an
Approved Unitholder. In addition, there are limits the aggregate number of Units
which a Unitholder, his or her spouse and a trusteePlan, the Annuitant of which

is that Unitholder or his or her spouse, may hdkke Item 5.1 “Terms of Units —

Approved Unitholders”.

Unitholders must be residents of Canada. See3térfiTerms of Units — No Non-
Resident Unitholders”.

Subject to the qualifications and assumptions @sed under Item 6 “Income Taxes
and Plan Eligibility”, the Units will be a qualifieinvestment for Plans.
Notwithstanding, a Plan and its Annuitant may Hgestt to taxation in respect of an
investment in Units in certain circumstances, idioig if the Units are, at any time,
not a “qualified investment” or are a “prohibiteyéstment” or are used in a
transaction that is a prohibited “advantage” uriderTax Act for the Plan, See ltem
6 “Income Taxes and Plan Eligibility”. Unitholdeno intend to hold Units in a
Plan should consult with their own tax advisorsaréiing the application of the
foregoing having regard to their particular circtanses

The Trust will generally not pay tax on the netoime and net realized capital gains
of the Trust that are distributed to Unitholders i@required under the terms of the
Declaration of Trust) provided the Trust qualifieés a mutual fund trust and the
Units are not listed or traded on a stock exchaigether public market. Losses
incurred by the Trust cannot be allocated to Utiléws but may be deducted by the
Trust in future years.

In computing their taxable income, Unitholders vk required to include the
income and the taxable portion of capital gaingribisted to them by the Trust.
Distributions not included in taxable income, ottiean the non-taxable one-half of
capital gains, will generally reduce a Unitholdextfjusted cost base of the Units
held.

On a redemption or other disposition of Units, thatholder will realize a capital
gain (or loss) to the extent that the proceedsspfasition exceed (or are exceeded
by) the adjusted cost base of the Units and anis afsdisposition, respectively.
One-half of a capital gain must be included in meoas a taxable capital gain.
One-half of a capital loss is an allowable cagiats which may be applied against
taxable capital gains realized in the year, witly arcess (adjusted to reflect the
appropriate inclusion rate) available for carry lbathree years or forward
indefinitely and applied against taxable capitahgaealized in those earlier or later
years.

See Item 6 “Income Taxes and Plan Eligibility”.
Units will not be transferable except to a Plaralgi&ghed for the transferor. Units

will not be listed on any stock exchange. As wsdcurities requirements may
prohibit or restrict transferability of Units. Skem 10 “Resale Restrictions”.



Risk Factors:

An investment in Units entails a number of riskhiese risks include the following:

(@)

(b)

(©)

(d)

(e)

()

(@)

There is currently no market for the Units andsitnot anticipated that any
market will develop. Other than to a Plan estéielisfor the transferor, the
Units are not transferable. Consequently, holdétke Units may not be able
to sell them readily, and Units may not be readigepted as collateral for a
loan. In such situations, securities requiremantsy prohibit or restrict
transferability of Units.

There is no representation made by the Trusteeghndlainroad Loans have a
guaranteed return to Unitholders, nor that lossiisnat be incurred by the
Trust in respect of the Mainroad Loans.

The Trust will in large part be relying on the goith and expertise of the
management of Mainroad Holdings in respect of fheration of its business.

The Trust's return on its investment in the Maintdaans is dependent upon
the continued successful business operations ofrglail Holdings and its

affiliated entities. Mainroad Holding’s operatioa® subject to numerous risks
which are beyond the control of the Trust, inclgdigeneral economic

conditions, reliance on government contracts, vedthctuations, competition

for business opportunities, interest rate flucturadj potential environmental
liability, and uninsured losses.

Risks associated with the Unitholders’ right toeech Units include the use of
available cash for the payment of the redemptioiceprather than cash
distributions, limitations on the amount of casloedted to the payment on
account of Units redemptions and the possibiligt tnitholders may receive
payment of the redemption price by way of Trustesot

The Trust may be adversely affected by changescionne tax laws and other
laws, governmental policies or regulations. Intaer cases, the Units may
cease to be qualified investments for Plans. Thigld result in the Plans
and/or Annuitants which continue to hold Units bagag liable for a penalty
tax.

Where Units are held in a Plan, the Plan and theuhant may be subject to
taxation in respect of an investment in Units irtaia circumstances, including
if the Units are, at any time, not a “qualified @stment” or are a “prohibited
investment” or are used in a transaction that pschibited “advantage” under
the Tax Act for the Plan. See Item 6 “Income Taxed Plan Eligibility” and
Item 8 “Tax Related Risk Factors Relating to Platiitholders who intend
to hold Units in a Plan should consult with thewrotax advisors regarding
the application of the foregoing having regard theit particular
circumstances.



(h) There is a risk that a Unitholder could be heldspeally liable for obligations
in connection with the Trust (to the extent thatiis are not satisfied by the
Trust). The Declaration of Trust provides thatUwitholder shall be held to
have any personal liability as such for satisfactsd any obligation in respect
of or claim arising out of or in connection withyacontract or obligation of
the Trust or of the Trustee (to the extent thaintdaare not satisfied by the
Trust). In any event, the Trustees consider thleaf any personal liability of
Unitholders to be minimal in view of the size o&thnticipated equity of the
Trust, the nature of its activities and the requieat of the Trust that any
written contract or commitment of the Trust (excegtere not reasonably
possible) include an express limitation of lialilit

An investment in the Units should be undertakeny bglpurchasers whose financial
resources are sufficient to assume such risk andaffard a total loss of their
investment and have no need to immediate liquiditheir investment. Prospective
purchasers should carefully consider the infornmapcesented in this Information
Memorandum before purchasing the securities offaezdunder

The risks are more fully described in Iltem 8 “Rigctors”.



GLOSSARY

The following terms appear throughout this OfferMgmorandum. Care should be taken to read each terthe
context of the particular provision of this OffggiMemorandum in which such term is used.

“Additional Loans” means loan obligations, other than the Mainroadri, the LP Loan 1, LP Loan 2, the LP Loan
3, and the LP Loan 4, owing by Mainroad Holdingd,mbr any affiliate or affiliates thereof, to theust;

“Annuitant” means the annuitant of a registered retiremewninga plan, a registered education savings plan, a
registered retirement income fund or a deferreditpsharing plan, or the holder of a TFSA or tardrsavings
account, all as defined in the Tax Act;

“Approved Subsidiary’ means any of the following:

€) a corporation all of the shares of which are diyeat indirectly owned by Mainroad Holdings;
(b) any corporation approved by the Trustees in whitinvbad Holdings owns shares;
(c) a corporation all of the shares of which are diyeat indirectly owned by a corporation described

in paragraph (b); or

(d) a partnership, including a limited partnership:
0] the partners of which include:
A. Mainroad Holdings; or
B. one or more corporations described in paragraphsg(gor (c); or
(i) in which Mainroad Holdings directly or indirectlyhis an interest and that is approved

by the Trustees.
“Approved Unitholder” means:

(a) an employee of Mainroad Holdings or of an Appro@edbsidiary;

(b) a spouse of an employee of Mainroad Holdings op@use of an employee of an Approved
Subsidiary;
(c) a consultant (individual or corporate) providingwéees to Mainroad Holdings or an Approved

Subsidiary and approved by the Trustees, untillttustees determine such consultant is no longer
approved as an Approved Unitholder;

(d) a trustee for a Plan, the Annuitant of which isespn described in paragraphs (a), (b) and (c); and

(e) any other person or persons or class of person®wag by the Trustees unanimously to be an
Approved Unitholder;

“Business Day means any day other than a Saturday, Sundayabutsty holiday in the Province of British
Columbia;

“Canada Five-Year Yield on any date means the yield to maturity on suate dexpressed as a percentage),
assuming semi-annual compounding, which a nongall&overnment of Canada bond would carry if issined
Canadian dollars in Canada at 100% of its princgmabunt on such date with a term to maturity ofrapimately



five years, which Canada Five-Year Yield shall le¢edmined by a major Canadian investment dealectes by
the Trustees;

“Closing’ means a closing of the sale of Units;

“Declaration of Trust” means the Declaration of Trust dated October ZN92and made between James
Speakman, as Settlor, and Doug Bjornson, Noel Maiakel David Zerr as the initial Trustees, creatimg Trust
under the laws of the Province of British Columbia;

“Distributable Income” for or in respect of any period means the cowmsdéd net earnings of the Trust for the
period, as determined in accordance with CanadidARS Adjustments may be made to Distributable meoby
the Trustees in their discretion. Where approgriastimates may be made of Distributable Incomerevthe actual
amount has not been finally determined, which et shall be adjusted as of the date of subsedigtributions;

“Distribution Date” means, in respect of each Distribution Perioa kst day thereof, or if such day is not a
Business Day, the next following Business Day, sunch other dates determined from time to time lpyTtustees;

“Distribution Period” means each calendar month from and includindgiteeday thereof and to and including the
last day thereof (whether or not such days areriggsi Days), provided that the first Distributiorri®e will begin
on the date of Closing and will end on the last dayhe first complete calendar month following thate of
Closing;

“DPSP means a deferred profit sharing plan as defimetthé Tax Act;

“Fiscal Year’ means each consecutive period of twelve (12) m®ibinciding with the calendar year and ending
on December 31;

“LP Loan 1" means a loan to MLP in the amount of approxinyate4,000,000 made pursuant to the LP Loan
Agreement 1, as referred to in Item 2.2 “InvestraenThe Mainroad Group”;

“LP Loan 2" means a loan to MLP in the amount of approximat®®,400,000 made pursuant to the LP Loan
Agreement 2, as referred to in Item 2.2 “Investrmenthe Mainroad Group”;

“LP Loan 3" means a loan to MLP in the amount of approximatl,500,000 made pursuant to the LP Loan
Agreement 3, as referred to in Item 2.2 “Investrmenthe Mainroad Group”;

“LP Loan 4" means a loan to MLP in the amount of approximatl,400,000 made pursuant to the LP Loan
Agreement 4, as referred to in Item 2.2 “Investrmenthe Mainroad Group”;

“LP Loan 5" means a loan to MLP in the amount of approximat&l,600,000 made pursuant to the LP Loan
Agreement 5, as referred to in Item 2.2 “Investrmenthe Mainroad Group”;

“LP Loan Agreement I means the Loan Agreement made April 5, 2011 bebhmbe Trust and MLP in respect of
the LP Loan 1;

“LP Loan Agreement 2 means the Loan Agreement made May 16, 2012 betwee Trust and MLP in respect of
the LP Loan 2;

“LP Loan Agreement 3 means the Loan Agreement made April 3, 2014 betwthe Trust and MLP in respect of
the LP Loan 3;

“LP Loan Agreement 4 means the Loan Agreement made July 15, 2014 lestwlee Trust and MLP in respect of
the LP Loan 4;



“LP Loan Agreement 8 means the Loan Agreement made September 30, Bétseen the Trust and MLP in
respect of the LP Loan 5;

“Mainroad Holdings” means Mainroad Holdings Ltd., a British Columkbarporation, and in certain contexts
includes various corporations, partnerships, lichipartnerships, joint ventures and other entitiééckv operating
the businesses comprising the Mainroad Group asregf to in Item 2.2 “Investments — The Mainroad@’;
“Mainroad Loan” means a loan to Mainroad Holdings in the amounamproximately $22,000,000 ($500,000 of
which was repaid on March 17, 2015) made pursuatheé Mainroad Loan Agreement, as referred to emi2.2
“Investments — The Mainroad Group”;

“Mainroad Loan Agreement’ means the Loan Agreement made January 19, 20l@ée the Trust and Mainroad
Holdings in respect of the Mainroad Loan;

“Mainroad Loans” means collectively the Mainroad Loan, the LP Ldai.P Loan 2, the LP Loan 3, the LP Loan 4
and the LP Loan 5;

“MLP” means Mainroad Limited Partner Ltd., a Britishl@uobia corporation, and in certain contexts inckide
various corporations, partnerships, limited paghgrs, joint ventures and other entities referrednt Item 2.2
“Investments — The Mainroad Group”;

“Offering” means this offering of Units;

“Plan” means a trust governed by a DPSP, an RRSP, aR RESRRIF or a TFSA,

“Redemption’ means a redemption of Units by a Unitholder;

“RESP’ means a registered education savings plan asetkfn the Tax Act;

“RRIF” means a registered retirement income fund asddfin the Tax Act;

“RRSP’ means a registered retirement savings plan asetkfn the Tax Act;

“Securities Authority” means the British Columbia Securities Commission;

“Special Resolutiofi means a resolution approved by not less that%60of the votes cast by those Unitholders
who vote and are entitled to vote in person or byxp at a duly convened meeting of Unitholders awrétten
resolution in one or more counterparts distributedall Unitholders and signed by Unitholders hotgdiim the
aggregate not less than’g8oof the aggregate number of votes held by thoséhbldiers who are entitled to vote;

“Subscriber’ means a subscriber for Units;

“Subscription Form” means the subscription form to subscribe for &mit the form of Schedule “A” attached
hereto;

“Subscription Price’ means the amount paid by a Subscriber for a Unit;
“Tax Act” means théncome Tax AdtCanada), R.S.C. 1985 (5th Supp.) c.1;
“TFSA” means a TFSA or tax free savings account as eefim the Tax Act;

“Trust” means Mainroad Investment Trust, the trust cibatersuant to the Declaration of Trust;



“Trust Notes’ means notes of the Trust issued that are subatetinand unsecured, have a maturity of five years o
less, are payable at any time at the Trust's ogif@r to maturity, and pay an annual rate of iestrequal to the
Canada Five-Year Yield, payable monthly in arrears;

“Trustees’ means the Trustees of the Trust, of whom theerdrtrustees are Doug Bjornson, Noel Mankey and
David Ching;

“Unit” means a Unit of beneficial interest in the Trast includes a fraction of a Unit;

“Unit Percentage Interest means, at any particular time, that percentageré@st in the income or capital of the
Trust to which the holder of a Unit is entitled,dais equal to one divided by the number of Unit$standing
multiplied by 100%; and

“Unitholders” means those Subscribers whose subscriptions tohpse Units are accepted by the Trust and

thereafter at any particular time the persons edt@r the register or registers of the Trust asldial of Units and
the singular form means one such registered holder.

-10 -



Item 1
USE OF NET PROCEEDS

1.1 Funds
Assuming Assuming
Minimum Maximum
Offering® Offering®

A. Amount to be Raised by this Offering $0 $10,000,000

B. Selling Commissions and Fees $0 $0

C. Estimated Offering Cosf$ $0 $25,000

D. Net Proceeds (D=A-B-C) $0 $9,975,000

E. Additional sources of funding required $0 $0

F. Working capital deficiency $0 $0

G. Total: G = (D+E) - F $0 $9,975,000

@ There is no minimum Offering. You may be the o8lybscriber.

@ The maximum Offering is $10,000,000.

® Estimated costs of this Offering include legal,aott, audit and tax advisory fees, the costs aitimg and distributing

this Offering Memorandum, and the cost of comptgtime subscriptions for Units, and the issuandgrufs.
1.2 Use of Available Funds

The Trust will use the Net Proceeds as follows:

Assuming Assuming
Minimum Maximum
Offering® Offering@®
Investment in Additional Loans and short-term stveents $0 $9,950,000
Working capitaf’ $0 $25,000
Total $0 $9,975,000
@ There is no minimum Offering. You may be the olybscriber.
@ The maximum Offering is $10,000,000.
® The amount shown will be maintained for other inremnts of the Trust and ongoing working capitaliisgments.
@ The Trust does not intend to use the Net Proceegday repurchase or redemption amounts in resgedhits to be

repurchased or redeemed, as applicable. See It@riPdior Sales — Repurchases / Redemptions” falit@mhal
information on repurchases and redemptions.
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Mainroad Holdings intends to use the funds thabitows from the Trust as follows:

Assuming Assuming
Minimum Maximum
Source of Funds Offering® Offering®
Gross Proceeds from Additional Loans borrowed ftbenTrust $- $9,950,000
Use of Fund$’
Ontime Sales and Leasing LP — Equipment Purcfases $- $3,000,008
Contracting — MRC Total Build $- $3,000,000
Maintenance (Mainroad Group companies conducting $- $3,950,000
maintenance operations)
Total $- $9,950,000
@ The amounts shown are an estimate only.
@ Ontime Sales and Leasing LP is part of the MaintGaoup. Doug Bjornson, a Trustee of the Trust,38 a director
of the general partner of Ontime Sales and Ledsihg
® Notwithstanding the aggregate amount of the Net&rds raised pursuant to this offering, Mainroattiigs intends

to use the first $3,000,000 of Net Proceeds tohage equipment from Ontime Sales and Leasing LP.
1.3 Reallocation
The Trust intends to spend the Net Proceeds &sistdte Trust will reallocate funds only for sounginess reasons.

