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is not a SEDAR filer.

THE OFFERING:

Securities Offered: Class A, Class B and Class F trust units of the Issuer (collectively, the "Offered Units").

See ITEM 5 – Securities Offered.

Price per Security: $8.50 per 1 (one) Offered Unit.

Minimum/Maximum Offering: There is no minimum. You may be the only purchaser. The Maximum Offering is up to

$10 million in aggregate. Funds available under the offering may not be sufficient to

accomplish our proposed objectives.

Minimum Subscription Amount: Each person who invests in the Offered Units must invest a minimum of $5,000 in such

Offered Units.

Eligibility for Investment: Each of the Offered Units may be eligible investments for Exempt Plans (as hereinafter

defined). See ITEM 6 – Income Tax Consequences And RRSP Eligibility.

Payment Terms: A direct debit from the Subscriber’s brokerage account with funds then sent by FundSERV

wire to SGGG Fund Services Inc., a certified cheque or bank draft payable to the Trust, or

such other manner as may be accepted by the Trust, in full payment of the Subscription

Price per Offered Unit subscribed for, together with any applicable Commission and/or

Dealer Fee, is due upon execution and delivery of the Subscription Agreement. See Section

5.2 – Subscription Procedure. See Subscription Procedure and Checklist

Proposed Closing Date(s): The Offered Units will be offered for sale commencing on the date of the certificate

attached to this Offering Memorandum and ending upon reaching the Maximum Offering or

otherwise at the discretion of the Trustees. Closings will occur on dates established by the

Trust.

Income Tax Consequences: There are important tax consequences to these securities. You should consult your own

professional tax advisors to obtain advice respecting any tax consequences applicable to

you. See ITEM 6 – Income Tax Consequences And RRSP Eligibility.

Selling Agents: The Trust reserves the right, as allowed by applicable securities legislation, to retain agents

to complete sales of Offered Units. See ITEM 7 – Compensation to Sellers and Finders.

See Summary of Offering.

Resale Restrictions: You will be restricted from selling your securities for an indefinite period. See ITEM

10 – Resale Restrictions.

Purchaser's Rights: You have 2 business days to cancel your agreement to purchase these securities. If there is

a misrepresentation in this Offering Memorandum, you have the right to sue either for

damages or to cancel the agreement. See ITEM 11 – Purchaser’s Rights.

No securities regulatory authority or regulator has assessed the merits of these securities or reviewed this Offering Memorandum. Any
representation to the contrary is an offence. This is a risky investment. See ITEM 8 – Risk Factors.



There is not or may not be a market for you to sell your investment and there is no assurance that you will be able to find a buyer for this
investment at a later date. This investment is speculative and involves a high degree of risk. Investors should be aware that this
investment has not only the usual risks associated with the financial ability of the Issuer to make cash distributions but also risks
associated with purchasing and selling of real estate.

This Offering Memorandum constitutes an offering of the securities described herein only in British Columbia, Alberta, Saskatchewan,

Manitoba, Ontario, Québec, Nova Scotia, New Brunswick and Prince Edward Island, and to those persons to whom they may be lawfully

offered for sale and only by persons permitted to sell these securities. This Offering is a private placement and is not, under any

circumstances, to be construed as a public offering of the securities described herein. The securities are being offered in reliance upon

exemptions from the registration and prospectus requirements set forth in applicable securities legislation. This Offering Memorandum is

not, and under no circumstances is it to be construed as, a prospectus or advertisement or a public offering of securities. No securities

commission or similar authority in Canada or in any other jurisdiction has reviewed this Offering Memorandum or in any way passed upon

the merits of the securities offered hereunder and any representation to the contrary is an offence. Persons who will be acquiring securities

pursuant to this Offering Memorandum will not have the benefit of the review of this material by a securities commission or similar authority.

INVESTPLUS REAL ESTATE INVESTMENT TRUST

$10 MILLION OFFERING

Class A, Class B and Class F Trust Units

This Offering Memorandum is intended for use by investors solely in connection with the consideration of the purchase of these securities.

No person is authorized to give any information or to make any representation not contained in this Offering Memorandum in connection

with the offering of these securities and, if given or made, no such information or representation may be relied upon. This Offering

Memorandum is confidential. By accepting a copy of this Offering Memorandum, the recipient agrees that neither it nor any of its

representatives or agents shall use the Offering Memorandum or the information contained herein for any other purpose or divulge it to any

other party and shall return all copies of the Offering Memorandum to the Issuer promptly upon request.

The Offered Units have not been and will not be registered under the U.S. Securities Act (as defined herein), or any applicable state securities
laws. Accordingly, except pursuant to an exemption from the registration requirements of the U.S. Securities Act and state securities laws,
the Offered Units may not be offered or sold within the United States or to, or for the account of benefit of, "U.S. persons" (as such term is
defined in Regulation S under the U.S. Securities Act) unless registered under the U.S. Securities Act and applicable state securities laws or
an exemption from such registration is available.
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SUBSCRIPTION PROCEDURE AND CHECKLIST

Applicable Canadian securities laws prescribe certain of the documentation that must be completed in order to
subscribe for Units. The documentation that you must complete will depend on the jurisdiction in which you are
resident and the prospectus exemption on which you are relying. A summary of the documentation requirements is
set forth below:

IMPORTANT: The following items must be completed and executed in connection with your subscription (as
set out in the Subscription Agreement. All references to pages and schedules below are references to the
applicable page or schedule of the Subscription Agreement.

All Purchasers

__________ Complete all applicable information on the face page of the Subscription Agreement, including
the particulars of the Subscriber, the number of Units subscribed for and the aggregate
subscription price.

__________ Initial beside the applicable exemption in Section 4(e) of the Subscription Agreement that
describes the Subscriber. This information will be used to determine your eligibility to subscribe
for and purchase Units.

__________ Payment of the Subscription Price in respect of the Offered Units subscribed for, together with
any applicable Commission and/or Dealer Fee by way of:

(a) a certified cheque or bank draft payable to the Trust;

(b) by direct debit from the Subscriber’s brokerage account with funds then sent via
FundSERV to SGGG Fund Services Inc.; or

(c) such other manner as may be accepted by the Trust in its sole discretion.

If you are relying on the Accredited Investor Exemption

Note: Any Subscriber resident in Quebec must qualify under this exemption until such time as a French translation

of the Offering Memorandum is prepared and filed.

__________ Complete and sign the Accredited Investor Representation Letter set forth in Exhibit 3 to the
Subscription Agreement, including initialing the applicable category of “accredited investor” set
forth in Appendix “A” to Exhibit 3. If you initial any of the categories of “accredited investor”
set forth in paragraphs (j), (k) or (l) of Appendix “A” to Exhibit 3, please also complete, initial
and sign Appendix “B” to Exhibit 3.

If you are relying on the Offering Memorandum Exemption

__________ Complete and sign the Risk Acknowledgement set forth in Exhibit 1-1 and Exhibit 1-2 to the
Subscription Agreement, applicable. All individual subscribers purchasing Units must also
complete Schedule 1 and Schedule 2 to Exhibit 1-1 and Exhibit 1-2.

__________ Complete and sign the Eligible Investor Representation Letter set forth in Exhibit 2 to the
Subscription Agreement, including: (a) filling out the information in Section 6 of the Eligible
Investor Representation Letter required to verify that an Individual Subscriber's falls within the
annual investment limits under the Offering Memorandum Exemption; and (b) initialing the
applicable category of "eligible investor" set forth in Appendix "A" to Exhibit 2.

All purchasers must provide a completed and originally executed copy of the Subscription Agreement,
including this instruction sheet and the items required to be completed as set out above.
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SUMMARY OF THE OFFERING

The following is a summary of certain information contained in this Offering Memorandum, and reference should be

made to the more detailed and additional information contained elsewhere in this Offering Memorandum.

Capitalized terms used and not otherwise defined herein have the meanings set out in the Glossary of Terms.

Issuer: InvestPlus Real Estate Investment Trust (the "Issuer" or the "Trust").

Issue: Class A, Class B and Class F trust units of the Trust offered pursuant to this Offering

Memorandum (collectively, the "Offered Units").

Price: $8.50 per Offered Unit.

Minimum Subscription: $5,000 of Offered Units.

Eligible Subscribers for

Units:

Investors who are eligible to purchase Offered Units on an exempt basis under, and

subject to compliance with, applicable securities laws.

Closings: The Offered Units will be offered for sale commencing on the date of the certificate

attached to this Offering Memorandum and ending upon reaching the Maximum

Offering or otherwise at the discretion of the Trustees. Closings will occur on dates

established by the Trust. All subscriptions are subject to rejection or acceptance in full

or in part and the right is reserved to discontinue or resume the Offering at any time

without notice by the Trust.

Distributions: The Declaration of Trust provides that the Trust may, at the sole discretion of the

Trustees (subject to available cash flow), declare a quarterly cash distribution to be

paid to the Unitholders. Quarterly cash distributions to the Unitholders are anticipated

to be $0.1375 ($0.55 per year) on each Class A Trust Unit and Class F Trust Unit and

$0.125 ($0.50 per year) on each Class B Trust Unit.

Attributes of Offered

Units:

The Offered Units represent the beneficial ownership interest of the holders thereof in
the Trust. Each Offered Unit shall entitle the holder thereof to one vote at a meeting
of the Unitholders of the Trust. All Offered Units in a class shall rank among
themselves equally and rateably without discrimination, preference or priority,
including, without limitation, in respect of the distributions described above. On
liquidation or termination of the Trust, each Trust Unit, including the Offered Units,
shall entitle the holder thereof to participate equally with respect to the distribution of
the remaining assets of the Trust after payment of the Trust's debts, liabilities and
liquidation or termination expenses.

Use of Available Funds

(Proceeds):

The net proceeds to the Trust of the Offering, after deducting expenses in respect of

the Offering, are expected to be used to be invested in the Partnership which will then

be invested in Residential LP. Residential LP will use the net proceeds to acquire

additional income rental properties. In addition a small portion of the net proceeds

will be retained by the Trust for working capital and other day to day expenses. See

ITEM 1 – Use of Available Funds.

The Trust reserves the right to allocate the net proceeds of the Offering for other

purposes in accordance with sound business judgment and subject to the investment
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guidelines and operating policies of the Trust.

Purchase Options: Subscribers may subscribe through authorized third party dealers and brokers,

including Qwest, using one of the following purchase options:

1. Class A Trust Units: a front load option.

2. Class B Trust Units: a front load option with a trailer fee payable by the Trust to the
Subscriber’s third party dealer or broker.

3. Class F Trust Units: a fee based account option (available to fee based accounts
only).

The sales Commission and/or Dealer Fee is to be paid by the investor. Using a

$100,000 investment in Class A Trust Units or Class B Trust Units and a 5% sales

charge as an example, the investor would pay a $5,000 sales charge and then invests

$100,000 in Class A Trust Units or Class B Trust Units for a total outlay of $105,000.

The total outlay is to be delivered by the investor to the Issuer and the Issuer will

deliver the sales charge to the Subscriber’s third party dealer or broker. No sales

charge or other commissions are payable in respect of Class F Units. See ITEM 7 –

Compensation Paid to Sellers and Finders.

Representations of

Subscribers:

Each Subscriber will represent to the Trust and any dealer who sells the Offered Units

to such Subscriber that such Subscriber is eligible to purchase Offered Units on an

exempt basis under, and subject to compliance with, applicable securities laws.

Fees and Expenses: The Fund Manager is entitled to an administration fee and a fund manager fee as well

as to recover its reasonable costs and expenses and any additional compliance

oversight expenses created by the Trust, as more particularly described under the

heading The Fund Manager Agreement in Section 2.7 – Material Agreements.

The Administrator will be entitled to compensation from the Partnership and/or the

Trust in accordance with the Administration Agreement, which includes:

(i) acquisition fees for real estate assets acquired; (ii) capital raising fees;

(iii) reimbursement of all general and administrative costs; and (iv) reimbursement of

all other expenses and costs incurred in connection with the management and

operation of the Trust, the Partnership, Residential LP and any other subsidiary

limited partnership. See Section 2.7 – Material Agreements.

Conflicts of Interest: The Trust may be subject to various conflicts of interest because of the fact that the

Trustees, directors, officers, affiliates and associates of the Trust, the General Partner

and the Administrator may also be engaged in raising funds and managing other

businesses which may have the same or similar objectives to the Trust and the

Partnership. The Trust may become involved in transactions which conflict with the

interests of one or more of the foregoing entities. See ITEM 8: Risk Factors -

Independence of Officers, Directors and Trustees.

Fund Manager: Qwest Investment Fund Management Ltd. (the "Fund Manager").
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FundSERV Codes: QWE801 (Class A Trust Units), QWE802 (Class B Trust Units) and QWE803 (Class

F Trust Units).

SCHEDULES

Schedule "A" – Subscription Agreement is attached to and forms part of this Offering Memorandum.

INTERPRETATION

Words importing the singular number only include the plural and vice versa, and words importing the masculine,

feminine or neuter gender include the other genders.

FORWARD–LOOKING STATEMENTS

Certain statements contained in this Offering Memorandum constitute forward–looking statements under applicable

securities laws. These statements relate to future events or our future performance. In particular, this Offering

Memorandum contains forward–looking information and forward-looking statements (collectively, the "forward-

looking statements") regarding the proposed acquisition and development of certain lands including the type of

property, the time to develop such lands and the development and other costs associated therewith. All statements

other than statements of historical fact are forward–looking statements. The use of any of the words "anticipate",

"continue", "estimate", "expect", "may", "will", "project", "should", "believe", "budget", "plan", "forecast",

"potential", "intend" and similar expressions are intended to identify forward–looking statements. These forward–

looking statements involve known and unknown risks, uncertainties and other factors that may cause actual results

or events to differ materially from those anticipated in such forward–looking statements. Various assumptions or

factors are typically applied in drawing conclusions or making the forecasts or projections set out in forward–

looking statements, if any. Those assumptions and factors are based on information currently available to the Issuer

including information obtained from third party sources. Although the Issuer believes that the expectations reflected

in such forward–looking statements are reasonable and represent the Issuer's expectations and belief at this time,

such forward–looking statements involve known and unknown risks and uncertainties which may cause the Issuer's

actual performance and results in future periods to differ materially from any estimates or projections of future

performance or results expressed or implied by such forward–looking statements. Important factors that could cause

actual results to differ materially from expectations include, among other things, general economic and market

factors, fluctuating interest rates, business competition, construction related risks, development costs, ability to raise

financing and fund capital expenditures, and changes in government regulations or in tax laws, in addition to those

factors discussed or referenced in ITEM 8 – Risk Factors. These factors should not be considered exhaustive.

Many of these risk factors are beyond the Issuer's control and each contributes to the possibility that the forward–

looking statements will not occur or that actual results, performance or achievements may differ materially from

those expressed or implied by such statements. The impact of any one risk, uncertainty or factor on a particular

forward–looking statement is not determinable with certainty as these risks, uncertainties and factors are

interdependent and management's future course of action depends upon our assessment of all information available

at that time.

The forward–looking statements made herein relate only to events or information as of the date of this Offering

Memorandum and are expressly qualified by this cautionary statement. Except as required by law, the Issuer

undertakes no obligation to update or revise publicly any forward–looking statements, whether as a result of new

information, future events or otherwise, after the date on which the statements are made or to reflect the occurrence

of unanticipated events.
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NON-IFRS MEASURES

The Issuer uses the terms Trust’s Distributable Cash and Partnership’s Distributable Cash as defined in the Glossary.

Management of the Issuer considers such non-IFRS measures to be a valuable measure for evaluating its operating

performance and in achieving its objectives. Such measures are not defined under IFRS nor should any of these

measures be viewed as an alternative to net income, cash flow from operating activities or other measures of

financial performance calculated in accordance with IFRS. Readers should be further cautioned that the Trust’s

Distributable Cash and the Partnership’s Distributable Cash as calculated by the Issuer may not be comparable to

similar measures presented by other issuers.

GLOSSARY OF DEFINED TERMS

The following terms used in this Offering Memorandum have the respective meanings ascribed to them below.

Unless the context otherwise requires, any reference in this Offering Memorandum to any agreement, instrument,

indenture or other document shall mean such, as amended, supplemented and restated at any time and from time to

time prior to the date hereof or in the future:

"ABCA" means the Business Corporations Act (Alberta) and the regulations thereunder, as amended from time to

time;

"Additional Units" means any other additional units of the Trust issued pursuant to an alternate financing described

under the heading Alternate Financing in Section 2.3;

"Administration Agreement" means the agreement dated September 30, 2015 among the Administrator, the

Partnership and the Trust;

"Administrator" means InvestPlus Management Group Inc. a corporation incorporated under the laws of the

Province of Alberta;

"Administrator Fee" means a fee payable to the Administrator of up to 1% of the gross Subscription Proceeds. The

aggregate of the Commission, the Dealer Fee and the Administrator Fee will not exceed 6.5% of the gross

Subscription Proceeds, as described in ITEM 7 – Compensation to Sellers and Finders;

"Affiliate" has the meaning ascribed thereto under the Securities Act (Alberta);

"Business Day" means any day other than a Saturday, Sunday or statutory holiday in the Province of Alberta;

"Cash Distribution" means cash distributions made by the Trust and/or the Partnership to holders of Trust Units

and or LP Units, as applicable;

"CCAA" means the Companies Creditors Arrangement Act (Canada) and the regulations thereunder, as amended

from time to time;

"CFI" has the meaning ascribed thereto in Section 2.2;

"Class A LP Units" means the Class A limited partnership units in the capital of the Partnership;

"Class B LP Units" means the Class B limited partnership units in the capital of the Partnership;
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"Class A Trust Units" means the Class A trust units in the capital of the Trust;

"Class B Trust Units" means the Class B trust units in the capital of the Trust;

"Class F Trust Units" means the Class F trust units in the capital of the Trust;

"Class I Trust Units" means the Class I trust units in the capital of the Trust;

"Closing" means the completion of the issuance of Offered Units to Subscribers, which shall occur on the dates

established by the Trust;

"Commission" means the fee or amounts paid to certain eligible third-party dealers and/or brokers, as applicable, in

consideration of those parties introducing the Issuer to Subscribers for certain classes of Offered Units, as described

in ITEM 7 – Compensation to Sellers and Finders;

"CRA" means the Canada Revenue Agency of the Government of Canada;

"Dealer Fee" means the fee or amounts paid to certain eligible third-party dealers and/or brokers, as applicable, in

consideration of those parties introducing the Issuer to Subscribers for certain classes of Offered Units, as described

in ITEM 7 – Compensation to Sellers and Finders;

"Declaration of Trust" means the agreement between the Trustees and the Settlor dated June 18, 2015, as amended

and restated effective August 25, 2016;

"Discount Value" means (i) 92% of the fair market value of any Trust Units within the first year of issuance, (ii)

94% of the fair market value of any Trust Units within the second year of issuance, (iii) 96% of the fair market value

of any Trust Units commencing on the third year of issuance, and (iv) at the fair market value any time thereafter.

The fair market value of the Trust Units shall be the value as determined by the Trustees in their sole discretion,

acting reasonably, but having regard to: (a) all prices at which trades of Trust Units have been transacted during the

6 month period (or such other period as the Trustees determine relevant and reasonable) immediately preceding the

date on which such Trust Units were tendered to the Trust for redemption; (b) the issue prices for Trust Units issued

in any offering during the 6 month period (or such other period as the Trustees determine relevant and reasonable)

immediately preceding the date on which such Trust Units were tendered to the Trust for redemption; (c) the fair

market value of equity interests in, or enterprise values of, comparable entities substantially similar to the Trust; and

(d) any other considerations which the Trustees, in their sole discretion, determine relevant for purposes of

determining the Redemption Value.

"DRIP" has the meaning ascribed thereto in Section 5.4;

"Exempt Plan" means trusts governed by an RRSP, RRIF, deferred profit sharing plan, registered education savings

plan, registered disability savings plan or TFSA (all within the meaning of the Tax Act), collectively referred to

herein as "Exempt Plans";

"Exchange Agreement" means the agreement dated August 25, 2016 among the Trust, the Partnership and the

General Partnership to provide for the Exchange Right;

"Exchange Right" means the exercisable right held by each holder of Class B LP Units to exchange all or part of

their Class B LP Units into Class A Trust Units;
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"Fund Manager" means the fund manager approved by the Administrator to provide the Trust with the

management and services that would ordinarily be provided to a similarly situated investment fund by an

“investment fund manager” registered under applicable Canadian securities laws, initially being Qwest Investment

Fund Management Ltd., the fund manager appointed under the Fund Manager Agreement;

"Fund Manager Agreement" means the agreement between Qwest Investment Fund Management Ltd., as fund

manager, and the Trust dated January 26, 2016;

"General Partner" means the general partner of the Partnership, being 1920423 Alberta Ltd., or any other party

who may become the general partner of the Partnership from time to time, in each case until such general partner

ceases to be the general partner of the Partnership under the terms of the Partnership Agreement;

"IFRS" means International Financial Reporting Standards applicable to the Trust, as such principles are established

and revised by the International Accounting Standards Board (or any successor organization) from time to time,

applied on a consistent basis;

"ITLA" means the Income Trusts Liability Act (Alberta) and the regulations thereunder, as amended from time to

time;

"Initial Limited Partner" means the Trust;

"Initial LPs" means InvestPlus Limited Partnership III, InvestPlus Opportunity Fund IV Limited Partnership, and

InvestPlus Vantage LP;

"Investment Company" means each of InvestPlus Investments III Corp., InvestPlus Investments IV Corp. and

InvestPlus Vantage Finance Corp.;

"Issuer" or "Trust" means InvestPlus Real Estate Investment Trust;

"Limited Partner" means a limited partner of the Partnership in accordance with the terms and conditions of the

Partnership Agreement;

"LP III" means InvestPlus Limited Partnership III;

"LP IV" means InvestPlus Opportunity Fund IV Limited Partnership;

"LP Unit" means a unit of the Partnership and includes Class A LP Units and Class B LP Units;

"Maximum Offering" means $10,000,000 in aggregate;

"Net Asset Value" or "NAV" means the value the Trust Units determined by the Trustees, in their sole discretion,

using reasonable methods of determining such value in accordance with the Valuation Policy;

"NI 45–106" means National Instrument 45–106 – Prospectus and Registration Exemptions;

"NPR" has the meaning ascribed thereto in Section 2.2;

"Offered Units" has then meaning ascribed thereto on the first page of this Offering Memorandum;

"Offering" means the offering of Offered Units by way of private placement as described herein;
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"Offering Memorandum" means this confidential offering memorandum, including any amendment hereto;

"Ordinary Resolution" means

(i) a resolution passed by more than 50% of the votes cast by those Unitholders entitled to vote on

such resolution, whether cast in person or by proxy, at a meeting of Unitholders, at which a

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

(ii) a resolution approved in writing, in one or more counterparts, by holders of more than 50% of the

votes represented by those Units entitled to be voted on such resolution;

"Other Units" has the meaning ascribed thereto in Section 8.1(f);

"Partnership" means InvestPlus Master Limited Partnership, a limited partnership duly formed pursuant to the

Partnership Act;

"Partnership Act" means the Partnership Act (Alberta) and the regulations thereunder, as amended from time to

time;

"Partnership Agreement" means the limited partnership agreement setting out the manner in which the Partnership

will be governed, entered into between the Initial Limited Partner, the General Partner, the holders of LP Units, as

may be amended or supplemented;

"Partnership's Distributable Cash" means the net available cash of the Partnership including receipts from assets

owned by the Partnership, funds from financing and interest, dividends or other distributions on securities owned by

the Partnership after payment and reservation of all amounts necessary for the payment of the expenses and

commitments (including advances, loans or investment of cash) of the Partnership;

"Person" means any individual, partnership, limited partnership, joint venture, syndicate, sole proprietorship,

company or corporation with or without share capital, unincorporated association, trust, trustee, executor,

administrator or other legal personal representative, regulatory body or agency, government or governmental

agency, authority or entity however designated or constituted;

"Prime Rate" means an annual prime rate of interest equal to the annual rate of interest published from time to time

by the Bank of Canada as a reference rate then in effect for determining interest rates for Canadian dollar

commercial loans and referred to as its "prime rate";

"Proposed Amendments" means all of the specific proposals that have been publicly announced by or on behalf of

the Minister of Finance (Canada) to amend the Tax Act prior to the date hereof;

"Quarterly Limit" means the maximum amount of cash payable by the Trust in respect of all Trust Units tendered

for redemption by holders of Trust Units in the same calendar quarter, being $100,000.00 on a pro rata basis;

"Qwest" means Qwest Investment Management Corp.;

"Redemption Notes" means unsecured subordinated notes of the Trust issued in place of all or a portion of a cash

redemption and bearing interest at a market rate to be determined at the time of issuance and incorporating such

other commercially reasonable terms as the Trustees may prescribe in accordance with the Declaration of Trust,

subject to a maximum term of five (5) years from the date of issue;
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"Redemption Value" means the amount that a redeeming Unitholder shall be entitled to receive per Trust Unit in

Canadian dollars;

"Regulation D" means Regulation D promulgated under the U.S. Securities Act;

"Regulation S" means Regulation S promulgated under the U.S. Securities Act;

"Regulations" means regulations made under the Tax Act;

