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This prospectus and U.S. information statement (this “prospectus”) is being furnished to you as a shareholder of Brookfield
Asset Management Inc. (“Brookfield Asset Management”) in connection with the planned distribution by way of a special
dividend (or “spin-off”) by Brookfield Asset Management to the holders of its Class A limited voting shares (“Class A
Shares”) and Class B limited voting shares (“Class B Shares”) of all of the common shares (“Common Shares”) of Trisura
Group Ltd. (“Trisura Group”), a company incorporated under, and governed by, the laws of Ontario. The spin-off will
include approximately 5,800,000 Common Shares. Prior to the spin-off, we will acquire our operating subsidiaries from
Brookfield Asset Management. Following completion of the spin-off, we will be an international specialty insurance provider
operating in the surety, risk solutions, corporate insurance and reinsurance niche segments of the market.

We are filing this prospectus with the provincial and territorial securities regulatory authorities in Canada in order to qualify
the special dividend of the Common Shares by Brookfield Asset Management. This prospectus also constitutes an
information statement that is being furnished to the shareholders of Brookfield Asset Management in connection with the
spin-off. Since the Common Shares will be distributed as a special dividend and no securities are being sold pursuant to this
prospectus, no proceeds will be raised. All expenses in connection with the preparation and filing of this prospectus will be
paid by Brookfield Asset Management from its general funds.

Pursuant to the spin-off, holders of Class A Shares and Class B Shares as of June 1, 2017, the record date for the spin-off
(the “Record Date”), will be entitled to receive one Common Share for every 170 Class A Shares or Class B Shares held as
of the Record Date, provided that the special dividend will be subject to any applicable withholding tax and no holder will be
entitled to receive any fractional interests in the Common Shares. The distribution date for the spin-off is expected to be on
or about June 22, 2017 (the “Distribution Date”). Holders who would otherwise be entitled to a fractional Common Share
will receive a cash payment. Holders of Class A Shares and Class B Shares will not be required to pay for the Common
Shares to be received upon completion of the spin-off or tender or surrender Class A Shares or Class B Shares or take any
other action in connection with the spin-off. Brookfield Asset Management shareholders are not being asked for a proxy and
are requested not to send a proxy. See “Questions and Answers Regarding the Spin-Off” for further details.

Brookfield Asset Management currently owns all of the outstanding Common Shares of Trisura Group. Accordingly, there is
currently no public market for the Common Shares. We anticipate, however, that trading in the Common Shares will begin
on a “when-issued” basis as early as two trading days prior to the Record Date and will continue up to but excluding the
Distribution Date. On the Distribution Date, any “when-issued” trading of the Common Shares will end and “regular-way”
trading will begin. The Toronto Stock Exchange (“TSX”) has conditionally approved the listing of the Common Shares
under the symbol “TSU”. Listing is subject to our Company (as defined below) fulfilling all of the requirements of the TSX
on or before July 19, 2017.

There is currently no market through which the Common Shares may be sold and you may not be able to resell the Common
Shares distributed to you under this prospectus. This may affect the pricing of the Common Shares in the secondary market,
the transparency and availability of trading prices, the liquidity of the Common Shares, and the extent of issuer regulation.
See “Risk Factors”.

An investment in the Common Shares is subject to a number of risks that you should consider. In reviewing this prospectus,
you should carefully consider the risk factors described under “Risk Factors”.

No underwriter has been involved in the preparation of this prospectus or performed any review or independent due diligence
of the contents of this prospectus.

This prospectus does not constitute an offer to sell or the solicitation of an offer to buy any securities.

Certain directors of Trisura Group reside outside of Canada. Although each director has appointed Trisura Group,
333 Bay Street, Suite 1610, Box 22, Toronto, Ontario, Canada, M5H 2R2 as their agent for service of process in Ontario, it
may not be possible for you to enforce judgments obtained in Canada against any person who resides outside of Canada, even
if the person has appointed an agent for service of process. See “Service of Process and Enforcement of Civil Liabilities”.
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ABOUT THIS PROSPECTUS

You should rely only on the information contained in this prospectus and are not entitled to rely on parts of
the information contained in this prospectus to the exclusion of others. We have not authorized anyone to
provide you with additional or different information. We are not offering to sell the Common Shares in any
jurisdiction where the offer or sale of such securities is not permitted. The information contained in this
prospectus is accurate only as of the date of this prospectus or the date indicated, regardless of the time of
delivery of this prospectus or of any sale of the Common Shares. We expressly disclaim any duty to update this
prospectus, except as required by applicable law.

Any graphs, tables or other information demonstrating the historical performance of our Company or any
other entity contained in this prospectus are intended only to illustrate past performance of such entities and are
not necessarily indicative of future performance of our Company or such entities.

INFORMATION STATEMENT

This prospectus serves as Brookfield Asset Management’s information statement in connection with
the spin-off.

MEANING OF CERTAIN REFERENCES

Unless otherwise noted or the context otherwise requires, when used in this prospectus, the terms “we”,
“us”, “our” and “our Company” refer to Trisura Group together with all of its subsidiaries. Unless otherwise
indicated or the context otherwise requires, the disclosure in this prospectus assumes that the spin-off has been
completed and we have acquired our operating subsidiaries from Brookfield Asset Management, although we
will not acquire such subsidiaries until shortly prior to the spin-off. Certain capitalized terms and phrases used in
this prospectus are defined in the “Glossary”. Words importing the singular number include the plural, and vice

versa, and words importing any gender include all genders.

When used in this prospectus, (i) “Trisura Guarantee” refers, collectively, to 6436978 Canada Limited
(which we refer to as “TG Holdco”) and Trisura Guarantee Insurance Company (which we refer to as “TGI”)
and (ii) “Trisura International” refers, collectively, to Trisura International Holdings Ltd. (formerly Imagine
Group Holdings Limited) (which we refer to as “Trisura International Holdco™) and its subsidiaries, including
Trisura International Insurance Ltd. (formerly Imagine Insurance Company Limited) (which we refer to as
“Trisura International Insurance”).

CURRENCY PRESENTATION

In this prospectus, unless otherwise specified or the context otherwise requires, all references to “$” and
“C$” are to Canadian dollars and all references to “US$” are to United States dollars.

FINANCIAL INFORMATION

The financial information contained in this prospectus is presented in Canadian dollars and, unless
otherwise indicated, has been prepared in accordance with International Financial Reporting Standards
(“IFRS”) as issued by the International Accounting Standards Board. The financial information on Trisura
Group and Trisura Guarantee are presented in Canadian dollars, and the financial information of Trisura
International is presented in United States dollars.

The acquisitions by Trisura Group of the common shares of TG Holdco and Trisura International Holdco
from Brookfield Asset Management are transactions between entities under common control and are expected
to be recorded at the carrying value of acquired assets and liabilities. See “The Spin-Off — Transaction
Agreements” for further details.



OPERATING METRICS

We use operating metrics to assess operating performance within Trisura Guarantee and Trisura
International. We believe that they enhance an investor’s understanding of our operating performance.

Within Trisura Guarantee, we use the claims and claims expense ratio (“loss ratio”), which is the ratio of
claims expense to premiums earned, calculated by dividing net claims and loss adjustment expenses by net
premiums earned. We also use the expense ratio, which is calculated by dividing the sum of net commissions,
premium taxes and operating expenses by net premiums earned. The combined ratio is the sum of the loss ratio
and the expense ratio. The difference between 100% and the combined ratio represents underwriting income as
a percentage of premiums earned, or underwriting margin. A combined ratio under 100% indicates a profitable
underwriting result. A combined ratio over 100% indicates an unprofitable underwriting result.

We use return on shareholders’ equity (“ROE”) to assess operating performance. ROE is calculated based
on comprehensive income of Trisura Guarantee or Trisura International, as applicable, divided by the average
amount of shareholders’ equity of that company for a given year.

We report the results of our minimum capital test (“MCT”) as prescribed by the Office of the
Superintendent of Financial Institutions’ (“OSFI”) Guideline A — Minimum Capital Test for Federally
Regulated Property and Casualty Insurance Companies, as amended, restated or supplemented from time to
time. MCT determines the minimum capital/margin required by TGI.

These operating metrics are operating performance measures that highlight trends in our core business or
are required ratios used to measure compliance with OSFI standards. Our Company also believes that securities
analysts, investors and other interested parties will use these operating metrics to compare our Company’s
performance against others in the specialty insurance industry. Our Company’s management also uses these
operating metrics in order to facilitate operating performance comparisons from period to period, to prepare
annual operating budgets and to determine components of management compensation. Such operating metrics
should not be considered as the sole indicators of our performance and should not be considered in isolation
from, or as a substitute for, analysis of our financial statements prepared in accordance with IFRS.

MARKET DATA AND INDUSTRY DATA

Market and industry data presented throughout this prospectus was obtained from third party sources,
industry publications, and publicly available information, including the Marsh & McLellan Companies’ Market
Perspective — United States Insurance Market Report 2016, the 2016 Statistical Issue of Canadian Underwriter
and the Standard & Poor’s Rating Services’ 2015 U.S. Property-Casualty Specialty Insurance Writers Thrive
Amid Unique Opportunities and Obstacles Report, as well as industry and other data prepared by us on the
basis of our knowledge of the Canadian, U.S. and international markets and economies (including our estimates
and assumptions relating to these markets and economies based on that knowledge). We believe that our
Company’s market and economic data is accurate and that our estimates and assumptions are reasonable, but
there can be no assurance as to the accuracy or completeness thereof. The accuracy and completeness of the
market and economic data used throughout this prospectus are not guaranteed and we do not make any
representation as to the accuracy of such information. Although we believe it to be reliable, we have not
independently verified any of the data from third party sources referred to in this prospectus, analyzed or
verified the underlying studies or surveys relied upon or referred to by such sources, or ascertained the
underlying economic and other assumptions relied upon by such sources.

SPECIAL NOTE REGARDING FORWARD-LOOKING INFORMATION

This prospectus contains “forward-looking information” within the meaning of applicable securities laws.
Forward-looking information may relate to our Company’s future outlook and anticipated events or results and
may include information regarding the financial position, business strategy, growth strategy, budgets, operations,
financial results, taxes, dividends, plans and objectives of our Company. Particularly, information regarding
future results, performance, achievements, prospects or opportunities of our Company or the Canadian, U.S. or
international markets is forward-looking information. In some cases, forward-looking information can be

identified by the use of forward-looking terminology such as “plans”, “targets”, “expects” or “does not expect”,
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“is expected”, “an opportunity exists”, “budget”, “scheduled”, “estimates”, “forecasts”, “intends”, “anticipates”
or “does not anticipate” or “believes”, or variations of such words and phrases or state that certain actions,
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events or results “may”, “could”, “would”, “might”, “will” or “will be taken”, “occur” or “be achieved”.

Discussions containing forward-looking information may be found, among other places, under “Risk

¢

Factors”, “Consolidated Capitalization”, “Business of Trisura Group”, “Management’s Discussion and Analysis
of Financial Condition and Results of Operations — Trisura Guarantee” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations — Trisura International”.