Item 2
THE TRUST

2.1 Structure

The Trust is an unincorporated open-ended limitegb@se trust created under the laws of the Provirfidéritish
Columbia, pursuant to a Declaration of Trust d&etbber 27, 2009. The head office of the Trukidated at 17474
— 56th Avenue Surrey, British Columbia, V3S 1CheTrrustees of the Trust are Doug Bjornson, Noehkds and
Peter Ashcroft, all of whom are businessmen resiigethe Province of British Columbia. See IterfiMBanagement
Experience” for information relating to the Trustee

2.2 Investments — The Mainroad Group

The Trust has been established for investment pagoThe Trust has invested in the Mainroad Laatise amount
of approximately $32,400,000. The Trust may invesidditional Loans, or other investments as daeired by the
Trustees from time to time, on such terms and ¢omdi as are determined by the Trustees at su@stim

Mainroad Holdings

Mainroad Holdings, a British Columbia company immated under the Business Corporations Act (Britis
Columbia) on April 22, 1988, under incorporatiommier BC0344270. The registered and records offiddainroad
Holdings is located at 17474 — 56th Avenue SurBeifish Columbia, V3S 1C3.

Mainroad Holdings and its predecessors commencedatipns in 1988. Since that time, the Mainroadu@rbas
evolved into a group of companies, partnershigsjtdid partnerships, joint ventures and other estifroviding
roadway construction and maintenance services andrgl commercial construction and related seniit&ritish
Columbia. MLP is a subsidiary of Mainroad Holdingith ownership in the operating divisions notedobe
Operating divisions within the group include: (iJamtenance operation: Mainroad Lower Mainland Cariing,
Mainroad Howe Sound Contracting, Mainroad Soutlandl Contracting, Mainroad East Kootenay Contragcting
Mainroad Infrastructure Maintenance, Mainroad Hralgkintenance, Mainroad Chinook Contracting, Madto

-12 -



Pavement Marking and Accusource Communicationg; c@intracting operation: G & E Contracting, MRC tdlo
Build, Raylec Power, Raylec Power (Alberta), SPRBffia Services and Mainroad Transtronic Servicié$; products
operation: Salvador Ready Mix Concrete, Mainroadnié@ance Products and Mainroad IPT Managementsales:
Ontime Sales and Leasing.

Simplified Investment Structure

MAINROAD

|
INVESTMENT TRUST = —— — — — — — — — ——— —— — — ——— q 1
Interest Payments on Mainrosd Loans | |
I 1
I |
I I
I 1
I |
I I
1 1
1 1
| |
i Y

MAINROAD HOLDINGS LTD.

‘ I PRODUCT OPERATIONS
MAINTENANCE OPERATIONS CONTRACTING OPERATIONS
Mainroad MdE\n[Dad Mainroa: d y ; MAINROAD LIMITED “ ; catvas
Howe Sound -t Fraser amnroa PARTNER LTD. MRC Total Raylec | | | poored alvacor
Contracting Koatenzy Maintenance ravement Build L1d. Power Lt Jranstronc Ready i
o Contracting Marking Ltd - Services Lid. Conerete Lid.
ey

Mainroad N Mainrond Manread
aaaaaa ainroa incol
Lower South Island Infrastructure Contracting Accusource G&E Raylec Power SPR Traffic Mainroas d Mainroad IPT
Contracting Maintenance Lid. Fommunications Contracting (Albersa) Ltd Sarvices Ltd.
Ltd. Ltd. (Alberta
Registered)

Mainland
Contracting
Ld

PRODUCT
SALES

ONTIME SALES
AND LEASING LTD.

With seven offices and 22 work yards in three regithroughout British Columbia, Mainroad Holdingsincipal
focus is in providing roadway construction and rexiance services to the Province of British Colanblinistry of
Transportation. Many of its over 450 employeesenamployed by such Ministry before the privatizatad highway
services. It maintains a provincial highway cocitrarea with the most structures, bridge decksngwiridges,
counterflow systems, and local municipalities of aantractor in British Columbia.

Mainroad Holdings is 100% employee owned. It masagll of its activities within 1ISO 9001:2000 operg
standards. The shareholders of Mainroad Holdingsh @f whom is also a Unitholder, have access doatidited
annual financial statements of Mainroad Holdingthatannual meeting of Shareholders in accordaitbethe British
ColumbiaBusiness Corporations Act

The Mainroad Loans

Pursuant to the Mainroad Loan Agreement dated dariify 2010, the Trust invested in the Mainroad n,ohe
proceeds of which were used by Mainroad Holdingernd to MLP, which then used such proceeds inprations.
Interest accrues on a daily basis on the outstgrigiitance of the Mainroad Loan at an average amate&lof 10%.
Interest is payable annually, in arrears, on eaclivarsary of the date of advance. The MainroaanLwas allocated
in five tranches, each of which had different mi&gudates, not in excess of five years. As eaahdne reaches its
maturity date, it may be automatically reneweddderm of five years, at such rate of interestsasgreed to by the
Trust and Mainroad Holdings at such time. Mainrbtddings may prepay any or all of the Mainroad L@ any
time, without notice, upon payment of a penaltyado three months interest on the amount so mepai

Pursuant to the LP Loan Agreement 1 dated Api@(,1, the Trust invested in the LP Loan 1, the geds of which
were used by MLP in its operations. Interest@esion a daily basis on the outstanding balantieeof P Loan 1 at
an average annual rate of 13%. Interest is payadiaally, in arrears, on each anniversary of #te df advance. The
LP Loan 1 has a maturity date of five years. At it Loan 1 maturity date, the LP Loan 1 may beraatically
renewed for a term of five years, at such ratetsrest as is agreed to by the Trust and MLP d&t 8oee. MLP may
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prepay any or all of the LP Loan 1 at any timehuwitt notice, upon payment of a penalty equal teettmonths interest
on the amount so prepaid.

Pursuant to the LP Loan Agreement 2 dated May QB2 2the Trust invested in the LP Loan 2, the pedseof which

were used by MLP in its operations. Interest@esion a daily basis on the outstanding balantieeof P Loan 2 at
an average annual rate of 9.5%. Interest is payafhually, in arrears, on each anniversary oflite of advance.
The LP Loan 2 has a maturity date of five yearsth& LP Loan 2 maturity date, the LP Loan 2 magb®matically

renewed for a term of five years, at such ratetsrest as is agreed to by the Trust and MLP d&t 8oee. MLP may

prepay any or all of the LP Loan 2 at any timehuaitt notice, upon payment of a penalty equal teetlmonths interest
on the amount so prepaid.

Pursuant to the LP Loan Agreement 3 dated Api@03,4, the Trust invested in the LP Loan 3, the geds of which

were used by MLP in its operations. Interest@&sron a daily basis on the outstanding balantieeofP Loan 3 at
an average annual rate of 9.0%. Interest is payahually, in arrears, on each anniversary ofitite of advance.
The LP Loan 3 has a maturity date of five yearstha LP Loan 3 maturity date, the LP Loan 3 mapb®omatically

renewed for a term of five years, at such ratetefrest as is agreed to by the Trust and MLP d&t 8oe. MLP may

prepay any or all of the LP Loan 3 at any timehuwitt notice, upon payment of a penalty equal teetimonths interest
on the amount so prepaid.

Pursuant to the LP Loan Agreement 4 dated JulYQ%4, the Trust invested in the LP Loan 4, the g@eds of which

were used by MLP in its operations. Interest@esion a daily basis on the outstanding balantieeof P Loan 4 at
an average annual rate of 9.0%. Interest is payafhually, in arrears, on each anniversary oflite of advance.
The LP Loan 4 has a maturity date of five yearsth& LP Loan 4 maturity date, the LP Loan 4 magb®matically

renewed for a term of five years, at such ratetsrest as is agreed to by the Trust and MLP &t 8oee. MLP may

prepay any or all of the LP Loan 4 at any timehuwitt notice, upon payment of a penalty equal teetimonths interest
on the amount so prepaid.

Pursuant to the LP Loan Agreement 5 dated Septeihet015, the Trust invested in the LP Loan 5 piteeeeds of
which were used by MLP in its operations. Inteeesrues on a daily basis on the outstanding bealafthe LP Loan
5 at an average annual rate of 9.0%. Interestyiale annually, in arrears, on each anniversatlyeoflate of advance.
The LP Loan 5 has a maturity date of five yearsth& LP Loan 5 maturity date, the LP Loan 5 magb®matically
renewed for a term of five years, at such ratetsrest as is agreed to by the Trust and MLP d&t 8oee. MLP may
prepay any or all of the LP Loan 5 at any timehuaitt notice, upon payment of a penalty equal teetlmonths interest
on the amount so prepaid.

The Mainroad Loans are secured by a General Sgddgieement and subordinated to senior debt of hdaih
Holdings and its subsidiaries. Pursuant to thenkéaid Loan Agreement, LP Loan Agreement 1 and LBnLo
Agreement 2, Mainroad Holdings and MLP are requicedrovide notice to the Trust of any increasesenior debt
facilities, provide financial statements on an airhasis, keep proper records and allow the Tausbgpect such
records, limit the payment of dividends to thetaneed earnings and maintain their legal existentshall be an event
of default under the Mainroad Loan Agreement, LRr.é\greement 1 and LP Loan Agreement 2 if any amdue
under the Mainroad Loan Agreement, LP Loan Agredreor LP Loan Agreement 2 is not paid when due.the
event of a default, the Trust may demand paymetiteoMainroad Loan, LP Loan 1, LP Loan 2, LP LoahB Loan
4 or LP Loan 5 in its entirety.
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2.3 Development of the Trust
The Trust

The Declaration of Trust provides, among otherghijrthat: (i) Units shall not be allotted or issuedany person
other than an Approved Unitholder; and (ii) the Strghall be entitled to purchase for cancellatipary time the
whole or from time to time any part of the outstagdUnits, at a price per Unit and on a basis deiteed by the
Trustees from time to time in compliance with glphlcable securities laws, regulations, rules digxs. Upon a
Unitholder ceasing to be an Approved Unitholder ffrust is permitted to repurchase Units held bghsu
Unitholder. See Item 4.3 “Prior Sales — Repurchagedemptions”.

The Trust was established in October, 2009 forgtiment purposes. On January 19, 2010, the Truspleted the
issuance of 22,126,446 Units for total gross prdsesf $22,126,446 and on January 19, 2010, thet Thussted
$22,000,000 ($500,000 of which was repaid on M&th2015) in the Mainroad Loan. On April 5, 201tie Trust
invested $4,000,000 in the LP Loan 1, on May 18,2@he Trust invested $2,400,000 in the LP Loaon2April 3,
2014, the Trust invested $1,500,000 in the LP L8aon July 15, 2014 the Trust invested $1,400,00thé LP
Loan 4, and on September 30, 2015 the Trust ingde&te600,000 in the LP Loan 5.

Since such dates, the Trust has received regulangmats of interest on the Mainroad Loans and hasilolited
Distributable Income to Unitholders monthly. Thru3t distributed Distributable Income to Unitholglers follows
for the periods indicated:

For the year ended For the year ended

December 31, 2015 December 31, 2014
Cash $1,927,071 $1,868,386
Units 1,397,092 Units 1,496,921 Units

Except as otherwise disclosed herein, there haga he material events in respect of the Trust dverpast two
years. In 2013, however, professional fees weradrighan normal as the Trust was invoiced for nbreoarse
legal and tax fees performed during the years eBadm@mber 31, 2013, 2012 and 2011 in the year endedmber
31, 2013 because of CRA review and reclassification

Mainroad Holdings

Except as otherwise disclosed herein, here have beanaterial events in respect of Mainroad Holdinger the
past two year: (i) write-down of a sub-licenseesgnent and investment related to EZ Street coldadisproduct of
approximately $4.3 million (September 2014 — $1iBion; September 2015 — $2.5 million); and (iietlsale of a
property in Sidney, British Columbia for approximigt$1.1 million in August 2014.

2.4 Long Term Objectives

The Trust's long term objectives are:

(a) to provide Unitholders with sustainable income whilreserving capital for distribution or re-
investment;

(b) to invest in the Mainroad Loans and other simifasestments; and

(c) to distribute income on a monthly basis.

The Trust’s income will primarily consist of intetereceived on the Mainroad Loans, less any adtramige costs
incurred by the Trust, which are expected to beinam Subject to future events which may havenapaict on the
timing of such decisions, it is the current intentof the Trustees to continue the Trust for aefinite period of time.
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25 Short Term Objectives and How the Trust Intendd4o Achieve Them

The Trust’s objectives for the next 12 months aredmplete the offering of a sufficient number afitd pursuant
to this Offering Memorandum to invest approximate$9,975,000 in Additional Loans and in short-term
investments.

What we must do and how we must do it Target completion date or if ngtOur cost to complete
known, number of months tp
complete
To issue 10,000,000 Units March 1, 2017 $25,000
Investment in Additional Loans and short-tefm On-going on an
investments as needed basis n/a
1) The amount shown is the estimated cost ofQffering, including legal, accounting, audit and tdvisory services,

printing and distribution costs, and the cost ahpteting the subscriptions for Units.
2.6 Insufficient Proceedqnot applicable)
2.7 Material Agreements
The following is a list of agreements which are enat to this Offering and to the Trust, all of whiare in effect:

€)) the Declaration of Trust dated October 27, 2009 @estribed below in Item 5.1 — “Terms of
Units”;

(b) the Mainroad Loan Agreement dated January 19, 28i€@ described above in Item 2.2
“Investments — The Mainroad Group”;

(c) the LP Loan Agreement 1 dated April 5, 2011 anctdlesd above in Item 2.2 “Investments — The
Mainroad Group”; and

(d) the LP Loan Agreement 2 dated May 16, 2012 andribest above in Item 2.2 “Investments —
The Mainroad Group”;

(e) the LP Loan Agreement 3 dated April 3, 2014 anctdlesd above in Item 2.2 “Investments — The
Mainroad Group”;

® the LP Loan Agreement 4 dated July 15, 2014 andritesi above in Iltem 2.2 “Investments — The
Mainroad Group”; and

(9) the LP Loan Agreement 5 dated September 30, 201b dmscribed above in Item 2.2
“Investments — The Mainroad Group”.

Copies of all contracts referred to above may Bpeanted during normal business hours at the pahaiffice of the
Trust, 17474 — 56th Avenue, Surrey, British Coluan¥BS 1C3.

Item 3
DIRECTORS, MANAGEMENT, PROMOTERS AND PRINCIPAL HOLD ERS

3.1 Compensation and Securities Held

The following table sets out information about edchstee and each person who directly or indirelogeficially
owns or controls 10% or more of any class of vosiagurities of the Trust (a “principal holder”).
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Name and municipality

Positions held (e.g.

Director, officer,

promoter and/or

principal holder)
and the date of
obtaining that

Compensation paid
by the Trust in the
most recently
completed financial
year (or if the Trust
has not completed a
financial year, since
inception) and the
compensation
anticipated to be
paid in the current

Number, percentage
and type of
securities of the
Trust held after
completion of

Number, percentage
and type of
securities of the
Trust held after
completion of

of principal residence position financial year? minimum offering maximum offering
Douglas Alexander Trustee Nil 1,045,506 Units 1,045,506 Units
Bjornson, 3.2% 2.4%
Surrey, BC
Noel Wilson Mankey Trustee Nil 667,922 Units 667,922 Units
Surrey, BC 2.0% 1.6%
David Kin-Tong Ching Trustee Nil 1,021,334 Units 1,021,334 Units
Delta, BC 3.1% 2.4%
@ Except as otherwise disclosed in this Offering Meandum, the Trustees do not presently receive cosgpien in their

capacity as Trustees.

3.2

Management Experience

The following table discloses the principal occigra of the Trustees over the past five years.
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Name

Principal occupations and related experience

Douglas
Alexander
Bjornson,
Trustee

Mr. Bjornson is Chief Financial Officer Secretargg@surer of Mainroad Holdings. He is
Chartered Accountant who has been with Mainroadlidgk and its predecessors since 19

a
90.

He moved from Controller of Mainroad ContractingSecretary/Treasurer of the Mainropd

Group of companies in 1994. Mr. Bjornson is a memifehe Mainroad Board of Director
and is responsible for corporate governance, fiimhnmsurance, and bonding requireme

He has served as Chairman for the BC RoadbuildedtdHeavy Construction Association apd

is past Treasurer of the BC Roadbuilders and Hezegstruction Association and the B
Safety Network. He was previously a director & BEmployee Share Ownership Associatig

Noel Wilson
Mankey
Trustee

Mr. Mankey is Vice President, Operations of Mairdd4oldings. He is a Civil and Structurgl

Applied Science Technologist; with over 20 yeargperience in the administration

highway maintenance programs in the busiest arédaheoprovince of BC. Since joinin
Mainroad Holdings and its predecessors in 1997 Nae filled the role of Project Manage
General Manager — East Kootenays, General Manadeswer Mainland / Howe Soung
before becoming the Vice President — Operation&gril 2006. Prior to 1997, Mr. Manke
worked with the Ministry of Transportation for 18ars, the bulk of which time was spent

Area Manager, Lower Mainland. He has served asr@lai for the BC Roadbuilders and

Heavy Construction Association and for the Mainte@aSector of the BC Roadbuilders 4
Heavy Construction Association.

S
ts.

C
n.