"REIT" means real estate investment trust;

"Reorganization" means the reorganization of the Initial LPs which resulted in Residential LP acquiring all of the

assets of the Initial LPs and the limited partners of the Initial LPs becoming holders of Trust Units and/or LP Units

pursuant to the Reorganization Agreement;

"Reorganization Agreement" means the reorganization agreement dated September 30, 2015 among, inter alia, the

Initial LPs and the Trust;

"Reserve" means a fund in the amount determined by the Trustees that is required to establish prudent reserves;

"Residential LP" means InvestPlus Residential Limited Partnership, a limited partnership duly formed pursuant to

the Partnership Act and which is wholly-owned by the Partnership;

"RRIF" means registered retirement income fund, within the meaning of the Tax Act;

"RRSP" means registered retirement savings plan, within the meaning of the Tax Act;

"Service Fee" means the annual trailer fee of up to 1.0% of the Net Asset Value of the Class B Trust Units to be

paid by the Trust, if applicable, to registered third-party dealers and/or brokers whose clients continue to hold Class

B Trust Units at the end of each year, as described in ITEM 7 – Compensation to Sellers and Finders;

"Settlor" means Nathan Roberts, an individual resident in the City of Calgary, in the Province of Alberta;

"SIFT Trust" means specified investment flow-through trust, within the meaning of the Tax Act;

"Special Resolution" means

(i) a resolution passed by more than 662/3% of the votes cast by those Unitholders entitled to vote on

such resolution, whether cast in person or by proxy, at a meeting of Unitholders, at which a

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

(ii) a resolution approved in writing, in one or more counterparts, by holders of more than 662/3% of

the votes represented by those Units entitled to be voted on such resolution;

"Subscriber" means a Person acquiring Offered Units pursuant to the Offering described herein;

"Subscription Agreement" means the subscription agreement to be completed by Subscribers for Offered Units,

being the Subscription Agreement attached as Schedule "A" hereto;

"Subscription Price" means $8.50 per Offered Unit;
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"Subscription Proceeds" means the gross monies received by the Issuer in consideration for the issuance of the

Offered Units under the Offering;

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

"TFSA" means tax-free savings account, within the meaning of the Tax Act;

"Trust Units" or "Units" means, as the context may require, the Class A Trust Units, the Class B Trust Units, the

Class F Trust Unit, the Class I Trust Units, Additional Units and/or the Other Units;

"Trustees" mean each of Domenic Mandato, Donald Leitch and Ronald Gratton, each of the City of Calgary, in the

Province of Alberta, and Richard Carl, of the City of Toronto, in the Province of Ontario;

"Trust Property", at any time, means all of the money, properties and other assets of any nature or kind whatsoever

as are, at such time, held by the Trust or by the Trustees on behalf of the Trust;

"Trust's Distributable Cash" means all cash amounts which are received by the Trust less the expenditures and

commitments of the Trust, including an amount required for reasonable reserves, as determined at the discretion of

the Trustees;

"Unitholder" means a holder of Trust Units;

"U.S. Person" has the meaning ascribed thereto in Regulation S, which definition includes, but is not limited to: (i)

a natural person resident in the United States; (ii) an estate or trust of which any executor or administrator or trustee,

respectively, is a U.S. Person; (iii) any partnership or corporation organized or incorporated under the laws of the

United States; (iv) any discretionary or non–discretionary account or similar account (other than an estate or trust)

held by a dealer or other fiduciary for the benefit or account of a U.S. Person; (v) any agency or branch of a foreign

entity located in the United States; (vi) any partnership or corporation if (A) organized or incorporated under the

laws of any foreign jurisdiction and (B) formed by a U.S. Person principally for the purpose of investing in

securities not registered under the U.S. Securities Act, unless it is organized or incorporated, and owned, by

"accredited investors" (as defined in Rule 501(a) of Regulation D under the U.S. Securities Act) who are not natural

persons, estates or trusts);

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

"Warrant" means a trust unit purchase warrant, where each Warrant entitled the holder to purchase one additional

Class A Trust Unit at an exercise price of $9.50 per unit and expired on December 18, 2015;

"Valuation Policy" means the valuation policy described in Section 5.3; and

"Vantage LP" means InvestPlus Vantage LP.

All references to currency herein are references to lawful money of Canada unless specifically stated otherwise.
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CONFIDENTIAL OFFERING MEMORANDUM

InvestPlus Real Estate Trust

(the "Issuer" or the "Trust")

ITEM 1 - USE OF AVAILABLE FUNDS

1.1 Funds

The following table discloses the net proceeds of the Offering after deduction of the costs associated with the

Offering:

Assuming Maximum Offering (1)

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

B. Selling fees (2) (3) $100,000

C. Estimated Offering Costs (legal, accounting, audit and marketing) (4) $400,000

D. Available Funds D=A–(B+C) $9,500,000

E. Additional Sources of Funding Required NIL

F. Working Capital Deficiency NIL

G. Total: G = (D + E)–F $9,500,000

Notes:

(1) There is no minimum Offering of Offered Units and there can be no assurance that the Issuer will complete the Maximum Offering.

See ITEM 2.6 – Insufficient Funds.

(2) Assumes aggregate selling Administrator Fees of the maximum aggregate of 1% are paid on all Subscription Proceeds. See ITEM 7

– Compensation to Sellers and Finders.

(3) The Trust sells Offered Units through authorized third party dealers and brokers. It is expected that each Subscriber will pay

compensation to such third party dealers or brokers of up to a maximum of 6.5% of the gross Subscription Proceeds depending on the

purchase option selected. The Trust may pay an annual Service Fee (which is an annual trailer fee) of up to 1.0% of the Net Asset

Value of the Class B Trust Units sold by registered third-party dealers or brokers whose clients continue to hold Class B Trust Units as

at the end of each year. The amount of the Service Fee that the Trust will be required to pay at the end of each year, if any, is not

determinable in advance. In no circumstances shall the aggregate of the compensation paid to the Administrator and third party dealers

and brokers for Commissions, Dealer Fees and Administrator Fees exceed 6.5% of the gross Subscription Proceeds. To the extent that

the Trust is responsible for the payment of compensation to securities dealers, including the Service Fee, the funds available to the

Trust for investment purposes and distributions will be reduced. See ITEM 7 – Compensation to Sellers and Finders.

(4) The Trust will pay the Fund Manager an additional fund manager fee of 0.70% of the total monthly gross subscription proceeds up to

a maximum of $2,500 per month based on the total monthly gross subscription received by the Trust. For those months where the

additional fee is less than $2,500, such deficiency may be recovered in succeeding months where the fee is greater than the $2,500

limit. To the extent that the Trust is responsible for the payment of the fund manager fee the funds available to the Trust for

investment purposes and distributions will be reduced. See Section 2.7 – Material Agreements.

1.2 Use of Available Funds - Trust

The following table provides a detailed breakdown of how the Trust will use the available funds:

Description of intended use of available funds listed in order of priority Assuming Maximum Offering (1)

Acquire LP Units of the Partnership(2) $9,250,000

Working capital and other day to day operating expenses $250,000

Total: $9,500,000

Notes:
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(1) There is no minimum Offering of Offered Trust Units and there can be no assurance that the Issuer will complete the Maximum

Offering.

(2) After amounts retained for working capital and other day to day operating expenses, all of the net proceeds of the Subscription

Proceeds will be invested in the Partnership which will then be invested in Residential LP. Residential LP will use the net proceeds to

acquire additional income rental properties. See ITEM 2.2 – Our Business for further description of the use of funds raised under the

Offering. Also see ITEM 2.3 – Development of Business, ITEM 2.4 – Long Term Objectives and ITEM 2.5 – Short Term Objectives

and How We Intend to Achieve Them

1.3 Use of Available Funds – Partnership

The following table provides a detailed breakdown of how the Partnership will invest in Residential LP:

Description of intended use of available funds listed in order of priority Assuming Maximum Offering (1)

Acquire limited partnership units of the Residential LP (2) $9,250,000

Notes:

(1) There is no minimum Offering of Offered Units and there can be no assurance that the Issuer will complete the Maximum Offering.

(2) Residential LP will use the proceeds to acquire additional income rental properties. See ITEM 2.2 – Our Business for further

description of the use of funds raised under the Offering. Also see ITEM 2.3 – Development of Business, ITEM 2.4 – Long Term

Objectives and ITEM 2.5 – Short Term Objectives and How We Intend to Achieve Them

1.4 Reallocation

The Issuer intends to spend the available funds as stated. The Issuer will reallocate funds only for sound business

reasons. Also see ITEM 2.6 – Insufficient Funds.

ITEM 2 - BUSINESS OF THE ISSUER

2.1 Structure

The Trust

The Trust is an unincorporated open–ended, limited purpose trust settled in the Province of Alberta on June 18,

2015, pursuant to the Declaration of Trust. Domenic Mandato, Donald Leitch, Ronald Gratton and Richard Carl are

the current trustees of the Trust. The Trustees may add additional trustees as they see fit subject to approval by

Unitholders by ordinary resolution. The Trust was settled principally for the purpose of investing in the Partnership.

Unitholders will be entitled to receive non-cumulative distributions if as and when declared by the Trustees. It is the

intention of the Trust (subject to available cash flow) to declare a quarterly distribution of $0.1375 ($0.55 per year)

on each Class A Trust Unit, Class F Trust Unit and Class I Trust Unit. In addition, it is the intention of the Trust

(subject to available cash flow) to provide a quarterly distribution of $0.125 ($0.50 per year) on each Class B Trust

Unit. The Trustees shall, on or before each distribution record date, declare payable to the holders of Trust Units all

or any part of the Distributable Cash of the Trust (as defined in the Declaration of Trust) for the distribution period

as determined by the Trustees in their sole discretion, subject, however, to compliance with debt and surety

covenants and to ensure sufficient working capital.

Although the Trust intends to distribute its available cash to Unitholders in accordance with its distribution policies,

unlike fixed-income securities, there is no obligation of the Trust to distribute fixed dollar amounts to Unitholders.

Cash Distributions, including the anticipated return on a Unitholder’s original investment, are based upon many

performance assumptions and, as such, the amount of the Cash Distributions are not guaranteed.

The offices of the Trust are located at Suite 404, 921 - 5th Avenue SW, Calgary AB T2P 0N9.
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The Partnership

The Partnership was formed on August 25, 2015, pursuant to the Partnership Act, by the filing of the Certificate of

Limited Partnership in accordance with the Partnership Act. The Partnership was formed for the purposes of

forming a subsidiary limited partnership, namely Residential LP (which in turn acquired the assets of the Initial LPs)

and to acquire future properties either directly or indirectly through Residential LP or other subsidiary limited

partnerships. The purpose of the Partnership is to seek maximum capital appreciation and income through the

business of real estate investment and development and performing such other activities as may be incidental to or

arising from the foregoing purposes as may be reasonably determined by the General Partner. See ITEM 2.2 – Our

Business.

It is the intention that the Trust will be the sole holder of Class A LP Units while the former partners of the Initial

LPs will hold Class B LP Units. The Class B LP Units are exchangeable for Class A Trust Units on a one for one

basis. The Partnership Agreement provides that the Partnership's Distributable Cash shall be distributed to Limited

Partners. It is the intention of the Partnership (subject to available cash flow) to declare a quarterly distribution of

$0.1375 ($0.55 per year) on each Class B LP Unit.

The Partnership and the relationship among the Partnership, the General Partner and the limited partners (including

the Trust) is governed by the Partnership Agreement in conjunction with the Partnership Act. The registered office

of the Partnership is 15th Floor, 850 – 2nd Street S.W., Calgary, Alberta T2P 0R8.

The General Partner

The General Partner was incorporated on September 14, 2015 under the ABCA in order to manage the affairs of the

Partnership and replaced InvestPlus GP Ltd. as the general partner of the Partnership on August 25, 2016. The sole

shareholder of the General Partner is the Trust. The General Partner will not engage in any business other than

acting as general partner of the Partnership. The General Partner is entitled to have all of its expenses and costs

incurred in connection with the management and operation of the Partnership reimbursed, in accordance with the

terms of the Partnership Agreement.

The General Partner oversees and administers the Partnership's investments acquired by the Partnership; however,

pursuant to the terms of the Partnership Agreement, the General Partner may delegate its duties to any related or

non–related third party. In accordance with this delegation authority in the Partnership Agreement and pursuant to

the Administration Agreement, the General Partner delegated certain management functions to the Administrator.

The registered office of the General Partner is 15th Floor, 850 – 2nd Street SW, Calgary, Alberta T2P OR8.

Residential LP

Residential LP was formed on August 25, 2015, pursuant to the Partnership Act, by the filing of the Certificate of

Limited Partnership in accordance with the Partnership Act. Residential LP was formed for the purposes of carrying

on the business of the ownership, lease, and operations of real estate properties. Residential LP acquired the real

estate assets of the Initial LPs pursuant to the Reorganization. See ITEM 2.2 – Our Business.

It is the intention that the Partnership will be the holder of the units of Residential LP.

The registered office of the Residential LP is 15th Floor, 850 – 2nd Street S.W., Calgary, Alberta T2P 0R8.
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InvestPlus GP Ltd. – General Partner of Residential LP

InvestPlus GP Ltd. was incorporated on June 26, 2016 under the ABCA in order to manage the affairs of Residential

LP. The sole shareholder of the General Partner is the Trust. InvestPlus GP Ltd. will not engage in any business

other than acting as general partner of Residential LP. InvestPlus GP Ltd. is entitled to have all of its expenses and

costs incurred in connection with the management and operation of the Residential LP reimbursed, in accordance

with the terms of the limited partnership agreement of Residential LP dated August 25, 2015.

InvestPlus GP Ltd. oversees and administers the investments acquired by Residential LP; however, pursuant to the

terms of the limited partnership agreement of Residential LP, InvestPlus GP Ltd. may delegate its duties to any

related or non–related third party. In accordance with this delegation authority in the limited partnership agreement

of Residential LP and pursuant to the Administration Agreement, InvestPlus GP Ltd. delegated certain management

functions to the Administrator.

The registered office of InvestPlus GP Ltd. is 15th Floor, 850 – 2nd Street SW, Calgary, Alberta T2P OR8.

The Administrator

The Administrator has entered into the Administration Agreement in order to manage the affairs of the Trust and the

Partnership, on behalf of the Trustees and General Partner, as applicable, and to oversee and administer the

investment in any real estate acquired by the Partnership or any subsidiary limited partnership including Residential

LP. The Administrator will be entitled to a fee of 0.3% of the purchase price of additional real estate assets, a fee of

up to 1.0% of the gross proceeds of any equity raised by the Trust, reimbursement of all general and administrative

costs (including compensation of the officers and employees of the Administrator and officers of the Trust supplied

by the Administrator) and reimbursement of all other expenses and costs incurred in connection with the

management and operation of the Trust, the Partnership, Residential LP and any other subsidiary limited

partnership, in accordance with the terms of the Administration Agreement. The Administrator (and its officers and

employees) will also be entitled to participate in any unit option plan and long-term incentive plans implemented by

the Trust from time to time.

The Fund Manager

Pursuant to the terms of the Fund Manager Agreement, the Trust has delegated the management and services that

would ordinarily be provided to a similarly situated investment fund by an “investment fund manager” registered

under applicable Canadian securities laws, to the Fund Manager. See the heading entitled The Fund Manager

Agreement under Section 2.7 – Material Agreement.
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Residential LP Units

The following diagram outlines the structure of the Issuer and its various components.

General Partner

InvestPlus GP Ltd. (general partner)

Notes:

(1) For a further description of the flow of funds and the Reorganization see ITEM 2.2 – Our Business.

(2) It is the Issuer's current intention to distribute 100% of the Trust's Distributable Cash. In accordance with the Declaration of Trust, the

Trust must distribute all of the taxable income of the Trust and any other applicable amounts in each year so that the Trust will not

have any material liability for tax under Part I of the Income Tax Act in any year.

(3) The General Partner intends to cause the Partnership to distribute the Partnership's Distributable Cash to limited partners including the

Trust.

Trustees

Trust Unitholders

InvestPlus Real

Estate

Investment Trust

(the "Trust")

Trust

Limited Partners

InvestPlus Master

Limited Partnership

(the "Partnership")

InvestPlus

Management Group

Inc.

(the "Administrator") 1920423 Alberta Ltd.

(the "General Partner")

InvestPlus Residential

Limited Partnership

("Residential LP")

Real Estate Assets

Trust Units

Class B LP Units
Class A LP Units
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2.2 Our Business

The business of the Trust, through the acquisition of LP Units, is to finance the purchase of real estate assets.

The Trust was settled principally to offer Trust Units for sale and to invest the net proceeds of the Offering, after

retention of amounts for working capital and other day to day operating expenses, to acquire LP Units.

The Partnership was formed to utilize the net proceeds of the investment of the Trust to purchase real estate assets

either directly or indirectly through subsidiary limited partnerships, including Residential LP.

Residential LP was formed to acquire the real estate assets of the Initial LPs pursuant to the Reorganization, to

purchase additional rental properties and to participate in real estate development and/or acquisition joint ventures

with third parties.

Reorganization - Initial LPs

The Administrator previously provided managerial services to the general partners of the Initial LPs. Domenic

Mandato is the sole director of the Administrator and was a founder of the Initial LPs. The Administrator conducted

a review of the current status of the commercial and multi-residential real estate market, including potential

additional acquisition opportunities, portfolio optimization, and the ability to raise new capital. As a result of these

investigations, it was apparent that a private mutual fund trust, similar in nature to the investment objectives of a

REIT, offered the best opportunity for investors. Therefore, the Administrator determined that the limited partners of

the Initial LPs should be offered the opportunity to participate in a trust structure and that the Trust would benefit

from having the assets of the Initial LPs as a part of its asset base. As a result, the Reorganization of the Initial LPs

was undertaken.

The Reorganization was approved by the limited partners of the Initial LPs at a series of security holder meetings

held on June 5, 2015. Through a series of transactions, the Reorganization resulted in all of the real estate assets of

the Initial LPs, which consisted of 9 multi-family residential buildings located in the cities of Edmonton and Calgary

with an estimated market value of approximately $39.7 million with a mortgage debt of approximately $23.1

million, as further described below, being acquired by Residential LP. In exchange for the contribution of real estate

assets to Residential LP, the stakeholders of the Initial LPs, comprised of individuals and corporations dealing with

the Initial LPs at arm’s length, were issued Class A Trust Units, Warrants, and/or Class B LP Units.

Reorganization Steps

Pursuant to the terms of the Reorganization Agreement, the limited partners and the general partner of each of the

Initial LPs transferred their respective units and profit share interests in the Initial LPs to the Partnership in exchange

for Class B LP Units and Class A Trust Units. The conversion of Initial LP units and profit share interests into Class

A Trust Units and Class B LP Units, as applicable, was completed on a dollar per dollar basis at $10.00 per unit.

Upon completion of the transfers set out above, each Initial LP was dissolved and the property owned by each Initial

LP was ultimately contributed to, and assumed by, Residential LP in exchange for partnership units in Residential

LP and the assumption of all of the mortgaged debt by Residential LP. The general partners of the Initial LPs then

exchanged such partnership units of Residential LP for Class B LP Units such that the Partnership became the sole

limited partner of Residential LP.

Resulting Issued Capital

Upon completion of the Reorganization, the Trust and the Partnership and Residential LP had: (i) acquired real

estate assets with a then current market value of approximately $39.7 million with mortgage debt of approximately
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$23.1 million, as further described below; and (ii) issued 1,166,818 Class A Trust Units, 326,917 Class B LP Units,

1,166,840 Class A LP Units and 1,493,753 Warrants, of which 59,504 Warrants were exercised for the issuance of

59,504 Class A Trust Units.

The Trust understands that each Investment Company, as a former limited partner an Initial LP, will satisfy the debt

obligations owed, directly or indirectly, to bondholders by distributing the Class A Trust Units received pursuant to

the Reorganization in full satisfaction of the outstanding amounts payable to such bondholders.

Contributed Assets of the Initial LPs

Centre Court

Centre Court is located in Edmonton, Alberta and is a 55-suite concrete building

consisting of mostly two bedroom units. Centre Court was purchased in August of

2009 for $5,200,000. Centre Court was sold in March of 2016 for $6,885,000 for net

proceeds of $2,780,000 after payment of the associated debt and closing costs. Based

on the purchase and sale of this building the internal rate of return before selling costs

was 13.8%.

The Metropolitan

The Metropolitan is a 33-suite concrete building located in Edmonton, Alberta. The

Metropolitan was purchased in August of 2010 for $3,000,000 and was subsequently

renovated. The building had a 42.8% vacancy as of September 30th 2010 and was

reduced to 4.5% vacancy in December of 2010. The Metropolitan is fully stratified

(i.e. each unit has a separate condominium unit title) except for one suite. As of

March 31, 2016, the building value is estimated at $3,790,000.

The Newport

The Newport is a 16-suite concrete building located in Calgary Alberta. The

Newport was purchased under foreclosure in March of 2011 for $1,720,000. At the

time of purchase it had an occupancy rate of 18%. The building was subsequently

renovated and fully leased by July of 2011. The Newport is fully stratified (i.e. each

unit has a separate condominium unit title). As of March 31, 2016, the building value

is estimated at $2,690,000.

The Luxemburg

The Luxemburg is a 23-suite concrete building, including 5,000 square feet of

commercial space divided into five commercial units, located in Edmonton, Alberta.

The Luxemburg was purchased in August of 2011 for $3,495,000. The building was

subsequently renovated and the power was re-metered so that the tenants are

responsible for the power in their suites. The 5 commercial tenants who occupied

the building at the time of purchase were on gross rents where the landlord was

financially responsible for management and operations of the building pro rata to

their office square-footage. Since the purchase of the Luxemborg, 4 of the 5 new

and existing commercial tenants were converted to triple-net leases where the tenant
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is financially responsible for management and operations of the building on a proportional basis having reference to

their office square footage over the entire lease term. Rental rates on a per square foot basis were also increased as

the new leases were signed. As of March 31, 2016, the building value is estimated at $4,190,000.

The York

The York is a 45-suite concrete building located in Calgary, Alberta. The York was

purchased in October of 2011 for $6,800,000 and subsequently renovated. At the time

of purchase the annualized net operating income of the building was $263,460. After

renovations and rental adjustments, the annualized net operating income for 2013 was

$382,760. The Administrator also signed an agreement with WestPark/Indigo Parking

to manage the parking lot tenants and maintenance of the parking lot. The agreement

between the Administrator and WestPark/Indigo is such that the Trust receives

$108,000 annually plus 80% of any income generated from the parking lot in excess of

$132,000. As of March 31, 2016, the building value is estimated at $9,200,000

The Highland House

The Highland House is a 22-suite wood-frame construction building located in

Edmonton, Alberta. The building was purchased in October of 2011 for $1,947,000

and subsequently renovated. The Administrator increased the annualized rent roll

from $194,000 to $204,120 in a period of 12 months. As of March 31, 2016, the

building value is estimated at $2,397,000.

Forest Heights

Forest Heights is a 22-suite wood-frame construction building located in

Edmonton, Alberta. Forest Heights was purchased under foreclosure in

September of 2012 for $1,981,000. The building was unoccupied at the

time of purchase, however, it was already 95% renovated. The

renovations were subsequently completed and the building was fully

leased by January of 2013. Forest Heights is fully stratified (i.e. each unit

has a separate condominium unit title). As of March 31, 2016, the

building value is estimated at $2,590,000.

The Hudson

The Hudson is an 18-suite wood-frame construction building located in

Edmonton, Alberta. The Hudson was purchased in December of 2012 for

$1,746,000 and subsequently renovated. The annualized rent roll for the building

at the time of purchase was $172,380. The rent was increased within 12 months

to an annualized rent roll of $191,400. As of March 31, 2016, the building value

is estimated at $1,950,000.
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Cedar Peaks

Cedar Peaks is a 38-suite wood-frame construction building located in Edmonton, Alberta. Cedar Peaks was

purchased under foreclosure in February of 2013 for 3,000,000 with a then

occupancy rate of 13%. The building was subsequently renovated and fully leased

by June 2013. The building is fully stratified (i.e. each unit has a separate

condominium unit title). As of March 31, 2016, the building value is estimated at

$4,020,000.

The foregoing sets out a description of the assets of the Initial LPs that were contributed to Residential LP

pursuant to the Reorganization Agreement. The estimated building values, the vacancy rates and the rental

rates set out above were based on then current market conditions and information available to the Issuer as

of the dates stated above. These estimates and rates are subject to known and unknown risks and

uncertainties which may cause the value of the assets, the vacancy rates and the rental rates in future periods

to differ materially from those set out below. Important factors that could cause significant changes in the

value of the assets, the vacancy rates and the rental rates include, among other things, general economic and

market factors, fluctuating interest rates, business competition, and changes in government regulations or in

tax laws, in addition to those factors discussed or referenced in ITEM 8 – Risk Factors.

Note that investors are cautioned that historic rates of return are in no way a guarantee or prediction of

future investment returns.

The Trust, the Partnership and Residential LP continue to monitor the financial performance of the real

estate assets, including buildings and properties, owned or controlled by Residential LP in order to optimize

the financial returns made on such investments. The Trust and the Partnership may, from time to time, cause

Residential LP to refinance or sell certain real estate assets, including buildings and properties, where the

proceeds of such refinancing or sale can be used to acquire properties that are more accretive to the value of

the Trust.