The forward-looking statements are based on our beliefs, assumptions and expectations of our future
performance, taking into account all information currently available to us. These beliefs, assumptions and
expectations can change as a result of many possible events or factors, not all of which are known to us or within
our control. If a change occurs, our business, financial condition, liquidity and results of operations may vary
materially from those expressed in our forward-looking statements. The following factors, among others, which
are discussed in greater detail in the “Risk Factors” section of this prospectus, could cause our actual results to
vary from our forward-looking statements:

* Trisura Group’s lack of operating history;
* Trisura Group’s lack of independent means of generating revenue;

* an economic downturn in the jurisdictions in which our Company writes business or otherwise engages in
business activities;

e competition in the specialty insurance industry;

* the cyclical nature of the specialty insurance industry;

* negative publicity focused on the specialty insurance industry and/or our Company;
* an inability to obtain or a downgrade in our credit ratings;

* a material decrease in the number of distribution partners selling our Company’s products;
* intense pricing competition;

e exposure to losses resulting from underwriting and claims;

* unforeseen factors causing an inadequacy in our loss reserves;

e errors and omission claims made against our Company;

* changes to laws, rules or regulations that impact our Company or our businesses;

* the availability and cost of reinsurance;

* the failure of our Company’s reinsurers and Capacity Providers (as defined below) to pay our Company’s
reinsurance claims;

* regulatory challenges to the use of fronting arrangements;

* a decrease in business from third party Capacity Providers;

* the failure of Capacity Providers to market, underwrite or administer our policies;
* unsuccessful expansion into the U.S.;

* departure of key personnel;

* an inability to meet our debt obligations;

* fluctuations in the returns and values of securities in our investment portfolio;
 fluctuations in interest rates;

* inadequate levels of cash on hand and liquid assets to meet our Company’s obligations;



* an inability to obtain financing;

* changes in exchange rates;
 unpredictable catastrophic events;

* failure of our systems technology; and
* breaches of our cyber-security.

These statements and other forward-looking information are based on opinions, assumptions and estimates
made by us in light of our experience and perception of historical trends, current conditions and expected future
developments, as well as other factors that we believe are appropriate and reasonable in the circumstances, but
there can be no assurance that such estimates and assumptions will prove to be correct. Accordingly, readers
should not place undue reliance on forward-looking information. We do not undertake to update any forward-
looking information contained herein, except as required by applicable securities laws.

NOTICE TO U.S. SHAREHOLDERS

THE COMMON SHARES TO BE ISSUED TO YOU PURSUANT TO THE SPIN-OFF HAVE NOT BEEN
APPROVED OR DISAPPROVED BY THE SEC OR SECURITIES REGULATORY AUTHORITIES OF ANY
STATE OF THE UNITED STATES, NOR HAS THE SEC OR THE SECURITIES AUTHORITIES OF ANY
STATE IN THE UNITED STATES PASSED ON THE ADEQUACY OR ACCURACY OF THIS PROSPECTUS.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE.

The pro-rata distribution of Common Shares to you pursuant to the spin-off is not a “sale” within the
meaning of Section 2(3) of the U.S. Securities Act and SEC Staff Legal Bulletin No. 4 and consequently the
Common Shares have not and will not be registered under the U.S. Securities Act or the securities laws of any
state of the United States. It is intended that our Company will comply with the provisions of SEC
Rule 12g3-2(b) under the United States Securities Exchange Act of 1934, as amended (the “U.S. Exchange Act”),
so that the Common Shares will also be exempt from registration under the U.S. Exchange Act.

As a result, the Common Shares to be received by you pursuant to the spin-off will be freely transferable
under U.S. federal securities laws except by persons who are “affiliates” (as such term is understood under
U.S. securities laws) of Trisura Group after the Distribution Date or were “affiliates” of Trisura Group within
90 days prior to the date of any proposed resale. Persons who may be deemed to be “affiliates” of an issuer
include individuals or entities that control, are controlled by, or are under common control with, the issuer,
whether through the ownership of voting securities, by contract, or otherwise, and generally include executive
officers and directors of the issuer as well as principal shareholders of the issuer. Any resale of such Common
Shares by such an affiliate (or former affiliate) may be subject to the registration requirements of the
U.S. Securities Act, absent an exemption therefrom. See “The Spin-Off — U.S. Securities Laws and Resale
of Securities”.

This prospectus has been prepared in accordance with the disclosure requirements of Canadian securities
laws. Such requirements are different than those of the United States applicable to registration statements under
the U.S. Securities Act. You should be aware that requirements under such Canadian laws may differ from
requirements under United States corporate and securities laws relating to U.S. corporations. However, in order
to comply with conditions of SEC Staff Legal Bulletin No. 4, this prospectus contains substantially similar
information as would be provided to you in a proxy or information statement concerning the spin-off complying
with Schedule 14A under the U.S. Exchange Act.

The financial statements of Trisura Group, TG Holdco and Trisura International Holdco included in this
prospectus have been prepared in accordance with IFRS, and are subject to Canadian auditing and auditor
independence standards. Therefore, such financial statements may not be comparable to financial statements of
United States corporations.

You should be aware that the transactions described herein may have tax consequences to holders who are
resident in, or citizens of, the United States and such consequences may not be fully described in this prospectus
or the materials provided to you. If you are resident in, or a citizen of, the United States, you are advised to



review the summary under the heading “Certain United States Federal Income Tax Considerations” and to
consult your own tax advisors to determine the particular U.S. tax consequences to you of the spin-off in light of
your particular situation, as well as any tax consequences that may arise under the laws of any other relevant
foreign, state, local or other taxing jurisdiction.

The enforcement by investors of civil liabilities under U.S. federal securities laws may be affected adversely
by the fact that the parties to the spin-off are incorporated or organized outside the United States, that some or
all of the officers and directors and the experts named in this prospectus are residents of a foreign country, and
that some or all of the assets of Brookfield Asset Management, our Company and such persons are located
outside the United States. As a result, it may be difficult or impossible for persons in or subject to the securities
laws of the United States who are issued Common Shares (“U.S. Brookfield Shareholders™) to effect service of
process within the United States upon Brookfield Asset Management, Trisura Group, the officers or directors or
the experts named herein, or to realize against them upon judgments of courts of the United States predicated
upon civil liabilities under the federal securities laws of the United States or “blue sky” laws of any state within
the United States. In addition, U.S. Brookfield Shareholders should not assume that the courts of Canada:
(i) would enforce judgments of United States courts obtained in actions against such persons predicated upon
civil liabilities under the federal securities laws of the United States or “blue sky” laws of any state within the
United States; or (ii) would enforce, in original actions, liabilities against such persons predicated upon civil
liabilities under the federal securities laws of the United States or “blue sky” laws of any state within the
United States.

This prospectus has been prepared solely in accordance with disclosure requirements applicable in Canada.
U.S. Brookfield Shareholders should be aware that such requirements are different from those of the
United States applicable to registration statements under the U.S. Securities Act.

ELIGIBILITY FOR INVESTMENT

In the opinion of Torys LLP, counsel to our Company, provided that the Common Shares are listed on a
“designated stock exchange”, as defined in the Income Tax Act (Canada) (the “Tax Act”) on the Distribution
Date, the Common Shares acquired pursuant to the spin-off on the Distribution Date will be, at that time,
qualified investments under the Tax Act for a trust governed by a registered retirement savings plan (“RRSP”),
deferred profit sharing plan, registered retirement income fund (“RRIF”), registered education savings plan
(“RESP”), registered disability savings plan (“RDSP”), and a tax-free savings account (“TFSA”).

Notwithstanding that Common Shares may be qualified investments for a trust governed by a TFSA, RRSP
or RRIF the holder of such TFSA or annuitant under such RRSP or RRIF as the case may be, will be subject to
a penalty tax in respect of the Common Shares if such Common Shares are a “prohibited investment” and not
“excluded property” for the TFSA, RRSP or RRIF for purposes of the Tax Act. Common Shares will generally
be a “prohibited investment” if the holder of a TFSA or annuitant under a RRSP or RRIF as the case may be,
(i) does not deal at arm’s length with Trisura Group for purposes of the Tax Act or (ii) has a “significant interest”
(within the meaning of the Tax Act) in Trisura Group. Generally, a holder or annuitant, as the case may be, will
not have a significant interest in Trisura Group provided the holder or annuitant, together with persons with
whom the holder or annuitant does not deal at arm’s length, does not own (and is not deemed to own pursuant
to the Tax Act), directly or indirectly, 10.0% or more of the issued shares of any class of the capital stock of
Trisura Group or of any other corporation that is related to Trisura Group (for purposes of the Tax Act).
Pursuant to proposed amendments to the Tax Act, the rules in respect of “prohibited investments” are also
proposed to apply to RDSPs, holders thereof, RESPs and subscribers thereof. Individuals who hold or intend to
hold Common Shares in a TFSA, RRSP, RRIE, RESP or RDSP should consult their own tax advisors as to
whether such securities will be a “prohibited investment” in their particular circumstances, including with
respect to whether the Common Shares would be “excluded property” in their particular circumstances.



SUMMARY

This summary highlights selected information contained elsewhere in this prospectus and does not contain all of
the information you should know about our Company and the Common Shares. You should read this entire
prospectus carefully, especially the “Risk Factors” section and the more detailed information and financial data and
statements contained elsewhere in this prospectus. Some of the statements in this prospectus constitute forward-
looking statements that involve risks and uncertainties. See “Special Note Regarding Forward-Looking Information”
for more information. Unless otherwise indicated or the context otherwise requires, the disclosure in this prospectus
assumes that the spin-off has been completed and we have acquired our operating subsidiaries from Brookfield Asset
Management, although we will not acquire such subsidiaries until shortly prior to the spin-off. See “Glossary” for the
definitions of the various defined terms used throughout this prospectus.

Trisura Group Overview

Our Company is an international specialty insurance provider operating in the surety, risk solutions,
corporate insurance and reinsurance niche segments of the market. TGI started writing business in Canada in
2006 and has a long track record of profitable operations. Trisura International Insurance, our international
operating subsidiary, has operated as a reinsurance company for almost 15 years. We have a recent initiative to
incorporate Trisura Specialty Insurance Company (“Trisura US”’), an operating subsidiary in the U.S.

Stock Exchange Listing

The TSX has conditionally approved the listing of the Common Shares under the symbol “TSU”. Listing is
subject to our Company fulfilling all of the requirements of the TSX on or before July 19, 2017.

The Spin-Off

Brookfield Asset Management is a leading global alternative asset manager, focused on investing in
long-life, high quality assets across real estate, infrastructure, renewable power and private equity alongside
institutional clients. Its strategy is to raise public and private capital to deploy on a value basis towards owning
and operating businesses that form the backbone of the global economy, supporting the endeavors of
individuals, corporations and governments worldwide. Following a strategic review, Brookfield Asset
Management has determined that specialty insurance no longer fits with its long-term plans and our Company’s
businesses would not receive the financial and other resources at Brookfield Asset Management necessary to
support future growth.

Brookfield Asset Management believes, however, that these specialty insurance businesses could thrive if
they had greater access to capital to deploy internationally towards growth opportunities and received more
shareholder attention in the pursuit of strategic objectives. Rather than pursue a sales process that Brookfield
Asset Management believes would have been disruptive to these businesses and unlikely to surface full value,
Brookfield Asset Management has determined to create a new specialty insurance company for its shareholders
to own as a standalone public company. As such, Trisura Group was formed in early 2017 to combine Brookfield
Asset Management’s investments in specialty insurance and be prepared for spin-off to you.

As the spin-off of 100% of a business is the first of its kind for Brookfield Asset Management, certain steps
have been taken to help support the success of our Company. First, Brookfield Asset Management intends to
contribute the assistance of certain of its employees through a transition period by providing two directors to the
board of directors of Trisura Group (the “Board”) and by providing the Chief Financial Officer (“CFO”) of
Trisura Group. See “Directors and Executive Officers — Directors and Executive Officers of our Company” and
“Executive Compensation — Management Services Agreement”. This assistance is expected to extend until the
first annual general meeting of the shareholders of Trisura Group. Second, in advance of the spin-off, and in
anticipation of our U.S. initiative, Brookfield Asset Management will subscribe for additional Common Shares
in an amount of $41.1 million. Third, Brookfield Asset Management has consulted with Partners Value
Investments LP (“PVI”), the largest shareholder of Trisura Group immediately following completion of the
spin-off with a Common Share ownership of approximately 9.0%, to ensure that PVI is supportive of the
initiative. PVI is a partnership listed on the TSX Venture Exchange whose limited partnership units are owned




approximately 49.0% by Partners Limited and approximately 40.0% by the shareholders of Partners Limited,
which include, directly and indirectly, current directors and senior executives of Brookfield Asset Management
and its affiliates, in addition to a limited number of former senior executives. PVI has confirmed that it is willing
to provide financial support to our Company, if necessary, and may increase its ownership interest over time.