Df

J
r,

y
as

nd

David Kin-Tong
Ching
Trustee

Mr. Ching is Vice President, Business DevelopmehtVainroad Holdings Ltd. He is

licensed Professional Engineer in BC, a Charteradirtieer with the Institution of Civi
Engineers of UK and holds a Masters of Scienceiul Engineering from the University o
Hawaii. Mr. Ching has thirty-five years of experenin management of heavy construct
projects as well as road and bridge maintenanctamia. He has been with Mainroad Gro
since 1989 and is actively involved with mainteregontracts with the Province of Britig
Columbia, TransLink, local municipalities and ain®o Key areas of responsibility inclug
business development, contract bidding, M&A andligytrivate partnership projects.

3.3

Penalties, Sanctions and Bankruptcy

No penalty or sanction or any declaration of baptey, voluntary assignment in bankruptcy, propasaler any
bankruptcy or insolvency legislation, proceedinggangement or compromise with creditors, appointnad a
receiver, receiver manager or trustee to hold a¢wet been in effect during the last ten yearsagar with regard
to any Trustee or any issuer that a Trustee waeatdr, senior officer, or control person of athime.

3.4

There are no loans outstanding to or from the Ersst

Loans

Item 4
CAPITAL STRUCTURE

4.1
The following are the details of the outstandingusiies of the Trust at February 29, 2016:

Capital Structure

Description of Number Outzltlj';lnr:gienr as Number Number
Secl?Jrit Authorized to be Price per at Februar 929 outstanding after | outstanding after
y Issued Unit 2016y ' min. offering max. offering
Units Unlimited $1.00 33,184,166 33,184,186 43,184,166"
@ There is no minimum Offering. The maximum Offeriis $10,000,000 (10,000,000 Units).
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4.2

Long Term Debt

The Trust has no long term debt.

4.3 Prior Sales
Date of Issuance Ty_pe of Nurr]ber of Price per Security Total F_unds
Security Issued [ Securities Issued Received

Deacaenmugf; ié 5828 1 unis 22,126,446 $1.00 $22,126,446
Decomper éi%gfg Units 5,209,133 $1.00 $5,209,133
gggsrirgelr'szflzloiol Units 4,883,623 $1.00 $4,883,623
gggsrirgelr'szflzzoioz Units 4,315,561 $1.00 $4,315,561
éggsggelr’szflz%tlos Units 3,774,053 $1.00 $3,774,053
gggsggelr’azflzﬁ)a Units 3,141,883 $1.00 $3,141,883
gggsrirgelr'szflziﬁos Units 3,852,122 $1.00 $3,852,122

Repurchases / Redemptions

The Declaration of Trust provides, among otherghijrthat: (i) Units shall not be allotted or issuedany person
other than an Approved Unitholder; and (ii) the Srahall be entitled to purchase for cancellatibarg time the
whole or from time to time any part of the outstagdUnits, at a price per Unit and on a basis deiteed by the
Trustees from time to time in compliance with gplcable securities laws, regulations, rules digps. Upon a
Unitholder ceasing to be an Approved Unitholder fArust is permitted to repurchase Units held bghsu
Unitholder. This right is separate and distinchira Unitholder’s right to require the Trust to redeUnits held by
a Unitholders. The redemption of Units as refe@éh the Trust's financial statements are in fiasgiurchases of
Units by the Trust from Unitholders ceasing to bgpfoved Unitholders. During the two most recetiynpleted
fiscal years and to the date of hereof, the Tregstirchased Units as follows:

Type of Number of

Date of Repurchase Respi(;grrllgse d Rgss:ggfsse d Price per Security TOt"g;gnds
January to March 2014 Units 1,100,023.52 $1.00 PAAP3.52
April to June 2014 Units 860,168.07 $1.00 $ 860,0B8.
July to September 2014 Units 481,740.37 $1.00 $ 748137
October to December 2014 Units 350,930.57 $1.00 $0,930.52
January to March 2015 Units 1,217,240.14 $1.00 $71240.14
April to June 2015 Units 572,128.48 $1.00 $ 572428.
July to September 2015 Units 174,646.36 $1.00 $ 6UBA36
October to December 2014 Units 169,160.89 $1.00 $9,166.88
January to February 2016 Units 517,153.90 $1.00 $7,158.90
Total 5,443,192.25 $ 5,443,192,
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Item 5
SECURITIES OFFERED

5.1 Terms of Units

The Trust is an unincorporated open-ended limit@gh@se trust which was established on October @9 pursuant
to the Declaration of Trust for investment purposes

Units

The Trust is authorized to issue an unlimited nundfeedeemable units of beneficial interest (eactnit”). Each
Unit entitles the Unitholder to the same rights abdigations as any other Unitholder and no Unikolis entitled to
any privilege, priority or preference in relatiom any other Unitholders. Each Unitholder is estitto participate
equally with respect to any and all distributionad®a by the Trust to the Unitholders, including riistions of net
income and net realized capital gains. On terranathe Unitholders of record are entitled to reeall of the assets
of the Trust remaining after payment of all debiabilities and liquidation expenses of the TrusRefer to
“Termination of the Trust” below.

The relationship of the Unitholders to the Trustéeshe Trust and to the property of the Trustildf@solely that of
beneficiaries of the Trust and their rights shallilnited to those conferred upon them by the Datian of Trust.

Distributions

The Trust may distribute to Unitholders on eachtribigtion Date such percentage of the Distributdbtme of the
Trust for the calendar month in which the Distribot Date falls as the Trustees determine in thécrdtion.
Unitholders of record at the close of business acheDistribution Date shall be entitled to recearal to enforce
payment of any distribution of Distributable Incounheclared by the Trustees for such Distributioridéler Subject to
the foregoing, the Trust intends to make monthdyritiutions to Unitholders of record on the lassBess Day of each
month, in an amount equal to the Distributable imewf the Trust for each month, less all costsexmbnses of the
Trust for the distribution period less all amouthtat relate to the redemption of Units. Distribos will be paid on
the last day of each month for which a distribuideclared. The Trust may also make additiorsdtidutions during
the year, as the Trustees may determine.

Each distribution declared pursuant to the Dedtamaif Trust constitutes a binding obligation of thrust on the date
so declared. Consequently, a Unitholder holdingtdJoan demand a payment of a declared distributiorthe
Declaration Date and upon receipt of such demamd thst must pay that amount to the Unitholdethfwith.

To the extent distributions are calculated in respéa period and payable at the end of such geffidor any reason,
including the termination of the Trust, such perisdhot completed or such amounts are no longealpaythen the
distribution will be pro-rated to the end of th@ghned period and be payable at the end of suartesied period.

On the last day of each taxation year, an amoundletp the Net Income of the Trust for such taxaty@ar not
previously made payable to or treated as having pe@ to Unitholders in the taxation year shalldogomatically
payable to Unitholders of record at the close @fiftess on such day (whether or not such day issmBss Day). As
well, on the last day of a taxation year, the fellog amount shall be automatically payable to Wsiders of record at
the close of business on such day (whether oruntit day is a Business Day): an amount equal toghaacome of the
Trust for such taxation year, determined in acaacdawith the provisions of the Tax Act other thanggraph 82(1)(b)
and subsection 104(6) thereof, including net redlizapital gains plus the non-taxable portion afraealized capital
gains realized by the Trust, other than:

(a) income and taxable capital gains of the Trust @gisbn or in connection with an in specie
redemption of Units which are paid or payable &/ Thust to redeeming Unitholders;

(b) capital gains, which may be offset by capital Iessarried forward from prior years or, if not so
offset, the tax on which is recoverable by the Trus
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(c) income, which may be offset by non-capital los#feamy, carried forward from prior years; and

(d) net income and net realized capital gains of thesfTior the taxation year otherwise distributed or
made payable to the Unitholders during such year.

The Trustees may designate for tax purposes ammiacor capital gains realized by the Trust as altred the
redemption of Units (including any income or calpifains realized by the Trust on an in specie rgdem of Units)
as being paid to the redeeming Unitholders, with ribsult that the taxable portion of such gains iandme may
generally be deductible by the Trust.

Distributions payable to Unitholders pursuant t® Beclaration of Trust shall be deemed to be Higions of income
of the Trust (including dividends), net realizedatale capital gains of the Trust, trust capitabtrer items in such
amounts as the Trustees, in its absolute discretitermine and shall be allocated to the Unithslderthe same
proportions as distributions received by the Uritheos, subject to the discretion of the Trusteeadimpt an allocation
method which the Trustees consider to be more nedd® in the circumstances. For greater certaamty,distribution
of net realized capital gains of the Trust shallide the non-taxable portion of the capital gaihthe Trust which are
included in such distribution.

Distributions shall be made:

(a) by the issuance of additional Units having an agate value equal to the amount of such
distribution, as calculated based on the Subsorif@irice per Unit;

(b) by cheque payable to or to the order of the Unitégl
(c) by electronic funds transfer; or
(d) by such other manner of distribution approved leyThustees from time to time.

If the distribution is by way of additional Unite Trustees may elect to consolidate the numbeuistanding Units
immediately after such distribution so that eaclithdrider will hold after the consolidation the samanber of Units
as the Unitholder held before the non-cash digiohu Any Unit certificate representing a numbgbaits prior to the
non-cash distribution is deemed to represent tmeesaumber of Units after the non-cash distributord the
consolidation. Additional Units will be issued wmdexemptions under applicable securities laws;reli®nary
exemptions granted by applicable securities regujauthorities or a prospectus or similar filinghe distribution of
Units will be subject to the requirements of thelmable securities authority and if not permittdistributions will be
made in cash.

Termination of the Trust

Unless the Trust is sooner terminated as othenvisdded herein, the Trust shall continue in folide and effect for a
term ending the earlier of:

(a) the date when no property of the Trust is heldhgyTrustees; and

(b) the date that is the twenty-first (21st) anniveysarthe death of the Survivor of the descendants
of His Late Majesty, King George the fifth livingndhe date hereof, and, for so long as the Trust
is in existence, the Trustees shall have all thergpe and discretions, expressed and implied,
conferred upon them by law or by this Declaratibiust.

The Unitholders may vote by Special Resolutioretoninate the Trust at any meeting of Unitholdelly dalled by the

Trustees for the purpose of considering such teatioin of the Trust, following which the Trusteeslslkommence the
wind up of the affairs of the Trust.
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Distribution on Termination of the Trust

On the termination of the Trust, the assets ofTtst shall be liquidated and the proceeds digiitin the following

order:

(@)

(b)

to pay the liabilities of the Trust, provide fordemnity against any other outstanding liabilities
and obligations therefor (actual and contingenly mny unpaid expenses of the Trust and
establish reserves for the contingent liabilitiéthe Trust; and

to redeem the Units on a pro rata basis from thighbiders.

Meetings of Unitholders and Resolutions

The Trustees may, at any time, convene a meetitigeobnitholders and will be required to convenmeeting on

receipt of a request in writing of Unitholders hHalgl in aggregate, not less than 20% of the Unitstanding. A
qguorum for any meeting convened to consider sudtemaill consist of two or more Unitholders presanperson or
by proxy and representing not less than five péroéthe Units. If a quorum is not present at cetimg within 30

minutes after the time fixed for the meeting, theeting, if convened pursuant to a request of Ulddrs, will be

cancelled, but otherwise will be adjourned to aeottay, not less than seven days later, selectéaebghairperson of
the meeting and notice will be given to the Unitlesb of such adjourned meeting. The Unitholdeesgmt at any
adjourned meeting will constitute a quorum.

Each Unitholder is entitled to one vote per Unitlhe

Each of the following actions requires approvalSpecial Resolution, the terms of which shall spetti& date upon
which the proposed action shall be undertaken lzgarty who shall undertake the action:

(@)
(b)
(©)

(d)

(€)

(f
(9)

(h)

any amendment to the provision of the Declaratibfirast requiring a Special Resolution;
an exchange, reclassification or cancellation lodapart of the Units;

the addition, change or removal of the rights, if@ges, restrictions or conditions attached to the
Units, including:

0] the removal or change of rights to distributions;

0] the addition or removal of or change to convergawileges, options, voting, transfer or
pre-emptive rights; or

(i) the reduction or removal of a distribution prefereior liquidation preference;

any constraint of the issue, transfer or ownersifijJnits or the change or removal of such
constraint, except as provided herein;

any amendment to increase the maximum number cftdes (to more than 7) or to decrease the
minimum number of Trustees (to less than 3);

any distribution of the Trust's property upon ésination;

any amendment relating to the powers, duties, atiigs, liabilities or indemnification of the
Trustees;

any sale or transfer of the assets of the Trustnasntirety or substantially as an entirety (other
than as part of an internal reorganization of asskthe Trust as approved by the Trustees);
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the termination of the Trust; and

any amendment to the investment guidelines of thestTexcept for any amendment required to
ensure ongoing compliance by the Trust with applealaws, regulations, requirements or
policies of any governmental authority.

Amendments to the Declaration of Trust

Subject to the restrictions described in “MeetimjsUnitholders and Resolutions”, the Trustees mmerd the
Declaration of Trust in their sole discretion anithaut the approval of the Unitholders as follows:

(@)

(b)
()

(d)

()

(f)

(9)

(h)

()

amendments aimed at ensuring continuing complianéth applicable laws, regulations,
requirements or policies of any governmental authdraving jurisdiction over the Trustees or
over the Trust, its status as a "mutual fund trusttier the Tax Act (or proposed amendments
thereto) or the distribution of Units;

amendments which, in the opinion of the Trusteesyige additional protection for Unitholders;

amendments to remove any conflicts or inconsiséenai the Declaration of Trust or to make
minor corrections which are, in the opinion of tleustees, necessary or desirable and not
prejudicial to the Unitholders;

amendments which, in the opinion of the Trusteesnecessary or desirable to remove conflicts
or inconsistencies between the disclosure in thierldfy Memorandum and the Declaration of
Trust;

amendments of a minor or clerical nature or to exrtypographical mistakes, ambiguities or
manifest omissions or errors, which amendmentthénopinion of the Trustees, are necessary or
desirable and not prejudicial to the Unitholders;

amendments which, in the opinion of the Trustessnacessary or desirable as a result of changes
in taxation or other laws;

amendments which in the opinion of the Trusteesamessary or desirable to enable the Trust to
issue Units for which the purchase price is payabl@n installment basis or to implement a Unit
option, purchase or rights plan;

amendments to create one or more additional clagfsEsits solely to provide voting rights to
holders of shares, units or other securities thatexchangeable for Units entitling the holder
thereof to a number of votes not exceeding the, bminef Units into which the exchangeable
shares, units or other securities are exchangeahbienvertible but that do not otherwise entitle
the holder thereof to any rights with respect ® Thust's property or income other than a return of
capital; and

amendments for any purpose (except one in resgeshich a Unitholder vote is specifically
otherwise required) which, in the opinion of thei3tees are not prejudicial to Unitholders and are
necessary or desirable,

but notwithstanding the foregoing, no such amendrskall modify the right to vote attached to anyitlém reduce
the equal undivided interest in the property of Thest or the entitlement to distributions from fheist represented
by any Unit without the consent of the holder oflsWwhnit.
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Information and Reports

The Trust will furnish to Unitholders such finarlcigatements and other reports as are from tintien required by
applicable law. Prior to each meeting of Unithodgléhe Trustees will provide the Unitholders (glomith notice of
such meeting) information required by applicableaad securities laws.

The Trust intends to make available to UnitholdbesTrust's audited annual financial statement®sg as the Trust
relies on the offering memorandum exemption coethin section 2.9 of National Instrument 45-106.

Liability of Unitholders

No Unitholder or annuitant or any officer, employeagent of the Trust shall be held to have amgqual liability as
such, and no resort shall be had to his privatpeste (including, without limitation, any propertpnsisting or arising
from a distribution of any kind or nature by theust) for satisfaction of any obligation or clainisarg out of or in
connection with any contract or obligation of theust or of the Trustees or any obligation which rithblder or
annuitant would otherwise have to indemnify a Teadfor any personal liability incurred by the Tagsts such, but
rather the assets of the Trust only are intenddzbtliable and subject to levy or execution fortsaatisfaction. Any
written instrument creating an obligation whiclorsncludes the granting by the Trust of a leasblease or mortgage
or which is, in the judgment of the Trustees, aemal obligation, shall contain a provision to thffect that the
obligation being created is not personally bindumpn, and the resort shall not be had to, nor skalurse or
satisfaction be sought from, the private propeiriglgding, without limitation, any property consi of or arising
from a distribution of any kind or nature by theu3t) of any of the Unitholders or annuitant or a#fis, employees and
agents of the Trust, but the property of the Toust specific portion thereof only shall be boutiidthe Trust acquires
any real property investment subject to existingtii@rtual obligations, the Trustees shall use tieaisonable efforts to
have any such obligations under material contr@otéuding mortgages), other than leases, modgie@s to achieve
the aforesaid disavowal of contractual liabilitfurther, the trustees shall cause the operatiortheoflrust to be
conducted in such a way and in such jurisdictia®avoid, as far as reasonably possible, anyrialatisk of liability
on the Unitholder or annuitant for claims agaihst Trust, and shall, to the extent which they deitee to be possible
and reasonable, including in the cost or premiumsause the Trust to carry insurance for the lieole$uch persons
in such amounts as they consider adequate to @verforeseeable non-contractual or non-excludedractal
liability.

Redemption

Each Unitholder will be entitled to require the 3rto redeem at any time or from time to time atdiemand of the
Unitholder all or any part of the Units registeiedhe name of the Unitholder at the prices deteeatiand payable in
accordance with the Declaration of Trust.