Prior Obligation - Redemption of Units

Prior to completing the Reorganization, certain unitholders of the Initial LPs submitted notices of redemption under

their respective partnership agreements which were accepted by their respective Initial LP. As a consequence of

these prior commitments, upon completion of the Reorganization the Trustees of the Trust and the General Partner

conducted a one-time only extraordinary redemption whereby an aggregate of 222,613 Class A Trust Units were

redeemed by the Trust in exchange for the aggregate redemption amount of $2,056,944.

Recent Operations

Sale of Centre Court

In March of 2016, Residential LP sold the building located in Edmonton, Alberta named Centre Court for

$6,885,000 for net proceeds of $2,780,000. These net proceeds were used to satisfy the prior redemption

obligations, as set out above, and to acquire a commercial building located in Prince George, British Columbia.
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Purchase of Prince George Property

On December 18, 2015, Residential LP acquired a 13,923 square foot

commercial building located in Prince George, British Columbia for $2,800,000

at an 8.6% cap rate. The building is currently leased to a single tenant, RE/MAX

Prince George, for a 10 year term, pursuant to which the tenant is financially

responsible for management, operations and capital improvements over the entire

lease term. It is estimated that this property will generate net cash flows of

$20,000 per year based on current rental rates after distributions, expenses and

debt repayment.

Refinancing of Properties

In March of 2016, the Highland House, Cedar Peaks, Forest Heights and the Hudson properties were refinanced

with terms varying from two to five years and reduced interest rates of 2.95% to 3.2%. Prior to refinancing the

mortgages for these buildings, their mortgage interest rates ranged from 3.9% to 4.3%. Part of the proceeds of this

refinancing, in the amount of $929,688, was used to provide the funds necessary to cover the down payment and

transaction costs associated with the purchase of the Prince George property.

Management

The Trust, the Partnership and Residential LP will be managed by the Administrator, InvestPlus Management Group

Inc.

Since 2004 the Administrator has been involved in the acquisition, renovation, and management of numerous

properties in British Columbia, Alberta, Ontario and Quebec. The Administrator’s responsibilities include

overseeing and conducting due diligence, completing acquisitions and managing the operations of properties and

assets allocated to limited partnerships and joint ventures. It also oversees all corporate affairs and operations for the

InvestPlus group of companies. The Administrator has managed all operations of 5 real estate joint ventures and 4

real estate investment limited partnerships which entities acquired 17 multi-family buildings comprised of 421 rental

units and 5000 sq.-ft. of commercial space. The Administrator now manages and operates 11 buildings of which 2

are in joint ventures and 9 are the properties acquired by Residential LP as set out above.

The following are the executive management team of the Administrator and the Trust who will execute the plans

and strategies for the Trust and the Partnership. The management team may be augmented by other personnel as

required to optimally manage the operations and growth of the business.

Domenic Mandato – President and Chief Executive Officer

Domenic Mandato is the President and Chief Executive Officer of both the Trust and the

Administrator and is the sole director of the Administrator. He is also the founder of the Initial

LPs. He is a real-estate investor and entrepreneur specializing in the acquisition, renovation and

value enhancement of multi-unit residential buildings. He has successfully acquired, managed

and sold approximately $50 million multi-unit residential properties in British Columbia,

Alberta, Ontario and Quebec over the last 16 years.

Mr. Mandato has spent the last 11 years building and managing InvestPlus, a highly successful

real estate investment and management company. The corporations and limited partnerships of

which Mr. Mandato is a principal, have transacted approximately $50 million in cash flowing multi-family

residential properties comprised of over 421 rental units in western Canada under the InvestPlus brand.
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Mark Deller – Vice President of Finance

Mark Deller is the VP Finance of the Trust and Vice President Finance of the Administrator.

He joined InvestPlus in November 2012. Mark is responsible for overall financial reporting

to investors, acting as the strategic financial person for both equity and debt financings and

provides overall investor reporting and financial and accounting oversight/management for

the Trust and the Partnership. Mark’s experience includes a number of accounting roles and

senior level accounting and financial positions in the hi-tech, energy and real estate sectors.

His experience includes cost management and operational accounting, financial reporting,

cash/capital planning and management, forecasting, budgeting, process planning and risk

management. He has also worked with GE Capital and Macquarie Bank and sourcing equity based capital via

institutional, private equity and high net worth investors. He holds a MBA from McMaster University, is a Certified

General Accountant and a Chartered Professional Accountant.

Leslie Toth – Vice President of Sales and Marketing

Leslie Toth is the Vice President of Sales and Marketing of the Administrator. He joined

InvestPlus in April 2015 and is responsible for seeking additional retail and institutional

investors for the Trust. He has over 20 years of experience working in the financial industry,

specializing in life insurance, living benefits, succession planning, and legacy planning. Since

2006, Leslie has been an executive consultant to several small and medium size corporations

on business development, sales and marketing, operations, risk management, and international

relations. Leslie also has extensive experience in cyber security, theft management, and real

estate development including being the VP of Business Development for The Jaymor Group, a

Canadian real estate management and development firm, which specializes in multifamily and

specialty housing projects in the United States.

Leslie is a member of the National Exempt Market Association. He holds his Exempt Securities Licence (IFSE),

Life and Health Insurance licences (LLQP) and a B.Sc. of Electrical Engineering from Obuda University Budapest.

In addition, the Administrator will provide the services of the following individuals:

Alan Vaughan – Manager of Acquisitions and Development

Alan Vaughan is the Manager of Acquisitions and Development of the Administrator. Alan

joined InvestPlus in December 2012 and is responsible for growing the asset base of the Trust

by finding new assets for acquisition by the Trust. From 2002 to 2012, Alan Vaughan held the

position of Vice President, Business Development with publicly traded Northern Property Real

Estate Investment Trust ("NPR"). During his tenure with NPR, Alan oversaw the acquisition of

more than $750 million of income producing properties, representing some 1,200 seniors units,

5,300 residential rental units, 340 hotel rooms/executive suites and 700,000 sq. ft. of

commercial space. Acquisitions ranged from $1 million to $150 million and were typically $2

million to $20 million in size.

Alan has conducted in-depth market and property assessments in every province and territory of Canada, and has

written offers for properties in Newfoundland, Nova Scotia, Manitoba, Saskatchewan, Alberta, British Columbia,

Northwest Territories and Nunavut. He also managed the divestment of properties, including the successful and

profitable $160 million divestment of a six building, Alberta and B.C. based seniors living portfolio.

Prior to joining NPR, Alan had more than 20 years of management and consulting experience in government and

business with a focus on business development, financing, and business and real estate acquisitions. This included
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the founding of Arctic Financial Ltd., a subsidiary of Pacific & Western Trust Corporation, which provided

operating lines, debentures, mortgage and capital lease financing to governments, boards and agencies throughout

the Northwest Territories and Nunavut.

Paula Caldwell – Office Administrator and Property Manager

Paula Caldwell is the Office Administrator and Property Manager. Paula joined InvestPlus in

May 2010 and is responsible for office management, customer service and investor relations.

In addition, Paula has just recently been appointed as a property and leasing manager for our

southern Alberta buildings. Paula Caldwell graduated from Thompson Rivers University with

a BBA major in marketing and brings over 10 years’ experience as a Senior Administrator to

her role at InvestPlus. Her experience includes, investment administration, event planning,

business development management, recruiting, day to day operational duties and property

management and coordination. Prior to joining InvestPlus, Paula worked at the local

newspaper in Kamloops, BC as the Sales and Promotions Coordinator.

Stephanie Lawson – Senior Accountant

Stephanie Lawson is the Senior Accountant. Stephanie joined InvestPlus in September 2013

part-time and became a full-time senior accountant in September 2014. She is responsible for

day to day payables and receivables at InvestPlus and preparation of internal financial

reports. Stephanie holds a Master Financial Advisor designation as Business Services

Specialist and has been in the accounting and taxation industry for 20 years. She is skilled in

all aspects of full cycle accounting, tax planning and financial statement analysis. Prior to

joining InvestPlus, Stephanie owned her own accounting business.

Trustees

The Administrator will report to the Trustees. The Trustees are comprised of individuals who are senior in their

experience and profession and are responsible for the corporate governance of the Trust. In addition to Mr.

Mandato, who is the management Trustee, the non-management Trustees are as follows:

Donald Leitch, Q.C. – Trustee

Don Leitch is the Managing Partner of the Calgary office of Dentons Canada LLP, a global

law firm, and is a member of the National Management Committee of Dentons Canada LLP.

Don is recognized in Best Lawyers in Canada 2013, 2014 and 2015. He has acted for public

mutual funds, private venture capital funds and limited partnerships. Mr. Leitch has extensive

securities experience and expertise in general corporate law, oil & gas law and commercial

transactions and has acted as an officer and director for a number of private and public

entities including sitting on the Governance, Compensation and Audit Committees of such

entities. He is also a former member of the Calgary Advisory Committee for the TSX Venture Exchange. Don

holds a BSc degree in Chemistry, a BEd degree and his LLB.
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Ronald Gratton – Trustee and Chair of the Audit Committee

Ron Gratton is a chartered accountant and President of Strathdale Investment Management

Ltd. providing consulting services and co-investment in a number of areas. He is also an

officer of McCaig Real Estate Ltd., a private real estate investment corporation. Mr. Gratton is

a former tax partner with PricewaterhouseCoopers LLP in Calgary and has spent most of his

career maximizing wealth for individual and corporate clients. Mr. Gratton earned his

Bachelor of Commerce degree from the University of Calgary. Mr. Gratton also serves as the

Chair of the Audit Committee.

Richard Carl – Trustee

Richard Carl is an independent businessman based in Toronto, Ontario. He is the past President

and Chief Operating Officer of AGS Capital Corp., a family holding company with interests in

oil and gas, metals and mining and real estate. In his capacity at AGS Capital Corp. he was also

the Executive Chairman of Canada Fluorspar Inc. ("CFI"), a TSX-V listed mining company

and the CEO and Chair of the Management Committee of Newpsar which was CFI’s joint

venture formed with Arkema Inc. to develop the Fluorspar deposits at St Lawrence, NL. Mr.

Carl has extensive public and private company board experience including sitting on

Compensation and Governance, Audit and Special Committees of these companies. Mr. Carl

earned his Bachelor of Commerce and Finance degree from the University of Toronto and also holds a Chartered

Financial Analyst designation.

2.3 Development of Business

The Issuer is a newly formed open–ended mutual fund trust (within the definition of the Tax Act). The Issuer was

created on June 18, 2015 and was established to principally acquire limited partnership interests in the Partnership, it

is the intention of the Issuer to raise funds under this Offering to acquire such interests. On September 30, 2015 the

applicable parties entered into the Reorganization Agreement which resulted in Residential LP acquiring the 9

residential multi-family buildings formerly held by the Initial LPs and the limited partners of the Initial LPs

becoming holders of Class A Trust Units and Class B LP Units.

Subsequent to the completion of the Reorganization, on December 18, 2015, Residential LP acquired a 13,923

square foot commercial building located in Prince George, British Columbia for $2,800,000.00. In addition,

Residential LP sold Centre Court, a multi-family residential building located in Edmonton, Alberta, in March of

2016 for $6,885,000 for net proceeds of $2,780,000. These net proceeds were used to complete the redemption

obligations owed to certain unitholders of the Initial LPs (as described in Section 2.2 – Our Business – Prior

Obligation – Redemption of Units) and to acquire the commercial building located in Prince George, British

Columbia.

The future plans of the Trust are to raise funds in order to acquire additional LP Units so that the Partnership can use

such funds to acquire, through subsidiary limited partnerships (including Residential LP), both multi-family and

commercial buildings within 6 to 8 months. The Administrator is reviewing potential properties to be acquired and

the Trust is looking to raise up to $10 million to partially finance the purchase of additional properties. The

investment objective is to: (i) acquire multi-family residential properties in western Canada; and (ii) acquire

commercial real estate properties in western Canada, that will be accretive to the current portfolio of assets.

The Trust intends to complete the Offering and raise $10 million through the issuance of Offered Units. The net

proceeds will be used to subscribe for additional Class A LP Units and the Partnership, through subsidiary limited

partnerships (including Residential LP), will use such net proceeds (estimated to be approximately $9.25 million

after costs of the Offering and working capital reserve) to seek to purchase up to approximately $26 million of new
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real estate properties. The target properties will be both existing multi-family and commercial buildings in Canada

but with a focus in western Canada. The acquisition costs for the additional properties will be satisfied by way of

available cash from the net proceeds of the Offering and by way of mortgage financing secured by the new

properties.

As an illustration of the opportunities available and the potential acquisitions, the Administrator is currently

reviewing and conducting preliminary market due diligence on 5 multi-family residential buildings ranging in size

from 87 suites to 307 suites with cap rates equal to or greater than 6.75%. The estimated cash portion to close the

acquisitions of the buildings range from approximately $3.8 million to $11 million and would total approximately

$30.7 million if all the buildings were acquired. In addition, the Administrator is reviewing and conducting

preliminary market due diligence on 3 commercial/industrial buildings with cap rates equal to or greater than 7%.

The estimated cash portion to close these acquisitions range from approximately $1 million to $4.2 million and

would total approximately $7.9 million if all the buildings were acquired. As the estimated cash portion to close on

the foregoing properties exceeds the maximum proceeds under the Offering, in the event the maximum proceeds are

raised, the Trust and Partnership shall review the properties which may be available and prioritize their efforts in

order to acquire those properties which have a cash to close of less than the net proceeds of the Offering and which

will provide the best return to the Trust and the Partnership and which the Administrator and management of the

Trust have a high degree of confidence will close.

Although the Trust intends to carry out the foregoing business plan and to raise the proceeds set forth above,

the Trust does not have committed subscriptions for Offered Units nor does the Partnership or Residential

LP have any binding contract to purchase additional real estate properties including any of the properties

referred to above under review by the Administrator. There can be no assurances that the Trust will be

successful in raising the required funds or that the Partnership or Residential LP will be successful in

acquiring suitable assets. There may also be circumstances where for sound business reasons, a change to the

business plan or reallocation of any funds raised may be deemed prudent or necessary and may vary

materially from that set out above, including acquiring properties other than under current review by the

Administrator. See ITEM 2.2 – Our Business.

The Trust, the Partnership and Residential LP continue to monitor the financial performance of the real

estate assets, including buildings and properties, owned or controlled by Residential LP in order to optimize

the financial returns made on such investments. The Trust and the Partnership may, from time to time, cause

Residential LP to refinance or sell certain real estate assets, including buildings and properties, where the

proceeds of such refinancing or sale can be used to acquire properties that are more accretive to the value of

the Trust.

Alternate Financings

The Trustees will continue to seek out additional sources of capital and financing alternatives which are in the best

interests of the Trust, including financings with exempt market dealers, IIROC firms and private equity groups, and

have the power and authority, from time to time, for and on behalf of the Trust, to create one or more additional

classes or series of units on such terms and conditions as may be determined by the Trustees, provided that such

creation does not adversely affect the pecuniary value of the interest of any unitholder in the Trust. Each class or

series will have special rights and restrictions, which may differ from the rights and restrictions of other classes or

series of units.

In addition, the Trust is authorized to issue an unlimited number of Class I Trust Units. Class I Trust Units are only

available to institutional investors who purchase through authorized third-party dealers or brokers. The minimum

investment for Class I Trust Units is $2 million or such other amounts determined by the Trustees. It is expected

that an institutional investor who subscribes for Class I Trust Units will enter into a management agreement with the
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Administrator which shall specify the management fee and operating expense rates applicable to such investor’s

account and would specify, if any, the Commission and/or Dealer Fee applicable to such Class I Trust Units. The

Administrator shall be entitled to an Administrator Fee of up to 1% of the gross Subscription Proceeds in respect of

the Class I Trust Units.

In the event that an institutional investor or third-party dealer or broker wishes to invest more than $2 million in the

Trust, such persons may acquire Class I Trust Units or any other class of units created with such special rights and

restrictions as are necessary and in the best interests of the Trust, in the sole discretion of the Trustees (the

"Additional Units"), the Trust reserves the right to create and issue such Additional Units and to issue Class I Trust

Units, on a private placement basis, to such institutional investor, third-party dealer or broker concurrently with,

and/or subsequently to, the Offered Units subscribed for and issued under the Offering Memorandum. If Additional

Units are created and issued, or Class I Trust Units are issued, the Trust does not undertake to, and will not be

required to, update the Offering Memorandum or provide notice of the issuance of Additional Units or Class I Trust

Units to the Unitholders.

2.4 Long Term Objectives

Should the Issuer be successful in completing the Offering and acquiring additional properties, the current plans are

for the Trust to seek to raise an additional $15 million to $25 million through the issuance of additional Trust Units

within the next 12 to 24 months. The future offerings of the Trust Units will be priced in the context of the then

current market and demand for the Trust Units. There can be no assurance as to the price the Trust Units will be

offered in the future. The proceeds will be used to subscribe for additional Class A LP Units and the Partnership

will, through subsidiary limited partnerships seek to purchase between $45 million to $75 million of multi-family

and commercial properties in Canada with a focus in western Canada.

The long term objective of the Trust is to raise sufficient funds to acquire additional LP Units (or conduct other

equity or debt financings by the Partnership and/or the Trust) which would allow the Partnership through subsidiary

limited partnerships (including Residential LP) to:

1. provide investors with stable quarterly distributions and generating per unit growth rate superior to industry

averages;

2. target properties which have a potential for equity and capital growth;

3. target properties which over time will provide a diversified portfolio of both multi-family residential and

commercial;

4. grow and maintain a conservative, diversified portfolio of income-producing multi-unit residential

apartments and commercial assets in western Canada;

5. maximize unit holder value through active internal asset and property management; and

6. leverage management’s network of building owners and sellers and their experience in driving value in

poorly managed portfolios.

In order to achieve these objectives, the Trust and the Partnership, through the Administrator must:

1. target and acquire accretive commercial and multi-unit residential apartments in growing suburban and

urban markets in western Canada with superior cap rates;

2. cluster assets in suburban markets to provide for better efficiencies, less man power and commanding rental

position;
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3. maximize portfolio returns and efficiencies through internal asset and property management and advanced

retention strategies;

4. target commercial buildings in urban and suburban markets with a history of high occupancy and low

tenant turnover;

5. target lease-back-term buildings with triple net leases and higher quality tenants;

6. stagger term of leases; and

7. leverage management’s network of building owner and sellers to acquire such buildings.

The statements above and in ITEM 2.2 – Our Business constitute forward–looking statements under applicable

securities laws and are based on industry trends present at this time. Although the Issuer believes that the

expectations reflected in such forward–looking statements are reasonable and represent the Issuer's expectations and

belief at this time, such statements involve known and unknown risks and uncertainties which may cause the Issuer's

actual performance and results in future periods to differ materially from any estimates or projections of future

performance or results expressed or implied by such forward–looking statements. See the Forward-Looking

Statements disclaimer on the second page of this Offering Memorandum.

2.5 Short Term Objectives and How We Intend to Achieve Them

The Issuer's goal for the next 12 months is to raise sufficient funds (either under the Offering or other equity or debt

financing) to enable it to finance the Partnership which would allow the Partnership to purchase (through Residential

LP or another subsidiary limited partnership or other business arrangement) up to approximately $26 million of real

estate properties. See ITEM 2.3 – Development of Business

The following outlines the costs associated with the achievement of the Issuer's short–term objectives:

What we must do and how we will do it

Target completion date or, if not known,

number of months to complete Our cost to complete

Completion of the Offering and acquisition of LP

Units (1)

9-12 months(2) $500,000 (3)

Partnership (through Residential LP) to acquire

additional real estate assets (4)

· 9-12 months(2) Up to $26,000,000

Notes:

(1) All of the net proceeds of the Subscription Proceeds, after retention of amounts for working capital and other day to day operating

expenses, will be invested in the Partnership. See ITEM 1.1 – Use of Available Funds for further description of the use of funds raised

under the Offering.

(2) This timeline is an estimate target. In the event that the Offering is not completed in a sufficient amount to enable the Partnership to

acquire up to approximately $26 million in real estate properties, the Trust may consider extending the Offering or commencing new

offerings of Units or other securities.

(3) Represents potential Administrator Fees (not to exceed 1% of gross proceeds raised) and estimated offering costs.

(4) It is the intention of the Partnership to use all net funds from subscription invested by the Trust in the Partnership for Class A LP Units
to acquire units in Residential LP, another subsidiary limited partnership or a related business entity. Residential LP or another
subsidiary business entity, will use such funds to partially finance the purchase of additional real estate assets. In addition, the
purchase of such assets will be financed by way of mortgage financing secured by the properties.

2.6 Insufficient Funds

There is no minimum Offering of Offered Units and there can be no assurance that the Issuer will complete the

Maximum Offering. The proceeds of this Offering may not be sufficient to accomplish all of the Issuer's proposed

objectives and there is no assurance that alternative financing will be available or, if available, may be obtained by
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the Issuer on reasonable terms. However, as the acquisition of any individual property will not require that the

Issuer raise the Maximum Offering, if the Maximum Offering is not obtained, the Issuer will consider the purchase

of such individual properties as may be purchased with whatever proceeds of the Offering that may be available.

2.7 Material Agreements

The only material agreements entered into by the Issuer and/or the Partnership and which can reasonably be

regarded as presently being material to the Issuer or a prospective purchaser of Trust Units are as summarized

below.

Declaration of Trust

The Issuer and the Trustees have entered into the Declaration of Trust.

The Trust

The Trust is an unincorporated open–ended, limited purpose trust settled in the Province of Alberta on June 18,

2015, pursuant to the Declaration of Trust. Provided that it meets certain conditions, the Trust shall elect to be a

"mutual fund trust" for purposes of the Tax Act from the beginning of its first taxation year. The legal ownership of

the Trust Property and the right to conduct affairs of the Trust are vested exclusively in the Trustees.

Powers and Duties of Trustees

The Trustees have been appointed as the trustees of the Trust and such trustees may be removed by way of Ordinary

Resolution of the Unitholders. Pursuant to the terms of the Declaration of Trust, the Trustees have the full authority

to manage the business and affairs of the Issuer. The Trustees may delegate their powers and duties to third parties

where, in the sole discretion of the Trustees, it would be desirable to effect the management or administration of the

Trust. The Trustees are required to exercise their powers and carry out their functions honestly, in good faith, and in

the best interests of the Issuer and the Unitholders and to exercise the care, diligence and skill of a reasonably

prudent trustees in comparable circumstances. Among their other powers, the Trustees may handle and manage the

funds of the Issuer, manage all Trust Property, determine the amount of distributable income and to invest in and

hold securities in any person or corporation necessary or useful to carry out its purpose.

The Declaration of Trust sets forth certain actions that the Trustees may not take without the approval of the

Unitholders, either by way of Ordinary Resolution or Special Resolution. The Trustees cannot, without the approval

of Unitholders, (i) except as provided in the Declaration of Trust, amend the Declaration of Trust; (ii) authorize the

termination or winding–up of the Trust, other than in accordance with the terms of the Declaration of Trust; or (iii)

authorize any sale, lease or exchange of all or substantially all of the Trust Property.

Units

The Trust is authorized to issue an unlimited number of Trust Units, including an unlimited number of Class A Trust

Units, Class B Trust Units, Class F Trust Units and Class I Trust Units, which may be divided into one or more

classes as the Trustees determine to be appropriate from time to time. The interest of the Unitholders of the Trust

will be represented by Trust Units. Each Offered Unit will entitle the Unitholder to one vote at a meeting of

Unitholders. Each Trust Unit of a particular class represents an equal fractional undivided beneficial interest in any

distribution from the Trust on such class of Trust Units. All Trust Units in a class shall rank among themselves

equally and rateably without discrimination, preference or priority. The Trustees may, in their discretion, determine

the designation, priority and attributes of a class, which may include: the initial closing date and offering price for

the first issuance of Trust Units, any minimum initial or subsequent investment thresholds, minimum aggregate net

asset value balances to be maintained by Unitholders of the Trust, and procedures in connection therewith (including
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a requirement to redeem Trust Units), the fees payable to the Trustees and/or any third party dealers or brokers, if

any, as management, performance, or other fees, the organization, sales and redemption fees to be paid upon the

acquisition, over time or on redemption of Trust Units, the frequency of subscriptions or redemptions, the period of

time Trust Units must be held before they may be redeemed, the period of notice required for redemption of Trust

Units, minimum redemption amounts and any other limits on redemption, convertibility among classes, voting

rights, entitlements to distributions and such additional class specific attributes as the Trustees may in their

discretion specify. The Trustees may prescribe in their discretion the maximum number of Trust Units or maximum

dollar amount of Trust Units that may be sold in the Trust. Class attributes may be prescribed by the Trustees from

time to time which, if and when created, might have rights and privileges in priority to any other Trust Units that

may be created from time to time.

If as a result of any act of the Trustees any person becomes entitled to a fraction of a Trust Unit, such person is not

entitled to receive a certificate therefor. Fractional Trust Units shall not, except to the extent that they may represent

in the aggregate one or more whole Trust Units, entitle the holders thereof to notice of, or to attend or to vote at,

meetings of Unitholders. Subject to the foregoing, such fractional Trust Units shall have attached thereto the rights,

restrictions, conditions and limitations attaching to whole Trust Units in proportion that they bear to a whole Trust

Unit, including the right to receive proportional distributions of cash or other property of the Trust and allocations of

income of the Trust.