The spin-off is intended to achieve the following objectives:

 Facilitate the exit of Brookfield Asset Management from the specialty insurance business so that our
Company’s businesses would no longer have to compete with other Brookfield Asset Management
companies for capital and attention;

¢ Allow the management team of our Company to continue operating our business without the disruption
or uncertainty associated with a sale process; and

¢ Provide our Company with access to public capital markets, thereby giving us the ability to finance growth
or support capital requirements through future equity or debt issues.

See “The Spin-Off — Background to and Purpose of the Spin-Off” for further details.

Our Business

Our Company is an international specialty insurance provider operating through the following four business
lines: surety, risk solutions, corporate insurance, and reinsurance. The chart below provides a breakdown of our
gross premiums written for the year ended December 31, 2016.

Gross Premiums Written (year ended December 31, 2016)V®

(1) Gross premiums written includes annual bonding facility fee income.

(2) No reinsurance premiums were written in 2016.

Surety accounted for approximately 37.5% of our total gross premiums written for the year ended
December 31, 2016. Surety bonds are used to guarantee contractors’ completion of contractual obligations and
the payment to suppliers and sub-contractors, and in a wide variety of other circumstances to guarantee an
entity’s compliance with legal or fiduciary obligations.

Risk solutions accounted for approximately 39.0% of our total gross premiums written for the year ended
December 31, 2016. The risk solutions business caters to three different client types: companies that offer
warranties and administer warranty programs; captive insurance companies, managing general agents
(“MGAs”), or reinsurers that require access to licensed insurance company paper; and associations and groups
seeking solutions for their members’ unique insurance needs.

Corporate insurance accounted for approximately 23.5% of our total gross premiums written for the year
ended December 31, 2016. The major products offered by this business are: directors’ and officers’ insurance for




public, private and non-profit enterprises; errors and omissions liability insurance for both enterprises and
professionals; business office package insurance for both enterprises and professionals; and fidelity insurance for
both commercial and financial institutions.

In the past, Trisura International wrote insurance through quota share (prospective), loss portfolio transfers
(retrospective) and unique opportunities on an international, multi-line basis. Although Trisura International
ceased writing new business at the end of 2008, following completion of the spin-off, Trisura International is
expected to recommence writing new business acting as a multi-line reinsurer in the international reinsurance
markets.

Our Company benefits from an experienced management team, strong distribution partners and a
specialized and profitable business focus. We employ an effective enterprise risk management framework and
will be supported by our largest shareholder, PVI. We plan to grow through strategic acquisitions and by
building our business in the U.S. We believe our Company will be able to opportunistically capitalize on
favourable market conditions through our multi-line and multi-jurisdictional platform. Further, we will continue
to focus on our existing distribution network, and strive to increase the penetration of our products.

See “Business of Trisura Group” for further details.
Ownership and Organizational Structure

As illustrated in the following organizational chart, Trisura Group has three principal regulated subsidiaries:
TGI, Trisura USM and Trisura International Insurance. TGI is a wholly-owned direct subsidiary of TG Holdco.
We have a 60.0% ownership interest in TG Holdco, while the remaining 40.0% ownership interest is held by
certain members of the Trisura Guarantee management team who are party to the TG Holdco Unanimous
Shareholder Agreement (as defined below) (the “TG Management Group™). Trisura US(!) is a wholly-owned
subsidiary of Trisura Group. Trisura International Insurance is a wholly-owned direct subsidiary of Trisura
International Holdco, which is a wholly-owned direct subsidiary of Trisura Group.

TG Management
Group
60.0% 100% 100%
40.0%
TG Holdco Trisura International Holdco
(Canada) (Bermuda)
100% 100%
TGI Trisura International Insurance
(Canada) (Barbados)

(1) Trisura US is not yet incorporated. We are in the process of seeking regulatory approval to launch Trisura US as a specialty insurance
business in the U.S. and we anticipate incorporating Trisura US following receipt of regulatory approval.

See “Corporate Structure” for further details.

Risk Factors

We are subject to a number of risks of which you should be aware. For a discussion of factors you should
consider, we direct you to the risks described under “Risk Factors”.




Summary Unaudited Pro Forma and Historical Financial Information

The following tables present summary pro forma financial information for Trisura Group and summary
historical financial information for Trisura Guarantee and Trisura International. Unless otherwise indicated, all
financial information presented is unaudited.

Trisura Group

The following tables set out the unaudited summary pro forma financial data for Trisura Group as at and
for the year ended December 31, 2016. This summary pro forma financial data has been derived from, and
should be read in conjunction with, the unaudited pro forma financial statements of Trisura Group and the
audited consolidated financial statements of TG Holdco and Trisura International Holdco and the related notes
included elsewhere in this prospectus. The results of operations for the year ended December 31, 2016 reflected
herein are not necessarily indicative of results that may be expected for future periods, and actual results may
differ materially from those discussed in the forward-looking statements as a result of various factors, including
but not limited to those listed under “Risk Factors”.

Unaudited Pro Forma Statement of Income Data

Year ended
December 31,
(in $ thousands) 2016

Gross premiums WIILEET . . . o v vttt e e e e e e e e e e e $124,965
Net premiums WITEEETI . . . . .o ottt e e e e e e e e e e e 87,064
Change in unearned premiums . ... ... ...ttt (14,809)
Net premiums €arned . . . . .. ..ottt e e e 72,255
Fee INCOME . . . . . oo ~ 3,365
75,620

Claims and loss adjustment eXpenses . . . .. ... ..o vt m et 40,987
Reinsurers’ share of claims and loss adjustment expenses . .. ............ ... ... ..... (12,942)
COMIMUSSIONS &« .+« v v e e e e e e e e e e e e e e e e e 31,384
Reinsurance COMMISSIONS . . . . o o vttt e et et e et e e e e (8,314)
Premium taxes . . . . o oo e e 3,591
OPETating EXPEIMSES . & v ¢ v v v vt e et e e e e e e e e e e e e e e e e e 26,604

_ 81,310

Net underwriting loSs . . . .. . (5,690)
INVEStMENt INCOME . . . . . o ottt e et e e et e e e e e e e e e 11,669
Foreign exchange 1oSs . . . ... ...t e (528)
INEEIESt EXPEIMSE . o o o v e et e et e e e e e e e e e e (481)
Change in liabilities to participating shareholders ............ ... ... . ... ...... ... (155)
INCOME tAX EXPEIISE . « ¢ v v v ot e e ettt e e e et e e e e e e e e e (1,862)
NEt INCOME .« o v et et e e e e e e e e e e e e e $ 2953
Per Share . .. ...ttt $ 051




Unaudited Pro Forma Statement of Financial Position Data

As at
December 31,

(in $ thousands) 2016
Cash and cash equivalents . . . .. ... .. $163,197
INVESTMENTS .« o ot et e e e e e $179,264
TOtAl ASSELS -« v v o e e e e e e e $460,502
Unearned Premiums . ..ottt et e e e e et e e e $ 90,612
Unpaid claims and loss adjustment proviSions . . . . .. ..o v ittt n ettt e e $163,970
Total Habilities . . . . .ottt e e e e e e e $347,983
Total shareholders” EqQUILY . . . . .. vttt e $112,519

Trisura Guarantee

The following tables set out the summary financial data for Trisura Guarantee for the periods indicated.
The summary financial data for Trisura Guarantee are derived from the audited consolidated financial
statements of TG Holdco and the related notes included elsewhere in this prospectus. The summary financial
data for Trisura Guarantee should be read in conjunction with those financial statements.
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Statement of Comprehensive Income Data

Year ended December 31,

(in $ thousands) 2016 2015 2014
Gross premiums WITtTEN . . ..o v vt vttt e et $124,802 $104,142 $91,143
Net premiums WITtEeN . . . . .o vttt e e e e e e 86,902 71,849 62,947
Change in unearned premiums . ................0 ittt (14,809) (7,564)  (7,921)
Net premiums earned . . ... ...ttt 72,093 64,285 55,026
Fee income ... ... ... . . e 3,352 3,149 2,353
75,445 67,434 57,379
Claims and loss adjustment eXpenses . . .. ... .....oveueenneenneon.. 35,338 24,871 15,647
Reinsurers’ share of claims and loss adjustment expenses . ............. (12,942)  (11,694)  (5,994)
COMMISSIONS © .« v vt e e e e e et e e e e e 30,661 27,398 23,321
Reinsurance COMMISSIONS . . ..o vttt ii ittt e (8,314) (6,838)  (5,995)
Premium taxes . . ... ..ot e 3,591 3,083 2,663
OPETatiNg EXPENSES - « ¢ v v v v e e et e e e e e e e 21,480 21,207 19,910
69,814 58,027 49,552
Net underwriting inCOME . . . . . ..ottt e e e e et et e 5,631 9,407 7,827
Net investment INCOME . . . v v v vttt e et e e et e e e e e et e e 1,137 2,570 3,067
INEIeSt EXPENSE . . v v v v vttt e e e (481) — —
Change in liabilities to participating shareholders . ................... (155) (3,540) 993
INcome tax EXPenSe. . o o v vttt e e (1,564) (2,936) (2,678)
NEtINCOME . .o vttt e e e e e e e e 4,568 5,501 9,209
Other comprehensive income (loss) .. ....... ... . ... 5,037 (3,656) 1,027
Comprehensive iNCOME . . .. ..o vttt et $ 9,605 $ 1,845 $10,236

(1) The financial information in this table is derived from the audited consolidated financial statements of TG Holdco included elsewhere
in this prospectus.

Ratios:
Growth rate . .. ... ... . e 19.8% 14.3% 15.2%
LOSS TAtiO . . o v ot e e e 31.1% 20.5% 17.5%
EXPense ratio . ... ...ttt 65.8% 098%  72.5%
Combined ratio . . . ...t tee 96.9% 90.3% 90.0%

Statement of Financial Position Data
As at December 31,V

(in $ thousands) 2016 2015

Cash and cash equivalents . ... ... ... .. .. it $ 29,378 § 18,596
INVESIMENTS . . . . . ot e 129,360 108,702
TOtal aSSEtS . . . o vt e 259,856 210,241
Unearned Prémilms . . ..o vt v vttt e e e e e e e e e e 90,612 71,480
Unpaid claims and loss adjustment eXpenses . .. .. ... .......utiuieenneenn. . 67,465 49,475
Liabilities to participating shareholders . ... ....... ... ... ... ... .. . ... 16,008 15,812
Total liabilities . . . . . . ... 240,471 161,759
Shareholders” eqUIty . . . . . . oottt 19,385 48,482

(1) The financial information in this table is derived from the audited consolidated financial statements of TG Holdco included elsewhere
in this prospectus.
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Trisura International

The following tables set out the summary financial data for Trisura International for the periods indicated.
The summary financial data for Trisura International are derived from the audited consolidated financial
statements of Trisura International Holdco and the related notes included elsewhere in this prospectus. The
summary financial data for Trisura International should be read in conjunction with those financial statements.