A Unitholder holding Units wishing to redeem theolhor any part of his or her Units (a “Redemptjomiay deliver

a notice of such desire (the “Redemption Notic&')thie Trustees at any time. Upon receipt by thestTofi the

Redemption Notice, the Unitholder shall thereaftease to have any rights with respect to the Uaitdered for
redemption (other than to receive the redemptiopmaat therefor) including the right to receive atigtributions

thereon that are declared payable to the UnithsldErecord on a date that is subsequent to theftiegceipt by the
Trustees of the Redemption Notice. Units shallcbasidered to be tendered for redemption on the ttet the
Trustees has, to the satisfaction of the Trusteesjved the Redemption Notice and further docusnenéevidence the
Trustees may reasonably require with respect tad#ity, capacity or authority of the person giyisuch notice.

Unitholders whose Units are redeemed will be emutitto receive a redemption price per Unit (heréémathe
“Redemption Price”) equal to the product obtaingdriultiplying the Unit Percentage Interest by aroant equal to:

(a) the “aggregate value” of the assets of the Trusthenlast day of the most recent calendar month

that ends prior to the Redemption Date (the “Calitoih Date”); plus

(b) the “aggregate value” of the cash and other workimgjtal assets of the Trust on the Calculation
Date; less
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(c) the “aggregate value” of the Trust's liabilitiestbe Calculation Date,

divided by the number of outstanding Units on tlaécGlation Date. Under the Declaration of Truagjgregate value"
shall be determined by the Trustees based on fakehvalue as provided herein. The Trustees sifell to net book
values in determining fair market value, provideavaver that the Trustees shall, in circumstancesrevthe Trustees
are of the opinion that such information is noteetive of fair market value, in their sole distwatuse any other
available information and methods as they deemssace to establish aggregate value.

The redemption price per Unit multiplied by the rhenof Units tendered for Redemption will be paichtUnitholder
by way of a cash payment on a date determinedeirsale discretion of the Trustees (the “RedemgDate”) which
shall be not more than 30 days after the receighbylrust of the Redemption Notice, provided thattotal amount
payable by the Trust by cash payment in respetiteofedemption of Units for any calendar quartdt mat exceed
$500,000, subject to the Trustees, in their sderdtion, waiving such limitation. If the total aomt payable by the
Trust by cash payment in respect of the redemptiobnits for a calendar quarter exceeds $500,08{&ss the
Trustees waive such requirement, the Redemptiae Bhall be paid and satisfied at the sole disgretf the Trustees
by way of the issuance and delivery of a numbehefTrust Notes (each in the principal amount df®lhaving an
aggregate principal amount equal to the RedempRiice per Unit multiplied by the number of Unitsdered for
redemption.

Units will be redeemed according to the order incwiiRedemption Notices are received.

Trust Notes received as a result of redemptiongnits will generally not be qualified investments Plans, and this
will give rise to adverse tax consequences to a &tal the Annuitant thereof, including that thenRdad, in the case
of a RRIF, RRSP or TFSA (a “Relevant Plan”), thenAitant may become subject to a penalty tax, dhércase of an
RESP, the RESP may have its tax exempt statusedvdk addition, where a Relevant Plan acquirdsotifs a Trust
Note that is a “prohibited investment” (as defimedhe Tax Act) adverse tax consequences will gdlyesrise to the
Annuitant of the RRIF, RRSP or TFSA, including thia Annuitant will become subject to a penaltyegual to 50%
of the fair market value of such prohibited invesirtn The Trust Notes should not be prohibited stwments provided
the Annuitant of a Relevant Plan does not holdignficant interest” (as defined in the Tax Act)time Trust or any
person or partnership that does not deal at aremgth (within the meaning of the Tax Act) with theust, and
provided the Annuitant deals at arm’s length (witthe meaning of the Tax Act) with the Trust. ight of the
foregoing, Plans that propose to invest in Unitsusthconsult their own tax advisors before decidmgurchase Units
and again before deciding to exercise the redempitihts attached to such Units. See Items 6.8r'Eligibility” and
8 “Risk Factors".

Approved Unitholders

Units of the Trust will not be allotted or issuex any person other than an Approved Unitholder.e @fgregate
number of Units held collectively by the Unitholdbis or her spouse from time to time and one aterpersons each
of which is a trustee of a Plan, the Annuitant \Whithat Unitholder or his or her spouse from timéime, shall not
exceed at any time 10% of the aggregate numbessoled and outstanding Units, unless the Trustdesvase
approve. No Unit or any rights in respect of that&Jmay be sold, assigned, transferred, mortgagedged, charged
or subject to a security interest or otherwiseatispl of, except:

(d) between the Trust and an Approved Unitholder

(e) between an Approved Unitholder and one or moregmsrgach of which is a trustee of a Plan, the

Annuitant of which is that Unitholder;

)] as may otherwise be approved by the Trustees.
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No Non-Resident Unitholders

At no time may non-residents of Canada be the b@alebwners of Units. If a Unitholder is or becesna non-
resident of Canada, the Trustees may in their eliscr take all steps necessary to ensure thatrtféhition on non-
resident ownership is met.

Powers and Responsibilities of the Trustees

The Trustees have the exclusive authority to matiag@perations and affairs of the Trust and toeralkdecisions
regarding the Trust, and have authority to bindTthest. The powers, authorities and responsieditvf the Trustees
are limited to those expressly set forth in thel®@tion of Trust. The Trustees are responsiblenfanaging the Trust
and the conduct of the affairs of the Trust.

A Trustee or any successor trustee may resign yatiame by an instrument in writing delivered or tedi to the
chairman of the Trustees or, if there is no chairntiae other Trustees. Such resignation shall éffieet on the date
such notice is given or at any later time specifiedhe notice. In the event of the resignationaoTrustee, the
remaining Trustees shall appoint a replacementi@eus

A Trustee may be removed at any time for cause by:

€) a majority of the votes cast at a meeting of Urithes called for that purpose; or
(b) by the resolution passed by an affirmative votenof less than two-thirds of the remaining
Trustees.

Any removal of a Trustee shall take effect immaealiafollowing the aforesaid vote or resolution oraay later time
specified in the notice without need for prior aaaiing, and any Trustee so removed shall be sdigtbtby the

chairman of the Trustees or the remaining Trudaésving such removal. In the event of the remmfaa Trustee,
the remaining Trustees shall appoint a replaceerstee who shall continue to hold office for teem of the Trustee
who has been removed.

Upon the incapacity or death of any Trustee, sualst€e shall be deemed to have resigned and Higrolegal

representative shall execute and deliver on suclst@e's behalf such documents as the remaininge€sisnay
require. In the event that a Trustee or his legptesentatives, as applicable, are unable or limyvib execute and
deliver such required documents, each of the ranmifrustees is hereby appointed as the attorneyaif Trustee for
the purpose of executing and delivering such redquitocuments. In the event of the incapacity attdef a Trustee,
the remaining Trustees shall appoint a replacefergtee who shall continue to hold office for them of the former
Trustee.

Trustees who are not employees of and who do retive salary from the Trust or their respectivdliafés or
associates shall receive such fees and other @asatompensation (including, without limitatiore$ for serving as
chairman of the Trust, for serving as chair of aognmittee of Trustees and for attendance at eaetimgeof Trustees
and of each committee of Trustees) as the Trustegsdetermine from time to time, as well as reirsborent of their
reasonable out-of-pocket expenses incurred ingetina Trustee. Each of the Trustees, eithertlgirecindirectly,
shall also be entitled to receive remunerationsfawices rendered to the Trust in any other capacurrently, the
Trust does not intend to pay any fees to its Tasste

The Declaration of Trust provides that the Trustedisoe indemnified out of the Trust Property espect of any civil,
criminal or administrative action or proceedingwbich they are made a party by reason of beingaeiniy been a
Trustee, and/or in respect of any and all taxesalties or interest in respect of unpaid taxestberogovernmental
charges imposed upon such parties as a resuleadxércise of his or her powers or duties undeDiglaration of
Trust. However, any such party will not be indefireni in respect of unpaid taxes or other governalaritarges that
result from his or her failure to act honestly amdood faith with a view to the best intereststaf Trust, or as a result
of his or her failure to exercise that degree oécdiligence and skill that a reasonably prudemspn would exercise

-26 -



in comparable circumstances, or, in the case oinairal or administrative action or proceeding tisaenforced by a
monetary penalty, where such party did not haveomreble grounds for believing that his or her cahdas lawful.

In addition, the Declaration of Trust contains othastomary provisions limiting the liability of éhTrustees and
indemnifying the Trustees in respect of certaibilites incurred by it in carrying out its duties.

The Trustees are required to exercise their poamdsdischarge its duties honestly, in good faith amthe best
interests of the Trust and to exercise the degfemm, diligence and skill that a reasonably pnigeofessional
manager would exercise in comparable circumstances.

The foregoing is a summary only of certain of the iterial provisions of the Declaration of Trust. Fo a
complete understanding of all of the provisions othe Declaration of Trust Agreement, reference shodl be
made to the Declaration of Trust itself, a copy oivhich is available from the Trustees.

Certificates

The Trust does not intend to issue certificatedJoits. The registration of interests in and tfarsof Units will be
made only through a book-based system and wilvimerced by a single one or more global Unit deetés for an
amount representing the aggregate number of sudls Outstanding from time to time. On each coniptebof
subscriptions for Units, a global unit certifica@dencing the aggregate number of Units issusddtt closing will be
delivered to a manager appointed by the Trustegsamertificates will be issued to any other Uniitlers. Beneficial
interests in Units must be purchased, transfemeldsarrendered for repurchase or redemption thrthghook-based
system.

5.2 Subscription Procedure
The Offering

The Units are being offered for sale in the Proemhe Units are conditionally offered if, as aviten Subscriptions
are accepted by the Trust and subject to prior. s8lgbscriptions for Units will be received by theust subject to
rejection or allotment in whole or in part and tight is reserved to close the subscription bodkang time without
notice.

This Offering is being made in accordance with aiartstatutory prospectus exemptions contained auriies
legislation in British Columbia, and pursuant tce tterms of a discretionary exemption from the peosys
requirements of applicable securities legislatioriberta, Saskatchewan and Manitoba. A copy af discretionary
exemption is included at the end of this Offeringrivorandum. Such exemptions relieve the Trust fpoowisions
under such statutes requiring the Trust to filer@spectus. The Trust does not utilize the serviafes registered
investment dealer for the purposes of the OfferiAg. such, Subscribers will not receive the besefitsociated with
the involvement of such registrants or the beneftsociated with purchasing the Units pursuantfie prospectus,
including the review of the material by the sedesicommissions or similar regulatory authoritgirch jurisdictions.

The Units are being offered on a continuous bagisyant to exemptions from the prospectus and,entygplicable,
registration requirements of applicable securitgggslation. In order to subscribe for Units, Sufisers must be
resident in one of the Provinces, and must ackrigdehaving received and read a copy of this Offerin
Memorandum. As well, Units may only be issued fipfoved Unitholders who are not non-residents afada for
the purposes of the Tax Act.

Subscription Procedure
Subscribers may subscribe for Units by returningh® Trust at 17474 - 56th Avenue, Surrey, BC VZ2 &

completed Subscription Form in the form of Scheddl¢o this Offering Memorandum. The subscriber dtou
deliver the funds for their subscription pursuanttte instructions in their Subscription Form.
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Each Subscriber will also be required to sign twpies of a Risk Acknowledgment (Form 45-106F4)dted as
Appendix A to the Subscription Form and a Risk Amktedgement under Blanket Orders Issued by Seesiriti
Commissions in the Northwest Jurisdictions, attdche Appendix B to the Subscription Form, befogmisig the
Subscription Form, in accordance with the requirgsedf National Instrument 45-106. In accordandth whe
requirements of National Instrument 45-106, thesT,rar any law firm designated in the Subscripfienm to hold the
funds, will hold the subscription monies advanbgaach Subscriber in trust for the Subscribeeadt! until midnight
on the second business day after the Subscription 5 signed by the Subscriber.

Subscriptions received will be subject to rejectmrallotment by the Trust in whole or in part lretTrustee’s sole
discretion. The Trust is not obliged to accept anpscription. If any subscription is not acceptie Trust will
promptly return to the Subscriber the Subscripform and the money comprising such subscriptioonfi@nation of
acceptance of a subscription will be forwardechto $ubscriber by the Trust. The Trust reservesighéto close the
subscription books at any time without notice.

The Units have not been and will not be registenedier theUnited States Securities Aot 1933, as amended, and
subject to certain exceptions, may not be offerezbld in the United States.

All subscription documents should be reviewed by mspective Subscribers and their professional adviseprior
to subscribing for Units.

Item 6
INCOME TAXES AND PLAN ELIGIBILITY

6.1 You should consult your own professional advisg to obtain advice on the income tax consequences
that apply to you.

6.2 Income Tax Consequences

The following is a summary of the principal Canadfaderal income tax considerations generally apple to a
Unitholder who acquires Units pursuant to this @ffg¢ and who, for purposes of the Tax Act and htelbvant
times, is resident in Canada for the purposesefitdx Act, deals at arm’s length and is not atfiiiawith the Trust
and holds the Units as capital property. Generdhg Units will be considered to be capital propeaon a
Unitholder provided such Units are not held in toeirse of carrying on a business and have not heguired in
one or more transactions considered to be an agheeant concern in the nature of trade. Certainthdhilers who
might not otherwise be considered to hold theirt&Jas capital property may, in certain circumstanbe entitled
to have them treated as capital property by mattiegrrevocable election permitted by subsectiofdB6f the Tax
Act. Such Unitholders should consult their own tdvisors regarding their particular circumstanasssuch
election would affect the income tax treatmentispdsitions by the Unitholders of all of their Cdian securities.

This summary is not applicable to a Unitholder flsad “financial institution” for purposes of thenark-to-market”
rules or a “specified financial institution”, orlnitholder an interest in which is a “tax sheltavéstment” (all as
defined in the Tax Act). This summary does notradsl the tax considerations of Unitholders borrgwitoney to
acquire Units. All such Unitholders should conghkir own tax advisors to determine the tax coneages to
them of the acquisition, holding and dispositiontlod Units acquired pursuant to this Offering. sTeummary
describes certain principal Canadian federal incdme considerations based on the application oftifipe
provisions of the Tax Act to the transactions diestt in the Offering Memorandum, and does not asideay tax
consequences which could arise as a result of atgnpal application of the general anti-avoidamake in

subsection 245(2) of the Tax Act to any partictdlansaction or series of transactions.

This summary is based on the facts set out in@fisring Memorandum and on certificates from theskras to
certain factual matters. This summary is also thaggon the provisions of the Tax Act and the retiutes
thereunder (the “Regulations”) in force as of tlatedhereof and the current published administrainiecies and
assessing practices of the Canada Revenue Agemey'@RA”). This summary takes into account all spe
proposals to amend the Tax Act and the Regulatibeseunder which have been publicly announced bgror
behalf of the Minister of Finance (Canada) (the rildier”) prior to the date hereof. There can bessurance that
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these proposals will be enacted in their currenfor at all, or that the CRA will not change itinainistrative and
assessing practices.

This summary does not otherwise take into accounandicipate any changes in law, whether by letiisda
governmental or judicial decision or action. Theam be no assurances that such changes, if maglat, mot be
retroactive. This summary also does not take into account provial, territorial, or foreign tax legislation or
considerations, which may differ significantly fromthose discussed in this summary.

This summary is not exhaustive of all possible Camtian federal tax considerations applicable to an
investment in Units. The income and other tax comgjuences of acquiring, holding or disposing of Urstwill
vary depending on the particular circumstances apptable to each Unitholder. Accordingly, this summey is
of a general nature only and is not intended to b&egal or tax advice to any prospective purchaser dinits.
The Trust has not obtained, nor sought, an advanctax ruling from the CRA in respect of this Offering.
Prospective purchasers should consult their own taadvisors for advice with respect to the tax consegnces
of an investment in Units based on their particularcircumstances.

Tax Status of the Trust
Quialification as a “Mutual Fund Trust”

This summary assumes that the Trust qualifies“asusual fund trust” as defined in the Tax Act andl thereafter
continuously qualify as a mutual fund trust atralevant times. If the Trust does not qualify eases to qualify as
a mutual fund trust, the income tax consideratidascribed below would be materially different frahose
described in this summary, and in particular adversnsequences may arise including that (i) thestTnoay
become subject to certain additional tax liab#it{gvith the result that the amount of cash avadldbt distribution
by the Trust would be reduced and Unitholders magravise be adversely affected), and, (ii) unldssuah time
the Units are listed on a prescribed stock exchatigeUnits will not be qualified investments fdaRs (with the
result that a Plan and/or its Annuitant will gealbr become subject to additional tax or penaltesmay be
otherwise adversely affected).