The Trustees may provide for the payment of commissions and/or fees or may allow discounts to persons in

consideration of their subscribing or agreeing to subscribe for Trust Units or of their agreeing to procure

subscriptions for Trust Units.

Subject to any required regulatory approvals (and any Unitholder approval imposed by regulatory requirements), the

Trustees may establish one or more Unitholder rights plans, distribution reinvestment plans, Trust Unit purchase

plans, Trust Unit option plans, incentive option plans or other compensation plans at any time and from time to time.

Distributions

The holders of each class of Trust Unit will be entitled to receive non-cumulative distributions if, as and when

declared by the Trustees. The Trustees shall, on or before each distribution record date, declare payable to the

holders of any or all classes of Trust Units all or any part of the cash flow of the Trust (as defined in the Declaration

of Trust) to such class or classes of Trust Units for the distribution period as determined by the Trustees in their sole

discretion, subject, however, to compliance with debt and surety covenants and to ensure sufficient working capital.

In addition to the distributions of cash flow which are made payable to holders of Trust Units, the Trustees may

declare to be payable and make distributions to holders of Trust Units, from time to time, out of income of the Trust,

net realized capital gains, the capital of the Trust or otherwise, in any year, in such amount or amounts to each class

of Trust Units, and on such dates as the Trustees may determine. Further, the Trustees shall allocate, distribute and

make payable to holders of Trust Units all of the income of the Trust, net realized capital gains and any other

applicable amounts so that the Trust will not have any material liability for tax under Part I of the Tax Act in any

taxation year.

All distributions by the Trust may be paid in full in cash, by the issuance of Trust Units, or fractions of Trust Units,

if necessary, or cash or any combination of Trust Units, and fractions of Trust Units, if necessary, as is determined

by the Trustees for such distribution in their sole discretion.

The Trustees may change the distribution period or any of them at any time and may change the distribution record

date for any distribution upon compliance with any requirements of applicable law. Although the Trust intends to

distribute its available cash to Unitholders in accordance with its distribution policies, unlike fixed-income
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securities, there is no obligation of the Trust to distribute fixed dollar amounts to Unitholders. Cash distributions,

including the anticipated return on a Unitholder’s original investment, are based upon many performance

assumptions and, as such, the amount of cash distributions is not guaranteed.

Reserve

The Trust shall establish the Reserve:

(a) to fund the payment of Trust expenses;

(b) to fund the payment of any other amounts (including taxes) required by law or under the Declaration of

Trust to be deducted, withheld or paid by or in respect of the Trust;

(c) to fund additional investments;

(d) to fund capital expenditures or other financial obligations or expenditures; and

(e) for working capital purposes.

The Trust may pay into the Reserve such amounts received by it in respect of its investments if, as and when the

Trustees determine that it is prudent to do so in accordance with prudent business practices and in respect of

amounts which the Trustees estimate will or may become payable in the following two calendar quarters for which

the Trust may not have sufficient funds.

Right of Redemption

Each Unitholder shall be entitled to require the Trust, on the demand of such holder, to redeem all or any part of the

Trust Units registered in the name of such holder of Trust Units at the prices determined and payable in accordance

with the terms and conditions set forth in the Declaration of Trust. Subject to the laws of general application, the

Trustees shall be entitled in their discretion to determine and designate whether any payments in respect of any

redemption are on account of income or capital. In order to cover the administration costs relating to the redemption

of Trust Units, each Unitholder who exercises the right of redemption will be charged an administration fee of $250.

In order for a Unitholder to exercise its right of redemption, such Unitholder must deliver a duly completed written

notice of its intention to exercise such redemption right to the Trust at its head office or to the principal office of the

registrar and transfer agent of the Trust Units (if such transfer agent has been appointed), in the form incorporated

on the backside of the unit certificates or other form and substance satisfactory to the Trustee. The Trustees may

require further evidence with respect to the identity, capacity or authority of the person giving such written notice

prior to the redemption of the Trust Units by the Trust.

The holder of the Trust Units which are tendered for redemption shall be entitled to receive a Redemption Value in

Canadian dollars equal to the Discount Value thereof, as at the date upon which such Trust Units were tendered for

redemption.

In the event that at the time Trust Units are tendered for redemption the Trust Units are listed, traded or quoted on a

stock exchange or market which the Trustees consider, in their sole discretion, provides representative fair market

value prices for such Trust Units then the redeeming Unitholder(s) shall, in lieu of the Redemption Value, be

entitled to receive a price per Trust Unit equal to a “market price” correlated to the trading price of the listed Trust

Units.
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Subject to the limitations set out below, the Redemption Value payable in respect of the Trust Units surrendered for

redemption during any calendar quarter shall be satisfied by way of cash payment in Canadian dollars on or before

the end of the 30 day period commencing at the end of the next calendar quarter following the quarter in which the

Trust Units were tendered for redemption.

Provided that the foregoing shall not be applicable to Trust Units tendered for redemption by a holder of Trust Units

if the total amount payable by the Trust in respect of such Trust Units and all other Trust Units tendered for

redemption in the same calendar quarter exceeds the Quarterly Limit, being $100,000 in cash; provided that the

Trustees may, in their sole discretion, waive such limitation in respect of all Trust Units tendered for redemption in

any calendar quarter. Trust Units tendered for redemption in any quarter in which the total amount payable by the

Trust exceeds the Quarterly Limit will be redeemed for cash on a pro rata basis up to the Quarterly Limit and,

unless any applicable regulatory approvals are required, by a distribution in specie, on a pro rata basis, for the

balance.

In Specie Redemption

If the balance of the Redemption Value must be satisfied by an in specie distribution on a pro rata basis, then

instead of receiving the balance of the Redemption Value per Trust Unit in cash, the balance of the Redemption

Value per Trust Unit, subject to all necessary regulatory approvals, if any, shall be paid and satisfied at the

discretion of the Trustees:

(a) by the Trust distributing Redemption Notes bearing interest at a market rate to be determined at the time of

issuance and incorporating such other commercially reasonable terms as the Trustees may prescribe in

accordance with the Declaration of Trust, subject to a maximum term of five (5) years from the date of

issue, as determined in the sole discretion of the Trustees, provided that the applicable interest shall be paid

at the maturity date of such Redemption Note; or

(b) by any combination of Redemption Notes or other distribution of assets held by the Trust.

Acquisition of Trust Units

In addition to rights of redemption, the Declaration of Trust provides that the Trust will have the right to purchase or

otherwise acquire some or all of the issued and outstanding Trust Units from time to time from Unitholders, whether

by tender or private contract or otherwise, prior to, and without obligation for, purchasing or otherwise acquiring

any other Trust Units at any time or times.

Compulsory Acquisition of Units on a Take-Over bid thereof

The Declaration of Trust contains provisions to the effect that if a take–over bid is made for Trust Units and not less

than 90% of the Trust Units (other than Trust Units held at the date of the take–over bid by or on behalf of the

offeror or associates or affiliates of the offeror) are taken up and paid for by the offeror, the offeror shall be entitled

to acquire the Trust Units held by Unitholders who did not accept the offer on the terms offered by the offeror,

subject to compliance with the relevant provisions of the Declaration of Trust.

Transfer of Trust Units

Trust Units may only be sold, assigned or otherwise disposed of with the consent of the Trustees and in compliance

with applicable securities laws. No sale, assignment or other disposition of Trust Units will be effective unless the

Trustees receive (a) a duly executed instrument of transfer and accompanied by all necessary transfer or other taxes

imposed by law, and (b) the certificate(s) representing such Trust Units being transferred properly endorsed, and, in
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each case, accompanied by evidence of the genuineness of such endorsement, execution and authorization. Any

transferor of Trust Units must also report to the Trustees the details concerning the transfer, including name,

address, citizenship and country of residence of the transferee, as well as the price per Trust Unit at which the sale

and transfer has occurred together with such other information and evidence as the Trustees may reasonably request.

And all outstanding liabilities of the transferor to the Trust shall have been paid, or arrangements made satisfactory

to the Trustees for the assumption of such liabilities by the transferee, prior to any permitted sale, assignment or

other disposition of Trust Units.

Conflict of Interest

The Unitholders will consent and agree to such activities by the Trustees, pursuant to the terms of the Declaration of

Trust where the Trustees may have other interests or associations of whatever nature or kind. For further certainty,

and without limitation, and without affecting or limiting a Trustee's duties and responsibilities or the limitations

rights and indemnities provided in the Declaration of Trust, each Trustee is hereby expressly permitted:

(a) to be an associate, affiliate, securityholder, director, officer, trustee, employee, agent or consultant of, or

otherwise involved with, a person from or to whom assets of the Trust have been or are to be purchased or

sold;

(b) to be a person, or to be an associate, affiliate, securityholder, director, officer, trustee, employee, agent or

consultant of (or otherwise involved with) a person, with whom the Trust contracts or deals or which

supplies services to the Trust;

(c) to acquire, hold and dispose of, for such Trustee's own account, any property (real, personal, tangible or

intangible) even if such property is of a character which could be held by the Trust, and to exercise all

rights of an owner of such property as if such Trustee were not a Trustee;

(d) to acquire, hold and sell Trust Units as principal, or as an affiliate or associate of or fiduciary for any other

person, and to exercise all rights of a holder thereof as, if such Trustee was not a Trustee; and

(e) to have business interests of any nature and to continue such business interests while a Trustee.

The Unitholders agree that these instances shall not constitute a conflict of interest or a breach of fiduciary duty to

the Unitholders. Further, the Unitholders will agree that the Trustees will not be required to account to the Trust or

the Unitholders for any benefit or profit derived from any such activities unless such activity is contrary to the

express terms of the Declaration of Trust.

Fiscal Year

The fiscal year of the Trust shall commence on January 1 in each year and end on December 31 of that year.

Fees and Expenses of Trustees

The Trustees may pay, or cause to be paid, reasonable fees, costs and expenses incurred in connection with the

administration and management of the Trust and in connection with the Trustees' duties, including fees, costs and

expenses of auditors, accountants, lawyers, appraisers and other professional advisors of the Trust. All costs,

charges and expenses properly incurred by the Trustees on behalf of the Trust will be payable out of the property of

the Trust.
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The Trustees will be entitled to receive for their services as Trustees reasonable compensation and fair and

reasonable remuneration for services rendered in any other capacity including, without limitation, services as

transfer agent.

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

A Trustee will continue to be a Trustee for the term of the Trust unless the Trustee resigns or is removed by the

Unitholders in accordance with the terms of the Declaration of Trust. A Trustee may resign as a trustee by giving

written notice of such resignation to the Unitholders. A Trustee may also be removed at any time by way of a

resolution passed by the Unitholders.

Upon the resignation or removal of a Trustee, that Trustee shall cease to have right, privileges and powers of a

Trustee and shall execute and deliver all documents reasonably required to transfer any Trust Property held in the

Trustee's name and to provide for the transition of the Trust's activities and affairs to the successor trustee.

A departing Trustee will continue to be entitled to payment of any amounts owing by the Trust to the Trustee which

accrued prior to his or her departure. The departing Trustee shall continue to be liable in respect of or in any way

arising out of the Declaration of Trust which accrued prior to the resignation or removal of the Trustee; however, the

departing Trustee shall continue to benefit from any indemnity and limitation of liability provisions set out in the

Declaration of Trust.

Liability of Trustees and Beneficiary

No Trustee shall be liable in certain circumstances such as acting, or failing to act, in good faith, where such act, or

failure to act, was in reliance on an expert or was a result of carrying out obligations or responsibilities imposed

under tax legislation. The Trustees are indemnified by the Trust for any claims or damages arising from the

Declaration of Trust unless such claims arose from the Trustees' gross negligence or willful misconduct. The

Trustees will not have any liability in tort, contract or otherwise, to any beneficiary where such claim arises from or

in connection with the Trust Property, unless such claim arises from a criminal or administrative action that is

enforced by a monetary penalty and the Trustee did not have reasonable grounds for believing the conduct was

lawful or a breach of the Trustees' standard of care and duty prescribed under the Declaration of Trust.

The Declaration of Trust provides that no Unitholder shall be liable in connection with the ownership or use of Trust

Property, the obligations or activities of the Trust, any acts or omissions to act of a Trustee in respect of affairs of

the Trust or any taxes or fines payable by the Trust or the Trustees, provided that each Unitholder shall remain

responsible for taxes assessed against them by reason of or arising out of their ownership of Trust Units. Further, if

a Unitholder is held to be liable in circumstances for which the Declaration of Trust provides that there is to be no

liability to the Unitholder, the Unitholder will be entitled to be indemnified and reimbursed out of the Trust Property

to the full extent of such costs and liability to the Unitholder.

The Trust will have no liability to reimburse any person for transfer or other taxes or fees payable on the transfer of

Trust Units or any income or other taxes assessed against any person by reason of ownership or disposition of Trust

Units.

Power of Attorney

Each Unitholder will irrevocably appoint the Trustees, with full power of substitution, as its lawful attorney to act on

the Unitholder's behalf with full power and authority in the Unitholder's name, place and stead to execute, swear to,

acknowledge, deliver, make, file or record certain necessary documents. Such power shall be coupled with an

interest, shall survive the death, mental incompetence, disability or subsequent legal incapacity of a Unitholder and
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shall survive the assignment by the Unitholder, of its interest in the Trust. Under the Declaration of Trust, each

Unitholder will agree to be bound by any representations or actions made or taken by the Trustees pursuant to the

power of attorney and waives any and all defences which may be available to contest, negate or disaffirm any

actions taken by the Trustees in good faith under such power of attorney.

Auditor

The Trustees have appointed Grant Thornton LLP as the auditor of the Trust to hold office until they are removed or

resign.

Accounting and Reporting

On or before March 31 in each year, the Trust will forward to the Unitholders who received distributions from the

Trust in the prior calendar year, such information regarding the Trust as required by Canadian law to be submitted to

Unitholders for income tax purposes to enable the Unitholders who received distributions from the Trust in the prior

calendar year to prepare a Canadian federal tax return with respect to its participation in the Trust in such fiscal year.

The Trust will keep appropriate books and records with respect to the Trust. The Trustees will send to all

Unitholders, the audited financial statements of the Trust together with comparative financial statements for the

preceding fiscal year, within 120 days of the end of the fiscal year of the Trust. Such financial statements will be

prepared in accordance with IFRS.

Amendments

The Trustees may make amendments to the Declaration of Trust without the consent of the Unitholders in certain

limited circumstances such as ensuring compliance by the Trust with applicable laws, providing additional

protection for Unitholders or to obtain, preserve or clarify desirable tax treatment to Unitholders, making minor

corrections or cure inconsistencies within the Declaration of Trust, making amendments to reclassify the Trust Units

and any other amendments which do not materially prejudice the Unitholders. All other amendments will be

required to be made by a resolution of the Unitholders.

Termination of Trust

The Trust may be wound up or terminated if proposed by the Administrator and approved by a resolution of the

Unitholders. Upon being required to wind–up or terminate the affairs of the Trust, the Administrator shall give

notice of such wind–up or termination to the Unitholders and the Unitholders shall surrender their Trust Units for

cancellation.

Liquidation, Dissolution or Termination of the Trust

Upon the winding up or termination of the Trust, the Administrator shall sell and convert into money the Trust

Property and do all other acts appropriate to liquidate the Trust. After paying, retiring or discharging or making

provision for the payment, retirement or discharge of all known liabilities and obligations of the Trust and providing

for an indemnity against any other outstanding liabilities and obligations, the Trustees shall distribute the remaining

part of the proceeds of the sale of the Trust Property to the Unitholders in accordance with their entitlements to the

Trust Property on a wind–up or termination of the Trust, as such entitlements are determined in accordance with the

rights, privileges, restrictions and conditions attaching to the Trust Units.
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Meetings of Unitholders

In accordance with the corporate governance determinations of the Trustees, the Trustees have agreed that annual

meetings of the holders of the Trust Units shall be held not later than 18 months after formation of the Trust and

subsequently not later than 15 months after holding the last preceding annual meeting.

Unitholders holding not less than 25% of all votes may requisition the Trustees to call a special meeting of the

Unitholders in accordance with the provisions of the Declaration of Trust. The holders of Trust Units shall be

entitled to receive notice of and attend all meetings. A notice of such meeting shall be given to each Unitholder not

less than 21 days in advance of the meeting and will state the nature of the business to be transacted. A quorum will

consist of one or more Unitholders present in person or by proxy holding at least 5% of the outstanding Trust Units.

Each Unitholder is entitled to one vote per Trust Unit held. Any resolution passed will be binding on all of the

Unitholders of the Trust.

Unitholders shall be entitled to pass resolutions that will bind the Trustees only with respect to the (i) election or

removal of the Trustees; (ii) the appointment or removal of the auditor; (iii) amendments of the Declaration of Trust;

(iv) the termination or dissolution of the Trust; and (v) any matters otherwise that require the approval of the

Unitholders as set forth in the Declaration of Trust. Except for these matters, no resolution of Unitholders shall bind

the Trustees.

Other

For other information with respect to the terms of the Declaration of Trust dealing with capital contributions, and

voting at meetings of Unitholders, see ITEM 5 – Securities Offered.

The Partnership Agreement

Investment Activities of the Partnership and Power of the General Partner

The Partnership was formed for the purposes of acquiring and holding interests in entities which directly or

indirectly hold real estate assets, owning, leasing or operating real estate properties and performing such other

activities as may be incidental to or arising from the foregoing purposes as may be reasonably determined by its

General Partner. The General Partner will have the full and exclusive right, power and authority to manage, control,

administer and operate the business and affairs of the Partnership and to make decisions regarding the undertaking

and business of the Partnership, provided, however, that, unless authorized by resolution of the limited partners, the

General Partner will not be entitled to, among certain other things, change in any material way the business of the

Partnership.

The General Partner will covenant to exercise its powers and discharge its duties under the partnership agreement

honestly, in good faith and in the best interests of the Partnership. The General Partner shall exercise the care,

diligence and skill that a reasonably prudent and qualified manager of a similar business to the Partnership would

exercise in comparable circumstances. Certain restrictions are imposed on the General Partner and certain acts may

not be taken by it without the approval of the limited partners by way of an ordinary or extraordinary resolution.

The General Partner may employ or retain affiliates or associates to provide goods or services to the Partnership

provided that the costs and expenses of such goods or services are reasonable and competitive with costs of similar

goods and services provided by independent third parties.

Fiscal Year

The fiscal year of the Partnership shall commence on January 1 in each year and end on December 31 of that year.
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LP Units

The limited partnership interests in the Partnership is divided into and is represented by an unlimited number of

Class A LP Units and an unlimited number of Class B LP Units. Each Class A LP Unit shall have the right to one

vote for each Class A LP Unit in respect of all matters to be decided by limited partners, shall have the right to

participate in distributions and shall have the right to receive the property of the Partnership on liquidation,

dissolution or winding-up of the Partnership. The Class B LP Units, shall not have the right to vote, shall have the

right to participate in distributions, the right to receive the property of the Partnership on liquidation, dissolution or

winding-up of the Partnership and subject to the provisions of the Exchange Agreement, the right to exchange the

Class B LP Units for Class A Trust Units on a one for one basis.

For each LP Unit issued, such limited partner will be required to contribute the purchase price in cash or other

property paid in respect of such LP Unit to the capital of the Partnership.

Transfer of LP Units

LP Units may only be transferred upon compliance with the provisions of the Partnership Agreement and all

applicable securities legislation. LP Units may be transferred by the limited partner or its agent duly authorized in

writing to any person by delivering to the General Partner a duly completed instrument of transfer in the approved

form together with such evidence of genuineness of each such endorsement, execution and authorization and other

matters as may be reasonably required by the General Partner.

The General Partner will have the right to deny the transfer of LP Units in respect of which there has been default in

payment of the subscription price until all amounts required to be paid on account of the subscription price,

including any interest thereon, have been paid in full. The General Partner will be able to deny the transfer of the

LP Units to a person who is or who acts on behalf of a person who will have a beneficial interest in the LP Units

who is a "non–resident" for the purposes of the Tax Act, or if such transfer would result in the violation of any laws,

including securities laws, of any jurisdiction. No transferee will become a limited partner until all filings and

recordings required by the Partnership Act and the Partnership Agreement have been duly made. Where a transferee

complies with the provisions set forth in the Partnership Agreement and is entitled to become a limited partner

pursuant to the provisions thereof, the General Partner shall be authorized to admit the transferee to the Partnership

as a limited partner and the limited partner shall consent to the admission of, and will admit, the transferee to the

Partnership as a limited partner, without further act of the limited partners (other than as may be required by law).

Distributions and Allocations

The General Partner will allocate the net income or net loss of the Partnership as follows: 0.01% to the General

Partner, and 99.99% to the limited partners on a pro rata in proportion that the number of LP Units held by a limited

partner at the end of a fiscal year is to the total LP Units outstanding. The amount of income allocated to a limited

partner may exceed the amount of cash distributed.

Net income or net loss of the Partnership for a fiscal year for accounting and tax purposes shall be allocated among

the limited partners and the General Partner in a manner consistent with the distributions set forth above, and for

accounting purposes shall be allocated for each fiscal year of the Partnership and for income tax purposes, shall be

allocated as at the end of the fiscal year of the Partnership. Notwithstanding the foregoing, in the event no

distributions are made by the Partnership in a given fiscal year, the net income or net loss, as applicable, for tax

purposes shall be allocated to the limited partners pro rata in proportion that the number of LP Units held by a

limited partner at the end of a fiscal year is the total LP Units outstanding. The amount of income allocated to a

limited partner may exceed the amount of cash distributed.
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The Partnership shall not make any distribution on the Class A LP Units without making distribution on the Class B

LP Units and vice versa provided however that with respect to any distribution on the Class A LP Units and Class B

LP Units the distribution on the Class B LP Units shall be an amount on a per unit basis equal to the distributions

that the Trust will make on a per Class A Trust Unit basis and the distributions on the Class A LP Units may be a

greater amount on a per unit basis to ensure that distributions by the Trust on a per Class A Trust Unit basis and on

the Class B LP Units on a per unit basis are equivalent.

The Partnership may, at the discretion of the General Partner, distribute the Partnership's Distributable Cash on April

30, July 30, October 30 and January 30 in each calendar year to limited partners of record on March 31, June 30,

September 30 and December 31 of each year.

Fees and Expenses of the General Partner

The General Partner shall be entitled to be reimbursed by the Partnership for any costs and expenses incurred by the

General Partner on behalf of the Partnership including the costs of the Administrator.

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

The General Partner will continue as general partner of the Partnership until termination of the Partnership unless

the General Partner is removed or resigns in accordance with the Partnership Agreement. The General Partner may,

at any time upon 90-days' notice, retire or voluntarily withdraw from the Partnership. The removal of the General

Partner by ordinary resolution of the limited partners may only occur if the directors or shareholders of the General

Partner have passed a resolution relating to the bankruptcy, dissolution, liquidation or winding-up of the General

Partner or committed a material breach or abandonment of its duties, obligation, covenants or agreements under the

Partnership Agreement.

Liability of the General Partner

None of the officers, directors or employees of the General Partner shall be liable, responsible or accountable in

damages or otherwise to the Partnership or any limited partner for any action taken or failure to act on behalf of the

Partnership within the scope of the authority conferred on the General Partner and its officers, directors or

employees by the partnership agreement or by law if such person has acted in good faith and in a manner which the

person believed to be in the best interest of the limited partners and such action or omission was not performed or

omitted fraudulently or did not constitute willful misconduct or gross negligence.

The General Partner will indemnify and hold harmless each of the limited partners in respect of any loss, liability or

damage incurred or suffered by the limited partners by reason of the loss of limited liability through any action by

them if the limited liability of such limited partner is lost for or by reason of the negligence of the General Partner.

Limitation on Authority of Limited Partners

No limited partner shall, in its capacity as a limited partner, take part in the control of the business of the

Partnership, nor may any limited partner have the power to sign for or bind the Partnership.

Limited Liability of Limited Partners

Subject to the provisions of the Partnership Act and any specific assumption of liability, the liability of the limited

partners for the debts, liabilities and obligations of the Partnership is limited to the aggregate of the amount of such

limited partner's capital contribution and such limited partner's share of the undistributed income of the Partnership.
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The Partnership shall, to the greatest extent possible, endeavor to maintain the limited liability of the limited partners

under applicable laws and regulations of the jurisdictions in which it carries on business. However, all property of

the Partnership shall be available to creditors to satisfy the debts and obligations of the Partnership.

There is a possibility that a limited partner may lose its limited liability to the extent that the principles of Canadian

law recognizing the limitation of liability of limited partners have not been authoritatively established with respect

to limited partnerships formed under the laws of one province but operating, owning property or incurring

obligations in another province.

Accounting and Reporting

The General Partner will forward to the limited partners within 90 days following the end of each fiscal year of the

Partnership, all information necessary to enable the limited partners to prepare a Canadian federal income tax return

with respect to its participation in the Partnership in such fiscal year.