Statement of Profit or Loss and Other Comprehensive Income Data

Year ended December 31,

(in US$ thousands) 2016 2015 2014
Revenues
Net premiums WIIttEN . . ..ottt ettt e et $ 123 $ 138 § 261
Net premiums earned . . . . .. ..ottt 123 138 261
Net investment iNCOME . . . .. v vt vttt et e et et e e e 8,528 4,225 21,012
Fee (loss) income on investment contractS. . . ... ...........oouun... (571) 706 4,685
Net foreign exchange (losses) gains. . ... ......ovuiiinnenennn... (399) 2,412 485
Other INCOME . . . . .ot e e e e e e 10 — 451
7,691 7,481 26,894
Expenses
Claims and claims adjustment expenses incurred . . .................. 4,268 (13,102) 31,063
Policy acquiSition COSES . . . . . oottt 546 439 69
OPperating €XPENSES . « v o v v v v v ettt e e e e e e 3,871 4,654 5,226
8,685 (8,009) 36,358
(994) 15,490  (9,464)
Income tax EXPense . . . . ..ottt e e 225 254 247
Net (10SS) INCOME . . . . vttt e e e e $(1,219) $ 15,236 $(9,711)
Other comprehensive 10SS . . ... ..o $ (938) $ (930) § (175)
Comprehensive (10SS) INCOME . . . . oottt it $(2,157) $ 14,306 $(9,886)

(1) The financial information in this table is derived from the audited consolidated financial statements of Trisura International Holdco
included elsewhere in this prospectus.

Statement of Financial Position Data

As at
December 31,V
(in US$ thousands) 2016 2015
Cash and cash equivalents . ... ... ... ...ttt $ 68,971 $ 59,833
INVeStmMeNtS . . . . . oo e e 48,623 79,450
Total @SSetS . . o vt e 118,682 142,670
Total labilities . . . . . . oot e 80,370 102,201
Total shareholder’s equity . . .. ... ... 38,312 40,469

(1) The financial information in this table is derived from the audited consolidated financial statements of Trisura International Holdco
included elsewhere in this prospectus.
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QUESTIONS AND ANSWERS REGARDING THE SPIN-OFF

The following questions and answers address briefly some questions you may have regarding the spin-off. These
questions and answers may not address all questions that may be important to you as a holder of Class A Shares or
Class B Shares and these questions and answers should be read together with the more detailed information and
financial data and statements contained elsewhere in this prospectus. See “Glossary” for the definitions of the various
defined terms used throughout this prospectus.

Questions

Why is our Company being
spun off by Brookfield Asset
Management?

What will our Company’s
relationship with Brookfield
Asset Management be after
the spin-off?

Will there be any significant
shareholders of Trisura
Group after the spin-off?

How will the spin-off work?

Answers About the Spin-Off

Following a strategic review, Brookfield Asset Management has determined
that specialty insurance no longer fits with its long-term plans and our
Company’s businesses would not receive the financial and other resources at
Brookfield Asset Management necessary to support future growth.
Brookfield Asset Management believes, however, that these specialty
insurance businesses could thrive if they had greater access to capital to
deploy internationally towards growth opportunities and received more
shareholder attention in the pursuit of strategic objectives. Rather than
pursue a sales process that Brookfield Asset Management believes would
have been disruptive to these businesses and unlikely to surface full value,
Brookfield Asset Management has determined to create a new specialty
insurance company for its shareholders to own as a standalone public
company. See ‘“The Spin-Off — Background to and Purpose of the
Spin-Off™.

Upon completion of the spin-off, Brookfield Asset Management will no
longer hold any Common Shares or other interests in our Company, other
than any Common Shares withheld to satisfy withholding tax obligations. For
additional information about withholding tax obligations, see ‘“Certain
Canadian Federal Income Tax Considerations” and “Certain United States
Federal Income Tax Considerations”.

To help support the initial success of our Company, Brookfield Asset
Management intends to contribute the assistance of certain of its employees
through a transition period by providing two directors to the Board and by
providing the CFO of Trisura Group. This assistance is expected to extend
until the first annual general meeting of the shareholders of Trisura Group.
See “The Spin-Off — Background to and Purpose of the Spin-Off”.

PVI will, directly and indirectly, hold approximately 9.0% of the outstanding
Common Shares following completion of the spin-off. PVI is willing to
provide financial support to our Company, if necessary, and may increase its
ownership interest over time. See “The Spin-Off — Background to and
Purpose of the Spin-Off”.

Brookfield Asset Management intends to make a special dividend to holders
of its Class A Shares and Class B Shares of approximately 5,800,000
Common Shares of Trisura Group, representing all of the Common Shares of
Trisura Group. As a result of the special dividend, holders of Class A Shares
and Class B Shares will be entitled to receive one Common Share for every
170 Class A Shares or Class B Shares held as of the Record Date for the
special dividend, provided that the special dividend will be subject to any
applicable withholding tax and no holder will be entitled to receive any
fractional interests in the Common Shares. Holders who would otherwise be
entitled to a fractional Common Share will receive a cash payment. For
additional information, see ‘“The Spin-Off — Mechanics of the Spin-Off”.
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Questions

Are there risks associated
with owning the Common
Shares?

When will the spin-off be
completed?

What is the record date for
the distribution?

If I am a holder of Class A
Shares or Class B Shares,
what do I have to do to
participate in the
distribution?

How many Common Shares
will T receive?

Is the spin-off taxable for
Canadian federal income tax
purposes?

Answers About the Spin-Off

Yes, our business faces both general and specific risks and uncertainties. For
a discussion of factors you should consider, please see “Risk Factors”.

Brookfield Asset Management expects to complete the spin-off on or about
June 22, 2017.

On or about June 1, 2017.

Nothing. You are not required to pay for the Common Shares that you will
receive upon the spin-off or tender or surrender your Class A Shares or
Class B Shares or take any other action in connection with the spin-off. No
vote of Brookfield Asset Management’s shareholders will be required for the
spin-off. If you own Class A Shares or Class B Shares as of the close of
business on the Record Date, a certificate reflecting your ownership of the
Common Shares will be mailed to you, or your brokerage account will be
credited for the Common Shares, on or about June 27, 2017.

You will be entitled to receive one Common Share for every 170 Class A
Shares and Class B Shares you hold as of the Record Date of the special
dividend. Based on the number of Class A Shares and Class B Shares
expected to be outstanding on the Record Date for the special dividend,
Brookfield Asset Management expects to distribute approximately 5,800,000
Common Shares. No holder will be entitled to receive any fractional interests
in the Common Shares. Holders who would otherwise be entitled to a
fractional Common Share will receive a cash payment. For additional
information on the distribution, see “The Spin-Off”.

Holders who receive the Common Shares pursuant to the spin-off generally
will be considered to have received a taxable dividend equal to the fair
market value of the gross amount of the Common Shares so received plus the
amount of any cash received in lieu of fractional Common Shares, without
reduction for any tax withheld. Non-Canadian shareholders who acquire the
Common Shares pursuant to the spin-off will be considered to have received
a taxable dividend for Canadian federal income tax purposes and will be
subject to Canadian federal withholding tax on the amount of the special
dividend. To satisfy the withholding tax liabilities of non-Canadian registered
shareholders, Brookfield Asset Management will withhold a portion of the
Common Shares, and a portion of any cash distribution in lieu of fractional
Common Shares, otherwise distributable. Brookfield Asset Management will
purchase these withheld Common Shares and the proceeds of this sale,
together with the amount of any cash withheld from any cash distribution in
lieu of fractional Common Shares, will be remitted to the Canadian federal
government in satisfaction of the withholding tax liabilities described above.
For non-Canadian beneficial shareholders, these withholding tax obligations
will be satisfied in the ordinary course through arrangements with their
broker or other intermediary. Beneficial owners should consult their brokers
to determine how the withholding tax obligations will be satisfied for their
Common Shares. You should carefully read the section in this prospectus
entitled “Certain Canadian Federal Income Tax Considerations”, which
qualifies in its entirety the foregoing summary, and you should consult an
independent tax advisor regarding the relevant tax considerations in light of
your particular circumstances.
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Questions

Is the spin-off taxable for
United States federal income
tax purposes?

If I am a person in or subject
to the securities laws of the
United States, are there any
restrictions or obligations that
I must adhere to with respect
to the resale of Common
Shares?

Where will I be able to trade
the Common Shares?

Answers About the Spin-Off

For U.S. federal income tax purposes, our Company and Brookfield Asset
Management intend to treat the distribution pursuant to the spin-off as a
tax-free distribution to U.S. Holders (as defined below), although this
position is not free from doubt. If, contrary to expectation, the distribution is
determined not to qualify as a tax-free distribution, then each U.S. Holder
who receives Common Shares in the distribution generally is expected to be
treated as receiving a taxable dividend. You are urged to read carefully the
section in this prospectus entitled “Certain United States Federal Income Tax
Considerations”, which qualifies in its entirety the foregoing discussion, and
you are urged to consult your own tax advisor regarding the relevant tax
considerations in light of your particular circumstances.

The pro-rata distribution of Common Shares to you pursuant to the spin-off
is not an “offer to sell” or a “disposition for value” within the meaning of
Section 2(3) of the U.S. Securities Act and SEC Staft Legal Bulletin No. 4
and consequently the Common Shares have not and will not be registered
under the U.S. Securities Act or the securities laws of any state of the
United States. It is intended that our Company will comply with the
provisions of SEC Rule 12g3-2(b) under the U.S. Exchange Act so that the
Common Shares will also be exempt from registration under the
U.S. Exchange Act. As a result, the Common Shares to be received by you
pursuant to the spin-off will be freely transferable under U.S. federal
securities laws except by persons who are “affiliates” (as such term is
understood under U.S. securities laws) of Trisura Group after the
Distribution Date or were “affiliates” of Trisura Group within 90 days prior
to the date of any proposed resale. Persons who may be deemed to be
“affiliates” of an issuer include individuals or entities that control, are
controlled by, or are under common control with, the issuer, whether through
the ownership of voting securities, by contract, or otherwise, and generally
include executive officers and directors of the issuer as well as principal
shareholders of the issuer. Any resale of such Common Shares by such an
affiliate (or former affiliate) may be subject to the registration requirements
of the U.S. Securities Act, absent an exemption therefrom. See “The
Spin-Off — U.S. Securities Laws and Resale of Securities”.

There is currently no public trading market for the Common Shares.
However, the TSX has conditionally approved the listing of the Common
Shares under the symbol “TSU”. Listing is subject to our Company fulfilling
all of the requirements of the TSX on or before July 19, 2017.

We anticipate that trading in the Common Shares will begin on a
“when-issued” basis as early as two trading days prior to the Record Date for
the special dividend and will continue up to but excluding the Distribution
Date. “When-issued” trading in the context of a spin-off refers to a sale or
purchase made conditionally on or before the distribution date because the
securities of the spun-off entity have not yet been distributed.

On the Distribution Date, any “when-issued” trading of the Common Shares
will end and “regular-way” trading will begin. Regular-way trading refers to
trading after the security has been distributed and typically involves a trade
that settles on the third full trading day following the date of the trade. We
cannot predict the trading prices for the Common Shares before, on or after
the Distribution Date.
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Questions

Will the number of
Brookfield Asset
Management shares I own
change as a result of the
spin-off?

What will happen to the
listing of Brookfield Asset
Management’s Class A
Shares?

Whom do I contact for
information regarding our
Company and the spin-off?

Answers About the Spin-Off

No. The number of Class A Shares and Class B Shares that you own will not
change as a result of the spin-off.

Nothing. Brookfield Asset Management’s Class A Shares will continue to
trade on the New York Stock Exchange (“NYSE”) under the symbol “BAM”,
on the TSX under the symbol “BAM.A” and on the NYSE Euronext under
the symbol “BAMA”.

Before the spin-off, you should direct inquiries relating to the spin-off to:

Brookfield Asset Management Inc.
Suite 300, Brookfield Place

181 Bay Street

P.O. Box 762

Toronto, Ontario, Canada M5J 2T3

Attention: A.J. Silber

After the spin-off, you should direct inquiries relating to the Common Shares
to:

Trisura Group Ltd.
333 Bay Street, Suite 1610, Box 22
Toronto, Ontario, Canada M5H 2R2

Attention: Greg Morrison

After the spin-off, the transfer agent and registrar for the Common Shares
will be:

CST Trust Company
320 Bay St.
Toronto, Ontario, Canada M5H 4A6
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RISK FACTORS

You should carefully consider the following factors in addition to the other information set forth in this
prospectus. If any of the following risks actually occur, our business, financial condition and results of operations
and the value of the Common Shares would likely suffer.