To qualify as a mutual fund trust at any partictiare: (i) the Trust must be a unit trust (as dedirin the Tax Act)
resident in Canada; (ii) the Trust must not reablynbe considered to be established or maintaimexgpily for the
benefit of non-residents of Canada; (iii) the Umitast have conditions requiring the Trust to accapthe demand
of a Unitholder and at prices determined and payabhccordance with the conditions, the surredéhe Units
that are fully paid (or alternatively the Trust mugeet certain income and asset tests under theAGapplicable
to unit trusts having non-redeemable units); (ng only undertaking of the Trust must be the irnngsof its funds
in property (other than real property or an interiesreal property), or the acquiring, holding, mtaining,
improving, leasing or managing of real property darinterest in real property) that is capital @y of the Trust,
or any combination of such activities; and (v) fheist must comply with certain prescribed requiratagthe
“minimum distribution requirements”) including thtkte Units be qualified for distribution to the fiaband that at
all relevant times there must be no fewer than dé&teficiaries of the Trust, each of whom holdseast one block
of Units having an aggregate fair market value of less than $500 each (for these purposes, a lbtknits
means 100 Units if the fair market value of onetliiless than $25, 25 Units if the fair marketueabf one Units is
$25 or more but less than $100, and 10 Units ifaivemarket value of one Unit is $100 or more).

SIFT Measures

The SIFT Measures are rules in the Tax Act regarttie federal income taxation of certain typesuligly listed
or traded trusts and partnerships, and their iovegthe “SIFT Measures”). The SIFT Measures ¢iffety tax
certain income of a publicly-listed or traded trostpartnership that is distributed to its investas if the income
were earned through a taxable corporation andluliséd to its notional shareholders as a dividend.

The SIFT Measures apply to any “specified investmfow-through” (“SIFT”) and its investors. A SIFTs

generally a Canadian resident trust (“SIFT trustf)partnership (“SIFT partnership”) investmentswhich are
listed or traded on a stock exchange or other pubérket, and which holds “non-portfolio proper{gs defined in
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the Tax Act). The effect of the SIFT MeasureshiattSIFT trusts and SIFT partnerships would beestilio a
special tax (“SIFT tax”) on their non-portfolio @#mgs where such earnings are distributed or akaktto investors
of the trust or partnership.

Certain distributions attributable to a SIFT’s “npartfolio earnings” (the “non-deductible distribrts amount”)

will not be deductible in computing the SIFT’s imee. The SIFT trust will be subject to SIFT tax such

distributions at a rate that is substantially egléwnt to the general tax rate applicable to Camacleiporations. For
those purposes, “non-portfolio earnings” generaigiudes income (other than taxable dividends) fromcapital

gains realized on, “non-portfolio properties” irettaxation year. The non-deductible distributiansount will also

be included in computing income of the Unitholdar purposes of the Tax Act as though it were alixdividend

from a taxable Canadian corporation, subject tad#tailed provisions of the Tax Act. Generallystdbutions paid
by a SIFT as returns of capital will not be subjecBIFT tax.

The SIFT Measures implementing the tax on SIFTdyapply to certain trusts or partnerships, the stugents in
which are listed or traded on a stock exchangetlgrgublic market. A public market is defineditelude any
trading system or other organized facility on whsgturities that are qualified for public distrilout are listed or
traded. Excluded from the definition, howeveraisy facility that operates solely to carry out theuance of a
security or its redemption, acquisition or candallaby its issuer.

Provided that the Units are not listed or tradecdhatock exchange or other public market, the Tsheuld not be
subject to tax under the SIFT Measures. The Tdass not intend to list the Units on any stock exge or other
public market.

The balance of this summary assumes that the Miiltaot be listed or traded on a stock exchangetber public
market and that the Trust will not be treated &R trust.

There can be no assurances that the treatmenE®&S$inder the Tax Act will not be changed, or #dministrative
or assessing practices of the CRA will not develo@ manner which adversely affects the Trust withdlders.

Should the Units be listed or traded on a stockharge or other public market, the income tax caratibns
would in certain respects be materially differerdnfi those described in this summary. In partictie non-
deductible distributions amount of the Trust, asvusly described, would be taxable to the Trusth(the result
that the amount of cash available for distributipnthe Trust would be reduced), and such amountidvalso,
depending on the circumstances, be included irintt@me of Unitholders for purposes of the Tax Asttaxable
dividends.

Taxation of the Trust

The taxation year of the Trust is the calendar.yéareach taxation year, the Trust will be subjediax under Part |
of the Tax Act on its income for purposes of the P&t for the year, including net realized taxabépital gains,
less the portion thereof that it deducts in respédhe amounts paid or payable in the year to tdrdters. An
amount will be considered to be payable to a Utiidwoin a taxation year if it is paid to the Unittier in the year
by the Trust or if the Unitholder is entitled irathyear to enforce payment of the amount.

The Trust will generally be required to includecmmputing income for a particular taxation yeari@trest on the
Mainroad Loans that accrues to the Trust to the @htthe year, or that becomes receivable or isivedeby it

before the end of the year, except to the exteat $hich interest was included in computing its imecfor a
preceding year. The Trust will not be subjecta dn any amount received as a repayment of pahaiprespect
of the Mainroad Loans. The Trust will also genlgrbE required to include in computing its incore & particular
taxation year any taxable capital gains arisingnfrthe disposition of property (including a dispimsit of the

Mainroad Loans), any interest income on cash bagnand generally any other income realized froenTtrust's

investment activities. If the Trust disposes alpart of the Mainroad Loans in a particular yéanay generally be
considered to receive a portion of the proceedtisifosition as accrued but unpaid interest, whidghbe required

to be included in computing its income for purposkthe Tax Act in the year of disposition to theemnt that it was
not included in computing the Trust's income inrayious year.
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In computing its income for purposes of the Tax,Abe Trust may generally deduct reasonable adtratige
costs, interest and other expenses of a curreatenaicurred by it for the purpose of earning ineonirhe Trust
will be entitled to deduct reasonable expensesiadiby it in the course of issuing Units on a fixgar straight line
basis (subject to pro-ration for short taxationrgga

A distribution by the Trust of property upon reddiop of Units will be, for purposes of the Tax Atteated as a
disposition by the Trust of the property so disiténl for proceeds of disposition equal to its faarket value. The
Trust will realize a capital gain (or a capitaldp®n the property so distributed to the extent tha proceeds of
disposition of such property exceed (or are leas)tthe adjusted cost base of the property andeasonable costs
of disposition. The Declaration of Trust providést the Trust may designate for purposes of the Aet any
income or capital gains arising on or in connectwath anin specieredemption of Units as being paid to the
redeeming Unitholder, with the result that the t&agortion of such gains and income may genetmlgeductible
by the Trust.

Under the Declaration of Trust, unless the Trustes®lve otherwise, an amount equal to all of theome
(including taxable capital gains) of the Trust @detined without reference to paragraph 82(1)(b) suigsection
104(6) of the Tax Act), plus the non-taxable partad any net capital gain realized by the Trust,dxcluding:

A. income and taxable capital gains arising on omimnection with arin specieredemption of Units
which are paid or payable by the Trust to redeeriingholders,

B. capital gains, which may be offset by capital lessarried forward from prior years or if not so
offset, the tax on which is recoverable by the Trus

income, which may be offset by non-capital los#feamy, carried forward from prior years, and

net income and net realized capital gains of thesfTior the taxation year otherwise distributed or
made payable to the Unitholders during such year.

will be payable in the year to Unitholders, subjecthe qualifications described below.

The Declaration of Trust also provides that theome of the Trust in a taxation year will be disitéd to
Unitholders in the form of cash, additional Unitsotherwise. Income of the Trust payable to Uridkos, whether
in cash, additional Units or otherwise, will gerlgrae deductible by the Trust in computing itsable income.

Losses incurred by the Trust in a particular tatatiear cannot be allocated to Unitholders, but beageducted by
the Trust, in the case of non-capital losses inptmticular year and in the ensuing twenty taxagiears, and in the
case of capital losses in the particular year arahy future taxation year to the extent of cagitahs, in computing
taxable income of the Trust in accordance with, sutgject to, applicable provisions of the Tax Act.

The Trust will be entitled for each taxation yearéduce (or receive a refund in respect of) ability, if any, for
tax on its net realized taxable capital gains by@arount determined under the Tax Act based onetiemption of
Units during the year (the “capital gains refundlh certain circumstances, the capital gains réfimna particular
taxation year may not completely offset the Trud’s liability for that taxation year arising inmoection with the
distribution of its property on the redemption afitd. The Declaration of Trust provides that albgortion of any
income or taxable capital gain realized by the Tasa result of that redemption may, at the dimmreof the
Trustee, be treated as income or taxable capitalpgd to, and designated as income or taxabl#gataain of, the
redeeming Unitholders, and thus generally dedwetilylthe Trust in computing its income.

Taxation of Unitholders

Distributions

A Unitholder will generally be required to includecomputing income for a particular taxation y#se portion of
the net income for purposes of the Tax Act of thiesT for a taxation year, including net realizedatale capital
gains, that is paid or payable by the Trust tolinéholder in the particular taxation year, whethlgat amount is
received in cash, additional Units, or otherwisny loss of the Trust for purposes of the Tax Aanigot be
allocated to Unitholders.
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The non-taxable portion of any net realized cag@hs of the Trust that is paid or payable to athdfder in a
taxation year will not be required to be includaccomputing the Unitholder’s income for the yead ahould not
reduce the adjusted cost base of Units held byttitholder. Any other amount paid or payable bg Thust in that
year (other than as proceeds of disposition) that excess of the Trust’s net income for that yeidmot generally
be required to be included in the Unitholder’s imeofor the year. However, where such an amoupgid or

payable to a Unitholder, the Unitholder will be u&gd to reduce the adjusted cost base of the bgithat amount.
To the extent that the adjusted cost base of awmild otherwise be a negative amount, the negatineunt will

be deemed to be a capital gain and the adjustedaes of the Unit to the Unitholder will immedilgtéhereafter be
nil.

The Declaration of Trust provides that net incomd aet taxable capital gains of the Trust for psgsoof the Tax
Act will be allocated among the Unitholders in teme proportion as distributions received by thenfess the
Trustee otherwise determines.

The Declaration of Trust also provides that thesTahall make the requisite designations permhethe Tax Act

such that the portion of net taxable capital gahghe Trust distributed to Unitholders as may ozably be

considered to be part of the amount that was iradud computing income of Unitholders for purposéshe Tax

Act will be deemed to be received by Unitholdershia year as a taxable capital gain. Any suchgtiesed amount
will be subject to the general rules relating te thxation of capital gains described below.

Purchases of Units

Since the net income of the Trust will be distrdaibn a monthly basis, a purchaser of a Unit mapine taxable
on a portion of the net income of the Trust thaddsrued or realized by the Trust in a period eetbe time the
Unit was purchased but which was not paid or magalple to Unitholders until the end of the period after the
time the Unit was purchased. A similar result ragply on an annual basis in respect of a portiocapital gains
accrued or realized by the Trust in a year befoeetime the Unit was purchased but which is paithade payable
to a Unitholder at year end and after the timelth& was purchased.

Dispositions of Units

On the disposition or deemed disposition of a paldr Unit, a Unitholder will realize a capital ggior capital loss)
equal to the amount by which the Unitholder's peaiseof disposition exceed (or are less than) tigeeagte of the
adjusted cost base of such particular Unit andraagonable costs of disposition. Proceeds of dispo will not

include an amount payable by the Trust that is retise required to be included in the Unitholderisame,

including any capital gain realized by the Trustonnection with a redemption which has been desgghby the
Trust to the redeeming Unitholder. The taxatiowayfital gains and capital losses is describednbelo

The adjusted cost base of a Unit to a Unitholddrinélude the amount paid by the Unitholder foe tinit, subject
to certain adjustments. The cost to a Unitholdexdalitional Units received in lieu of a cash disttion of income
(including net capital gains) will be the amountin€ome (including the applicable non-taxable mortof net
capital gains) distributed by the issue of thospeetive Units. For the purpose of determiningdtpisted cost
base to a Unitholder of Units, when a Unit is acggij the cost of the newly acquired Unit must beraged with
the adjusted cost base of all of the Units ownedHsy Unitholder as capital property immediatelydvefthat
acquisition. The non-taxable portion of distriloms (other than the non-taxable portion of anyaagtital gains)
received on a Unit will generally reduce the adjdstost base of the Unit.

Where Units are redeemed and the redemption msigaid by the issuance to the redeeming Unithadidrrust
Notes, the proceeds of disposition to the UnithotifeJnits will be equal to the fair market valuktbe Trust Notes
issued. The cost of the Trust Notes issued toithblder by the Trust upon redemption of Units vl equal to the
fair market value of the Units disposed in exchangehe Unitholder will thereafter be required talide in
computing income for purposes of the Tax Act interen the Trust Notes, in accordance with the tesimsuch
notes and the provisions of the Tax Act.
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Taxation of Capital Gains and Capital Losses

One-half of any capital gain realized by a Unitlesldn a disposition or deemed disposition of Uaitd the amount
of any net taxable capital gains designated byTtiust in respect of a Unitholder must generallyirmuded in the
Unitholder's income as a taxable capital gain & txation year in which the disposition occurdrorespect of
which a net taxable capital gains designation islenhy the Trust. One-half of any capital loss irea by a
Unitholder on a disposition or deemed dispositidrUaits generally may be deducted by the Unitholdgainst
taxable capital gains of the Unitholder in the yefdisposition, and to the extent such lossesezk&eich gains, in
the three preceding taxation years or in any sulesgdgaxation year in accordance with the provisiohthe Tax
Act.

A Unitholder that is a “Canadian-controlled privaterporation” (as defined in the Tax Act) may almoliable to
pay an additional refundable tax k% computed with reference to its “aggregate invesinncome” (as defined
in the Tax Act) for the year, which includes amauintrespect of taxable capital gains.

Alternative Minimum Tax

The Tax Act provides for a special “alternative miom tax” applicable to certain taxpayers includindividuals
and certain trusts, depending on the amount of théjusted taxable income”. In general termsuatdjd taxable
income of a Unitholder who is an individual or asr (and therefore the exposure of such Unithdioldiability for
alternative minimum tax) must be increased by, agnother things, any capital gains realized by suoiftholder
on the disposition of Units and by any net incorhthe Trust that is paid or payable to such Unitleoland that has
been designated as a taxable dividend or as altagapital gain.

6.3 Plan Eligibility

Provided that at a particular time the Trust qiggdifas a mutual fund trust within the meaning ef Ttax Act, the
Units will be “qualified investments” (as definadthe Tax Act and the Regulations) at that timetfosts governed
by Plans.

Where Units are qualified investments, Plans shgelderally not be taxable on any distributions echsUnits or
on any gains realized on the disposition of suclitdJnFunds withdrawn from a Plan (other than a AF&ill
generally be taxable to the Annuitant in the yefawvithdrawal. However, a Plan and its Annuitantyniiee subject
to taxation in respect of an investment in Unitgéntain circumstances, including if the Units ateany time, not a
“qualified investment” or are a “prohibited investnt” or are used in a transaction that is a prédibtadvantage”
under the Tax Act for the Plan.

Generally, if at any time the Trust does not qyadif ceases to qualify as a mutual fund trust &fsdd in the Tax
Act), the Units will not be, or will cease to beyalified investments (as defined in the Tax Act) Rdans at that
time. Trust Notes that may be issued by the Tiu&tnitholders on or in connection with redemptafriJnits will
generally not be qualified investments for Pland/here a Plan acquires a Trust Note that is not alifopd
investment (“non-qualified investment” as definedthe Tax Act), or acquires or holds a Unit thatas that
becomes a non-qualified investment, adverse tasegurences will generally arise to the Plan andAttveuitant
thereof, including that the Plan and, in the cdse BRIF, RRSP or TFSA (a “Relevant Plan”), the Atant may
become subject to a penalty tax, or, in the chse ®RESP, the RESP may have its tax exempt stataked.

In addition, where a Relevant Plan acquires or $i@dUnit or Trust Note that is, or becomes a “naalifjed

investment” or a “prohibited investment” (as define the Tax Act) adverse tax consequences wileato the
Annuitant of the Relevant Plan, including that #enuitant will be subject to a penalty tax of 50%the fair

market value of such non-qualified investment ahiited investment. The Units and the Trust Natesuld not
be prohibited investments provided the AnnuitantaoRelevant Plan does not hold a “significant es$ér (as
defined in the Tax Act) in the Trust or in any marr partnership that does not deal at arm’s lemgth the Trust,
and provided the Annuitant deals at arm’s lengtthwhe Trust. Generally, an Annuitant should navéi a
significant interest in the Trust unless the Anamit(either alone or together with persons withalitthe Annuitant
does not deal at arm’s length) holds intereststzenaficiary under the Trust that have a fair mavkdue of 10% or
more of the fair market value of the interestslbbaneficiaries under the Trust. Similarly, an Aitant should not
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have a significant interest in any partnership omporation which does not deal at arm’s length with Trust,
provided that, in general terms, the Annuitant rfalemr together with persons and partnerships witichvthe
individual does not deal at arm's length) doeshodd directly or indirectly 10% or more of the patship interests
or of the issued shares of any class of the cagtitek of the corporation (or of any other corpiorathat is related
to the corporation), as the case may be .