The General Partner will keep appropriate books and records with respect to the Partnership's business. The General

Partner will prepare financial statements of the Partnership for each fiscal year. Such statements may but are not

required to be reported upon by the auditor in the sole discretion of the General Partner and shall be forwarded to the

limited partners within 120 days following the end of each fiscal year of the Partnership.

Power of Attorney

The limited partners will irrevocably appoint the General Partner, with full power of substitution, as its agent and

lawful attorney to act on each limited partner's behalf with full power and authority in each limited partner's name,

place and stead to execute and record or file certain necessary documents. Such power is coupled with an interest,

shall survive the death or disability of a limited partner and shall survive the transfer or assignment by a limited

partner, of the interest of a limited partner in the Partnership. Under the partnership agreement, the limited partners

will agree to be bound by any representation or action made or taken by the General Partner pursuant to the power of

attorney in accordance with the terms thereof and waives any and all defences which may be available to contest,

negate or disaffirm any action of the General Partner taken in good faith under such power of attorney.

Term and Termination of the Partnership

The Partnership will be formed upon the filing and recording of the partnership certificate under the Partnership Act

and will continue until: (i) the removal or resignation of the General Partner, unless the General Partner is replaced

in accordance with the partnership agreement; (ii) the passage of an extraordinary resolution approving the

dissolution and winding-up of the Partnership (iii) December 31, 2065 (subject to extension by an extraordinary

resolution of the limited partners).

The Fund Manager Agreement

Qwest Investment Fund Management Ltd. has been retained by the Trust as the Fund Manager to provide

investment fund management services to the Trust pursuant to the Fund Manager Agreement.

Qwest Investment Fund Management Ltd. is a wholly-owned subsidiary of Qwest Investment Management Corp.

and was incorporated under the provisions of the Canada Business Corporations Act on September 27, 2005. Qwest

Investment Fund Management Ltd. is registered as portfolio manager (or the equivalent) under the securities

legislation of British Columbia, Alberta and Ontario, and an investment fund manager (or the equivalent) in British

Columbia, Alberta, Ontario, Newfoundland and Labrador, and Quebec. Qwest Investment Fund Management Ltd.

was established to provide investment advisory services to investment vehicles established by Qwest Investment
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Management Corp. The principal office of Qwest Investment Fund Management Ltd. is #802, 750 West Pender

Street, Vancouver, British Columbia V6C 2T8.

Details of the Fund Manager Agreement

Pursuant to the Fund Manager Agreement, Qwest Investment Fund Management Ltd. will provide the management

and services that would ordinarily be provided to a similarly situated investment fund by an “investment fund

manager” registered under applicable Canadian securities laws to the Trust.

The Fund Manager will be entitled to reimbursement by the Trust for all reasonable costs and expenses that are

incurred in providing the investment fund management services to the Trust. The Fund Manager will seek prior

written approval from the Trust for any expense it may incur which would be over $100.

Under the Fund Manager Agreement, the Fund Manager has agreed to exercise its powers and discharge its duties

faithfully, honestly and diligently, in a competent manner.

Unless terminated as described below, the Fund Manager Agreement will continue for a period of twelve months

from January 26, 2016, automatically renewable thereafter from year to year with the mutual consent of the parties

thereto.

The Fund Manager and the Trust may terminate the Fund Manager Agreement without payment upon written notice
to the other party where: (a) the other party acts unlawfully, dishonestly or in bad faith in connection with the
performance of its respective duties under the Fund Manager Agreement or where the other party commits a breach
of trust or is convicted for committing a criminal act; (b) the other party materially breaches or defaults on any
duties or responsibilities under the Fund Manager Agreement and such breach or default has not been remedied
within 30 days after written notice of the breach or default has been given; (c) without notice following any gross
negligence or willful misconduct by the Trust or the Fund Manager; (d) the Trust notifies the Fund Manager anytime
in 2016 that it intends to change its business plan and take the necessary steps to remove the requirement for an
investment fund manager for the Trust; or (e) there is otherwise cause at common law.

In consideration for its services under the Fund Manager Agreement, the Trust will pay to the Fund Manager at the

beginning of each month:

(a) an annual financial review fee of $6,000 which fee will be paid at a rate of $500 per month;

(b) a per class of Trust Unit NAV calculation fee of $165 per month; and

(c) a Fund Manager fee equal to $2,500, which shall increase up to an additional $2,500 per month based on

the total monthly gross subscriptions received by the Trust, whereby the Trust will pay 0.70% of the total

monthly gross subscription proceeds to the Fund Manager. For those months where the additional fee is

less than $2,500, such deficiency may be recovered in succeeding months where the fee is greater than the

$2,500 limit.

In addition, the Trust agrees to pay the Fund Manager: (a) any additional compliance oversight expense created by

the Trust; (b) a one-time due diligence fee of $5,000; and (c) all reasonable expenses incurred by the Fund Manager.

The Fund Manager is registered as an exempt market dealer. The Fund Manager is entitled to act as a dealer and

receive compensation on those subscriptions that are processed by the Fund Manager in connection with the

investment in Offered Units offered and such compensation is described in ITEM 7 – Compensation to Sellers and

Finders.
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Exchange Agreement

The Trust, the Partnership and the General Partner have entered into the Exchange Agreement for the benefit of the

holders of the Class B LP Units. The parties confirm that each holder of the Class B LP Units has the Exchange

Right exercisable at any time to require the Trust and the Partnership to exchange all or part of the Class B LP Units

into Class A Trust Units on a one for one basis. The Trust has the right to cause all of the outstanding Class B LP

Units to be exchanged for Class A Trust Units at any time after 5 years from September 30, 2015 or if there is any

amalgamation, merger, arrangement or take-over bid of the Trust.

The Exchange Right is only exercisable if the exchange would not cause the Trust to breach the restrictions

respecting non-resident ownership contained in the Declaration of Trust or otherwise caused to cease to by a mutual

fund trust for the purposes of the Tax Act.

In order to effect the exchange, the holder of Class B LP Units must deliver a duly completed and executed

exchange notice in the form provided for in the Exchange Agreement.

Administration Agreement

The Trust, the Partnership and Residential LP entered into the Administration Agreement with the Administrator,

pursuant to which the parties will agree that the Administrator will manage all of the activities of the Trust (other

than those required to be performed by the Fund Manager), the Partnership and the Residential LP. The purpose of

the Administration Agreement is for the Administrator to oversee each of the Trust, the Partnership and the

Residential LP.

The Administrator is entitled to compensation from the Partnership and/or the Trust in accordance with the

Administration Agreement, which will include: (i) an acquisition fee of 0.3% of the purchase price of additional real

estate assets acquired; (ii) a fee of up to 1.0% of the gross proceeds of any equity raised by the Trust; (iii)

reimbursement of all general and administrative costs (including compensation of the officers and employees of the

Administrator); (iv) reimbursement of all other expenses and costs incurred in connection with the management and

operation of the Trust, the Partnership, Residential LP and any other subsidiary limited partnership; (v) options to

purchase Trust Units and other long term incentives offered by the Trust pursuant to any unit option plan or long

term incentive plan implemented by the Trust from time to time; and (vi) any other bonus or compensation

determined by the Trustees from time to time.

The Administrator may engage Qwest Investment Management Corp. ("Qwest"), the parent company of the Fund

Manager, to provide capital market services. In the event that Qwest is engaged to provide these services, they will

be compensated by the Administrator.

In the event the Trust, Partnership and Residential LP terminate the Administration Agreement without cause or due

to default by the Administrator, the Administrator will be entitled to a termination fee of the greater of $2 million

and an amount equal to the prior two years’ acquisition fees and financing fees if terminated within the first three

years of the term of the Administration Agreement and a fee equal to the prior two years’ acquisition fees and

financing fees if terminated after the third year of the term of the Administration Agreement, together with a fee

equal to the severance payments due to the employees and management of the Administrator. In addition, all

outstanding options held by the employees and management of the Administrator shall vest and be exercisable for a

period of one year from the date of termination. As well, the Trust will be required to offer to purchase all of the

Trust Units held by the employees and management of the Administrator at a price equal to the Redemption Value

of such units without discount notwithstanding the length of time such Trust Units have been held by the individual.

See ITEM 3.4 – Conflicts of Interest.
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Reorganization Agreement

Effective September 30, 2015, each of the Initial LPs by their general partners and the Partnership entered into the

Reorganization Agreement. See ITEM 2.2 Our Business - Reorganization Steps for a description of the

Reorganization which provided for the reorganization of the Initial LPs whereby Residential LP acquired all of the

assets of the Initial LPs and the limited partners of the Initial LPs became holders of Class A Trust Units and/or LP

Units.

Employee Participation Plan

Pursuant to an employee participation plan (the "Employee Participation Plan"), the employees of the Trust have

the right to purchase Trust Units at a discount of 5% to the current market price of the Trust Units. Participation in

the Employee Participation Plan will be open to all employees of the Trust, or any of its affiliates or subsidiaries. No

brokerage commission will be payable in connection with the purchase of Trust Units under the Employee

Participation Plan and all administrative costs will be borne by the Trust.

ITEM 3 - INTERESTS OF DIRECTORS, MANAGEMENT, PROMOTERS AND PRINCIPAL HOLDERS

3.1 Compensation and Securities Held

The Trust

The Issuer does not have directors. The Trustees and the executive officers of the Trust are as follows:

Name and Municipality of Principal
Residence

Positions held and the date
of obtaining that position

Compensation paid by the
Issuer in the most recently
completed financial year
(and the compensation

anticipated to be paid in the
current financial year)

(1)(4)(5)(6)(8)(9)

Number, type and
percentage of Trust
Units of the Issuer

to be held after
completion of

Maximum Offering
(2)(3)(7)

Domenic Mandato
Calgary, Alberta

Trustee and President and
CEO (June 18, 2015)

-- (1) 25,000/1.12%

Donald Leitch, Q.C.
Calgary, Alberta

Trustee (June 18, 2015) Nil/$30,000 1,500/<1%

Ronald Gratton
Calgary, Alberta

Trustee (June 18, 2015) Nil/$30,000 1,500/<1%

Richard Carl
Toronto, Ontario

Trustee (September 1, 2015) Nil/$30,000 1,500/<1%

Mark Deller
Calgary, Alberta

Vice President Finance
(June 18, 2015)

-- (1) 5,000/<1%

Notes:

(1) Mr. Mandato is compensated by the Administrator and will not be entitled to any additional compensation as a Trustee. Mr. Deller is

compensated by the Administrator. See "Compensation and Securities Held – the Administrator" for the compensation paid to

Messrs. Mandato and Deller. Messrs. Leitch, Gratton and Carl will be entitled to the compensation as set out above for the remainder

of the current financial year, one-half of which will be settled by issuing Class A Trust Units at the then current NAV per Class A

Trust Unit. Following the current financial year the Trustees will be entitled to annual compensation of $30,000, (25% of which will

be settled by issuing Class A Trust Units at the then current NAV) plus the Chairman of the Trustees and Chairman of a Trustee

Committee will be entitled to an additional $10,000 and $5,000 respectively. All costs, charges and expenses properly incurred by the

Trustees on behalf of the Trust shall be payable out of Trust Property and the Trustees are entitled to receive for their services as

Trustees reasonable compensation and fair and reasonable remuneration for services rendered in any other capacity including, without

limitation, services as transfer agent. The Trustees shall have priority over distributions to holders of Units in respect of amounts

payable or reimbursable to the Trustees.

(2) There is no minimum Offering.



31

(3) The Trustees and senior officers may acquire additional Class A Trust Units pursuant to the Offering. It is expected that senior

officers and Trustees of the Trust will subscribe for the minimum subscription amount of the Offered Units offered pursuant to the

Offering.

(4) The Partnership will reimburse the Administrator, as administrator of the General Partner, Partnership, Residential LP and the Trust

for all out–of–pocket expenses and any reasonable out–of–pocket expenses incurred by the Administrator, in connection with its

ongoing obligations to the Partnership, Residential LP and the Trust. See "Material Contracts – Administration Agreement".

(5) Compensation paid in the most recently completed financial year to Mr. Mandato was compensation paid while acting as

administrator and manager of the Initial LPs.

(6) The Administrator and the Trustees are currently reviewing the compensation payable to senior management in light of the anticipated

acquisition of additional properties using the proceeds of the Offering and the executive compensation contracts that will be entered

into with the executive officers, which contracts will provide for termination and change of control provisions. In addition, the Trust

through the Administrator is seeking to hire a Vice-President of Operations. Any amendment to executive compensation will be

subject to the prior approval by the independent Trustees. It is anticipated that the aggregate amount of executive compensation will

not exceed $1.2 million in the current fiscal year including compensation payable to the Vice-President Operations but not including

any performance-based bonus compensation. It is the intention of the Trustees to implement equity compensation plans and

performance based equity compensation in the current financial year. Management and employees of the Administrator will also be

entitled to participate in any equity compensation plans and any other long-term incentive plans instituted by the Trust.

(7) As consideration for founding the Trust and completing the Reorganization, Messrs. Mandato, Deller and Vaughan were issued

25,000 Class A Trust Units, 5,000 Class A Trust Units and 5,000 Class A Trust Units respectively, while Messrs. Leitch, Gratton and

Carl were issued 1,500 Class A Trust Units each on January 31, 2016.

(8) The sole shareholder of the Administrator is D&R Equity Group Inc., a corporation controlled by Domenic Mandato.

(9) Executive compensation may be paid to the individual’s holding company.

The Partnership

The following table provides the specified information about the officers and directors of the General Partner. The

sole shareholder of the General Partner is the Trust.

Name and Municipality of

Principal Residence

Positions held and the date

of obtaining that position

Compensation paid by the

General Partner, as applicable,

in the most recently completed

financial year (and the

compensation anticipated to be

paid in the current financial

year)

Number, type and

percentage of

securities of the

General Partner

Domenic Mandato
Calgary, Alberta

Director, President and
Secretary

(June 18, 2015)

Nil/Nil Nil

Nathan Roberts Director
(August 25, 2016)

Nil/Nil Nil

Mark Deller
Calgary, Alberta

Vice President Finance
(June 18, 2015)

Nil/Nil Nil

The Partnership does not have any directors, officers or promoters and will not hold any Trust Units. The

Administrator will manage the day to day operations of the Partnership on behalf of the General Partner in

accordance with the Administration Agreement. The Administrator will not hold any Trust Units; however, the

officers, directors, employees and shareholders of the Administrator and the General Partner may acquire Trust

Units pursuant to the Offering.

The Administrator

The following table provides the specified information about each officer and director of the Administrator.
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Name and Municipality of

Principal Residence

Positions held and the date

of obtaining that position

Compensation paid by the

Administrator in the most

recently completed financial

year (and the compensation

anticipated to be paid in the

current financial year) (1) (2)

Number, type and

percentage of

securities of the

Administrator(3)

Domenic Mandato
Calgary, Alberta

President and Chief
Executive Officer

(June 2004)

$210,367/$210,367 (3) Nil

Mark Deller
Calgary, Alberta

Vice President Finance
(November 2012)

$68,775/$68,775 (3) Nil

Leslie Toth
Calgary, Alberta

Vice President Sales &
Marketing

(April 2015)

$71,261/$100,000 Nil

Notes:

(1) The Partnership will reimburse the Administrator, as administrator of the General Partner, Partnership, Residential LP and the Trust,

for all out–of–pocket expenses and any reasonable out–of–pocket expenses incurred by the Administrator in connection with its

ongoing obligations to the Partnership, Residential LP and the Trust. See "Material Contracts – Administration Agreement".

(2) Compensation paid in the most recently completed financial year was compensation paid while acting as administrator and manager of

the Initial LPs.

(3) The sole shareholder of the Administrator is D&R Equity Group Inc., a corporation controlled by Domenic Mandato.

3.2 Management Experience

The Trust and Administrator – Senior Officers

The name and principal occupation for the past five years of the Trustees and senior executives of the Trust and the

Administrator, are as follows:

Name Principal occupation and related experience

Domenic Mandato
Calgary, Alberta

President and Chief Executive Officer of the Administrator since June 2004.

Mark Deller
Calgary, Alberta

Vice President Finance of the Administrator since November 2012, prior thereto, Managing Director of
Davidson Mattice Inc. a business advisory firm, Director of Business Advisory for Riata Partners Inc. and
Business Development Manager at Macquarie Banking & Financial Services.

Leslie Toth
Calgary, Alberta

Vice President Sales and Marketing of the Administrator since April 2015, prior thereto an executive
consultant.

Donald Leitch, Q.C.
Calgary Alberta

Partner, Dentons Canada LLP a law firm since June 2011, prior thereto Partner, Carscallen LLP, a law firm.

Ronald Gratton
Calgary, Alberta

President of Strathdale Investment Management Ltd., a private consulting and investment corporation since
September 2010 and a director at McCaig Family Office, and McCaig Real Estate Ltd., a private real estate
investment company since 2010. Prior to these was a senior partner with PWC LLP specializing in taxation.

Richard Carl
Toronto, Ontario

Independent businessman since July, 2014, prior thereto President and Chief Operating Officer of AGS Capital
Corp., a family holding company and Executive Chairman of Canada Fluorspar Inc., a public mining company.

In addition, Alan Vaughan has served as Manager of Acquisitions and Dispositions of the Administrator since

December 2012, prior thereto Vice President Business Development of Northern Property Real Estate Investment

Trust, a public REIT.

See ITEM 2.2 - Our Business – Management for a description of the experience of the Trustees and management

team of the Administrator.
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3.3 Penalties, Sanctions and Bankruptcy

There are no penalties or sanctions that have been in effect during the last ten years or any cease trade order that has

been in effect for a period of more than 30 consecutive days during the past ten years against a director, executive

officer or control person of the Issuer or against a company of which any of the foregoing was a director, executive

officer or control person at the time. No declaration of bankruptcy, voluntary assignment in bankruptcy, proposal

under any bankruptcy or insolvency legislation, proceedings, arrangement or compromise with creditors or

appointment of a receiver, receiver manager or trustee to hold assets, has been in effect during the last ten (10) years

with regard to those individuals or any companies of which any of those individuals was a director, executive officer

or control person other than as follows.

Mr. Leitch was a director of Fortaleza Energy Inc., a public oil and gas company. In March 2011 that company

applied for an order under the CCAA staying all claims and actions against that company. The company had taken

the action to enable it to challenge a reassessment issued by the CRA. The challenge was successful and in October

2011 CRA vacated its claim. As a result the company no longer required the protection of the CCAA order and the

company discharged the order.

The Autorité des marchés financiers, the body mandated by the government of Québec to regulate the province's

financial markets, issued a cease trade order on October 22, 2009 against LP III and Mr. Mandato. LP III and Mr.

Mandato successfully appealed this order and the order was rescinded on December 22, 2011.

3.4 Conflicts of Interest

Domenic Mandato is an officer and director of the Administrator. In addition, Donald Leitch is a partner of a law

firm which provides legal services to the Trust. The Trustees, directors, officers, affiliates and associates of the

Trust, the General Partner and the Administrator may also be engaged in raising funds and managing other

businesses which may have the same or similar objectives to the Trust and the Partnership. In the event that the

Trustees and the directors, officers, affiliates and associates of the Trust and the General Partner, as applicable, elect

to undertake such activities and other business activities in the future, the Trustees, the directors, officers, affiliates

and associates of the Trust, the General Partner and the Administrator, as applicable, may be subject to conflicting

demands in respect of allocating management time, services and other functions. In circumstances where other

clients or businesses under management by the Trustees, the directors, officers, affiliates and associates of the Trust,

the General Partner and the Administrator, as applicable, have been the same or have substantially similar objectives

to the Trust and the Partnership, the Trustees and the directors, officers, affiliates and associates of the Trust, the

General Partner and the Administrator, as applicable, will endeavor to ensure that the various clients under its

management, including the Trust and the Partnership, are treated in a fair and equitable manner. See ITEM 2.6 -

Material Agreements – Declaration of Trust – Conflict of Interest.

Each Trustee or officer of the Trust will be required to disclose to the Trust if he or she is a party to a material

contract or transaction or proposed material contract or transaction with the Trust or its subsidiaries or the fact that

such person is a director or officer of or otherwise has a material interest in any person who is a party to a material

contract or transaction or proposed material contract or transaction with the Trust or its subsidiaries. Such disclosure

is required to be made by a Trustee at the first meeting at which a proposed contract or transaction is considered, at

the first meeting after a Trustee becomes interested in a proposed or pending contract or transaction or at the first

meeting after an interested party becomes a Trustee.

Disclosure is required to be made by an officer of the Trust as soon as the officer becomes aware that a contract or

transaction or proposed contract or transaction is to be, or has been, considered by the Trustees, as soon as the

officer becomes aware of his or her interest in a contract or transaction or, if not currently an officer of the Trust, as

soon as such person becomes an officer of the Trust. In the event that a material contract or transaction or proposed
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material contract or transaction is one that in the ordinary course would not require approval by the Trustees, a

Trustee or officer of the Trust is required to disclose in writing to the Trust or request to have entered into the

minutes of the meeting of the Trustees the nature and extent of his or her interest forthwith after the Trustee or

officer of the Trust becomes aware of the contract or transaction or proposed contract or transaction. In any case, a

Trustee who has made disclosure to the foregoing effect is not entitled to vote on any resolution to approve the

contract or transaction unless the contract or transaction is one relating primarily to his or her remuneration as a

Trustee, officer, employee or agent of the Trust or one for indemnity under the indemnity provisions of the

Declaration of Trust or the purchase of liability insurance.

To address potential conflicts of interest, the Trust will obtain a valuation in respect of any real property that the

Partnership intends to purchase from or sell to a "related party" prepared by a valuator engaged by, and prepared

under the supervision of, a committee of two or more independent Trustees who have no interest in such transaction.

In addition, the Trust will not permit the Partnership to effect a transaction with a "related party" unless the

transaction is determined to be on commercially reasonable terms by, and is approved by, a majority of the Trust's

independent Trustees who have no interest in such transaction.

ITEM 4 - CAPITAL STRUCTURE

4.1 Capital

The following table sets out the capital structure of the Issuer as at the dates indicated:

Description of Security

Number

authorized to be

issued Price per Security

Number

outstanding as at

August 25, 2016
(1)(2)(3)

Number outstanding

after Maximum

Offering(4)

Class A Trust Units Unlimited $8.50 to $10.00 (5) · 1,042,809 Up to 2,219,279

Class B Trust Units Unlimited $8.50 Nil Up to 1,176,470

Class F Trust Units Unlimited $8.50 Nil Up to 1,176,470

Note:

(1) The Issuer issued 1,166,818 Class A Trust Units pursuant to the Reorganization and an aggregate of 59,504 Class A Trust Units upon

exercise of the Warrants issued pursuant to the Reorganization. In conjunction with the formation of the Trust, the Initial Unitholder

contributed $50 to the Trust as the initial capital contribution of the Trust and to settle the Trust. Upon the Issuer completing the

Reorganization, the Trust paid $50 to the Initial Unitholder as a return of capital whereupon the Initial Units were cancelled.

(2) Prior to completing the Reorganization, certain unitholders of the Initial LPs submitted notices of redemption under their respective

partnership agreements which were accepted by their respective Initial LP. As a consequence of these prior commitments, upon

completion of the Reorganization the Issuer redeemed 222,613 Class A Trust Units.

(3) The Trust has entered into the Exchange Agreement whereby the Trust has agreed to exchange, at the option of the holders of the

Class B LP Units, the Class B LP Units for Class A Trust Units on a one for one basis. Upon completion of the Reorganization, there

were 326,917 Class B LP Units issued and outstanding, of which 33,564 Class B LP Units were subsequently exchanged for Class A

Trust Units and then redeemed pursuant to the prior redemption obligations described in Section 2.2 – Our Business. Each Class B LP

Unit was issued at a deemed price of $10 per unit.

(4) Assumes that all of the Offered Units subscribed for under the Offering are Offered Units of the particular class set out above.

(5) The issued and outstanding Class A Trust Units were not all issued at the same price per security: 1,166,818 Class A Trust Units were

issued pursuant to the Reorganization at a deemed price of $10.00 per unit; the Class A Trust Units issue pursuant to the Offering will

be issued at $8.50 per unit; 59,504 Class A Trust Units were issued pursuant to the exercise of Warrants at $9.50 per unit; 69,214

Class A Trust Units were issued pursuant to the DRIP at a deemed price of $10.00 per unit.
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4.2 Long–Term Debt Securities

As of the date of this Offering Memorandum, the Trust has no outstanding debt or long-term debt securities.

InvestPlus GP Ltd., the general partner of Residential LP has entered into the following debt arrangements on behalf

of Residential LP.