Newly Formed Company

Trisura Group is a newly formed company with no separate operating history and the historical and
pro forma financial information included herein does not reflect the financial condition or operating results we
would have achieved during the periods presented, and therefore may not be a reliable indicator of our future
financial performance. Trisura Group was formed in January 2017 and has only recently commenced activities
and has not generated any significant net income to date. Our lack of operating history will make it difficult to
assess our ability to operate profitably and make distributions to shareholders. Although most of our current
operating subsidiaries have been under Brookfield Asset Management’s control prior to the formation of Trisura
Group, their results have previously been reported on a stand-alone basis and, therefore, may not be indicative
of our future financial condition or operating results. We urge you to carefully consider the basis on which the
historical and pro forma financial information included herein was prepared and presented.

Holding Company

Trisura Group is a holding company and its material assets consist solely of interests in our operating
subsidiaries. Trisura Group has no independent means of generating revenue. We depend on distributions and
other payments from our operating businesses to provide us with the funds necessary to meet our financial
obligations. Our operating businesses are legally distinct from Trisura Group and some of them are or may
become restricted in their ability to pay dividends and distributions or otherwise make funds available to Trisura
Group pursuant to local law, regulatory requirements and their contractual agreements, including agreements
governing their financing arrangements. Our operating businesses will generally be required to service their debt
obligations before making distributions to Trisura Group.

Fluctuations in Results of Operations

The specialty insurance business in Canada, the U.S. and internationally is affected by many factors which
can cause fluctuations in the results of operations of our Company. Many of these factors are beyond our
Company’s control. An economic downturn in those jurisdictions in which our Company writes business or
otherwise conducts business activities could result in less demand for specialty insurance and lower policy
amounts. As a specialty insurance company, our Company is subject to claims arising out of catastrophes, which
may have a significant impact on our results of operations and financial condition. These factors, together with
the industry’s historically cyclical competitive pricing, could result in fluctuations in the underwriting results and
net income of our Company. A significant portion of the earnings of specialty insurance companies is derived
from the income from their investment portfolios. Our Company’s investment income will fluctuate depending
on the returns and values of securities in our investment portfolio.

Highly Competitive Specialty Insurance Business

The specialty insurance business is highly competitive with pricing being a primary means of competition.
Other elements of competition include availability and quality of products, capacity, quality and speed of service,
ratings, financial strength, distribution systems and technical expertise.

Our Company competes with many other insurance companies. Certain of these competitors are larger and
have greater financial resources than are available to our Company. In addition, certain competitors have from
time to time decreased their prices in an apparent attempt to gain market share. Unlike our Company, some of
our competitors may offer policy administration or other services or be willing to take on significant
underwriting risk. Any increase in competition in this segment, especially by one or more larger companies,
could materially and adversely affect our Company’s business, financial condition, results of operations
and prospects. Competitors are also acquiring distributors to our detriment.
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As competitors introduce new products and as new competitors enter the market, our Company may
encounter additional and more intense competition. There can be no assurance that we will continue to increase
revenues or be profitable. To a large degree, future revenues of our Company are dependent upon our ability to
continue to develop and market our products and to enhance the capabilities of our products to meet changes in
customer needs.

Cyclical Nature of Specialty Insurance Industry

Historically, the results of companies in the specialty insurance industry have been subject to significant
fluctuations and uncertainties. The profitability of specialty insurers can be affected significantly by many
factors, including regulatory regimes, developing trends in tort and class action litigation, adoption of consumer
initiatives regarding rates or claims handling procedures, and privacy and consumer protection laws that prevent
insurers from assessing risk, or factors that have a high correlation with risks considered, such as credit scoring.

The financial performance of the specialty insurance industry has historically tended to fluctuate in cyclical
patterns of “soft” markets characterized generally by increased competition, resulting in lower premium rates
and underwriting standards, followed by “hard” markets characterized generally by lessening competition,
stricter underwriting standards and increasing premium rates. Our Company’s profitability tends to follow this
cyclical market pattern with profitability generally increasing in hard markets and decreasing in soft markets.
These fluctuations in demand and competition could produce underwriting results that would have a negative
impact on our Company’s results of operations and financial condition.

Negative Publicity in the Specialty Insurance Industry

A number of our Company’s products and services are ultimately distributed to individual consumers. From
time to time, consumer advocacy groups or the media may focus attention on our Company’s products and
services, thereby subjecting the specialty insurance industry to periodic negative publicity. Negative publicity may
also result in increased regulation and legislative scrutiny of practices in the specialty insurance industry as well
as increased litigation. Such consequences may increase our Company’s costs of doing business and adversely
affect our Company’s profitability by impeding our ability to market our products and services or increasing the
regulatory burdens under which our Company operates.

A.M. Best Ratings

Rating agencies evaluate insurance companies based on their ability to pay claims. The ratings of A.M. Best
Company, Inc. (“A.M. Best”) are subject to periodic review using, among other things, proprietary capital
adequacy models, and are subject to revision or withdrawal at any time. Our competitive position relative to
other companies is determined in part by the A.M. Best rating of our specialty insurance subsidiaries. A.M. Best
ratings are directed toward the concerns of policyholders and insurance agencies and are not intended for the
protection of investors or as a recommendation to buy, hold or sell securities.

Ratings are an important factor in establishing and maintaining a competitive position in the specialty
insurance market, especially in commercial insurance where TGI focuses. TGI has been assigned an “A ”
rating by A.M. Best. There can be no assurances that TGI will be able to maintain this rating. Any downgrade in
this rating would likely adversely affect our business through the loss of certain existing and potential
policyholders to other companies with higher ratings, and through certain insurance brokerage firms with which
we now do business seeking a higher rated issuing carrier to write their business.

After the spin-off and following its incorporation, Trisura US intends to apply for a rating from A.M. Best.
There can be no assurances that Trisura US will receive a rating, or that any rating obtained will be favourable.
Reliance on Distribution Partners

We distribute our products primarily through a network of distribution partners. These distribution partners
sell our competitors’ products and may, subject to certain limitations, stop selling our products altogether.
Strong competition exists among insurers for distribution partners with demonstrated ability to sell insurance
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products. Premium volume and profitability could be materially adversely affected if there is a material decrease
in the number of distribution partners that choose to sell our Company’s products.

Product and Pricing

We price our products considering numerous factors, including claims frequency and severity trends,
product line expense ratios, special risk factors, the capital required to support the product line, reinsurance
costs, and the investment income earned on that capital. Our Company’s pricing process is designed to ensure an
appropriate return on capital and long-term rate stability, avoiding wide fluctuations in such rate unless
necessary. These factors are reviewed and adjusted periodically to ensure they reflect the current environment.

During periods of intense competition, our Company’s competitors may price their products below the rates
our Company considers acceptable. Although we may adjust our pricing up or down to maintain our competitive
position, we strive to ensure our pricing will produce an appropriate return on invested capital. Intense
competition may not only prevent us from gaining market share for any particular product line, but there is no
assurance that our Company will not lose market share during periods of intense pricing competition.

Exposure to Losses Resulting from Underwriting and Claims

Our Company is exposed to losses resulting from the underwriting of risks being insured and the exposure
to financial loss resulting from greater than anticipated adjudication, settlement and claims costs. Our success
depends upon our ability to accurately assess the risks associated with the insurance policies that our
Company writes.

Our Company’s underwriting objectives are to develop business within our target markets on a prudent and
diversified basis and to achieve profitable underwriting results (i.e. a combined ratio below 100%). There can be
no assurances that our Company will properly assess the risks associated with the insurance policies that we
write and may, therefore, experience increased adjudication, settlement and claims costs.

Estimates of Loss Reserves and Claims Management

The amounts established and to be established by our Company for loss and loss adjustment expense
reserves are estimates of future costs based on various assumptions, including actuarial projections of the cost of
settlement and the administration of claims, estimates of future trends in claims severity and frequency, and the
level of insurance fraud. Most or all of these factors are not directly quantifiable, particularly on a prospective
basis, and the effects of these and unforeseen factors could negatively impact our Company’s ability to
accurately assess the risks of the policies that we write. In addition, future adjustments to loss reserves and loss
adjustment expenses that are unanticipated by management could have an adverse impact upon the financial
condition and results of operations of our Company. Although our Company’s management believes our overall
reserve levels as at the date of this prospectus are adequate to meet our obligations under existing policies,
actual losses may deviate, perhaps substantially, from the reserves reflected in our Company’s financial
statements. To the extent reserves prove to be inadequate, our Company would have to increase such reserves
and incur a charge to earnings.

Errors and Omissions Claims

We are subject to claims and litigation in the ordinary course of business resulting from alleged errors and
omissions in placing specialty insurance and handling claims. The placement of specialty insurance and the
handling of claims involve substantial amounts of money. Since errors and omissions claims against our
Company may allege our Company’s potential liability for all or part of the amounts in question, claimants may
seek large damage awards and these claims can involve significant defense costs. Errors and omissions could
include, for example, our Company’s employees or sub-agents failing, whether negligently or intentionally, to
place coverage or file claims on behalf of customers, to appropriately and adequately disclose insurer fee
arrangements to our customers, to provide insurance providers with complete and accurate information relating
to the risks being insured or to appropriately apply funds that we hold for our customers on a fiduciary basis. It is
not always possible to prevent or detect errors and omissions, and the precautions our Company takes may not
be effective in all cases.
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Our Company’s business, financial condition and/or results may be negatively affected if in the future our
errors and omissions insurance coverage proves to be inadequate or unavailable. In addition, errors and
omissions claims may harm our Company’s reputation or divert management resources away from operating
our business.

Adverse Effects of Regulatory Changes

The specialty insurance industry is heavily regulated, and changes in the regulations governing the specialty
insurance industry in any jurisdiction in which we operate, or increased regulations, may significantly affect the
operations and financial results of our Company.

Our Company is subject to the laws, rules and regulations of the jurisdictions in which we carry on business,
including Canada, the U.S. and Barbados. These laws, rules and regulations cover many aspects of our business,
the assets in which we may invest, the levels of capital and surplus and the standards of solvency that we must
maintain, and the amount of dividends which we may declare and pay. Changes to laws, rules or regulations are
difficult to predict and could materially adversely affect our Company’s business, results of operations and
financial condition. In addition, more restrictive laws, rules or regulations may be adopted in the future that
could make compliance more difficult and/or expensive.

TGI is regulated by OSFI. Should OSFI be concerned about an unsafe course of conduct or an unsound
practice in conducting the business of a federally regulated insurance company, OSFI may direct the insurance
company to refrain from a course of action or to perform acts necessary to remedy the situation. In certain
circumstances, OSFI may take control of the assets of an insurance company or take control of the company
itself. There is no guarantee that OSFI would not take such actions under certain circumstances, including with
respect to TGL

The laws of the State of Oklahoma, where Trisura US is expected to be domiciled, impose risk-based capital
standards and other minimum capital, loss reserve and surplus requirements to which Trisura US will be subject.
It is expected that these rules will stay in place and not be adjusted. To the extent that regulators change (i) gross
reserving requirements, (ii) ceded reserve requirements, (iii) net reserve requirements, or (iv) capital
requirements for supporting any of these areas, it could materially and adversely affect either the amount of
business that Trisura US will be able to write or increase its capital requirements. Failure to meet applicable
risk-based capital requirements or minimum statutory capital requirements could subject Trisura US to further
examination or corrective action imposed by state regulators, including limitations on Trisura US’s writing of
additional business, state supervision or liquidation. Any changes in existing risk-based capital requirements or
minimum statutory capital requirements may require Trisura US to increase its statutory capital levels, which it
may be unable to do.