Where an “advantage” (as defined in the Tax AcBxtended to, or is received or receivable by Aheuitant, the
Relevant Plan, or any other person who does ndtadeam’s length with the Annuitant, adverse taxgequences
will arise to the Annuitant, including that the Aritant may become subject to a penalty tax equaD@o of the
value of the advantage. Under the provisions effthx Act, such a prohibited “advantage” may inegyal terms
include, among other benefits or amounts: (i) agpdiit, loan or indebtedness that is conditionang way on the
existence of the Relevant Plan, with certain edoeptincluding loans and indebtedness having atemgth terms
and conditions; (ii) income (including a capitairgareasonably attributable to a “prohibited invesnt”or certain
deliberate over-contributiongiji) certain increases in the fair market valueRdlevant Plan property reasonably
considered to be attributable to transactions @nts/that would not have occurred in an open mavketarties
dealing at arm’s length and that had as one of tinain purposes to enable a person to benefit fioRelevant
Plan’s tax exemptior{jv) certain increases in the fair market valudrefevant Plan property reasonably considered
to be attributable to payments received as oren 6f a payment for services provided by the Aramiifor non
arm’s-length person) or of returns on investmenpraiceeds of disposition of property owned by thditant (or
non arm’s-length person) outside of the Relevaahf{v) income (including a capital gain) reasogaditributable
to an amount received by an Annuitant (or non aflergth person) paid in relation to property helcconnection
with a Relevant Plan and that was paid as or in ¢éifa payment for services provided by the Anmii{@r non
arm’s-length person) or of returns on investmenpraceeds of dispositioyi) certain increases in the fair market
value of a Relevant Plan’s property due to a “swapsaction” (as defined in the Tax Aa); (vii) certain “strip
transactions” (as defined in the Tax Act) one &f tiain purposes of which is to enable the Annuifanton-arm's
length person) to use or obtain property held imneetion with the Relevant Plan without includihg walue of the
property in Annuitant’s income. While the termstlé Trust allow for an Annuitant to transfer Urtissor from a
Relevant Plan, a swap transaction is defined tudgcany transfer of property to or from a Relevlan (other
than as a contribution or withdrawal, as definedhim Tax Act) and thus where Units or other propbave been
transferred to or from a Relevant Plan (other thara contribution or withdrawal, as defined in & Act) any
increase in the fair market value of property éfedevant Plan may be considered an advantage cifithanstances
under which an “advantage” might arise are broadl @@mplex, the penalties are onerous, and therebeano
assurances that administrative or assessing peactit the CRA will not develop in a manner whiclverdely
affects Relevant Plans or their Annuitants.

Unitholders and prospective investors should consultheir own tax advisors for advice regarding the
implications of acquiring, holding and disposing ofany particular Unit in a Plan, including whether or not a
Unit would be a “prohibited investment” or whether a particular transaction constitutes a prohibited
“advantage” for a Plan and its Annuitant.

Item 7
COMPENSATION PAID TO SELLERS AND FINDERS

The Trust does not intend to pay any sales fegssjpect of the subscriptions for Units.

Item 8
RISK FACTORS

The purchase of Units involves a number of riskdiexz  An investment in the Units should be undenraonly by
purchasers whose financial resources are suffitieassume such risk and can afford a total loghedf investment
and have no need to immediate liquidity in theweistment. Prospective purchasers should carefolhgider the
information presented in this Information Memoramdbefore purchasing the securities offered herayundeich

includes but are not limited to the following risks
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No Market for Units

There is currently no market for the Units anginot anticipated that any market will develop.hétthan to a Plan
for the transferee, the Units are not transferalfimnsequently, holders of the Units may not be ablsell them

readily, and Units may not be readily acceptedcdlateral for a loan. In such situations, secesitiequirements may
prohibit or restrict transferability of Units. Cssquently, holders of Units will not be able toefetheir Units. See

Item 10 “Resale Restrictions”. Purchasers shoalgrepared to hold these securities indefinitety @mnnot expect to
be able to liquidate their investment even in thgecof an emergency. Accordingly, an investmehiriits is suitable

solely for persons able to make and bear the eciomisk of a long-term investment.

No Guaranteed Return

Although the investments in The Mainroad Loan aRdLban has a stated annual interest rate and V@ annual
payments to the Trust, there is no representatiadeniby the Trustees that The Mainroad Loan and adéhlhas a
guaranteed return to Unitholders, nor that lossésat be incurred by the Trust in respect of TWainroad Loan and
LP Loan. This Offering is not suitable for invastevho cannot afford to assume significant riskednnection with
their investments.

Conflicts of Interest

The Trustees are not in any way limited or affedtetheir ability to act for others who carry onsiness ventures for
their its own account or be engaged in the ownprsttquisition and operation of businesses whichpste with the

Trust. In addition, the Trustees may establisthénfuture other trusts or other investment vekigiaich have or may
have investment objectives that are the same asnilar to those of the Trust and to act as Trissteesuch Trusts.
However, the Declaration of Trust includes a comtiod the Trustees to exercise their powers in gagt and in the

best interests of the Trust.

Reliance on Management

Prospective purchasers assessing the risks anddewfathis investment should appreciate that thidyin large part,
be relying on the good faith and expertise of thasiees and of the management of Mainroad Holdimgsspect of
the operation of its businesses. The Trust doesamtain key person life insurance for any ofsthndividuals. |If
Mainroad Holdings loses the services of one or nebithese individuals, the business, financial @ and results
of operations of Mainroad Holdings may be mateyialiversely affected, affecting the return on Therivbad Loan
and LP Loan.

Operations of Mainroad Holdings

The Trust's return on its investment in The Maintdaan and LP Loan is dependent upon the contisuedessful
business operations of Mainroad Holdings. Mainrdattling’s operations are subject to numerous riskduding the
factors listed below and other events and factdristware beyond the control of the Trust:

€) General Economic Conditions Fluctuations in general economic conditions,chhére beyond
the control of the Trusts or the management of ke&d Holdings, affect Mainroad Holdings.
The revenue received from government and othertagt®on and maintenance contracts may be
fixed, adversely affecting Mainroad Holdings duripgriods when economic growth puts upward
pressure on salaries, wages, and the cost of giwds necessary for Mainroad Holdings to
provide services under such contracts. In peragddsconomic downturn, fewer road construction
and maintenance contracts may be awarded, advexi$etying Mainroad Holdings’ revenue.

(b) Reliance on Government Contracts Mainroad Holdings is dependent on construction a

maintenance contracts with provincial and municggalernments. The renewal of such contracts
on their expiry is not guaranteed.
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(©)

(d)

()

(f)

(9)

Weather— Mainroad Holdings provides road maintenancdugting snow removal, in numerous
regions with extreme weather conditions. The extdnwhich weather conditions affects the
amount of work required by Mainroad Holdings tdfiflits contractual obligations is outside of
its control and fluctuates year to year.

Competition for Business OpportunitiesMainroad Holdings operates in a highly competiti
marketplace, with other operators competing fodroanstruction and maintenance contracts based
on service and price. Competitors could secural roenstruction and maintenance contracts
currently held by Mainroad Holdings upon their eypi The Trust cannot assure Unitholders that
Mainroad Holdings will not face increased competitiin the future or that it will maintain its
current market share.

Interest Rate Fluctuations To the extent that Mainroad Holdings maintaing aperating loan
facilities or other borrowings with variable intsteates, increases in underlying interest ratgs ma
adversely affect Mainroad Holdings.

Potential Liability under Environmental Protectidregislation— Environmental and ecological
legislation and policies have become increasingigadrtant in recent years. Under various laws,
Mainroad Holdings could become liable for the costsremoval or remediation of certain
hazardous or toxic substances released or encedntar the course of its business. Such
requirement may adversely affect Mainroad Holdirngsbme.

Uninsured Losses Mainroad Holdings holds comprehensive insuramicéhe type and in the
amounts customarily obtained for businesses sintdathat operated by Mainroad Holdings.
However, certain types of losses (generally oftasteophic nature) are either uninsurable or not
economically insurable. Should such a loss ocdthr respect to any part of Mainroad Holdings’
business, Mainroad Holdings could suffer a lossagiital invested and not realize any profits.

Risks Associated with Redemptions

(@)

(b)

()

(d)

Tax Matters

Economic Conditions Changes in economic conditions and other reas@ayscause Unitholders
to be more likely to redeem their Units

Use of Available Cask The payment in cash by the Trust of the redeamppirice of Units will
reduce the amount of cash available to the Trusthi® payment of distributions to the holders of
Units, as the payment of the amount due in respecedemptions will take priority over the
payment of cash distributions.

Limitation on Payment of Redemption Price in Caslihe total cash amount available for the
payment of the redemption price of Units by thestris limited to $500,000 in each calendar
guarter, subject to the Trustees, in their solerdifon, waiving such limitation.

Payment of Redemption Price in KirdAs a result of the foregoing limitations, thel@enption of
Units may be paid by way of a Trust Note. Trustdd$oare payable over a term of five years or
less with annual interest at the Canada Five-YeatdY Trust Notes received as a result of
redemptions of Units may not be liquid.

The return on the Unitholder's investment in thédJis subject to changes in Canadian federal aovnrial tax laws,
tax proposals, other governmental policies or r@guts and governmental, administrative or juditiggrpretation of
the same. There can be no assurance that taxtiwgroposals, policies or regulations, or therjoretation thereof,
will not be changed in a manner which will fundanadiy alter the tax consequences to the Trust ardnitholders
acquiring, holding or disposing of Units.
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Risk Factors Relating to the Issuer’s Tax Status

If the Trust does not qualify or ceases to quadifya “mutual fund trust” under the Tax Act, advessasequences
may arise including that: (i) the Trust may becdiable to pay certain additional tax liabilitiesitwthe result that
the amount of cash available for distribution bg thon-qualifying trust would be reduced and Unitleot may

otherwise be adversely affected), and (ii) the &nilay not be or may cease to be qualified investsnfen Plans

(with the result that a Plan and/or its Annuitarit generally become subject to additional tax englties or may
be otherwise adversely affected).

The exposure of the Issuer to the tax on SIFTs segdyy the SIFT Measures will depend on whetharobrthe

Units will be listed or traded on a stock exchang®ther public market. Where the Units are lisbedraded on a
stock exchange or public market, adverse consegsetmuld arise including that the non-deductibkritiutions

amount of the Trust, as previously described, cd@ldaxable to the Trust (with the result thatdhsount of cash
available for distribution by the Trust would bedweed), and such amount would also, depending en
circumstances, be included in the income of Undbod for purposes of the Tax Act as taxable dividenThe
Trust has no plans to have the Units listed orelagh a stock exchange or other public market.

h

—

There can be no assurances that Canadian fedeashéntax laws respecting the definition or treatmefrmutual
fund trusts and SIFTs will not be changed, or thdiministrative and assessing practices of the CRAnot
develop, in a manner which adversely affects thesfland the Unitholders.

Tax Related Risk Factors Relating to Plans

Generally, if at any time the Trust does not qyadif ceases to qualify as a mutual fund trust &fsdd in the Tax
Act), the Units will not be, or will cease to beyalified investments (as defined in the Tax Act) Rdans at that
time. Trust Notes that may be issued by the Tiu&tnitholders on or in connection with redemptafriJnits will
generally not be qualified investments for Pland/here a Plan acquires a Trust Note that is not alifopd
investment (“non-qualified investment” as definedthe Tax Act), or acquires or holds a Unit thatas that
becomes a non-qualified investment, adverse tasegurences will generally arise to the Plan andAttveuitant
thereof, including that the Plan and, in the casa BRIF, RRSP or TFSA (a “Relevant Plan”), the Aitent may
become subject to a penalty tax, or, in the chaa ®RESP, the RESP may have its tax exempt seoked.

In addition, where a Relevant Plan acquires or haldJnit or a Trust Note that is, or becomes a -“gaalified
investment” or a “prohibited investment” (as define the Tax Act) adverse tax consequences wifieato the
Annuitant of the Relevant Plan, including that Areuitant will be subject to a penalty tax of 50%dte fair market
value of such non-qualified investment or prohithitevestment. The Units and the Trust Notes shogldbe
prohibited investments provided the Annuitant dtelevant Plan does not hold a “significant int8réss defined in
the Tax Act) in the Trust or in any person or parship that does not deal at arm’s length withTthest, and provided
the Annuitant deals at arm’s length with the TruStenerally, an Annuitant should not have a sigaiiit interest in
the Trust unless the Annuitant (either alone oetbgr with persons with which the Annuitant doesdeal at arm’s
length) holds interests as a beneficiary underTthest that have a fair market value of 10% or moi¢he fair
market value of the interests of all beneficiariexder the Trust. Similarly, an Annuitant should hatve a
significant interest in any partnership or corpimatwhich does not deal at arm’s length with thestr provided
that, in general terms, the Annuitant (alone oethgr with persons and partnerships with whichndévidual does
not deal at arm's length) does not hold directlindirectly 10% or more of the partnership intesest of the issued
shares of any class of the capital stock of thepammtion (or of any other corporation that is rethto the
corporation), as the case may be.

Where an “advantage” (as defined in the Tax Acgxtended to, or is received or receivable by Aheuitant, the
Relevant Plan, or any other person who does ndtadeam’s length with the Annuitant, adverse taxgequences
will arise to the Annuitant, including that the Aritant may become subject to a penalty tax equaD@o of the
value of the advantage. Under the provisions effthx Act, such a prohibited “advantage” may inegyal terms
include, among other benefits or amounts: (i) agpdiit, loan or indebtedness that is conditionang way on the
existence of the Relevant Plan, with certain edoeptincluding loans and indebtedness having atemgth terms
and conditions; (ii) income (including a capitairgareasonably attributable to a “prohibited invesnt”or certain
deliberate over-contributiongiji) certain increases in the fair market valueRédlevant Plan property reasonably
considered to be attributable to transactions @nts/that would not have occurred in an open markgtarties
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dealing at arm’s length and that had as one of tinain purposes to enable a person to benefit fioRelevant
Plan’s tax exemptior{jv) certain increases in the fair market valudRefevant Plan property reasonably considered
to be attributable to payments received as oren 6f a payment for services provided by the Aramiifor non
arm’s-length person) or of returns on investmenpraiceeds of disposition of property owned by thditant (or
non arm’s-length person) outside of the Relevaahf{v) income (including a capital gain) reasogaditributable
to an amount received by an Annuitant (or non aflergth person) paid in relation to property helcconnection
with a Relevant Plan and that was paid as or in ¢éifa payment for services provided by the Anmii{@r non
arm’s-length person) or of returns on investmenproceeds of dispositiofyi) certain increases in the fair market
value of a Relevant Plan’s property due to a “swapsaction” (as defined in the Tax Aaty; (vii) certain “strip
transactions” (as defined in the Tax Act) one &f tiain purposes of which is to enable the Annuifanton-arm's
length person) to use or obtain property held imneetion with the Relevant Plan without includihg walue of the
property in Annuitant’s income. While the termstlé Trust allow for an Annuitant to transfer Urtissor from a
Relevant Plan, a swap transaction is defined tludgcany transfer of property to or from a Relevalan (other
than as a contribution or withdrawal, as definedhim Tax Act) and thus where Units or other propbave been
transferred to or from a Relevant Plan (other thara contribution or withdrawal, as defined in Trex Act) any
increase in the fair market value of property éfedevant Plan may be considered an advantage cifithanstances
under which an “advantage” might arise are broadl @@mplex, the penalties are onerous, and therebeano
assurances that administrative or assessing peactit the CRA will not develop in a manner whiclverdely
affects Relevant Plans or their Annuitants.

Unitholders and prospective investors should consultheir own tax advisors for advice regarding the
implications of acquiring, holding and disposing ofany particular Unit in a Plan, including whether or not a
Unit would be a “prohibited investment” or whether a particular transaction constitutes a prohibited
“advantage” for a Plan and its Annuitant.

Other Tax Related Risk Factors

The tax treatment of investment activities of theuler have a material effect on the advisabilitgrofnvestment in
the Units (refer to Item 6 “Income Taxes and Plégikility”).

The after-tax return from an investment in UnitdJiaitholders who are subject to Canadian incomecgaxbe made
up of both a return on and a return of capital, wilddepend in part on the composition for purposéthe Tax Act
of distributions paid by the Trust (portions of whidistributions may be fully or partially taxahlepubject to the
SIFT Measures, income of the Trust distributed tonétholder is generally taxed in the hands of thetholder as
ordinary income or capital gains. Amounts in escafkthe income of the Trust that are paid or pkeybly the Trust
to a Unitholder are generally non-taxable to a kisider (but reduce the Unitholder’s adjusted casiebof the Units
for purposes of the Tax Act). Unitholders are addi to consult their own tax advisors with respecthe
implications of the foregoing in their own circurastes.

The Declaration of Trust provides that the Trustlishsubject to the Trustee resolving otherwisestribiute to
Unitholders in each year an amount of net incont r@et realized capital gains in order to elimintite Trust's
liability for tax under Part | of the Tax Act. Digutions may be made to Unitholders in the forincash,
additional Units or such other manner approvedhey Trustees. In the case of the issuance of additiUnits,
Unitholders will generally be required to include amount equal to the fair market value of thosé&dJin their
taxable income notwithstanding that they do nagatly receive a cash distribution.

There can be no assurance that Canadian fedeminendcax laws (or the judicial interpretation thdreo the
administrative and assessing practices of the C&#or the definition or treatment of “mutual futrdsts” or
SIFTs will not be changed in a manner which wouldeasely affect the Unitholders, including on aroattive
basis.