Description of long term

debt (including whether

secured) Interest Rate Repayment Terms

Amount outstanding as at

July 31, 2016

$1,645,000 secured

mortgage on Highland

House

3.20% 5 year term commencing in January of

2016. Equal and blended payments of

$95,456 per annum, based on a 25 year

amortization period

$1,626,920

$2,995,000 secured

mortgage on Cedar Peaks

3.20% 5 year term commencing in January of

2016. Equal and blended payments of

$173,794 per annum, based on a 25 year

amortization period

$2,962,082

$1,800,000 secured

mortgage on Forrest

Heights

3.30% 5 year term commencing in March of

2016. Equal and blended payments of

$105,575 per annum, based on a 25 year

amortization period

$1,792,226

$1,250,000 secured

mortgage on The Hudson

2.95% 2 year term commencing in March of

2016. Equal and blended payments of

$70,603 per annum, based on a 25 year

amortization period

$1,241,491

$2,700,000 secured

mortgage on the

Metropolitan

2.72% 5 year term commencing in February of

2015. Equal and blended payments of

$148,715 per annum, based on a 25 year

amortization period

$2,603,883

$1,650,000 secured

mortgage on the Newport

Prime Rate plus

210 basis points

3 year term commencing in December

2014. Fixed principal payments of

$45,000 per annum, based on a 25 year

amortization period

$1,578,750

$2,625,000 secured

mortgage on The

Luxemburg

3.787% 5 year term commencing August of

2013. Equal and blended payments of

$162,079 per annum, based on a 25 year

amortization period

$2,429,751

$5,500,000 secured

mortgage on the York

Prime Rate plus

210 basis points

3 year term commencing in December of

2014. Fixed principal payments of

$149,400 per annum based on a 25 year

amortization period

$5,263,450

$2,000,000 secured

mortgage on the Prince

George Property

4.0% 10 year term commencing January of

2016. Equal and blended payments of

$126,300 per annum, based on a 25 year

amortization period

$1,980,304

4.3 Prior Sales

The Issuer has not sold or issued any Trust Units or securities convertible into Trust Units in the 12 month period

prior to the date hereof other than as set forth below:

Date of Issuance

Type of Security

Issued Number of Securities Issued

Price Per

Security Total Funds Received
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June 18, 2015 (1) Class A Trust

Units

5 Class A Trust Units · $10 $50

November 9, 2015 Class A Trust

Units

1,166,818 Class A Trust

Units

$10 Issued pursuant to the

Reorganization

November 9, 2015 Warrants 1,493,735 Warrants(2) N/A Issued pursuant to the

Reorganization

November 9, 2015 Class B LP Units 326,917 Class B LP Units(3) $10 Issued pursuant to the

Reorganization

December 18, 2015 Class A Trust

Units

33,541 Class A Trust Units $9.50 $318,639.50(4)

January 31, 2016 Class A Trust

Units

39,500 Class A Trust Units(5) $10 Issued as Compensation

January 31, 2016 Class A Trust

Units

25,963 Class A Trust Units $9.50 $246,647.50(4)

April 30, 2016 Class A Trust

Units

51,372 Class A Trust Units (6) $10 Issued pursuant to the DRIP

April 30, 2016 Class A Trust

Units

33,564 Class A Trust Units (7) N/A Issued in exchange for Class

B LP Units pursuant to the

Exchange Agreement

pursuant to the extra-

ordinary one time

redemption(8)

July 30, 2016 Class A Trust

Units

17,842 Class A Trust Units (6) $10 Issued pursuant to the DRIP

July 30, 2016 Class A Trust

Units

937 Class A Trust Units (7) N/A Issued in exchange for Class

B LP Units pursuant to the

Exchange Agreement

Note:

(1) In conjunction with the formation of the Trust, the Initial Unitholder contributed $50 to the Trust as the initial capital contribution of

the Trust and to settle the Trust. Upon the Issuer completing the Reorganization, the Trust paid $50 to the Initial Unitholder as a

return of capital whereupon the Initial Units were cancelled.

(2) The Warrants were issued pursuant to the Reorganization and expired on December 18, 2015. Each Warrant entitled the holder to

purchase one Class A Trust Unit for an exercise price of $9.50 per unit.

(3) The Class B LP Units were issued pursuant to the Reorganization at a deemed price of $10 per Class B LP Unit. Pursuant to the

Exchange Agreement, Class B LP Units may be exchanged for Class A Trust Units on a one for one basis at the option of the

unitholder. See Section 2.7 – Material Contracts – Exchange Agreement.

(4) Issued upon exercise of Warrants at an exercise price of $9.50 per unit.

(5) Issued as compensation to senior management and the Trustees of the Trust at a deemed price of $10 per Class A Trust Unit as

consideration for founding the Trust and completing the Reorganization.

(6) Class A Trust Units were issued to the Unitholders who elected to participate in the distribution reinvestment and unit purchase plan in

connection with the reinvestment of a Cash Distribution by such Unitholders.

(7) Class B LP Units issued pursuant to the Reorganization at a deemed price of $10 and exchanged on a one-for-one basis.

(8) Prior to completing the Reorganization, certain unitholders of the Initial LPs submitted notices of redemption under their respective

partnership agreements which were accepted by their respective Initial LP. As a consequence of these prior commitments, upon

completion of the Reorganization the Trust redeemed 222,613 Trust Units. The Class B LP Units issued to certain unitholders of the

Initial LPs needed to be exchanged for Class A Trust Units pursuant to the Exchange Agreement before they could be redeemed by the

Trust. See Section 2.2 - Our Business - Prior Obligations.
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ITEM 5 - SECURITIES OFFERED

5.1 Terms of Securities

The beneficial interests in the Trust are represented by Trust Units, which may be divided into one or more classes

as the Trustees determine to be appropriate from time to time. Currently, there are four (4) classes of Trust Units

authorized for issuance, described as Class A Trust Units, Class B Trust Units, Class F Trust Units and Class I Trust

Units. The Trust is authorized to issue an unlimited number of Class A Trust Units, Class B Trust Units, Class F

Trust Units and Class I Trust Units.

Class A Trust Units, Class B Trust Units, Class F Trust Units and Class I Trust Units shall be issued only as fully

paid and non-assessable units in the capital of the Issuer. Each Trust Unit when issued shall vest indefeasibly in the

holder thereof. The issued and outstanding Trust Units may be subdivided or consolidated from time to time by the

Trustees in their discretion, pursuant to the Declaration of Trust.

This Offering consists of up to an aggregate of $10 million in Class A Trust Units, Class B Trust Units and/or Class

F Trust Units. Subscribers may subscribe for one of the three classes of Offered Units, as described below, through

an authorized third party dealer or broker.

Class I Trust Units are not being offered for purchase pursuant to this Offering Memorandum. However, the Trust

reserves the right issue Class I Trust Units, on a private placement basis, to institutional investors who wish to invest

in the Trust, in an amount in excess of $2 million, concurrently with, and/or subsequently to, the Trust Units

subscribed for under the Offering.

General Information on Offered Units

Each Offered Unit shall entitle the holder thereof to one vote at a meeting of the Unitholders of the Trust. All

Offered Units in a class shall rank among themselves equally and rateably without discrimination, preference or

priority, including, without limitation, in respect of any and all distributions made by the Trust in respect of such

class. On liquidation or termination of the Trust, each Trust Unit, including the Offered Units, shall entitle the holder

thereof to participate equally with respect to the distribution of the remaining assets of the Trust after payment of the

Trust's debts, liabilities and liquidation or termination expenses.

Capital Contribution

In connection with the subscription of the Offered Units under this Offering, each Unitholder will contribute to the

capital of the Trust the purchase price per Offered Unit for each Offered Unit subscribed for. Unitholders will not

be required to make any contribution to the capital of the Trust in excess of that amount.

Distribution Rates Per Unit

The Trustees may, in their discretion, allocate distributions among the classes of Trust Units to adjust for the

commissions, trailers and other costs attributable to the sales channels relating to each class of Trust Units. If

distributions are so allocated to adjust for the commissions, trailers and other costs attributable to each class of Trust

Unit, the fair market value per unit of each class of Trust Units will be the same. If the Trustees, in their discretion,

choose not to so allocate distributions, the fair market value of each class of Trust Units is expected to differ. To the

extent that the Trust is responsible for the payment of compensation to securities dealers, including upfront and

ongoing trailer commissions, the funds available to the Trust for investment purposes and distributions will be

reduced.
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For the twelve month period following the date of this Offering Memorandum, it is the Trust’s current intention

(subject to available cash flow) to provide a quarterly distribution of $0.1375 ($0.55 per year) on each Class A Trust

Unit and Class F Trust Unit and a quarterly distribution of $0.125 ($0.50 per quarter) on each Class B Trust Unit.

See ITEM 2.2 - Material Agreements – Declaration of Trust – Distributions.

Redemption of Units

Each holder of Trust Units, including, without limitation, the Offered Units, shall be entitled to require the Trust, on

the demand of such holder, to redeem all or any part of the Trust Units registered in the name of such holder of Trust

Units at the prices determined and payable in accordance with the terms and conditions set forth in the Declaration

of Trust. Subject to the laws of general application, the Trustees shall be entitled in their discretion to determine and

designate whether any payments in respect of any redemption are on account of income or capital. The Redemption

Value payable in respect of the Trust Units surrendered for redemption during any calendar quarter shall be satisfied

by way of cash payment in Canadian dollars on or before the last day of the month following the end of the calendar

quarter in which the Trust Units were tendered for redemption. Provided that the foregoing shall not be applicable to

Trust Units tendered for redemption by a holder of Trust Units if the total amount payable by the Trust in respect of

such Trust Units and all other Trust Units tendered for redemption in the same calendar quarter exceeds the

Quarterly Limit, being $100,000 in cash; provided that the Trustees may, in their sole discretion, waive such

limitation in respect of all Trust Units tendered for redemption in any calendar quarter. Trust Units tendered for

redemption in any quarter in which the total amount payable by the Trust exceeds the Quarterly Limit will be

redeemed for cash on a pro rata basis up to the Quarterly Limit and, unless any applicable regulatory approvals are

required, by a distribution in specie, on a pro rata basis, for the balance. In order to cover the administration costs

relating to the redemption of Trust Units, each Unitholder who exercises the right of redemption will be charged an

administration fee of $250.00. See ITEM 2.2 - Material Agreements – Declaration of Trust - Right of Redemption.

Governance

As stated below, unless otherwise determined by the Trustees, each Trust Unit shall entitle the holder thereof to one

vote at a meeting of the Unitholders of the Trust. All Unitholders shall vote as a single class at all meetings of the

Unitholders of the Trust. Pursuant to the Declaration of Trust, the holders of a class of Trust Units shall not be

entitled to vote separately as a class or group on any proposals or motions that require the approval of the

Unitholders.

In accordance with the corporate governance determinations of the Trustees, the Trustees have agreed that annual

meetings of the holders of the Trust Units shall be held not later than 18 months after formation of the Trust and

subsequently not later than 15 months after holding the last preceding annual meeting. At such annual meetings,

Unitholders will have the right to elect the Trustees by ordinary resolution and the Trustees will take such action as

required under the Declaration of Trust to give effect to such election. Each Trustee elected or appointed to office

has agreed to hold office until the conclusion of the first annual meeting of the Unitholders held following his/her

election or appointment unless he/she resigns or is removed in accordance with the Declaration of Trust. The

Trustees have also agreed that unless approved unanimously by the other Trustees, a Trustee may not act as a

Trustee for more than 10 years.

General Information on Trust Units

The Trust is authorized to issue an unlimited number of Trust Units, which may be divided into one or more classes

as the Trustees determine to be appropriate from time to time. The Trust has created an unlimited number of Class

A Trust Units, Class B Trust Units, Class F Trust Units and Class I Trust Units. Unless otherwise determined by the

Trustees, each Unit shall entitle the holder or holders thereof to one vote at a meeting of the Unitholders of the Trust.

All Units in a class shall rank among themselves equally and rateably without discrimination, preference or priority.
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The Trustees may, in their discretion, determine the designation, priority and attributes of a class, which may

include: the initial closing date and offering price for the first issuance of Units, any minimum initial or subsequent

investment thresholds, minimum aggregate net asset value balances to be maintained by Unitholders of the Trust,

and procedures in connection therewith (including a requirement to redeem Units), the fees payable to the Trustees,

if any, as management, performance, or other fees, the organization, sales and redemption fees to be paid upon the

acquisition, over time or on redemption of Units, the frequency of subscriptions or redemptions, the period of time

Units must be held before they may be redeemed, the period of notice required for redemption of Units, minimum

redemption amounts and any other limits on redemption, convertibility among classes, voting rights, entitlements to

distributions and such additional class specific attributes as the Trustees may in their discretion specify. The

Trustees may prescribe in their discretion the maximum number of Units or maximum dollar amount of Units that

may be sold in the Trust. Class attributes may be prescribed by the Trustees from time to time which, if and when

created, might have rights and privileges in priority to the Offered Units and any other Units that may be created

from time to time. See ITEM 8 – Risk Factors.

5.2 Subscription Procedure

(a) Subscription Documents

Subscribers who wish to purchase Offered Units will be required to enter into the Subscription Agreement with the

Issuer and deliver the executed Subscription Agreement, together with the Subscription Price and any applicable

fees and/or commissions to the Subscribers’ third party dealer or broker. Each Subscription Agreement contains,

among other things, representations and warranties required to be made by the Subscriber that it is duly authorized

to purchase the Offered Units, that it is purchasing the Offered Units for investment and not with a view for resale

and as to its corporate status or other qualifications to purchase Offered Units on a "private placement" basis.

Reference is made to the Subscription Agreement, a copy of which is attached hereto as Schedule "A", for the

specific terms of these representations, warranties and conditions.

Offered Units may be purchased in the following manner:

(i) by the execution of the Subscription Agreement, as well as any documentation required by the

securities commission of the jurisdiction in which they are resident (copies of which are attached

to the Subscription Agreements) and delivery of the foregoing to the Subscriber’s third party

dealer or broker;

(ii) by payment of the Subscription Price in respect of the Offered Units subscribed for, together with

any applicable Commission and/or Dealer Fee by way of:

A. a certified cheque or bank draft payable to the Trust;

B. by direct debit from the Subscriber’s brokerage account with funds then sent via
FundSERV to SGGG Fund Services Inc.; or

C. or such other manner as may be accepted by the Trust in its sole discretion; and

(iii) delivery of the executed Subscription Agreement, together with Subscription Price in respect of

the Offered Units subscribed for, by the Subscriber’s third party dealer or broker to the Issuer.

Generally subscriptions received are subject to rejection or allotment in whole or in part by the Trustees on behalf of

the Trust within 30 days of their receipt by the Trustees. However, the Issuer may extend that period for up to a

further 60 days. In any event, the Trustees reserve the right to close the subscription books at any time without

notice. The Trustees are not obligated to accept any subscriptions, and will reject any subscription which the

Trustees consider to be not in compliance with applicable securities laws and regulations. If any subscription is
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rejected, then the Trustees will return to the Subscriber within 30 days after making the decision to reject the

subscription, the Subscription Proceeds related to the subscription.

The Subscription Proceeds will be held in trust for at least two (2) Business Days from the date the Subscription

Agreement is executed.

The Offered Units will be offered for sale commencing on the date of the certificate attached to this Offering

Memorandum and ending upon reaching the Maximum Offering or otherwise at the discretion of the Trustees.

Closings will occur on dates established by the Trust. All subscriptions are subject to rejection or acceptance in full

or in part and the right is reserved to discontinue or resume the Offering at any time without notice by the Trust.

All Subscription Proceeds will be held in trust until midnight on the second Business Day after the day the

Subscriber signs the Subscription Agreement. In the event that such Subscriber provides the Issuer with a

cancellation notice prior to midnight of the 2nd Business Day after the signing date, or the Issuer does not

accept such Subscriber's subscription, all Subscription Proceeds will be promptly returned to such

Subscriber without interest or deduction.

(b) Exemptions from Prospectus Requirements

Canada

The Offered Units are being offered in the Provinces of British Columbia, Alberta, Saskatchewan, Manitoba,

Ontario, Quebec, Nova Scotia, Prince Edward Island, New Brunswick and Newfoundland and Labrador pursuant to

exemptions under applicable securities legislation. Such exemptions relieve the Issuer from provisions under

applicable securities legislation requiring the Issuer to file a prospectus and therefore Subscribers do not receive the

benefits associated with a subscription for securities issued pursuant to a filed prospectus, including the review of

material by a securities commission or similar authority.

The sale of Offered Units pursuant to this Offering Memorandum is being made in British Columbia, Alberta,

Saskatchewan, Manitoba, Ontario, Nova Scotia, Prince Edward Island, New Brunswick and Newfoundland and

Labrador under certain statutory exemptions from the prospectus requirements set out in NI 45–106. Specifically,

the sale of Offered Units is being made pursuant to the “offering memorandum” exemption, Section 2.9 of NI 45–

106, and the “accredited investor” exemption, Section 2.3 of NI 45–106.

The sale of Offered Units is initially being made in Quebec pursuant to the “accredited investor” exemption, Section

2.3 of NI 45–106. However, the Trust reserves the right to sell Offered Units to Subscribers in Quebec pursuant to

the “offering memorandum” exemption, Section 2.9 of NI 45–106, upon and subject to the filing of a French

translation of this Offering Memorandum with the applicable securities regulators. If prospective Subscribers

resident in Quebec are not “accredited investors” they are not permitted to participate in the Offering until

such time as the this Offering Memorandum has been translated into French and filed with the applicable

securities regulators.

Other Jurisdictions

The sale of Trust Units pursuant to this Offering Memorandum may also be made in other jurisdictions provided that

the Subscriber provides to the Issuer the full particulars of the exemption from the registration and prospectus

requirements under applicable securities legislation being relied on and evidence of the Subscriber's qualifications

thereunder.
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(c) Investment Limits

The prospectus exemption provided by Section 2.9 of NI 45-106 establishes certain investment limits for individual

investors.

The acquisition costs of all securities acquired by an individual investor under Section 2.9 of NI 45-106 in the

preceding 12 months shall not exceed the following amounts:

(i) in the case of a subscriber that is not an eligible investor (as such term is defined in Section 1.1 of

NI 45-106), $10,000;

(ii) in the case of a subscriber that is an eligible investor, $30,000; and

(iii) in the case of a purchaser that is an eligible investor and that received advice from a portfolio

manager, investment dealer or exempt market dealer that the investment is suitable, $100 000.

Each Subscriber is urged to consult with his own legal adviser as to the details of the statutory exemption

being relied upon and the consequences of purchasing securities pursuant to such exemption.

5.3 Valuation Policy

Working with the Fund Manager, the value of the Trust Units is determined by the Trustees. The Fund Manager will

work with the Trustees who will use reasonable methods of determining Net Asset Value. The Fund Manager and

Trustees may adopt alternative method to calculate the investment property values and Net Asset Value from time to

time, without notice to or approval by the Unitholders.

Valuation of Investment Property

The Trust’s investment properties are valued using the fair value model in accordance with IFRS section IAS 40 –

Investment Properties. Investment property in IAS 40 is defined as property held to earn rentals or for capital

appreciation or both and are initially recorded at cost, including related transaction costs. Subsequent to initial

valuation, investment properties are measured at fair value, which reflects market conditions at the reporting date.

The Trust applies judgment in determining if the acquisition of an investment property qualifies as a business

combination in accordance with IFRS 3 or as an asset acquisition. Transaction costs (including commissions, land

transfer tax, appraisals, legal fees and third party inspection reports associated with a purchase) related to property

acquisitions not considered business combinations are capitalized in accordance with IAS 40. Transaction costs are

expensed in accordance with IFRS 3 where such acquisitions are considered business combinations.

The investment properties’ fair value is determined using a valuation process developed by the Trustees. The

Trustees consider the following in determining fair value; (a) consider recent prices of similar properties in similar

market areas and; (b) the direct capitalization method, which is based on the conversion of current and future

normalized net earnings potential directly into an expression of market value. The normalized net earnings for the

year is divided by an overall capitalization rate to estimate fair value.

The Trustees will on an annual basis: (a) determine the capitalization rates that would be used in valuing the

properties; (b) provide comparable sales and supporting relevant market information; (c) utilize industry standard set

off and normalization assumptions used in the calculation of normalized net earnings; d) review the valuation

process to determine whether any changes or updates are required; (e) review the audited year-end financial

statements and compliance with the valuation process and compliance with IAS 40; and (f) provide a fair value

report for financial statement purposes.
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The Trust’s auditors will report on the audited financial statements of the Trust and the Partnership on an annual

basis as to the compliance of the financial statements with International Financial Reporting Standards. The Trust’s

auditors complete their audit using Canadian generally accepted auditing standards, which required that they plan

and perform the audit to obtain reasonable assurance that the financial statements are free from material

misstatement. The audits include evaluating the appropriateness of accounting polices used, and the reasonableness

of accounting estimates made by management.

The Trustees are responsible on a quarterly and annually basis to: (a) gather the property specific data used in the

valuation process set forth; (b) review the valuation process to determine whether any changes or updates are

required; (c) input the capitalization rates, set offs and normalization assumptions; and (d) deliver the completed

valuation process to the auditors at year-end for the completion of the audit on the financial statements.

Investment properties that have been disposed of or permanently withdrawn from the property portfolio will not be

included in the fair value process. Any gains or losses on the disposition of investment properties are recognized in

the income statement in the year of disposition.

Calculation of Trust Units Net Asset Value and Published Prices

After the Issuer has completed a final closing of offering of Trust Units, the NAV will be calculated monthly based

on the IFRS balance sheet carrying values plus adjustments. The property portfolio is valued on a quarterly basis.

The NAV may or may not change in between quarters and at the end of each quarter should there be material

changes or considerations that would impact the NAV including but not limited to changes in capitalization rates or

acquisitions and dispositions of properties.

As part of the process for calculating the NAV, there will be important estimates, assumptions and decisions made

as part of the calculation process.

The NAV will be calculated by adding IFRS balance sheet assets, subtracting IFRS balance sheet liabilities, adding

appropriate non-IFRS adjustments and dividing by the total number of outstanding Trust Units. The non-IFRS

adjustments include, but are not limited to: (a) applicable property portfolio premiums, plus; (b) capitalization of

certain capital expenses, which accrue over a long period of time and should be allocated between exiting, remaining

and incoming Trust Unitholders but may be written off or effectively written off under IFRS, or where the value of

such expense is not yet reflected, in whole or in part in the property portfolio valuation due to lags in timing, if any;

plus; (c) between quarters property portfolio adjustments, if any; less (d) discretionary adjustments, if any.

Property portfolio premium means an adjustment to IFRS valuations to take into account the difference a buyer may

pay for a portfolio of properties versus an individual property. The IFRS valuation approach values each property on

a standalone basis and does not consider the value of economies of scale, property grouping advantages, the time,

expense and difficulty of assembling a portfolio and desirability of a portfolio of properties to potential buyers.

The NAV is currently determined by the Trustees, as per the above methodology, and approved by the Fund

Manager for publishing the NAV and for use in, but not limited to processing redemptions, financial statements of

the Trust and account statements for Trust Unitholders.

5.4 Distribution Reinvestment and Unit Purchase Plan

The Trust has implemented a distribution reinvestment and unit purchase plan pursuant to which holders of each

class of Trust Units and Class B LP Units may reinvest all Cash Distributions in additional Trust Units of the same

class (the "DRIP"). The price at which Trust Units are acquired for DRIP participants will be based on the NAV of

each Trust Unit at the time of the Cash Distributions. Participants electing to reinvest Cash Distributions in Trust
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Units pursuant to the DRIP will receive a further “bonus” distribution equal to 3% of anticipated declared and paid

Cash Distribution which are reinvested, which further distribution will also be reinvested in Trust Units. Participants

will receive the same class of Trust Units under the DRIP as the underlying Trust Units upon which such

distributions were declared. Notwithstanding the foregoing, the holders of Class B LP Units will receive the Class A

Trust Units under the DRIP. Participants may also purchase additional Trust Units pursuant to an optional cash

purchase feature of the DRIP, subject to a minimum investment amount of $1,000 per calendar year and up to a

maximum investment amount per calendar year determined by the Trustees for that calendar year. Participants in the

DRIP will not receive a bonus distribution of Trust Units in connection with any such optional cash purchases. The

Trustees may amend, suspend or terminate the DRIP at any time.

Participation in the DRIP is open to holders of any class of Trust Units and Class B LP Units, other than those who

are resident or present in the United States. If a participant in the DRIP is not resident in Canada, participation in the

DRIP is subject to applicable withholding tax. In those circumstances, cash that would otherwise be distributed to

such participants by the Trustees on any given distribution date will be reduced by the amount of applicable

withholding tax, and then applied towards the purchase of additional Trust Units pursuant to the DRIP. No third

party or broker commission will be payable in connection with the purchase of Trust Units under the DRIP and all

administrative costs will be borne by the Trust.

ITEM 6 - INCOME TAX CONSEQUENCES AND RRSP ELIGIBILITY

6.1 Tax Advice

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

6.2 Canadian Federal Income Tax Considerations

This summary is of a general nature only and is not intended to be, nor should it be, construed to be legal or tax

advice to any particular investor. Subscribers should consult their own tax advisors for advice with respect to the

income tax consequences associated with their acquisition, holding, and disposition of Units under this Offering

Memorandum.