Trisura International Insurance is regulated by the Financial Services Commission in Barbados. The
Barbados regulators have broad supervisory and regulatory powers available to them in connection with licenses,
solvency capital requirements, investments, dividends, corporate governance, requirements for key personnel,
conduct of business rules, periodic examinations and reporting requirements. The regulators have the authority
to take enforcement actions and impose sanctions, including fines and the withdrawal of authorization. In
certain circumstances, the regulators may take control of regulated insurance or reinsurance companies. The
imposition of such measures against Trisura International Insurance could have a material adverse effect on our
business, financial condition and performance.

Change of Control Restrictions of U.S. Insurance Laws

The laws of the State of Oklahoma, where Trisura US is expected to be domiciled, require prior approval by
the Department of Insurance in Oklahoma of any change of control of an insurer. “Control” is defined as the
possession, direct or indirect, of the power to direct or cause the direction of the management and policies of the
regulated insurance company, whether through the ownership of voting securities, by contract or otherwise.
Control is presumed to exist through the direct or indirect ownership of 10% or more of the voting securities of
an insurance company domiciled in Oklahoma or any entity that controls an insurance company domiciled in
Oklahoma. Any person wishing to acquire “control” of our Company would first be required to obtain the
approval of the Department of Insurance in Oklahoma or file appropriate disclaimers.
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These laws may discourage potential acquisition proposals and may delay, deter or prevent a change of
control of our Company, including through transactions (and in particular, unsolicited transactions), that some
or all of our shareholders might consider to be desirable. See “Business of Trisura Group — Regulatory
Framework — U.S.” for further details.

Availability of Reinsurance

Trisura US intends to provide access to the U.S. specialty insurance markets in exchange for a ceding fee by
providing access to its A.M. Best rating (for which it intends to apply), licensing and reputation. As part of its
business strategy, Trisura US will reinsure substantially all underwriting risk related to its business to manage
claims exposure and diversify its business by types of specialty insurance and geographic area. The availability
and cost of reinsurance are subject to prevailing market conditions that will generally be beyond the control of
Trisura US and may affect its level of business and profitability. There can be no assurance that developments
may not occur in the future which might cause a shortage of reinsurance capacity in those classes of business
which Trisura US will underwrite, which could result in the curtailment of issuing of policies in a certain line of
business or containing limits above a certain size. Trisura US may be unable to maintain its reinsurance
arrangements or to obtain other reinsurance in adequate amounts and at favourable rates, particularly if
reinsurers become unwilling or unable to support its specialized model in the future. In recent years, favourable
market conditions, including growth in the role of MGAs, reinsurance on and offshore and other alternative
sources of reinsurance have provided strong capacity to the industry. A decline in the availability of reinsurance,
increases in the cost of reinsurance or a decreased level of activity by MGAs could limit the amount of business
Trisura US could write and materially and adversely affect our business, financial condition, results of operations
and prospects.

Ability to Recover Amounts Due from Capacity Providers

Trisura US intends to write specialty insurance on behalf of both MGAs, who sell, control, and administer
books of insurance business that are supported by third party reinsurers seeking access to U.S. specialty
insurance business, and domestic and foreign insurers (collectively, referred to as “Capacity Providers”); 90.0 to
100% of the actual insurance coverage risk under these policies will be transferred to Trisura US’s Capacity
Providers in exchange for ceding a portion of the fees it earns. Because it will transfer such risks to Capacity
Providers, Trisura US generally will hold very little net reserves for losses that might arise as a result of claims
made under these policies. However, as the issuer of the policies, Trisura US will remain directly liable to these
policyholders. If Trisura US’s Capacity Providers are unable to cover claims made under policies that Trisura US
intends to write and then reinsures, we could suffer a material adverse effect to our financial condition and
results of operations.

Trisura US will reinsure substantially all of the underwriting in connection with its arrangements with its
Capacity Providers. Trisura US will assume the risk of insolvency and the failure to pay by a Capacity Provider.
Trisura US will generally select either well capitalized, highly rated authorized Capacity Providers or will require
the Capacity Providers to post substantial collateral to secure the reinsured risks. However, if any of the
Capacity Providers becomes insolvent, or otherwise refuses to reimburse losses paid to these policyholders
(or Trisura US, to the extent it reimburses or pays policyholders or pays other claims directly) in a timely
manner, the corresponding impact to Trisura US’s liability for these claims could materially and adversely affect
our financial condition and results of operations. Trisura US intends to often hold collateral to protect it against
a Capacity Provider’s failure to pay claims. However, collateral may not be sufficient to cover Trisura US’s
liability for these claims, and it may not be able to cause the Capacity Provider to deliver additional collateral.

If Trisura US fails to realize a reinsurance recoverable owed under these arrangements due to insolvency,
dispute or other unwillingness or inability of any of its reinsurers to meet their obligations to Trisura US, or due
to Trisura US’s inability to access sufficient collateral to cover its liabilities, our business, financial condition,
results of operations or prospects could be materially and adversely affected.
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Regulatory Challenges to Use of Fronting Arrangements

Trisura US intends to enter into arrangements under which it will permit its licensed status to be used by
captive insurance companies to issue insurance policies and warranties (often referred to as fronting
arrangements) with MGAs. The MGA is expected to administer the business, work with Trisura US and the
reinsurer(s) to settle all claims and the Capacity Providers will reinsure 90.0 to 100% of the risks. Trisura US will
receive a ceding fee, and share its proportionate share in the profits or losses of the business it writes for the
Capacity Provider. Some state insurance regulators may object to Trisura US’s fronting arrangements in states in
which its Capacity Providers are not licensed.

Notwithstanding these state law restrictions on ceding insurers, the Nonadmitted and Reinsurance Reform
Act contained in the United States Dodd-Frank Wall Street Reform and Consumer Protection Act (the “NRRA”)
provides that all laws of a ceding insurer’s nondomestic state (except those with respect to taxes and assessments
on insurers or insurance income) are preempted to the extent that they otherwise apply the laws of the state to
reinsurance agreements of nondomestic ceding insurers. The NRRA places the power to regulate reinsurer
financial solvency primarily with the reinsurer’s domiciliary state and requires credit for reinsurance to be
recognized for a nondomestic ceding company if it is allowed by the ceding company’s domiciliary state. A state
insurance regulator might not view the NRRA as preempting a state regulator’s determination that an
unauthorized reinsurer must obtain a license or that a statute prohibits Trisura US from engaging in a fronting
business. However, such a determination or a conflict between state law and the NRRA could cause regulatory
uncertainty about Trisura US’s fronting business, which could have a material and adverse effect on our business,
financial condition, results of operations and prospects.

Dependence on Capacity Providers and MGAs

Trisura US intends to offer fronting arrangements to Capacity Providers that want to access specific
U.S. specialty insurance business. Capacity Providers may be under common control with a particular MGA or
may be independent. An independent Capacity Provider may reinsure a single book or multiple books with
various MGAs. A single MGA may control a single book with one Capacity Provider or multiple books with
various Capacity Providers.

Other specialty insurance companies may compete with Trisura US for this business. These Capacity
Providers and MGAs may choose to enter into fronting arrangements with Trisura US’s competitors or MGAs,
or Capacity Providers may terminate fronting arrangements with Trisura US if they no longer need access to its
fronting capacity or for other reasons.

A significant decrease in business from one, or the entire loss of, Trisura US’s largest Capacity Provider or
MGA or several of its other large Capacity Providers or MGAs would cause it to lose premiums and require
Trisura US to seek additional Capacity Providers or MGAs or to replace the lost premiums. In the event that
Trisura US is unable to do so, our business, financial condition, results of operations and prospects could be
materially and adversely affected.

Failure of Capacity Providers or MGAs to Properly Market, Underwrite or Administer Policies

The marketing, underwriting, claims administration and other administration of policies will partially be the
responsibility of Trisura US’s MGAs. Any failure by them to properly handle these functions could result in
liability to Trisura US. Even though they may be required to compensate Trisura US for any such liability, there
are risks that any such failures could create regulatory or reputational issues for Trisura US or that they do not
pay Trisura US because they become insolvent or otherwise, either of which could materially and adversely affect
our business, financial condition, results of operations and prospects.

U.S. Expansion

Our future growth depends, to a considerable extent, on our expansion efforts in the U.S. Our current
operations are based largely in Canada and we have limited experience operating in the U.S. We are in the
process of seeking regulatory approval for Trisura US to operate as a specialty insurance business in the U.S.
and, if that approval is obtained, we anticipate incorporating Trisura US and then applying for a rating from
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A.M. Best. We have limited experience with regulatory environments and market practices outside of Canada,
and cannot guarantee that we will be able to satisfy all regulatory and other requirements necessary to launch
and operate our business outside of Canada or that will we be able to penetrate or successfully operate in any
market outside of Canada. The U.S. specialty insurance market has different competitive dynamics than the
Canadian market and therefore presents distinct and substantial risks. Our Company will face competition from
significantly larger companies in the U.S. The expansion into the U.S. specialty insurance market may also
present distribution challenges that are different or more severe than those we currently face. If the expansion or
growth into the U.S. does not develop as currently anticipated, or if Trisura US is unable to penetrate the
U.S. specialty insurance market successfully, such result could have a material adverse effect on our Company’s
business, financial condition and performance.

Reinsurance Arrangements with a Limited Number of Reinsurers

Our Company’s reinsurance arrangements are with a limited number of reinsurers. This reinsurance may
cause an adverse effect on our Company’s results of operations if one or more of these reinsurers are unable to
meet their financial obligations and/or cease their operations. Although substantially all of our reinsurers were
rated “A 7 or higher by A.M. Best at the time of entering into the reinsurance arrangements, these ratings are
subject to change and may be lowered without notice.

Although reinsurance makes the assuming reinsurers liable to our Company to the extent of the risk each
reinsurer assumes, our Company is not relieved of our primary liability to our insureds as the direct insurer. As a
result, our Company bears credit risk with respect to our third party reinsurers. Our Company cannot guarantee
that our reinsurers will pay all reinsurance claims on a timely basis or at all. We evaluate each reinsurance claim
based on the facts of the case, historical experience with the reinsurer on similar claims, and existing law and
include in our reserve for uncollectible reinsurance any amounts deemed uncollectible. The inability to collect
amounts due to our Company under reinsurance arrangements would reduce our net income and cash flow.

Future Acquisitions

A key part of our Company’s growth strategy involves seeking acquisition opportunities. We are not
currently pursuing any strategic acquisitions and we will face competition for acquisitions, including from our
competitors, many of whom will have greater financial resources than us. There can be no assurance that we will
complete acquisitions. In addition, future acquisitions will likely involve some or all of the following risks, which
could materially and adversely affect our Company’s business, financial condition or results of operations: the
difficulty of integrating the acquired operations and personnel into our current operations; potential disruption
of our current operations; diversion of resources, including our Company’s management’s time and attention;
the difficulty of managing the growth of a larger organization; the risk of entering markets in which we have little
experience; the risk of becoming involved in labour, commercial or regulatory disputes or litigation related to
the new enterprise; the risk of environmental or other liabilities associated with the acquired business; and the
risk of a change of control resulting from an acquisition triggering rights of third parties or government agencies
under contracts with, or authorizations held by, the operating business being acquired. It is possible that due
diligence investigations into businesses being acquired may fail to uncover all material risks, or to identify a
change of control trigger in a material contract or authorization, or that a contractual counterparty or
government agency may take a different view on the interpretation of such a provision to that taken by us,
thereby resulting in a dispute.

Reliance on Brookfield Asset Management

Our Company will continue to rely on Brookfield Asset Management following completion of the spin-off.
Brookfield Asset Management intends to contribute the assistance of certain of its employees through a
transition period by providing two directors to the Board and the CFO of Trisura Group. Our Company will
continue to receive information technology, internal audit and investment management services from Brookfield
Asset Management and an entity under common control with Brookfield Asset Management for a transition
period. The two directors and the CFO will be able to exercise substantial influence over our Company. Any
failure on their part to effectively manage our current operations or to implement our strategy or a failure by
Brookfield Asset Management to continue to provide these services could have a material adverse effect on our
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business, financial condition and results of operations. The removal of Brookfield Asset Management as our sole
shareholder could have a material adverse effect on our Company’s business and financial condition.