The rules governing the Canadian federal incomati@ax of Unitholders are complex. The summarytem 6

“Income Taxes and Plan Eligibility” does not addres consider all aspects of Canadian federal irctar of an

investment in the Trust and does not consider poaai, territorial, or other foreign tax legislati@r considerations.
Prospective investors should consult their own gssibnal advisors as to the tax consequences rto dhenaking

an investment in, and of holding, Units offeredeier
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For all of the aforesaid reasons and others set fiir herein, the Units involve a certain degree of sk. Any
person considering the purchase of Units should tmvare of these and other factors set forth in thignformation
Memorandum and should consult with his or her legal tax and financial advisors prior to making an
investment in the Units. The Units should only begurchased by persons who can afford to lose all dheir
investment.

Item 9
REPORTING OBLIGATIONS

As the Trust is not a “reporting issuer” as definedhe applicable securities legislation, the ourgus reporting
requirements of those acts do not generally amptize Trust. The Trust will, however, on or befbtarch 31 in each
calendar year, provide to each Unitholder annusdrftial statements and all other information remlito file

Canadian income tax returns.

The Trust intends to make available to UnitholdbesTrust's audited annual financial statement®sg as the Trust
relies on the offering memorandum exemption coethin section 2.9 of National Instrument 45-106.

Item 10
RESALE RESTRICTIONS

The Units will be subject to a number of resalérietions, including a restriction on trading. Wrhe restriction on
trading expires, Subscribers will not be able tdé the Units unless they comply with an exemptiom the
prospectus and registration requirements underisiesuegislation

For Subscribers resident in British Columbia, uslpsrmitted under securities legislation, Subscsilbannot trade
the securities before the date that is four moatitsa day after the date the Trust becomes a negdssuer in any
province or territory of Canada. There is no pné$etention on the part if the Trust to becomesparting issuer,
and hence this restriction will apply indefinitelfzor Subscribers resident in Alberta, Saskatchegvadanitoba,
unless permitted under securities legislation,lthis may only be traded to that Unitholder’s Plan.

ltem 11
PURCHASERS' RIGHTS

If you purchase these securities, you will havaaderrights, some of which are described below.r iRformation
about your rights you should consult a lawyer.

0] Two Day Cancellation Right -You can cancel your agreement to purchase theseitses To
do so, you must send a notice to us by midnighthen2nd business day after you sign the
agreement to buy the securities.

(i) Statutory Rights of Action in the Eventof a Misrepresentation

If there is a misrepresentation in this Offeringrigandum, you may have a right to sue:

A. the Issuer to cancel your agreement to buy thestJoit

B. for damages against the Issuer, every person wie avdrustee at the date of this
Offering Memorandum and every other person whoesighis Offering Memorandum.

This statutory right to sue is available to you thiee or not you relied on the misrepresentatiornweler,

there are various defences available to the permonempanies that you have a right to sue. |tiqudar,
they have a defence if you knew of the misrepresgient when you purchased the securities.
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If you intend to rely on the rights described inoAB above, you must do so within strict time latibns.
You must commence your action to cancel the Sufittami Agreement within 180 days after you signesl th
agreement to purchase the Units.

You must commence your action for damages withie @arlier of 180 days after learning of the
misrepresentation, or,

. if you are a resident of British Columbia or Aftsethree years after, or
. if you are a resident of Manitoba, two yearg@gfor
. if you are a resident of Saskatchewan, sixyaéter

the date you signed the agreement to purchasertitg. U
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Item 12
FINANCIAL STATEMENTS

See Next Page

(The Trust has not requested its auditor to cortsetfite inclusion of the auditor’s report on thedtts annual
financial statements included in this offering meamaum.)
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KPMG LLP Telephone (604) 691-3000
Chartered Professional Accountants Fax (604) 691-3031
PO Box 10426 777 Dunsmuir Street Internet www.kpmg.ca
Vancouver BC V7Y 1K3

Canada

INDEPENDENT AUDITORS' REPORT

To the Unitholders of Mainroad Investment Trust

We have audited the accompanying financial statements of Mainroad Investment Trust, which
comprise the statements of financial position as at December 31, 2015, December 31, 2014 and
January 1, 2014, the statements of comprehensive income, changes in unitholders' equity and cash
flows for the years ended December 31, 2015 and December 31, 2014, and notes, comprising a
summary of significant accounting policies and other explanatory information.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with International Financial Reporting Standards, and for such internal control as
management determines is necessary to enable the preparation of financial statements that are free
from material misstatement, whether due to fraud or error.

Auditors' Responsibility

Our responsibility is to express an opinion on these financial statements based on our audits. We
conducted our audits in accordance with Canadian generally accepted auditing standards. Those
standards require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the financial statements. The procedures selected depend on our judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, we consider internal control relevant to the entity’s
preparation and fair presentation of the financial statements in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the entity’s internal control. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of accounting estimates made by management, as
well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained in our audits is sufficient and appropriate to
provide a basis for our audit opinion.

KPMG LLP is a Canadian limited liability partnership and a member firm of the KPMG
network of independent member firms affiliated with KPMG International Cooperative
("KPMG International”), a Swiss entity.

KPMG Canada provides services to KPMG LLP.
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Page 2

Opinion

In our opinion, the financial statements present fairly, in all material respects, the financial position of
Mainroad Investment Trust as at December 31, 2015, December 31, 2014 and January 1, 2014, and
its financial performance and its cash flows for the years ended December 31, 2015 and
December 31, 2014 in accordance with International Financial Reporting Standards.

LKins <X

Chartered Professional Accountants

February 25, 2016

Vancouver, Canada



MAINROAD INVESTMENT TRUST

Statements of Financial Position

December 31, December 31, January 1,
2015 2014 2014

Assets
Cash $ 640,203 $ 480,526 3,001,385
Accrued interest receivable - 41,354 -
Prepaid expenses and deposits 3,512 4,581 27,688
Loans receivable (note 3) 32,900,000 31,300,000 28,405,130
$ 33,543,715 $ 31,826,461 31,434,203

Liabilities and Unitholders' Equity

Liabilities:
Accrued liabilities $ 12,374  § 14,066 12,184
Unitholders' equity (note 4) 33,531,341 31,812,394 31,422,019
$ 33,543,715 $ 31,826,460 31,434,203

The accompanying notes are an integral part of these financial statements.

On behalf of the Trust:

N\W\fw ﬁﬁm\m Trustee
% /% Trustee




MAINROAD INVESTMENT TRUST

Statements of Comprehensive Income

Years ended December 31, 2015 and 2014

2015 2014
Revenue:

Interest income $ 3,387,423 $ 3,434,671

Expenses:
Professional fees 44,729 44,094
Administration fees 17,349 18,616
Interest and bank charges 1,182 6,654
63,260 69,364
Comprehensive income $ 3,324,163 $ 3,365,307
Comprehensive income per unit 1.00 1.00

The accompanying notes are an integral part of these financial statements.



MAINROAD INVESTMENT TRUST

Statements of Unitholders’ Equity

Years ended December 31, 2015 and 2014

2015 2014

Units Amount Units Amount

Balance, beginning of years 31,812,395 $ 31,812,395 31,422,020 $ 31,422,020
Comprehensive income - 3,324,163 - 3,365,307
Issuance of units 2,455,030 2,455,030 1,686,316 1,686,316
Redemption of units (2,133,176) (2,133,176) (2,792,862) (2,792,862)
Distribution of income in cash - (1,927,071) - (1,868,386)
Distribution of income in form of units 1,397,092 - 1,496,921 -
Balance, end of years 33,531,341 $ 33,531,341 31,812,395 § 31,812,395

The accompanying notes are an integral part of these financial statements.



MAINROAD INVESTMENT TRUST

Statements of Cash Flows

Years ended December 31, 2015 and 2014

2015 2014
Cash provided by (used in):
Operating activities:
Comprehensive income $ 3,324,163 $ 3,365,307
Adjustments for:
Decrease (increase) in accrued interest receivable 41,354 (41,354)
Decrease in prepaid expenses and deposits 1,069 23,107
Increase in loans receivable (1,600,000) (2,900,000)
(Decrease) increase in accrued liabilities (1,692) 1,883
Amortization of deferred financing costs - 5,130
1,764,894 454,073
Financing activities:
Issuance of unitholders' equity 2,455,030 1,686,316
Distribution of income in cash (1,927,071) (1,868,386)
Redemption of units (2,133,176) (2,792,862)
(1,605,217) (2,974,932)
Increase (decrease) in cash 159,677 (2,520,859)
Cash, beginning of years 480,526 3,001,385
Cash, end of years $ 640,203 $ 480,526

The accompanying notes are an integral part of these financial statements.



MAINROAD INVESTMENT TRUST

Notes to Financial Statements

Years ended December 31, 2015 and 2014

1. The Trust:

Mainroad Investment Trust (the "Trust") is an unincorporated open-ended limited purpose trust
formed pursuant to the Declaration of Trust dated October 27, 2009 under, and governed by,
the laws of the Province of British Columbia and resident in Canada. The Trust has been
established for investment purposes.

The address of the Trust's registered office is at 17474 56th Avenue, Surrey, British Columbia.

2. Basis of preparation:

(@)

(e)

Statement of compliance:

The financial statements of the Trust have been prepared in compliance with International
Financial Reporting Standards (“IFRS”). This is the first time that the Trust has prepared its
financial statements in accordance with IFRS, and IFRS 1, First — Time Adoption of
International Financial Reporting Standards, has been applied. The Trust's financial
statements were previously prepared with Canadian Accounting Standards for Private
Enterprises ("ASPE"). Details of transition from ASPE to IFRS are provided in note 7.
These financial statements were authorized for issue by the Trustees on February 25,
2016.

Basis of measurement:

These financial statements have been prepared on a historical cost basis.

Functional and presentation currency:

These financial statements are presented in Canadian dollars, which is the Trust's
functional currency.

Use of estimates and judgment:

The preparation of the financial statements in conformity with IFRS requires management
to make judgments, estimates and assumptions that affect the application of accounting
policies and the reported amounts of assets, liabilities, income and expenses. Actual
results could differ from those estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to
accounting estimates are recognized in the period in which the estimates are revised and
in any future periods affected.

Cash:

Cash includes all cash on demand and on short notice and all deposits with original terms
of maturity of less than three months.



MAINROAD INVESTMENT TRUST

Notes to Financial Statements (continued)

Years ended December 31, 2015 and 2014

2. Basis of preparation (continued):

(f) Financial instruments:

(1)

Recognition and measurement:

Financial instruments are required to be classified into one of the following categories:
held for-trading, fair value through profit or loss (“FVTPL”), available-for-sale, loans
and receivables, assets held-to-maturity, and other financial liabilities. All financial
instruments are measured at fair value on initial recognition. Measurement in
subsequent periods depends on the classification of the financial instrument.
Transaction costs are included in the initial carrying amount of financial instruments
except for financial instruments classified as held-for-trading or fair value through
profit or loss in which case transaction costs are expensed as incurred.

Financial assets and financial liabilities held for trading or at fair value through profit or
loss are recognized initially on the trade date, which is the date on which the Trust
becomes a party to the contractual provisions of the instrument. Other financial assets
and financial liabilities are recognized on the date on which they are originated.

Financial assets and liabilities are offset and the net amount presented in the
statement of financial position only when the Trust has a legal right to offset the
amounts and intends either to settle on a net basis or to realize the asset and settle
the liability simultaneously.

The Trust has not classified any of its financial instruments as held-for-trading,
FVTPL, available-for-sale or assets held-to-maturity.

Loans and receivables:

Loans and receivables are financial assets with fixed or determinable payments that
are not quoted in an active market. Such assets are recognized initially at fair value
plus any directly attributable transaction costs. Subsequent measurement of loans
and receivables is at amortized cost using the effective interest method, less any
impairment losses. Interest income is recognized by applying the effective interest
rate. The Trust classifies cash as loans and receivables.

The effective interest method is a method of calculating the amortized cost of a
financial asset or liability and of allocating interest income or expense over the
relevant period. The effective interest rate is the rate that discounts estimated future
cash payments through the expected life of the financial asset or liability, or where
appropriate, a shorter period.



MAINROAD INVESTMENT TRUST

Notes to Financial Statements (continued)

Years ended December 31, 2015 and 2014

2,

Basis of preparation (continued):

(f)

Financial instruments (continued):
(iify Other financial liabilities:

Other financial liabilities are initially measured at fair value, net of transaction costs,
and are subsequently measured at amortized cost using the effective interest method.
The Trust’s other financial liabilities are comprised of accrued liabilities.

(iv) Derecognition:

The Trust derecognizes a financial asset when the contractual rights to the cash flows
from the financial asset expire, or when it transfers the financial asset in a transaction
in which substantially all the risks and rewards of ownership of the financial asset are
transferred.

On derecognition of a financial asset, the difference between the carrying amount of
the asset (or the carrying amount allocated to the portion of the asset derecognized),
and the consideration received (including any new asset obtained less any new
liability assumed) is recognized in comprehensive income as net realized gain (loss)
on investments and derivatives.

The Trust derecognizes a financial liability when its contractual obligations are
discharged or cancelled or expire.

(g) Unitholder's equity:

With certain restrictions, the Trust’s units are redeemable at the option of the holder, and,
therefore, are considered puttable instruments in accordance with IAS 32, “Financial
Instruments - Presentation” (“IAS 32”). Puttable instruments are required to be accounted
for as financial liabilities, except where certain conditions are met in accordance with IAS
32, in which case, the puttable instruments may be presented as equity.

To be presented as equity, a puttable instrument must meet all of the following conditions:
(i) it must entitle the holder to a pro-rata share of the entity’s net assets in the event of the
entity’s dissolution; (ii) it must be in the class of instruments that is subordinate to all other
instruments; (iii) all instruments in the class in (ii) above must have identical features; (iv)
other than the redemption feature, there can be no other contractual obligations that meet
the definition of a liability; and (v) the expected cash flows for the instrument must be
based substantially on the profit or loss of the entity or change in fair value of the
instrument.

The Trust's units meet the conditions of IAS 32 and accordingly are presented as equity in
the financial statements.



MAINROAD INVESTMENT TRUST

Notes to Financial Statements (continued)

Years ended December 31, 2015 and 2014

2,

Basis of preparation (continued):

(h) Comprehensive income per unit:

(i)

()

Comprehensive income per unit is calculated by dividing comprehensive income by the
weighted average number of units outstanding during the period.

Income recognition:

Interest income is recognized on an accrual basis using the effective interest method.

Income taxes:

Pursuant to the Declaration of Trust, the Trustees are required to distribute all of the
Trust's taxable income to Trust Unitholders and to deduct such distributions for income tax
purposes each year so as to not be liable for income tax under Part | of the Income Tax
Act (Canada) (the "Act"). Income tax obligations relating to distributions of the Trust are the
obligations of the Trust Unitholders. The Trust intends to continue to operate in such a
manner so as to qualify as a "mutual fund trust", and not be a "specified investment flow-
through trust", pursuant to applicable provisions of the Act. Consequently, no provision has
been made for income taxes under the Act on income earned by the Trust.

New standards and interpretations not yet adopted:

A number of new standards, amendments to standards and interpretations are not yet
effective for year ended December 31, 2015, and have not been applied in preparing these
financial statements. None of these will have a significant effect on the financial statement
of the Trust, with the possible exception of IFRS 9, Financial Instruments.

The IFRS 9 deals with recognition, derecognition, classification and measurement of
financial instruments, and its requirements and represent a significant change from the
existing requirements in IAS 39, Financial Instruments: Recognition and Measurement, in
respect of financial assets. The standard contains two primary measurement categories for
financial assets: amortized cost and fair value. A financial asset would be measured at
amortized cost if it is held within a business model whose objective is to hold assets in
order to collect contractual cash flows, and the asset’s contractual terms give rise on
specified dates to cash flows that are solely payments of principal and interest on the
principal outstanding. All other financial assets would be measured at fair value. The
standard eliminates the existing IAS 39 categories of held-to-maturity, available-for-sale
and loans and receivables.



MAINROAD INVESTMENT TRUST

Notes to Financial Statements (continued)

Years ended December 31, 2015 and 2014

2. Basis of preparation (continued):
(k) New standards and interpretations not yet adopted (continued):

This standard becomes effective for the Trust's 2018 fiscal year, but early adoption is
permitted. Management is currently in the process of evaluating the potential effect of this
standard. The standard is not expected to have a significant impact on the financial
statements since the Trust's financial assets are currently measured at fair value or
amortized cost.

3. Loans receivable:

December 31, December 31, January 1,

2015 2014 2014

Loans receivable $ 32,900,000 $ 31,300,000 $ 28,400,000
Deferred financing cost 26,250 26,250 26,250
Less accumulated amortization (26,250) (26,250) (21,120)
Amortized cost $ 32,900,000 $ 31,300,000 $ 28,405,130

The above are a non-revolving term loans receivable from Mainroad Holdings Ltd. and
Mainroad Limited Partner Ltd. with portions bearing interest at 8% to 13% per annum. The
loans receivable are secured by general security agreements in second priority to all security
provided on Mainroad's bank indebtedness and long-term debt, with portions due from 2016
through 2020 but with 5-year extensions available. All principal payments are postponed to the
prior payments of the respective companies' bank indebtedness and long-term debts.