The following summary describes the principal Canadian federal income tax considerations generally applicable

under the Tax Act to a holder who acquires Trust Units pursuant to this Offering and who, for purposes of the Tax

Act at all relevant times, is a resident of Canada, holds the Trust Units as capital property and deals at arm's length

and is not affiliated with the Trust. Generally, the Trust Units will be considered to be capital property to a holder

provided the holder does not hold the Trust Units in the course of carrying on a business of trading or dealing in

Trust Units and has not acquired them in one or more transactions considered to be an adventure in the nature of

trade. Certain holders who might not otherwise be considered to hold their Trust Units as capital property may, in

certain circumstances, be entitled to have their Trust Units treated as capital property by making the irrevocable

election permitted by subsection 39(4) of the Tax Act. This summary is not applicable to: (a) a holder that is a

"financial institution" as defined in the Tax Act for the purposes of the "mark–to–market" rules, (b) a holder an

interest in which is a "tax shelter investment" under the Tax Act, (c) a holder that is a "specified financial

institution" as defined in the Tax Act, (d) a holder that enters into, with respect to their Trust Units, a "synthetic

disposition arrangement" or a "derivative forward agreement" under the Tax Act, or (e) a holder whose "functional

currency" for purposes of the Tax Act is the currency of a country other than Canada. Any such holder should

consult its own tax advisor with respect to an investment in the Trust Units.

This summary is based upon the provisions of the Tax Act in force as of the date hereof, the Proposed Amendments

and counsel's understanding of the current administrative policies of the CRA published in writing prior to the date
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hereof. This summary assumes that the Proposed Amendments will be enacted substantially in the form proposed,

although there can be no assurance that the Proposed Amendments will be enacted as proposed or at all.

This summary is based on the assumption that the Trust will at all times comply with the Declaration of Trust. This

summary is not exhaustive of all possible Canadian federal income tax considerations applicable to the Offering and,

except for the Proposed Amendments, does not take into account or anticipate any changes in the law, whether by

legislative, governmental or judicial action. This summary specifically does not take into account provincial,

territorial or foreign tax considerations, which may differ significantly from those discussed herein.

This summary is of a general nature only and is not intended to be relied on as legal or tax advice to any

particular holder or prospective holder of Trust Units. Consequently, prospective holders of Trust Units

should seek independent tax advice in respect of the consequences to them of acquiring, holding and

disposing of Trust Units.

(a) Status of the Trust

This summary assumes that the Trust will qualify at the closing of the Offering, and will continue to qualify

thereafter, as a "mutual fund trust" as defined in the Tax Act and that the Trust will be able to elect, and will elect, to

be deemed to be a "mutual fund trust" from the date of its settlement. In order to qualify as a mutual fund trust, in

addition to qualifying as a "unit trust", the Trust must satisfy the following conditions:

(i) the undertaking of the Trust must be limited to a combination of the investing of its funds in

property (other than real property or interests in real property) and the acquiring, holding,

maintaining, improving, leasing or managing of any real property or an interest in real property,

that is capital property of the Trust;

(ii) the Trust must comply on a continuous basis with certain requirements relating to the qualification

of the Units for distribution to the public, the number of Unitholders and the dispersal of

ownership of Units; and

(iii) the Trust may not reasonably be considered to have been established or maintained primarily for

the benefit of non–residents of Canada under the Tax Act.

The Trustees have advised counsel that it intends to ensure that the Trust will meet these requirements at all times.

If the Trust were not to qualify as a mutual fund trust at any particular time, the Canadian federal income tax

considerations described below would, in some respects, be materially different.

This summary has been prepared on the assumption that the Trust will not be a SIFT Trust for purposes of the Tax

Act. The Trustees have advised that it has no current intention to arrange to have the Units listed on a stock

exchange or on any other public market, and as such, the Trust should not constitute a SIFT Trust. If the Trust were

to become a SIFT Trust, the income tax consequences for the Trust and for Unitholders would be materially

different than those described herein.

(b) Taxation Principles Applicable to the Trust

The taxation year of the Trust is the calendar year. In each taxation year, the Trust will be subject to tax under Part I

of the Tax Act on its income for the year which will include such amount of the income of the Partnership as is

allocated in the year to the Trust for purposes of the Tax Act. In computing its income, the Trust may deduct

reasonable amounts on account of interest, administrative, management and other expenses incurred by it in the

course of carrying on its investment undertaking for the purpose of earning income and which expenses are not

reimbursed to it.
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Under the Declaration of Trust, an amount equal to all of the income of the Trust and any net capital gains realized

by the Trust together with the non–taxable portion of any net capital gains realized by the Trust will generally be

paid or become payable in the year to Unitholders by way of distributions of cash and/or Units. Income of the Trust

payable to Unitholders will generally be deductible by the Trust in computing its income.

(c) Taxation Principles Applicable to the Partnership

The Partnership is not subject to tax under the Tax Act. Each partner (including the Trust) is required to include in

computing the partner's income the partner's share of the income or loss of the Partnership for its fiscal year ending

in or coincidentally with the partner's taxation year, whether or not any such income is distributed to the partner in

the taxation year. For this purpose, the income or loss of the Partnership will be computed for each fiscal year as if

it were a separate person resident in Canada. In computing such income or loss, deductions may be claimed for

reasonable amounts in respect of administrative and other expenses incurred for the purpose of earning income from

business or property. The income or loss of the Partnership for a fiscal year will be allocated to each Partner on the

basis of the Partner's share of such income or loss subject to the Partnership Agreement and the detailed rules in the

Tax Act in that regard, including, in the case of allocation of losses to Limited Partners, the at–risk rules.

The Trust, as a partner, will be required to include in its income the taxable portion of any capital gain on the

disposition of its interests in the Partnership. In general, a partner's adjusted cost base in a partnership at a particular

time is equal to its initial cost of the partnership interest, plus income allocated to it for fiscal periods ending before

that time, minus deductible losses allocated to it for fiscal periods ending before that time and minus amounts

received by it as distributions of partnership income or capital. To the extent that the adjusted cost base to the Trust

in the Partnership is less than zero at the end of a fiscal period of the Partnership, the negative amount will be

deemed to be a capital gain of the Trust from the disposition of the partnership interest in the year in which the

negative amount arises and the adjusted cost base to the Trust of the partnership interest will be nil immediately

thereafter.

(d) Taxation of the Trust

The General Partner has advised that the Partnership anticipates it will make distributions of cash to the Trust in a

year in an amount that is at least equal to the income for tax purposes of the Partnership that is allocable to the Trust.

The Trustees have advised counsel that the Trust will designate a sufficient amount of its income to Unitholders

such that the Trust generally will not be liable for income tax under Part I of the Tax Act, however, no assurance can

be given in this regard.

(e) Unitholders

(i) Distributions

A Unitholder will generally be required to include in computing income for a particular taxation year of the

Unitholder such portion of the net income of the Trust for a taxation year, including net taxable capital gains, as is

paid or becomes payable to the Unitholder in that particular taxation year, whether received in cash, additional Units

or otherwise. The non–taxable portion of net capital gains of the Trust that is paid or becomes payable to a

Unitholder in a year will not be included in computing the Unitholder's income for the year. Any other amount in

excess of the net income of the Trust that is paid or becomes payable by the Trust to a Unitholder in that year will

not generally be included in the Unitholder's income for the year. However, the payment by the Trust of such excess

amount, other than as proceeds of disposition of Units, will generally reduce the adjusted cost base of the Units held

by such Unitholder. To the extent that the adjusted cost base of a Unit is less than zero, the negative amount will be

deemed to be a capital gain of the Unitholder from the disposition of the Unit in the year in which the negative
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amount arises and the Unitholder's adjusted cost base of the Unit will be nil immediately thereafter. See the

discussion below entitled "Capital Gains and Capital Losses".

It is expected that, in each year, any cash distributions paid by the Trust to the Unitholders will include both income

of the Trust, which will be included in the taxable income of the Unitholders, and non–taxable distributions, which

will reduce the adjusted cost base of the Unitholders in their respective Units.

If appropriate designations are made by the Trust, such portion of the net taxable capital gains of the Trust and any

taxable dividends received from taxable Canadian corporations as are paid or become payable to a Unitholder will

effectively retain their character and be treated as such in the hands of the Unitholder for the purposes of the Tax

Act. All other income of the Trust that is paid or becomes payable to a Unitholder generally will be considered

income from property, irrespective of its source. Any loss of the Trust for the purposes of the Tax Act cannot be

allocated to, or treated as a loss of, the Unitholder.

A holder of Units that throughout the relevant taxation year is a "Canadian controlled private corporation", as

defined in the Tax Act, may be liable to pay a refundable tax of 6.67% on certain investment income, including such

portion of the income of the Trust and net taxable capital gains of the Trust that are paid or become payable to the

Unitholder.

(ii) Acquisition of Units

The adjusted cost base of a Unit acquired by a Unitholder pursuant to this Offering will include all amounts paid or

payable by the Unitholder for the Unit, with certain adjustments. The adjusted cost base of any Unit received as a

distribution from the Trust will be equal to the fair market value of such Unit, which is expected to be $10 per Unit.

The adjusted cost base of a particular class of Units held by a Unitholder will be determined by averaging the cost of

all Units of that class held by the Unitholder as capital property.

(iii) Disposition of Units

Upon the disposition or deemed disposition by a Unitholder of a Unit, the Unitholder will generally realize a capital

gain (or a capital loss) equal to the amount by which the proceeds of disposition are greater (or less) than the

aggregate of the Unitholder's adjusted cost base of the Unit and any reasonable costs of disposition.

A redemption of Units pursuant to the Declaration of Trust in consideration for cash or promissory notes issued by

the Trust to the redeeming Unitholder, as the case may be, will be a disposition of such Units for proceeds of

disposition equal to the amount of cash or the fair market value of such promissory notes. Redeeming Unitholders

will consequently realize a capital gain (or capital loss) equal to the amount by which the proceeds of disposition are

greater (or less) than the adjusted cost base of the Units so redeemed.

The cost of the promissory notes issued by the Trust upon a redemption of Units will be equal to the fair market

value of such promissory notes.

(iv) Capital Gains and Capital Losses

One–half of any capital gain realized by a Unitholder and the amount of any net taxable capital gains designated by

the Trust in respect of the Unitholder will be included in the Unitholder's income under the Tax Act for the year of

disposition or designation, as the case may be, as a taxable capital gain. Please note that these amounts are subject to

change based on amendments or changes to the Tax Act as they pertain to inclusion and tax rates for various

investment returns. Subject to certain specific rules in the Tax Act, one–half of any capital loss (an "allowable

capital loss") realized by a Unitholder upon a disposition of Units in a particular taxation year may be deducted

against (i) any taxable capital gains realized by the Unitholder in such taxation year, (ii) net capital gains in any of
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the three preceding taxation years and (iii) net capital gains in any subsequent taxation year. A capital loss realized

on the disposition of a Unit by a Unitholder that is a corporation or trust (other than a mutual fund trust), whether

directly or as a member of a partnership, may be reduced in respect of certain distributions to the Unitholder out of

dividends received by the Trust and designated by the Trust in respect of the Unitholder to the extent and under the

circumstances described in the Tax Act.

A holder of Units that throughout the relevant taxation year is a "Canadian controlled private corporation", as

defined in the Tax Act, may be liable to pay a refundable tax of 6.67% on certain investment income, including

taxable capital gains.

(v) Eligibility for Investment

In the opinion of Dentons Canada LLP, counsel to the Issuer, the Units will be qualified investments under the Tax

Act for Exempt Plans so long as: (1) the Trust has at least 150 Unitholders before the 91st day ending after its first

taxation year, and (2) the Trust elects in its first tax return to be treated as a mutual fund trust since its inception and

at all times qualifies as a mutual fund trust for the purposes of the Tax Act.

However, the holder of a TFSA, or the annuitant of a RRSP or a RRIF, which holds Units will be subject to a

penalty tax if the holder or the annuitant, as the case may be, does not deal at arm's length with the Trust for the

purposes of the Tax Act or if the holder or the annuitant, as the case may be, has a significant interest, within the

meaning of the Tax Act, in the Trust or in a corporation, partnership or trust with which the Trust does not deal at

arm's length for the purposes of the Tax Act. Unitholders are advised to consult their own tax and legal advisors

regarding the application of the foregoing to their particular circumstances.

Where an Exempt Plan receives promissory notes as a result of a redemption of Units, such promissory notes may

not be qualified investments for the Exempt Plan. Accordingly, Exempt Plans that own Units should consult their

own tax advisors before deciding to exercise their redemption rights.

If the Trust ceases to qualify as a mutual fund trust, it will be required to pay a tax under Part XII.2 of the Tax Act.

The payment of Part XII.2 tax by the Trust may have adverse income tax consequences for certain holders of Units,

including Exempt Plans that acquire an interest in the Trust directly or indirectly from another holder of Units.

If the Trust ceases to qualify as a mutual fund trust, it may cease to be a qualified investment for Exempt Plans, and

may result in significant adverse tax consequences to the Exempt Plan and/or to the holder or annuitant, as the case

may be, of a TFSA, RRSP or RRIF.

(vi) Taxation of Unitholders Not Resident in Canada

Unitholders who, for the purposes of the Tax Act and any relevant tax treaty, are not resident in Canada and are not

deemed to be resident in Canada should consult their own tax advisors regarding their particular circumstances.

This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or

tax advice to any particular Unitholder and no representations with respect to the income tax consequences

are made to any particular Unitholder. Consequently, prospective Unitholders should consult their own tax

advisors with respect to their particular circumstances. Unitholders who are residents of Canada, but who

are also subject to the tax laws of another jurisdiction (such as the United States of America), should consult

their own tax advisors.
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ITEM 7 - COMPENSATION PAID TO SELLERS AND FINDERS

The Trust has authorized the issuance of three (3) different classes of Offered Units for Subscribers to purchase

under the Offering. Eligible third-party dealers and brokers may be entitled to receive a Commission, Dealer Fee

and/or Service Fee, as applicable, in connection with the subscription for Offered Units under the Offering. In

addition, the Administrator may be entitled to receive an Administrator Fee in connection with the subscription for

Offered Units under the Offering.

Details of the compensation payable to the Administrator, third party dealers and brokers are as follows:

Class A Trust Units: Class A Trust Unit purchasers will be charged a front-end sales

Commission of up to 5.0% of the gross Subscription Proceeds and a Dealer Fee of up to 1.5% of

the gross Subscription Proceeds by their third party dealer or broker. In addition, the

Administrator shall be entitled to an Administrator Fee of up to 1.0% of the gross Subscription

Proceeds in respect of the Class A Trust Units. However, in no circumstance shall the aggregate of

the Commission, the Dealer Fee and the Administrator Fee exceed 6.5% of the gross Subscription

Proceeds.

Class B Trust Units: Class B Trust Unit purchasers will be charged a front-end sales Commission

of up to 5.0% of the gross Subscription Proceeds and a Dealer Fee of up to 1.5% of the gross

Subscription Proceeds by their third party dealer or broker. In addition, the Trust will pay an

annual Service Fee of up to 1.0% of the Net Asset Value of the Class B Trust Units sold by a

registered third-party dealer or broker in respect of those clients who continue to hold Class B

Trust Units as at the end of each year. Finally, the Administrator shall be entitled to an

Administrator Fee of up to 1.0% of the gross Subscription Proceeds in respect of the Class B Trust

Units. However, in no circumstance shall the aggregate of the Commission, the Dealer Fee and the

Administrator Fee exceed 6.5% of the gross Subscription Proceeds.

Class F Trust Units: Class F Trust Units are only available to Subscribers who participate in fee-

based programs through authorized third-party dealers or brokers. No Commission, Dealer Fee,

Service Fee or Administrator Fee will be charged in respect of the Class F Trust Units. Therefore,

Subscribers who purchase Class F Trust Units would only pay ongoing fees charged by their third-

party dealer or broker for their investment advice and other services.

Notwithstanding the foregoing, the Trust will not pay any commissions or fees to persons that the Trust is not

permitted to pay a commission or fee to under applicable securities laws, notwithstanding the class of Trust

Units subscribed for by the Subscriber.

ITEM 8 - RISK FACTORS

Investment in the Trust Units should only be made after consulting with independent and qualified sources of

investment and tax advice. Investment in the Trust Units at this time is highly speculative due to the stage of the

Issuer's development and the structure of the Issuer. Investors must rely on the management by the Trustees and the

Administrator. Any investment in the Issuer at this stage involves a high degree of risk.

In addition to factors set forth elsewhere in this Offering Memorandum, potential Subscribers should carefully

consider the following factors, many of which are inherent to the ownership of the Trust Units. An investment in

the Trust Units involves various risks and uncertainties. The risks discussed in this Offering Memorandum can

adversely affect the Issuer's operations, operating results, prospects and financial condition. This could cause the

value of the Trust Units to decline and cause investors therein to lose part or all of their investment. In addition to
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those set out below and elsewhere in this Offering Memorandum, other material risks and uncertainties of which the

Issuer and the Partnership are not presently aware may also harm the Partnership's activities. The following is a

summary only of the material risk factors involved in an investment in the Trust Units. Prospective investors should

review the risks with their legal and financial advisors.

8.1 Investment Risk

Among the risks of investing in the Issuer are the following:

(a) No Guaranteed Return – There is no guarantee that an investment in Trust Units and will earn any positive

return in the short or long-term. The value of the Trust Units may increase or decrease depending on

market, economic, political, regulatory and other conditions affecting the Issuer. Investment in the Trust

Units may be more volatile and risky than some other forms of investments. All prospective Subscribers

should consider an investment in the Issuer within the overall context of their investment policies.

Distributions and any redemption obligations are not guaranteed by an independent third party.

(b) Highly Speculative – The purchase of Trust Units is highly speculative. A potential Subscriber should

purchase Trust Units only if it is able to bear the risk of the entire loss of its investment. An investment in

the Trust Units should not constitute a significant portion of a Subscriber's portfolio.

(c) Investment Not Liquid – The Trust Units will be subject to a number of resale restrictions, including a

restriction on trading. Until the restriction on trading expires, a Unitholder will not be able to trade or

transfer the Trust Units unless it complies with very limited exemptions from the prospectus and

registration requirements under applicable securities legislation. As the Issuer has no intention of

becoming a reporting issuer in any jurisdiction in Canada, these restrictions in trading will not expire.

There is no market over which the Trust Units may be traded and it is very unlikely that one will develop.

Consequently, Unitholders may not be able to liquidate their Trust Units in a timely manner, if at all, or

pledge their Trust Units as collateral for loans. An investment in Trust Units is hence suitable only for

sophisticated investors who do not need full liquidity with respect to this investment. See ITEM 10 –

Resale Restrictions.

(d) Loss of Investment – An investment in Trust Units is appropriate only for investors who have the capacity

to absorb a loss of some or all of their investment. The Issuer is not a member institution of the Canada

Deposit Insurance Corporation and the Trust Units offered pursuant to this Offering Memorandum are not

insured against loss through the Canada Deposit Insurance Corporation.

(e) Market for Securities – There is presently no market for the Trust Units offered under this Offering

Memorandum, nor is there any guarantee or expectation that such a market will develop.

(f) Preferences Granted to Other Units – From time to time, the Trustees may designate and the Issuer may

issue an unlimited number of Units in one or more classes (for these purposes "Other Units") with rights,

privileges, restrictions and conditions determined by the Trustees. If and whenever the Trustees designate a

class of Other Units, the rights of the Unitholders currently holding Trust Units may be subject to

preferences that may be granted to the holders of Other Units, including preferential distributions or a

preferential return on the distribution of assets in the event of the Issuer's liquidation, dissolution or

winding up. The Trustees' intention in creating Other Units is to provide flexibility for the Issuer to attract

investors with different investment preferences from those who purchase Trust Units. No designation or

issuance of any class or series of Other Units has been authorized.
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(g) Possible Effect of Redemptions – Substantial redemptions of Trust Units could cause the Trust Units to

cease to qualify as investments that may be held by a registered plan. As a result, the Trustees may be

forced to suspend or postpone redemption of the Trust Units and the Trust Units may cease to be eligible to

be held in the applicable registered plan.

(h) Regulatory Review – This Offering Memorandum constitutes an offering of the securities described herein

only in those jurisdictions and to those Persons where and to whom they may be lawfully offered for sale

and is not, and under no circumstances is to be construed as a public offering, prospectus or an

advertisement of securities. Subscribers will not have the benefit of a review of the material by any

regulatory authority.

8.2 Issuer Risk

Among the risks of investing in the Issuer are the following:

(a) Limited Operating History – While some of the individual members of the Administrator's management

team have experience in property development and operations of the sort contemplated by the Issuer (see

ITEM 3.2 – Management Experience), the Trust is newly settled with no previous operating history. The

general partner of both the Partnership and Residential LP have been incorporated for the purpose of

managing the affairs of the Partnership and Residential LP, respectively, and do not have a record of

performance to be relied upon. The Residential LP's operations are subject to the risks inherent in the

establishment of a new investment activity, including a lack of operating history other than the Initial LPs.

The Issuer cannot be certain that its investment strategy will be successful. The likelihood of success of the

Issuer, the Partnership and Residential LP must be considered in light of the problems, expenses,

difficulties, complications and delays frequently encountered in connection with the acquisition and

development of real estate. If the Issuer, the Partnership and Residential LP fail to address any of these

risks or difficulties adequately, its investment performance will likely suffer. Future profits, if any, will

depend upon various factors, many of which are out of the Issuer's, the Administrator's and General

Partner's control. There is no assurance that the Issuer, the Partnership and Residential LP can operate

profitably or that the Issuer, the Partnership and Residential LP will successfully implement its plans.

(b) Reliance on Management – Unitholders must rely upon the ability, expertise, judgment, discretion, integrity

and good faith of the Trustees in the management of the Issuer. The Issuer's success is entirely dependent

on the performance of the Partnership and Residential LP, and therefore, is reliant on the Administrator's

management of the Partnership and Residential LP on behalf of their respective general partners. The

Partnership's and Residential LP's success is substantially dependent on the performance of the

Administrator, on behalf of their respective general partners, and its consultants. The loss of the

Administrator or a key consultant would have a material adverse impact on the Partnership and Residential

LP. The Partnership and Residential LP will generally be dependent on the Administrator, on behalf of

their respective general partners, for the direction, management and daily supervisions of their operations.

Decisions regarding the management of the Partnership's and Residential LP's affairs will be made

exclusively by the officers and directors of the Administrator (on behalf of their respective general

partners), and not by the Limited Partners. Accordingly, Subscribers must carefully evaluate the personal

experience and business performance of the officers and directors of the Administrator. The Administrator

may retain independent contractors, including affiliates of the Administrator and/or the general partner of

the Partnership or Residential LP to provide services to the Partnership and Residential LP. These

contractors have no fiduciary duty to Unitholders.
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(c) Changes in Tax Status – It is intended that the Trust continue to qualify as a mutual fund trust for the

purposes of the Tax Act. The Trust may not, however, always be able to satisfy future requirements for the

maintenance of mutual fund trust status. Some of the significant consequences of the Trust losing mutual

fund trust status are as follows:

(i) The Trust would be taxed on certain types of income distributed to Unitholders. Payment of this

tax may have adverse consequences for certain Unitholders, particularly Unitholders that are not

residents of Canada and residents of Canada that are otherwise exempt from Canadian income tax.

(ii) Trust Units held by Unitholders that are non–residents of Canada would become taxable Canadian

property. These non–resident Unitholders would be subject to Canadian income tax on any gains

realized on a disposition of Trust Units held by them, subject to the application of an exemption

under an income tax convention.

(iii) The Trust Units would not constitute qualified investments for Exempt Plans, which may result in

adverse tax consequences.

The Trust may take certain measures in the future to the extent the Trust believes them necessary to ensure

that it maintains its status as a mutual fund trust. These measures could be adverse to certain Unitholders.

(d) Ability to Pay Cash Distributions – The Trust's ability to pay cash distributions is dependent upon the

Trust's ability to generate sufficient cash flow. This in turn depends on the successful acquisition of

additional real estate assets with the investment criteria established by the Partnership and Residential LP

and implementation of its business plan by the Partnership and Residential LP. The Trust Units have not

been and will not be rated by a bond–rating agency. As a result of these factors, this Offering is only

suitable to those investors who are willing to rely on the management of the Trustees and the General

Partner and who can afford to lose their entire investment.

(e) Continuous Disclosure Obligations – The Issuer is not a reporting issuer and does not have any continuous

disclosure obligations.

(f) Requirement for Additional Capital – The business plan of the Issuer is based on the Issuer raising

sufficient funding. In addition, the Issuer will continue to raise additional capital in the future in order for

the Partnership and its subsidiaries to acquire additional real properties. In the event that insufficient

financing is raised hereunder, the Issuer and the Partnership will require substantial additional financing to

carry out the business plan from third party financial institutions. This may prove difficult or even

impossible (see ITEM 2.6 – Insufficient Funds). The ability of the Partnership to arrange its financing in

the future may well depend in part upon the prevailing market conditions as well as the business

performance of the Partnership.

(g) Distributions and Allocations – If the Trust has taxable income for Canadian federal income tax purposes

for a fiscal year, such income will be allocated to Unitholders in accordance with the provisions of the

Declaration of Trust and will be required to be included in computing their income for tax purposes,

irrespective of the fact that profits may not have been distributed to Unitholders. Since allocations of

income and losses of the Trust to Unitholders will only be made in accordance with the terms of the

Declaration of Trust, such allocations to a particular Unitholder may not correspond to the economic gains

and losses which such Unitholder may experience.