Reliance on Key Personnel

The success of our Company depends upon the personal efforts of our senior management. The loss of the
services of such key personnel could have a material adverse effect on the operations of our Company. In
addition, our Company’s continued growth depends on our ability to attract and retain skilled management and
employees and the ability of our key personnel to manage our Company’s growth. Recruiting and retaining
skilled personnel is costly and highly competitive. If our Company fails to retain, hire, train and integrate
qualified employees and contractors, we may not be able to maintain and expand our business. Certain key
personnel are not bound by non-competition covenants. If such personnel depart our Company and
subsequently compete with our Company or determine to devote significantly more time to other business
interests, such activities could have a material adverse effect on our Company’s business, financial condition and
performance.

Inability to Generate Necessary Amount of Cash to Service Existing Debt

Trisura Guarantee’s ability to pay principal and interest on the TG Credit Facility (as defined below) will
depend on its future financial performance. Trisura Guarantee’s ability to generate cash will depend on many
factors, some of which may be beyond its control, including general economic, financial and regulatory
conditions. If Trisura Guarantee cannot generate enough cash flow in the future to service its debt or cannot
renew the TG Credit Facility on its existing terms, it may need to refinance its debt, obtain additional financing
(on terms that may be less favourable than existing financing terms) or sell assets. Trisura Guarantee might not
be able to implement any of these strategies on satisfactory terms or on a timely basis, if at all. If Trisura
Guarantee is unable to meet its debt service obligations or comply with its covenants, a default under the
TG Credit Facility would result.

Risks Associated with Investment Portfolio

Investment returns are an important part of our Company’s overall profitability as our Company’s operating
results depend in part on the performance of our investment portfolio. Our Company’s investment portfolio may
include bonds and other debt instruments, common stocks, preferred stocks, equity-related securities and
derivative instruments. Accordingly, fluctuations in the fixed income or equity markets could have a material and
adverse effect on our Company’s business, financial condition and/or results of operation. Investment income is
derived from interest and dividends, together with net gains or losses on investments. The portion derived from
net gains or losses on investments generally fluctuates from year to year and is typically a less predictable source
of investment income than interest and dividends, particularly in the short-term. The return on the portfolio and
the risks associated with the investments are affected by the asset mix, which can change materially depending
on market conditions.

The ability of our Company to achieve our investment objectives is affected by general economic conditions
that are beyond our control. General economic conditions can adversely affect the markets for interest rate
sensitive securities, including the extent and timing of investor participation in such markets, the level and
volatility of interest rates and, consequently, the value of fixed income securities. Interest rates are highly
sensitive to many factors, including governmental monetary policies, domestic and international economic and
political conditions and other factors beyond our Company’s control. General economic conditions, stock
market conditions and many other factors can also adversely affect the equity markets and, consequently, the
value of the equities owned. In addition, defaults by third parties who fail to pay or perform on their obligations
could reduce our Company’s investment income and net gains on investment or result in investment losses.

Interest Rates

Our Company is exposed to risk arising from fluctuations in interest rates on our bond portfolio, interest
rate sensitive securities and other debt instruments. We may incur further indebtedness in the future that also
bears interest at a variable rate or we may be required to refinance our debt at higher rates. There can be no
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assurance that we will hedge interest rate exposure effectively or at all in the future. Accordingly, increases in
interest rates above that which we anticipate based upon historical trends would adversely affect our cash flows
and our Company’s financial performance.

Liquidity Not Assured

We manage our cash and liquid assets in an effort to ensure there is sufficient cash to meet all of our
Company’s financial obligations as they fall due. As regulated insurance companies, our operating subsidiaries
are required to maintain an asset base comprised of liquid securities that can be used to satisfy their ongoing
commitments. There can be no assurances that our cash on hand and liquid assets will be sufficient to meet any
future obligations that may come due.

Future Capital Requirements

Our Company’s future capital requirements will depend upon many factors, including the development of
our U.S. business, expansion of our sales and marketing efforts and the status of competition. There can be no
assurance that financing will be available to our Company on acceptable terms, or at all. If additional funds are
raised by issuing equity securities, further dilution to our existing shareholders will result. If adequate funds are
not available, our Company may be required to delay, scale back or eliminate our programs. PVI has indicated
that it is willing to provide financial support, if necessary; however, there is no guarantee that such support will
be provided. An inability to obtain financing or similar financial support could have a material adverse effect on
our Company’s business, financial condition and results of operations.

Currency

Currency risk is the possibility that variations in exchange rates may produce an unintended effect on
earnings and equity when measured in our functional currency, the Canadian dollar. Our Company will have
significant exposures to (i) the U.S. dollar resulting from the operations of Trisura US and Trisura International
in the United States and Trisura International reporting its financial statements in U.S. dollars and (ii) the Euro
and the British pound resulting from Trisura International’s operations in Europe and its previous operations in
the United Kingdom. Trisura Guarantee has limited exposure to currency risk as nearly all of its investments are
located in Canada and denominated in Canadian dollars, the exception being small holdings in U.S. equities that
are limited to 3.0% of the market value of its investment portfolio.

Risks Associated with the Repurchase Provisions in the TG Holdco Unanimous Shareholder Agreement

We own 60.0% of the shares of TG Holdco, and are a party to the third amended and restated unanimous
shareholder agreement of TG Holdco to be entered into in connection with the spin-off between TG Holdco,
Trisura Group and the TG Management Group (the “TG Holdco Unanimous Shareholder Agreement”). The
TG Management Group owns the remainder of the shares of TG Holdco. Under the terms of the TG Holdco
Unanimous Shareholder Agreement, if certain actions are taken by Trisura Group or TG Holdco or any of its
subsidiaries, the TG Management Group has the right to sell all of their shares of TG Holdco to Trisura Group.
As a result of the spin-off, the TG Management Group will have the right to exercise this put during the
one-month period following the 18-month anniversary of the spin-off. In other circumstances, including
retirement or the termination of employment of a member of the TG Management Group, TG Holdco will be
required to purchase all of the shares of TG Holdco held by such member of the TG Management Group and
Trisura Group will be required, at TG Holdco’s request, to lend to TG Holdco some or all of the funds required
to repurchase these shares. If Trisura Group is obligated to make, directly or indirectly through TG Holdco, any
significant payments to members of the TG Management Group under the TG Holdco Unanimous Shareholder
Agreement, then there could be an adverse effect on our financial condition and cash flows. The repurchase
limit included in the TG Holdco Unanimous Shareholder Agreement may not be effective in mitigating this risk.
See “TG Holdco — TG Holdco Unanimous Shareholder Agreement” for further details.
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Absence of a Prior Public Market

Prior to the spin-off, there has not been a market for the Common Shares. We cannot predict the price at
which the Common Shares will trade upon completion of the spin-off and there can be no assurance that an
active and liquid trading market will develop after the spin-off or, if developed, that such a market will be
sustained. In addition, if an active public market does not develop or is not maintained, holders may have
difficulty selling their Common Shares.

Sales of Common Shares Shortly Following Completion of the Spin-Off

Because we do not intend to apply to list the Common Shares on a U.S. stock exchange, no active or liquid
market for the Common Shares is expected to develop in the U.S. following completion of the spin-off.
U.S. Brookfield Shareholders may therefore be inclined to sell all or a portion of their Common Shares shortly
following completion of the spin-off. If a substantial number of such holders sell their Common Shares shortly
following completion of the spin-off, the market price of the Common Shares could fall and such declines could
be material. Furthermore, the perception among investors that such sales will occur could also produce
this effect.

Potential Volatility of Common Share Price

The market price for the Common Shares may be volatile and subject to wide fluctuations in response to
numerous factors, many of which are beyond our Company’s control, including, but not limited to, the following:
(i) actual or anticipated fluctuations in our Company’s quarterly results of operations; (ii) changes in estimates
of our Company’s future financial performance; (iii) recommendations by securities research analysts;
(iv) changes in the economic performance or market valuations of other issuers that investors deem comparable
to our Company; (v) the addition or departure of our executive officers and other key personnel; (vi) sales or
anticipated sales of additional Common Shares; (vii) significant acquisitions or business combinations, strategic
partnerships, joint ventures or capital commitments by or involving our Company or our competitors; and
(viii) news reports relating to trends, concerns, technological or competitive developments, regulatory changes
and other related issues in our industry or target markets.

Financial markets have in the past experienced significant price and volume fluctuations that have
particularly affected the market prices of equity securities of public entities and that have, in many cases, been
unrelated to the operating performance, underlying asset values or prospects of such entities. Accordingly, the
market price of the Common Shares may decline even if our Company’s operating results, underlying asset
values or prospects have not changed. Additionally, these factors, as well as other related factors, may cause
decreases in asset values that are deemed to be other than temporary, which may result in impairment losses. As
well, certain institutional investors may base their investment decisions on consideration of our Company’s
governance and social practices and performance against such institutions’ respective investment guidelines and
criteria, and failure to satisfy such criteria may result in limited or no investment in the Common Shares by those
institutions, which could materially adversely affect the trading price of the Common Shares. There can be no
assurance that continuing fluctuations in price and volume will not occur. If such increased levels of volatility
and market turmoil continue for a protracted period of time, our Company’s operations and the trading price of
the Common Shares may be materially adversely effected.

Payment of Dividends

Our Company currently intends to retain any future earnings to fund the development and growth of our
business and we do not currently anticipate paying dividends on the Common Shares. Any determination to pay
dividends in the future will be at the discretion of the Board and will depend on many factors, including our
Company’s financial condition, current and anticipated cash requirements, contractual restrictions and financing
agreement covenants, solvency tests imposed by corporate law and other factors that the Board may
deem relevant.

Future Sales of Substantial Amount of Share Capital

The articles of incorporation of Trisura Group provide that Trisura Group may issue an unlimited number
of Common Shares, an unlimited number of non-voting shares and an unlimited number of preference shares
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(issuable in series), subject to the rules of any stock exchange on which Trisura Group’s securities may be listed
from time to time. If Trisura Group was to issue any additional Common Shares, non-voting shares or
preference shares, or such other classes of authorized shares that are convertible or exchangeable for Common
Shares, the percentage ownership of existing holders may be reduced and diluted. We cannot foresee the terms
and conditions of any future offerings of our securities nor the effect of such offerings on the market price of the
Common Shares. Any issuance of a significant percentage of Trisura Group’s securities, or the perception that
such issuances may occur, could have a material adverse effect on the market price of the Common Shares and
limit our ability to fund our operations through capital raising transactions in the future.

Trisura Group has no present plans to issue any non-voting shares or preference shares. However, the
Board has the authority to issue non-voting shares and preference shares and determine the price, designation,
rights (including voting and dividend rights), preferences, privileges, restrictions and conditions of the
preference shares, and to determine to whom non-voting and preference shares shall be issued.

Financial Reporting and Other Public Company Requirements

Upon receiving a final receipt for this prospectus, Trisura Group will become subject to reporting and other
obligations under applicable Canadian securities laws and the rules of any stock exchange on which the Common
Shares are then-listed. The applicable securities legislation requires that Trisura Group file annual, quarterly and
event-driven reports with respect to our business and financial condition and operations, and requires that
Trisura Group maintain effective disclosure controls and procedures and internal control over financial
reporting. These reporting and other obligations will place significant demands on our management,
administrative, operational and accounting resources. In order to meet such requirements, we will, among other
things, establish systems, implement financial and management controls, reporting systems and procedures and,
if necessary, hire qualified accounting and finance staff. However, if we are unable to accomplish any such
necessary objectives in a timely and effective manner, our ability to comply with our financial reporting
obligations and other rules applicable to reporting issuers could be impaired. Moreover, any failure to maintain
effective internal controls could cause us to fail to satisfy our reporting obligations or result in material
misstatements in our financial statements. If we cannot provide reliable financial reports or prevent fraud, our
reputation and operating results could be materially adversely effected which could also cause investors to lose
confidence in our reported financial information, which could result in a reduction in the trading price of the
Common Shares.