The loans receivable include a demand portion of $1,500,000 (2014 - $2,000,000) plus an
additional $8,000,000 due in 2016. These amounts are postponed to the priority over security
and principal repayments of Mainroad's bank indebtedness and long-term debt.

Amortization of deferred financing cost of $nil (2014 - $5,130) is included in interest and bank
charges on the statement of comprehensive income.



MAINROAD INVESTMENT TRUST

Notes to Financial Statements (continued)

Years ended December 31, 2015 and 2014

4. Unitholders' equity:

2015 2014
Authorized:
Unlimited Class A special shares
Issued:
Class A special shares $ 33,531,341 $ 31,812,394
$ 33,531,341 $ 31,812,394

Unitholders' equity represents the initial capital contribution to the Trust made by the Settlor of
the Trust, adjusted for subsequent unit issuances, redemptions, comprehensive income, and
distributions of comprehensive income.

Each Trust Unit entitles the Trust Unitholder to the same rights and obligations as any other
Trust Unitholder and no Trust Unitholder is entitled to any privilege, priority or preference in
relation to any other Trust Unitholders.

Each Trust Unitholder is entitled to participate equally with respect to any and all distributions of
comprehensive income and net realized capital gains. On termination, the Trust Unitholders of
record are entitled to receive all of the assets of the Trust remaining after payment of all debts,
liabilities and liquidation expenses of the Trust.

Distributions of comprehensive income and net realized capital gains to each Trust Unitholder is
made on a monthly basis, based on each Unitholder's percentage of overall ownership at the
end of the preceding month.

Each Trust Unitholder is permitted to demand, from the Trust, redemption of all or any part of
their Trust units at the prices outlined and payable in accordance with the terms of the
Declaration of Trust. However, such redemptions are limited to a maximum of $500,000 in
redemptions for each quarter of the calendar year.

10



MAINROAD INVESTMENT TRUST

Notes to Financial Statements (continued)

Years ended December 31, 2015 and 2014

5.

Fair value of financial instruments:

(@)

Fair value hierarchy financial statements measured at fair value:

The fair values of financial assets and financial liabilities that are traded in active markets
are based on quoted market prices or dealer price quotations. For all other financial
instruments, the Trust determines fair values using other valuation techniques.

For financial instruments that trade infrequently and have little price transparency, fair
value is less objective, and requires varying degrees of judgment depending on liquidity,
concentration, uncertainty of market factors, pricing assumptions and other risks affecting
the specific instrument.

The Trust measures fair values using the following fair value hierarchy that reflects the
significance of the inputs used in making the measurements:

Level 1: inputs that are quoted market prices (unadjusted) in active markets for identical
instruments;

Level 2: inputs other than quoted prices included within Level 1 that are observable either
directly (i.e., as prices) or indirectly (i.e., derived from prices); and

Level 3: inputs that are unobservable.

Financial instruments not measured at fair value:

The carrying amount of cash, loans receivable, accrued liabilities and unitholders' equity
approximate their fair value. These financial instruments are classified as Level 2 in the fair

value hierarchy because while prices are available, there is no active market for these
instruments.

11



MAINROAD INVESTMENT TRUST

Notes to Financial Statements (continued)

Years ended December 31, 2015 and 2014

6.

Financial risk management:

(@)

Credit risk:

Credit risk is the risk that a counterparty to a financial instrument will fail to discharge an
obligation or commitment that it has entered into with the Trust, resulting in a financial loss
to the Trust. It arises principally from loans receivable due to the Trust. The carrying value
of these financial instruments as recorded in the statements of financial position reflects
the Trust’'s maximum exposure to credit risk.

Liquidity risk:

Liquidity risk is the risk that the Trust will encounter difficulty in meeting the obligations
associated with its financial liabilities that are settled by delivering cash or another financial
asset.

The Trust’s policy and the Trustee’s approach to managing liquidity is to ensure, as far as
possible, that it will always have sufficient liquidity to meet its liabilities when due, including
estimated redemptions of units, without incurring unacceptable losses or risking damage to
the Trust’s reputation.

The Declaration of Trust provides for the continuous subscription and redemption of units
and is therefore exposed to liquidity risk of meeting unitholders redemptions at each
redemption date.

Interest rate risk:

Interest rate risk is the risk that the fair value or future cash flows of financial instruments
will fluctuate as a result of changes in market interest rates. The Trust is exposed to
interest rate risk as its loans receivable are long-term.

12



MAINROAD INVESTMENT TRUST

Notes to Financial Statements (continued)

Years ended December 31, 2015 and 2014

7.

Transition to IFRS:

The nature and the effect of the Trust’s transition to IFRS is summarized below.

(@)

(b)

Classification of units issued by the Trust:

On transition to IFRS, the Trustee has reassessed whether the Trust's units meet the
criteria in IAS 32 for classification as equity. Under ASPE, the Trust accounted for its
redeemable units as equity. Under IFRS, IAS 32 requires that units or shares of an entity
which include a contractual obligation for the issuer to repurchase or redeem them for cash
or another financial asset be classified as financial liability. The Trust’s units do meet the
criteria in IAS 32 for classification as equity and therefore, there is no change to the
classification of the Trust's on transition to IFRS.

Reconciliation of equity and comprehensive income as previously reported under ASPE to
IFRS:

There were no recognition or measurement changes as a result of the Trust’s transition to
IFRS. Accordingly, no adjustments to equity or comprehensive income as previously
reported under ASPE were required.

Transition elections:

No adjustments to measurement were required as the Trust chose not to adopt any
voluntary elections upon transition to IFRS.

13



Item 13
DATE AND CERTIFICATE

Dated: March 1,2016

This Offering Memorandum does not contain a misrepresentation.

g By onr g

Doug Bjé}lns(o]‘, Trustee (acting CFO) Nf)eI'Mankey, Trustee/écting CEO)

pidCohees

David Ching, Trustee -
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Appendix

Discretionary Exemption for Purposes of Distribataf Units to
Residents of Alberta, Saskatchewan and Manitoba



Citation: Mainroad Investment Trust, Re, 2013 ABASC 168 Date: 20130426

In the Matter of
the Securities Legislation of
Alberta (the Jurisdiction)

and

In the Matter of
the Process for Exemptive Relief Applications in Multiple Jurisdictions

and

In the Matter of
Mainroad Investment Trust (the Filer)

Decision

Background

The principal regulator in the Jurisdiction has received an application from the Filer for a
decision under the securities legislation of the Jurisdiction of the principal regulator (the
Legislation) for an exemption from the prospectus requirement of the Legislation in connection
with the distribution of Units of the Filer (as defined below) to Eligible Employee Purchasers (as
defined below) (the Exemption Sought) residing in Alberta, Saskatchewan and Manitoba.

Under the Process for Exemptive Relief Applications in Multiple Jurisdictions (for a passport
application):

(a) the Alberta Securities Commission is the principal regulator for this application;
and

(b) the Filer has provided notice that section 4.7(1) of Multilateral Instrument 11-102
Passport System (MI 11-102) is intended to be relied upon in Saskatchewan and
Manitoba.

Interpretation
Terms defined in National Instrument 14-101 Definitions or MI 11-102 have the same meaning if
used in this decision, unless otherwise defined herein.

Representations
This decision is based on the following facts represented by the Filer:

1. The Filer’s head office is located in British Columbia (BC) and accordingly, pursuant to
section 4.2 of MI 11-102, the BC Securities Commission would be the Filer’s principal
regulator for this application.

2. The Filer proposes that the Alberta Securities Commission serve as the principal
regulator for this application on the basis that, as contemplated by section 4.5(1) of MI
11-102, the Filer is not seeking relief in BC.
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#4446704

The Filer is an unincorporated open-ended limited purpose trust created under the laws of
BC, pursuant to a Declaration of Trust dated 27 October 2009. The trustees of the Filer
(the Trustees) are senior executives of Mainroad Holdings Ltd. (the Company). Each of
the Trustees is resident in BC.

The Company and its predecessors commenced operations in 1988. Since that time, the
Company has evolved into a group of companies, partnerships, limited partnerships, joint
ventures and other entities providing roadway construction and maintenance services and
general commercial construction and related services in BC.

The Filer is not a reporting issuer in any jurisdiction of Canada and its securities are not
listed or traded on any marketplace or exchange.

The Filer is authorized to issue an unlimited number of redeemable units of beneficial
interest in the Filer (the Units). As of the date hereof, an aggregate of 29,418,907.03
Units are issued and outstanding, held by 224 persons. Each Unit is issued at a price of
$1.00.

Each Unit entitles a holder (a Unitholder) to the same rights and obligations as any other
Unitholder and no Unitholder is entitled to any privilege, priority or preference in relation
to any other Unitholders. Each Unitholder is entitled to participate equally with respect
to any and all distributions made by the Filer to the Unitholders, including distributions
of net income and net realized capital gains. On termination of the Filer, the Unitholders
of record are entitled to receive all of the assets of the Filer remaining after payment of
all debts, liabilities and liquidation expenses of the Filer.

The Filer was established for investment purposes. The Filer has and will continue to
invest the proceeds from the distribution of Units solely in loans (the Mainroad Loans)
made to the Company and Mainroad Limited Partner Ltd. (MLP), a wholly-owned
subsidiary of the Company, or other wholly-owned direct or indirect subsidiaries of the
Company for use in MLP’s operations.

Pursuant to various loan agreements governing the Mainroad Loans, the Filer has lent
funds directly and indirectly to MLP, which funds have been used by MLP in its
operations. MLP may prepay any or all of the Mainroad Loans at any time, without
notice, upon payment of a penalty equal to three months interest on the amount so
prepaid. The Mainroad Loans are secured by a general security agreement and are
subordinated to senior debt of the Company and its subsidiaries.

The Filer will restrict eligibility for investment to Unitholders who are the following
classes of persons (the Eligible Employee Purchasers):

(a) an employee of the Company or of a Related Entity (as defined below);
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#4446704

(b)  aspouse of an employee of the Company or a spouse of an employee of a Related
Entity;

(c) a Consultant (as defined below); and

(d)  a trustee for a trust governed by a registered education savings plan, registered
retirement income fund, registered retirement savings plan or tax free savings
account, the beneficiary of which is a person described in (a) through (c) above (a
Plan).

The Filer has distributed Units to Eligible Employee Purchasers resident in BC in a
number of tranches commencing in December 2009. The Filer has relied on the offering
memorandum exemption in section 2.9 of NI 45-106 (the OM Exemption) in respect of
these distributions. The Units are distributed concurrently with common shares issued by
the Company to Eligible Employee Purchasers.

The Company distributes common shares to Eligible Employee Purchasers under the
employee exemption (the Employee Exemption) in section 2.24 of National Instrument
45-106 Prospectus and Registration Exemptions (NI 45-106). The basis for these
distributions is to compensate the Eligible Employee Purchasers and to align the
economic interests of the Company and the Eligible Employee Purchasers so as to
provide the Eligible Employee Purchasers an opportunity to participate in the growth of
the Company’s business.

The Company is expanding its business operations to Alberta, Saskatchewan and
Manitoba and would like to provide its direct and indirect employees in those
jurisdictions with the same opportunity to invest in Units of the Filer (and, indirectly,
debt securities of the Company and MLP) as is available to its BC resident employees.

The Filer is unable to rely on the offering memorandum exemption to distribute the Units
to the Eligible Employee Purchasers residing in Alberta, Saskatchewan and Manitoba
because the Filer is a redeemable investment fund.

The Company is not a related entity of the Filer and the Filer is not a related entity of the
Company, as such term is defined in section 2.22 of NI 45-106. Therefore the Company
and MLP cannot rely on the Employee Exemption in respect of the distribution of the
Units to Eligible Employee Purchasers as the Units are securities of the Filer, not the
Company. Further, the Filer cannot rely on the Employee Exemption as it is not the
employer of the Eligible Employee Purchasers for the purposes of the Employee
Exemption.

For the purposes of this decision, a Related Entity of the Company is an entity that the
Company controls. The Company shall be considered to control another entity if the
Company has the power to direct the management and policies of such other entity, by
virtue of:
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(a) ownership of or direction over voting securities of such entity, including securities
carrying votes that if exercised, would enable the election of a majority of the
directors of the entity;

(b)  a written agreement;

()  holding, directly or indirectly, more than 50% of the partnership interest of such
entity, if such entity is a general partnership; or

(d)  being the general partner or controlling general partner of such entity, if such
entity is a limited partnership.

For the purposes of this decision, a Consultant shall be a person (other than a director,
officer, or employee of the Company or a Related Entity) that:

(a) is engaged to provide services to the Company or a Related Entity, other than
services relating to the distribution of securities;

(b) provides the services under a written contract with the Company or a Related
Entity; and

(c) spends or will spend a significant amount of time and attention on the affairs and
business of the Company or a Related Entity;

and includes:

(d) for an individual Consultant, a corporation of which the individual is an employee
or shareholder and a partnership of which the individual is an employee or
partner; and

(e) for a Consultant that is not an individual, an employee, executive officer or
director of the Consultant, provided that the individual, executive officer or
director spends or will spend a significant amount of time and attention on the
business and affairs of the Company or a Related Entity.

Unitholders are not induced to purchase Units of the Filer by expectation of employment
or continued employment by the Company or a Related Entity.

The Filer may make a distribution to each Unitholder on a monthly basis in an amount
equal to such percentage of the distributable income of the Filer for such month as the
Trustees determine. On the last day of each year, an amount equal to the net income of
the Filer and the net realized capital gains for such year not previously made payable to
or treated as having been paid to Unitholders in such year is automatically payable to
Unitholders.
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Unitholders may require the Filer to redeem their Units at any time upon demand, subject
to applicable law and certain other conditions. Units will be redeemed at a redemption
price per Unit to be determined by reference to the net asset value of the Filer and the
Unitholder’s pro rata interest in the Filer represented by the number of Units held.

Units are not transferable by Unitholders other than to a Plan.

The Trustees have the exclusive authority to manage the operations and affairs of the
Filer and to make all decisions regarding the Filer. The Trustees receive no direct
compensation or remuneration from the Filer in their capacity as Trustees.

The Company and its subsidiaries provide certain accounting and record keeping services
to the Filer, including the processing of subscriptions for Units and requests for
redemptions of Units, the maintenance of the Filer’s securities registers, the preparation
of the Filer’s accounting records and financial statements and the coordination of the
audit thereof, and the preparation of the Filer’s tax reports, disclosure documents and
other regulatory filings.

The Filer is not and has no intention of becoming a reporting issuer in any jurisdiction of
Canada and accordingly will not be subject to continuous reporting requirements.
However, on or before March 31 in each calendar year, the Filer provides to each
Unitholder annual financial statements and all other information required to file Canadian
income tax returns.

For the purposes of the distribution of Units to residents of BC, the Filer has and will
continue to rely on the OM Exemption and has prepared an offering memorandum,
including audited annual financial statements of the Filer and the requisite certificate
page executed by the Trustees (the Offering Memorandum). As required by the terms
of the OM Exemption, the Filer provides prospective purchasers with a risk
acknowledgment form (the Risk Acknowledgement Form) and a two-day rescission
period to cancel their purchase.

The Filer intends to provide the Offering Memorandum and Risk Acknowledgement
Form (with revised certificate pages to conform to the securities legislation of Alberta,
Saskatchewan and Manitoba) to Eligible Employee Purchasers residing in Alberta,
Saskatchewan and Manitoba.

The Filer has not and does not intend to utilize the services of an investment dealer to
promote or facilitate the distribution of Units. The Filer also considers that its principal
business activity is not the distribution of securities for fee or profit but rather to facilitate
the indirect investment in debt securities of the Company and MLP on behalf of Eligible
Employee Purchasers.
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Prospective purchasers of Units are informed by the Trustees of the availability of an
investment in the Filer on an annual basis. Neither the Company nor the Filer provide
any guidance or advice as to the suitability of an investment in the Units by a potential
purchaser. No fee or commission is paid by purchasers or deducted from the subscription
proceeds from the sale of the Units.

The Filer does not engage in any active discretionary portfolio management activities of
the nature undertaken by a typical portfolio manager. The investment decisions made by
the Filer are restricted to investing in Mainroad Loans from time to time and the making
of demands for repayment to fund redemption requests of Unitholders.

The role of the Trustees relating to investment management activities will be limited
given that the Filer will only hold Mainroad Loans and the fact the Company maintains
the register of Unitholders, performs the necessary recordkeeping and coordinates the
preparation of the Filer’s Offering Memorandum and financial statements.

Decision
The principal regulator is satisfied that the decision meets the test set out in the Legislation for
the principal regulator to make the decision.

The decision of the Decision Maker under the Legislation is that the Exemption Sought is
granted provided that:

(a) the Offering Memorandum and Risk Acknowledgement Form are provided to
potential purchasers of Units prior to entering into an agreement to purchase
Units, and the two-day rescission period contemplated by section 2.9(6) of

NI 45-106 is provided to purchasers;

(b) no commission or other remuneration is paid or payable in respect of the
distribution of the Units;

(c) the first trade of Units acquired pursuant to this decision is a distribution, unless
the trade is to a Plan; and

(d)  acopy of this Decision is provided to potential purchasers of Units.

For the Commission:
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GlendaCayypbell QC
Vice-Chai