(h) Unitholder Liability – The Declaration of Trust provides that no Unitholder shall be liable in connection

with the ownership or use of Trust Property, the obligations or activities of the Trust, any acts or omissions
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to act of the Trustees in respect of affairs of the Trust or any taxes or fines payable by the Trust or the

Trustees, provided that each Unitholder shall remain responsible for taxes assessed against them by reason

of or arising out of their ownership of Units. However, if any personal liability may also rise in respect of

claims against the Trust that do not arise under contracts, including claims in tort, claims for taxes and

possibly certain other statutory liabilities, the Unitholder will be indemnified for such claims to the extent

provided for in the Declaration of Trust. The operations of the Trust will be conducted, upon the advice of

legal counsel, in such a way and in such jurisdictions so as to avoid, to the extent possible, any material risk

of liability to the Unitholders for claims against the Trust.

The Trust shall have no liability to reimburse any Person for transfer or other taxes or fees payable on the

transfer of Units or any income or other taxes assessed against any Person by reason of ownership or

disposition of Units.

On July 11, 2004, the ITLA came into force. The ITLA protects Unitholders of Alberta income trusts that

are reporting issuers under the Securities Act (Alberta) from legal uncertainties regarding potential liability

by providing a statutory limitation on Unitholders' liability. Specifically, the ITLA provides that a

Unitholder will not be, as a beneficiary, liable for any act, default, obligation or liability of the trustee that

arises after the ITLA came into force. The Trust has no current plans to become a reporting issuer and

accordingly, Unitholders will not have the benefit of this protection.

(i) Rights of Unitholders – Although the Declaration of Trust confers upon a Unitholder many of the same

protections, rights and remedies as an investor would have as a shareholder of a corporation, there do exist

some significant differences. Unlike shareholders of an ABCA corporation, Unitholders do not have a

comparable right to make a Unitholder proposal at a general meeting of the Trust. The matters in respect of

which Unitholder approval is required under the Declaration of Trust are generally less extensive than the

rights conferred on the shareholders of an ABCA corporation, but effectively extend to certain fundamental

actions that may be undertaken by the Trust.

Unitholders do not have a recourse to a dissent right under which shareholders of an ABCA corporation are

entitled to receive the fair value of their shares where certain fundamental changes affecting the corporation

are undertaken (such as an amalgamation, a continuance under the laws of another jurisdiction, the sale of

all or substantially all of its property, a going–private transaction or the addition, change or removal of

provisions restriction (i) the business or businesses that the corporation can carry on or (ii) the issue,

transfer or ownership of shares). As an alternative Unitholders seeking to terminate their investment in the

Trust are entitled to redeem their Units, as described in ITEM 5.1 – Terms of Securities. Unitholders

similarly do not have recourse to the statutory oppression remedy that is available to shareholders of an

ABCA corporation where the corporation undertakes actions that are oppressive, unfairly prejudicial or

disregarding the interests of securityholders and certain other parties. Shareholders of an ABCA

corporation may apply to a court to order the liquidation and dissolution of the corporation in those

circumstances, whereas Unitholders can rely only on the general provisions of the Declaration of Trust

which permit the winding up of the Trust with the approval of a special resolution of the Unitholders.

Shareholders of a corporation may also apply to a court for the appointment of an inspector, subject to court

oversight and other investigative procedures, to investigate the manner in which the business of the

corporation and its affiliates is being carried on where there is reason to believe that fraudulent, dishonest

or oppressive conduct has occurred. By virtue of the right to requisition a meeting of Unitholders, the

Declaration of Trust allows Unitholders to call meetings to consider such matters as may be put forth by the

Unitholder(s) in the requisition notice. Corporate statutes also permit shareholders to bring or intervene in

derivative actions in the name of the corporation or any of its subsidiaries, with the leave of a court. The
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Declaration of Trust does not include a comparable right of the Unitholders to commence or participate in

legal proceedings with respect to the Trust.

(j) Tax Aspects – It is possible that the Trust could become a SIFT Trust for the purposes of the Tax Act if the

Units became listed for trading or if a public market is created on which the Units are traded. If the Trust

became a SIFT Trust adverse tax consequences could result to the Trust and the Unitholders. There is no

current intention to list the Units.

(k) Status of the Trust – The Trust is not a reporting issuer "mutual fund" for securities law purposes. As a

result, some of the protections provided to investors in mutual funds under such laws will not be available

to investors in the Trust Units, and certain restrictions imposed on mutual funds under Canadian securities

laws, including National Instrument 81–102, do not apply to the Trust.

(l) Lack of Independent Experts Representing Unitholders – Each of the Trust and the Trustees has consulted

with a single legal counsel regarding the formation and terms of the Trust and the Offering of Trust Units.

The Unitholders have, however, not been independently represented. Therefore, to the extent that the

Trust, the Unitholders or this Offering could benefit by further independent review, such benefit will not be

available. Each prospective investor should consult his or her own legal, tax and financial advisors

regarding the desirability of purchasing Trust Units and the suitability of investing in the Trust.

(m) Independence of Officers, Directors and Trustees – No assurance can be given that any of the Trustees or

the directors or officers of the Administrator or the General Partner will be considered to be independent

within the meaning of applicable securities laws. Further, the Trustees and the directors and officers of the

Administrator and the General Partner will not be devoting all of their time to the affairs of the Trust and

the Partnership, as applicable, but will be devoting such time as required to effectively manage the Trust

and the Partnership, as applicable. The directors and officers of the Administrator and the General Partner

may be engaged in the search for business prospects on their own behalf or on behalf of others. There are

potential conflicts of interest to which the Trustees and the directors and officers of the Administrator and

the General Partner will be subject in connection with the operations of the Trust and the Partnership, as

applicable. The directors and officers of the Administrator and the General Partner may be engaged in the

identification and evaluation, with a view to potential acquisition, of interests in businesses on their own

behalf and situations may arise where the directors and officers will be in direct competition with the Trust

and the Partnership, as applicable. Conflicts, if any, will be subject to the forms and conditions of the

Declaration of Trust, the Partnership Agreement and the Administration Agreement.

(n) Default on Indebtedness – If the Partnership or Residential LP defaults in the repayment of any

indebtedness including any future indebtedness that might exist, the creditors holding such indebtedness

will be entitled to exercise available legal remedies against the Partnership including potential recourse

against the real estate assets in which the Residential LP has an interest. There is no assurance that there

will be assets available to recover any portion of a Unitholder's investment.

(o) No Involvement of Registered Investment Dealers – No independent investment dealer (IIROC registered)

has made any review or investigation of the terms of this Offering, the structure of the Trust or the

background of the Trustees.

(p) Possible Loss of Limited Liability – The limitation of liability of a Limited Partner, such as the Trust, will

be lost by a Limited Partner if it takes part in the control of the business of the Partnership or if it is also the

General Partner of the Partnership. A Limited Partner may be considered to be the General Partner under

applicable legislation, with the resultant loss of limited liability, in the event the General Partner is

dissolved or becomes bankrupt and the investment activities of the Partnership are continued after the
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occurrence of such events. The limitation of liability will also be lost as a result of false statements in the

record or in public filings made pursuant to the Partnership Act and other legislation which are known to be

false by a Limited Partner and which such Limited Partner failed to have corrected within a reasonable

amount of time. There is also a possibility that a Limited Partner may lose its limited liability to the extent

that the principles of Canadian law recognizing the limitation of liability of limited partners have not been

authoritatively established with respect to limited partnerships formed under the laws of one province but

operating, owning property or incurring obligations in another jurisdiction. As a result there is a risk that a

Limited Partner could lose its limited liability in certain circumstances and be liable beyond its capital

contribution and share of undistributed net income of the Partnership. Where a Limited Partner has

received a distribution from the Partnership, such Limited Partner may be liable to return to the Partnership

or, if the Partnership is dissolved, to its creditors, any amount, not in excess of the amount distributed to

such Limited Partner with interest, as may be necessary to discharge the liabilities of the Partnership to all

creditors who extended credit or whose claims otherwise arose before such distribution.

(q) Loss of Limited Liability on Dissolution – Upon dissolution of the Partnership, a Limited Partner, such as

the Trust, may receive undivided interests in the Partnership assets and will no longer enjoy limited liability

with respect to the ownership of such assets.

(r) General Partner has Limited Assets – The General Partner has unlimited liability for the obligations of the

Partnership. The General Partner will indemnify and hold harmless the Partnership from and against all

costs incurred and damages suffered by the Partnership as a result of gross negligence, willful misconduct

or fraudulent act by the General Partner or as a result of any act or omission by the General Partner not

believed in good faith by the General Partner to be within the scope of authority of the General Partner

conferred by the Partnership Agreement. The General Partner has, and will continue to have, limited

financial resources and will only have limited assets, which will affect its ability to indemnify the

Partnership. The amount of any such indemnity will be limited to the extent of the assets of the General

Partner and will under no circumstance include the assets of any affiliate of the General Partner.

(s) Changes in Applicable Laws – Legal, tax and other regulatory changes may occur that may adversely affect

the Issuer and the Unitholders. There can be no assurance that income tax, securities and other laws will

not be changed in a manner which adversely affects the Issuer or the Unitholders.

(t) No Right to Use of the Real Estate Assets – The purchasers of Trust Units hereunder will have no right to

use, occupy, or seek partition of, any part of the real estate assets nor may any purchaser of Trust Units

encumber any part of the real estate assets.

8.3 Industry Risk

Among the risks of investing in the Issuer are the following:

(a) Real Estate Business – The value of the Trust Units and the availability of cash to pay cash distributions

and the principal on the Trust Units as set out herein is entirely dependent upon the success of the proposed

business of Partnership and Residential LP. Real estate investments are generally subject to varying

degrees of risk depending on the nature of the property. Such risks include the highly competitive nature of

the real estate industry, changes in general economic conditions (such as the availability and cost of

mortgage funds), local conditions (such as the supply of office, retail space or warehousing or the demand

for residential real estate in the area), government regulation and changes therein (such as zoning, taxation

of property and environmental legislation), changes in governments and the political environment in the

jurisdictions in which the real estate assets are located and the attractiveness of properties to potential

purchasers and developers. In addition, each segment in the real estate industry is capital intensive and is
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typically sensitive to interest rates. The market for real property can be affected adversely by economic

factors, which may be regional, national or international in scope.

The Partnership and Residential LP will be required to make certain expenditures in respect of its activities,

including, but not limited to, the payment of property taxes, maintenance costs, insurance costs and related

charges regardless of whether or not the real estate assets are producing sufficient income to service such

expenses. If the Partnership or Residential LP is unable or unwilling to meet such payment obligations,

losses could be sustained as a result of the exercise by creditors of rights of foreclosure or sale.

(b) Construction Costs – The real estate development industry is significantly impacted by fluctuations in the

cost of construction and servicing of land. Any material increase in construction and/or servicing costs

may have a materially adverse effect on the profits to the Partnership.

(c) Reliance on Trades/Suppliers – The real estate industry has from time to time experienced significant

difficulties in the supply of materials and services such as shortages of qualified trades people, labor

disputes, shortages of building materials, unforeseen environmental and engineering problems and

increases in the cost of certain materials (particularly increases in the price of lumber, wall board and

cement, which are significant components of construction costs). When any of these difficulties occur, it

causes delays and increases the cost of constructing which in turn negatively affects the Partnership's

operations or the ability to acquire additional properties.

(d) Uninsured Losses on the Real Estate Assets – Although the Partnership intends to insure the real estate

assets in a manner that the Partnership determines to be appropriate, there may be risks that are not foreseen

and against which the Partnership has not obtained insurance. In addition, insurance against some risks

may not be available or may be prohibitively expensive. Even in cases where the Partnership has insured

against loss, the amount of the loss may exceed the limits of the policy, the Partnership may not be able to

substantiate the full extent of the loss to the satisfaction of the insurer and any coverage may be subject to

large deductibles or co–payments.

(e) Economic and Political Climate – Recent declines in economic conditions in Canada and the regions in

which the Partnership operates could adversely affect the operations of the Partnership and the Issuer and

the value of the Trust Units. Also, the possibility that the municipal government, provincial government

and the federal government could implement legislation and policies that would have an adverse effect on

the value of the Trust Units needs to be considered by potential Subscribers. Examples of such policies are

tax reform, zoning restrictions, land ownership restrictions, transportation policies, development

moratoriums, annexation proceedings or other adverse economic and/or monetary policies. Finally, the

economy may not sustain the levels of growth required for the Partnership to be successful and projections

regarding future growth may not be accurate.

(f) Competition – The Partnership will be competing with other investors, developers, and owners of

properties for the sale of desirable real estate properties. Certain of these competitors have greater financial

and other resources and greater operating flexibility than the Partnership. The existence of competing

developers and owners could have a material adverse effect on the ability of the Partnership to purchase

and sell real estate assets and could adversely affect the profitability of the Partnership.

(g) Environmental Issues – Under various environmental laws, ordinances and regulations, the current or

previous owner or operator may be liable for the costs of removal or remediation of hazardous or toxic

substances on, under or in the real estate assets. These costs could be substantial. Such laws could impose

liability whether or not the Partnership knew of, or was responsible for, the presence of such hazardous or

toxic substances. The presence of hazardous or toxic substances, or failure to remove or remediate such
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substances, if any, or restrictions imposed by environmental laws on the manner in which the real estate

assets may be operated or developed, could adversely affect the Partnership's ability to sell the real estate

assets or to borrow using the real estate assets as collateral and could potentially also result in claims

against the Partnership. Environmental laws provide for sanctions for non–compliance and may be

enforced by governmental agencies or, in certain circumstances, by private parties. Certain environmental

laws and common law principles could be used to impose liability for release of and exposure to hazardous

substances into the air. Third parties may seek recovery from real property owners or operators for

personal injury or property damage associated with exposure to released hazardous substances. The cost of

defending against claims of liability, of complying with environmental regulatory requirements, of

remediating any contaminated property, or of paying personal injury claims could be substantial and reduce

the value of the investment in the Trust Units. The Partnership may be subject to liability for undetected

pollution or other environmental hazards against which it cannot insure, or against which it may elect not to

insure where premium costs are disproportionate to the Administrator's perception of relative risk.

The foregoing risk factors do not purport to be a complete explanation of all risks involved in purchasing

Trust Units described herein. Potential investors should read this entire Offering Memorandum and the

attached Subscription Agreement carefully and consult with their legal and other professional advisors

before determining to invest in Trust Units of the Issuer.

ITEM 9 - REPORTING OBLIGATIONS

9.1 Reporting

The Issuer is not subject to continuous reporting and disclosure obligations which the securities legislation in any

province would require of a "reporting issuer" as defined in such legislation. However, the Issuer is required to file

with the securities regulatory authority in Alberta audited annual financial statements within 120 days after the end

of each of its financial years and deliver them or make them reasonably available to each Unitholder. In addition,

these financial statements must be accompanied by a notice of the Issuer disclosing in reasonable detail the use of

the aggregate proceeds raised under the Offering.

The Trustees will send to all Unitholders, the audited financial statements of the Trust together with comparative

financial statements for the preceding fiscal year, within 120 days of the end of the fiscal year of the Trust. Such

financial statements will be prepared in accordance with IFRS.

On or before March 31 in each year, or such date as may be required under law, the Trust shall provide to

Unitholders who received distributions from the Trust in the prior calendar year, such information regarding the

Trust required by Canadian law to be submitted to Unitholders for income tax purposes to enable Unitholder to

complete their tax returns in respect of the prior calendar year.

The Trustees shall prepare and maintain adequate accounting records. Unitholders have the right to obtain, on

demand and without fee, from the Trust, a copy of the Declaration of Trust and minutes of meetings of Unitholders

and any written resolutions of Unitholders passed in lieu of a meeting.

ITEM 10 - RESALE RESTRICTIONS

10.1 General Statement

These securities will be subject to a number of resale restrictions, including a restriction on trading. Until the

restriction on trading expires, you will not be able to trade the securities unless you comply with an exemption from

the prospectus and registration requirements under applicable securities legislation.
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The Trust is not:

(a) a reporting issuer in any Canadian province or territory, nor

(b) a SEDAR filer in any Canadian province or territory.

A transfer or sale of a Trust Unit shall not be binding until the following has occurred:

(c) the details of the transfer or sale have been reported to the Trust;

(d) the Trustees have received an acceptable form of transfer; and

(e) the transfer or sale has been recorded on the applicable registers of the Trust.

The transfer or sale of a Trust Unit must be of a whole Unit, unless such Unit already exists as a fraction.

10.2 Restricted Period

Unless permitted under securities legislation, you cannot trade the securities before the date that is 4 months and a

day after the date the Issuer becomes a reporting issuer in any province or territory of Canada. The Issuer does not

have any intention of becoming a reporting issuer in any jurisdiction and therefore the restricted period will not

expire.

For trades in Manitoba:

Unless permitted under securities legislation, you must not trade the securities without the prior written consent of

the regulator in Manitoba unless:

(a) the Issuer has filed a prospectus with the regulator in Manitoba with respect to the securities you have

purchased and the regulator in Manitoba has issued a receipt for the prospectus; or

(b) you have held the securities for at least 12 months.

The regulator in Manitoba will consent to your trade if the regulator is of the opinion that to do so is not prejudicial

to the public interest.

The foregoing is a summary of resale restrictions relevant to Subscribers of Trust Units offered hereby. The

foregoing is not intended to be exhaustive and all Subscribers under this Offering should consult with their own

professional advisers with respect to restriction on the transferability of the Trust Units offered hereunder.

ITEM 11 - PURCHASER'S RIGHTS

If you purchase these securities, you will have certain rights, some of which are described below. For more

information about your rights, you should consult a lawyer.

11.1 Two Day Cancellation Right

You can cancel your agreement to purchase these securities. To do so, you must send a notice to the Issuer by

midnight on the 2nd Business Day after you sign the Subscription Agreement to buy Offered Units.
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11.2 Statutory Rights of Action in the Event of a Misrepresentation

The following statutory rights of action for damages or rescission will apply to a purchase of Offered Units. The

applicable securities legislation in certain jurisdictions provides purchasers, or requires purchasers be provided, with

remedies for rescission or damages, or both, if this Offering Memorandum or any amendment to it contains a

misrepresentation. However, these remedies must be exercised within the time limits prescribed. Subscribers

should refer to the applicable legislative provisions of their province or territory for the complete text of these rights

and/or consult with a legal advisor.

British Columbia, Alberta, New Brunswick and Nova Scotia: If you are a resident of British Columbia, Alberta,

New Brunswick or Nova Scotia and if there is a misrepresentation in this Offering Memorandum, you have a

statutory right to sue:

(a) the Issuer to cancel your agreement to buy these securities; or

(b) for damages against the Issuer, every person who was a director of the Issuer at the date of this Offering

Memorandum and every other person who signed this Offering Memorandum.

Ontario: If you are a resident of Ontario and if there is a misrepresentation in this Offering Memorandum, you have

a statutory right to sue the Issuer:

(a) to cancel your agreement to buy these securities; or

(b) for damages.

Saskatchewan: If you are a resident of Saskatchewan and if there is a misrepresentation in this Offering

Memorandum, you have a statutory right to sue:

(a) the Issuer to cancel your agreement to buy these securities; or

(b) for damages against:

(i) the Issuer and every promoter or director of the Issuer at the time this Offering Memorandum or

the amendment to the Offering Memorandum was sent or delivered; and

(ii) every person or company whose consent has been filed respecting the offering, but only with

respect to reports, opinions or statements that have been made by them; and

(iii) every person who or company that, in addition to the persons or companies mentioned in clauses

(i) and (ii), signed the Offering Memorandum or an amendment to the Offering Memorandum; and

(iv) every person who or company that sells securities on behalf of the Issuer under the Offering

Memorandum or an amendment to the Offering Memorandum.

Prince Edward Island: If you are a resident of Prince Edward Island and if there is a misrepresentation in this

Offering Memorandum, you have a statutory right to sue:

(a) the Issuer to cancel your agreement to buy the securities; or
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(b) for damages against the Issuer, the selling security holder on whose behalf the distribution is made, every

director of the Issuer at the date of the Offering Memorandum, and every person who signed the Offering

Memorandum.

Quebec: If you are a resident of Quebec and if there is a misrepresentation in this Offering Memorandum, you have

a statutory right to sue:

(a) the Issuer to cancel your agreement to buy the securities,

(b) the Issuer to have the price of the Offering Memorandum revised; or

(c) for damages against the Issuer or the holder, the Issuers officers or directors, the dealer under control to the

Issuer or holder, an expert whose opinion contained a misrepresentation, or any person who is required to

sign an attestation in the prospectus.

Newfoundland and Labrador: If you are a resident of Newfoundland and Labrador and if there is a

misrepresentation in this Offering Memorandum, you have a statutory right to sue:

(a) the Issuer to cancel your agreement to buy the securities; or

(b) for damages against the Issuer, every director of the Issuer at the date of the Offering Memorandum, and

every person who signed the Offering Memorandum.

If you intend to rely on the rights described in (a), (b) or (c) above, as applicable, you must do so within strict time

limitations. Except in Quebec, you must commence your action to cancel the agreement within 180 days from the

day of the transaction that gave rise to the cause of action. In Quebec you must commence an action for rescission

no more than 3 years after the date of purchase of the securities. In Ontario, British Columbia, Alberta, Prince

Edward Island and Newfoundland and Labrador, you must commence your action for damages within the earlier of

180 days after learning of the misrepresentation and 3 years from the day of the transaction that gave rise to the

cause of action. In Saskatchewan and New Brunswick, you must commence your action for damages within the

earlier of one year after learning of the misrepresentation and 6 years from the day of the transaction that gave rise to

the cause of action. In Nova Scotia you must commence you action for damages no later than 120 days after the

date on which payment was made for the securities or after the date on which the initial payment for the securities

was made. In Quebec you must commence an action for damages no later than the earlier of (i) 3 years after the

investor first had knowledge of the facts giving rise to the cause of action, or (ii) 5 years from filing of this Offering

Memorandum with the Autorité des marchés financiers.

If you elect to exercise your right of rescission against the Issuer, you will not have the right of action for damages.

The statutory right to sue is available to you whether or not you relied on the misrepresentation. However, there are

various defences available to the persons or companies that you have a right to sue. In particular, they have a

defence if you knew of the misrepresentation when you purchased the securities.

In the case of an action for damages, the Issuer will not be liable for all or any part of the damages that it proves

does not represent the depreciation in value of the securities resulting from the misrepresentation and in no case will

the amount exceed the price at which the securities were offered to you under this Offering Memorandum.

11.3 Contractual Rights of Action in the Event of a Misrepresentation

If you are a resident of Manitoba and if there is a misrepresentation in this Offering Memorandum, you have a

contractual right set out in your subscription agreement to sue the Issuer:
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(a) to cancel your agreement to buy these securities; or

(b) for damages.

The contractual right to sue is available to you whether or not you relied on the misrepresentation. However, in an

action for damages, the amount you recover will not exceed the price that you paid for your securities and will not

include any part of the damages that the Issuer proves does not represent the depreciation in value of the securities

resulting from the misrepresentation. The Issuer has a defence if it proves that you knew of the misrepresentation

when you purchased the securities.

If you intend to rely on the rights described in (a) or (b) above, you must do so within strict time limitations. You

must commence your action to cancel the agreement within 180 days after you signed the agreement to purchase the

securities. You must commence your action for damages within the earlier of 180 days after learning of the

misrepresentation and 3 years after you signed the agreement to purchase the securities.

The foregoing is a summary only of your rights. You are advised to consult your legal advisors for advice

concerning your rights of action.

General

The securities laws of the provinces of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Quebec, Nova

Scotia, Prince Edward Island, New Brunswick and Newfoundland and Labrador are complex. Reference should be

made to the full text of the provisions summarized above relating to contractual and statutory rights of action.

Subscribers should consult their own legal advisers with respect to their rights and the remedies available to

them. The rights discussed above are in addition to and without derogation from any other rights or

remedies which Subscribers may have at law.

11.4 Marketing Materials

All marketing materials related to each distribution under this Offering Memorandum which are delivered or made

reasonably available to a prospective purchaser before the termination of the distribution are incorporated into and

form part of this Offering Memorandum, including, without limitation:

(i) the information memorandum of the Trust dated August 25, 2016; and

(ii) the corporate presentation dated August 25, 2016.

ITEM 12 - FINANCIAL STATEMENTS

The following financial statements are included:

(i) Audited Financial Statements for LP III for the period ended December 31, 2014;

(ii) Audited Financial Statements for LP IV for the period ended December 31, 2014;

(iii) Audited Financial Statements for Vantage LP for the period ended December 31, 2014;

(iv) Unaudited Interim Financial Statements for LP III for the period ended September 30, 2015;

(v) Unaudited Interim Financial Statements for LP IV for the period ended September 30, 2015;

(vi) Unaudited Interim Financial Statements for Vantage LP for the period ended September 30, 2015;
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(vii) Audited Financial Statements of the Trust for the period ended December 31, 2015;

(viii) Audited Financial Statements for the Partnership for the period ended December 31, 2015;

(ix) Audited Financial Statements for InvestPlus GP Ltd., as the general partner of the Partnership for

the period ended December 31, 2015;

(x) Unaudited Interim Financial Statements for the Trust for the period ended March 31, 2016;

(xi) Unaudited Interim Financial Statements for the Partnership for the period ended March 31, 2016;

and

(xii) Unaudited Interim Financial Statements for InvestPlus GP Ltd., as the general partner of the

Partnership for the period ended March 31, 2016.

The Trust and the Partnership prepare their financial statements in accordance with IFRS.














































































































































































































































































































































































































