We do not expect that our Company’s disclosure controls and procedures and internal controls over
financial reporting will prevent all error or fraud. A control system, no matter how well-designed and
implemented, can provide only reasonable, not absolute, assurance that the control system’s objectives will be
met. Further, the design of a control system must reflect the fact that there are resource constraints, and the
benefits of controls must be considered relative to their costs. Due to the inherent limitations in all control
systems, no evaluation of controls can provide absolute assurance that all control issues within an organization
are detected. The inherent limitations include the realities that judgments in decision making can be faulty, and
that breakdowns can occur because of simple errors or mistakes. Controls can also be circumvented by
individual acts of certain persons, by collusion of two or more people or by management override of the controls.
Due to the inherent limitations in a cost-effective control system, misstatements due to error or fraud may occur
and may not be detected in a timely manner or at all.

These activities may divert management’s attention from other business concerns, which could have a
material adverse effect on our Company’s business, financial condition, financial performance and cash flows.
We expect to incur significant additional annual expenses related to these steps and, among other things,
additional directors’ and officers’ liability insurance, director fees, reporting requirements of the applicable
Canadian securities regulatory authorities and other regulators, transfer agent fees, hiring additional accounting,
legal and administrative personnel, increased auditing and legal fees and similar expenses.

Forward-Looking Information

The forward-looking information relating to, among other things, future results, performance,
achievements, prospects or opportunities of our Company or the Canadian, U.S. or international markets
included in this prospectus (including the information contained under “Consolidated Capitalization”,
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“Business of Trisura Group”, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Trisura Guarantee” and ‘“Management’s Discussion and Analysis of Financial Condition and
Results of Operations — Trisura International”) are based on opinions, assumptions and estimates made by us
in light of our experience and perception of historical trends, current conditions and expected future
developments, as well as other factors that we believe are appropriate and reasonable in the circumstances.
However, there can be no assurance that such estimates and assumptions will prove to be correct. Actual results
of our Company in the future may vary significantly from the historical and estimated results and those
variations may be material. There is no representation by our Company that actual results achieved by our
Company in the future will be the same, in whole or in part as those included in this prospectus. See “Special
Note Regarding Forward-Looking Information.”

Small Company Liquidity Risk

Trisura Group is a relatively small company in terms of market capitalization. As such, the share price of the
Common Shares may be more volatile than the shares of larger, more established companies. The Common
Shares may trade less frequently and in smaller volume than shares of large companies. As a result, you may find
it difficult to buy or sell the Common Shares in a timely fashion relative to buying or selling shares of large
companies on the secondary market. We may also have relatively few Common Shares outstanding at any given
time, so a sale or purchase of Common Shares may have a greater impact on the price of the Common Shares.

Impact of Securities Analysts’ Research or Reports

The trading market for the Common Shares will rely in part on the research and reports that industry or
financial analysts publish about our Company or our Company’s business. We do not currently have and may
never obtain research coverage by industry or financial analysts. If no or few analysts commence coverage of our
Company, the trading price of the Common Shares may decrease. Even if we do obtain analyst coverage, if one
or more of the analysts covering our Company’s business downgrade their evaluations of the price of the
Common Shares, then the price of the Common Shares could decline. If one or more of these analysts cease to
cover the Common Shares, we could lose visibility in the market for the Common Shares, which in turn could
cause the price of the Common Shares to decline.

Potential U.S. Tax Liability for U.S. Holders

For U.S. federal income tax purposes, our Company and Brookfield Asset Management intend to treat the
special dividend pursuant to the spin-off as a tax-free distribution to U.S. Holders of Class A Shares or Class B
Shares. However, this position is not free from doubt, and there can be no assurance that the Internal Revenue
Service (the “IRS”) will not successfully assert that the special dividend is a taxable distribution, and that a court
will not sustain such assertion, which could result in U.S. Holders incurring tax upon the distribution of
Common Shares pursuant to the spin-off. See “Certain United States Federal Income Tax Considerations” for
more information regarding the potential U.S. federal income tax consequences of the spin-off, including the
consequences if the special dividend were treated as a taxable distribution for U.S. federal income tax purposes.

Financial Instruments

For a discussion of other risks relating to financial instruments, see “Management’s Discussion and Analysis
of Financial Condition and Results of Operations — Trisura Guarantee — Risks Relating to Financial
Instruments” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations —
Trisura International — Risks Relating to Financial Instruments”.

Unpredictable Catastrophic Events

Catastrophes can be caused by various natural and unnatural events. Natural catastrophic events include
hurricanes, windstorms, earthquakes, hailstorms, explosions, severe winter weather and fires. Unnatural
catastrophic events include hostilities, terrorist acts, riots, crashes and derailments. The incidence and severity of
catastrophes are inherently unpredictable. The extent of losses from a catastrophe is a function of both the total
amount of insured exposure in the area affected by the event and the severity of the event. Most catastrophes
are restricted to small geographic areas; however, hurricanes, windstorms and earthquakes may produce
significant damage in large, heavily populated areas. The frequency and intensity of natural catastrophic events
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may continue to increase as a result of climate change, and we may incur greater than anticipated losses in
respect of such events in the future. Our Company’s ability to write new business also could be affected and we
may experience an abrupt interruption of activities caused by unforeseeable and/or catastrophic events. Our
Company’s operations may be subject to losses resulting from such disruptions. Losses can relate to property,
financial assets, trading positions and also to key personnel. If our Company’s business continuity plans cannot
be put into action or do not take such events into account, losses may further increase.

Dependence on Technology

Our Company is heavily dependent on systems technology to process large volumes of transactions and our
business would suffer if the technology employed is inadequate or inappropriate to support current and future
business needs and objectives. There is no assurance that we will be able to respond to technology failures
effectively and with minimal disruption.

Cyber-Security

Our information technology systems may be subject to cyber terrorism intended to obtain unauthorized
access to our proprietary information, destroy data or disable, degrade or sabotage our systems, often through
the introduction of computer viruses, cyber-attacks and other means, and could originate from a wide variety of
sources, including internal or unknown third parties. If our information systems are compromised, do not
operate or are disabled, this could have a material adverse effect on our business prospects, financial condition,
results of operations and cash flow.
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CORPORATE STRUCTURE

Trisura Group was incorporated under the Business Corporations Act (Ontario) (“OBCA”) in January 2017.
Its head and registered office is located at 333 Bay Street, Suite 1610, Box 22, Toronto, Ontario, M5H 2R2. As
illustrated in the following organizational chart, Trisura Group has three principal regulated subsidiaries: TGI,
Trisura US™" and Trisura International Insurance. TGI is a wholly-owned direct subsidiary of TG Holdco. We
have a 60.0% ownership interest in TG Holdco, while the remaining 40.0% ownership interest is held by the
TG Management Group. Trisura US(® is a wholly-owned subsidiary of Trisura Group. Trisura International
Insurance is a wholly-owned direct subsidiary of Trisura International Holdco, which is a wholly-owned direct
subsidiary of Trisura Group.

TG Management
Group
60.0% 100% 100%
40.0%
TG Holdco Trisura International Holdco
(Canada) (Bermuda)
100% 100%
TGI Trisura International Insurance
(Canada) (Barbados)

(1) Trisura US is not yet incorporated. We are in the process of seeking regulatory approval to launch Trisura US as a specialty insurance
business in the U.S. and we anticipate incorporating Trisura US following receipt of regulatory approval.

Concurrently with the completion of the spin-off, Trisura Group will enter into the TG Holdco Unanimous
Shareholder Agreement with the TG Management Group, which will govern the conduct of the business and
affairs of Trisura Guarantee. See “TG Holdco — TG Holdco Unanimous Shareholder Agreement”.

THE SPIN-OFF
Background to and Purpose of the Spin-Off

Brookfield Asset Management is a leading global alternative asset manager, focused on investing in
long-life, high quality assets across real estate, infrastructure, renewable power and private equity alongside
institutional clients. Its strategy is to raise public and private capital to deploy on a value basis towards owning
and operating businesses that form the backbone of the global economy, supporting the endeavors of
individuals, corporations and governments worldwide.

In 2006, Brookfield Asset Management capitalized Trisura Guarantee, holding ownership through its
private equity group. Trisura Guarantee is a niche property and casualty (“P&C”) insurance company with a
primary focus on the Canadian surety, professional and executive liability and warranty markets. Trisura
Guarantee has been a successful investment, with a strong partnership between its management team and
Brookfield Asset Management. Trisura International, founded by Brookfield Asset Management in 2001, has
provided specialty insurance and reinsurance products to the global insurance and reinsurance markets since its
inception in 2001. Trisura International ceased writing new business at the end of 2008. Trisura US is expected to
utilize a fee-based business model focused on specialty non-admitted insurance premiums in the U.S. Together,
these businesses write specialty insurance policies that are not otherwise easily secured by companies, making
them interesting businesses with potential for growth. Collectively, these businesses comprise Brookfield Asset
Management’s specialty insurance entities, a small component of Brookfield Asset Management’s overall asset
management franchise.

When Brookfield Asset Management launched Brookfield Business Partners L.P. (“Brookfield Business
Partners”) in the first half of 2016 as a publicly traded entity holding certain businesses within Brookfield Asset
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Management’s private equity group, consideration was given to whether Brookfield Asset Management’s
specialty insurance businesses would be suitable for inclusion. Given Brookfield Business Partners’ broader
corporate objective to establish itself as a business services and industrial company focused on owning and
operating businesses that benefit from barriers to entry and/or low production costs, Brookfield Asset
Management determined that specialty insurance did not have the proper attributes to be a core component of
this new partnership. Following a strategic review, Brookfield Asset Management further determined that
specialty insurance no longer fit with its own long-term plans either and these businesses would not receive the
financial and other resources at Brookfield Asset Management necessary to support future growth.

Brookfield Asset Management believes, however, that these specialty insurance businesses could thrive if
they had greater access to capital to deploy internationally towards growth opportunities and received more
shareholder attention in the pursuit of strategic objectives. Rather than pursue a sales process that Brookfield
Asset Management believes would have been disruptive to these businesses and unlikely to surface full value,
Brookfield Asset Management has determined to create a new specialty insurance company for its shareholders
to own as a standalone public company. As such, Trisura Group was formed in early 2017 to combine Brookfield
Asset Management’s investments in specialty insurance and be prepared for spin-off to you.

As the spin-off of 100% of a business is the first of its kind for Brookfield Asset Management, certain steps
have been taken to help support the success of our Company. First, Brookfield Asset Management intends to
contribute the assistance of certain of its employees through a transition period by providing two directors to the
Board and by providing the CFO of Trisura Group. See “Directors and Executive Officers — Directors and
Executive Officers of our Company” and “Executive Compensation — Management Services Agreement”. This
assistance is expected to extend until the first annual general meeting of the shareholders of Trisura Group.
Second, in advance of the spin-off, and in anticipation of our U.S. initiative, Brookfield Asset Management will
subscribe for additional Common Shares in an amount of $41.1 million. Third, Brookfield Asset Management
has consulted with PVI, the largest shareholder of Trisura Group immediately following completion of the
spin-off with Common Share ownership of approximately 9.0%, to ensure that PVI is supportive of the initiative.
PVI is a partnership listed on the TSX Venture Exchange whose limited partnership units are owned
approximately 49.0% by Partners Limited and approximately 40.0% by the shareholders of Partners Limited,
which include, directly and indirectly, current directors and senior executives of Brookfield Asset Management
and its affiliates, in addition to a limited number of former senior executives. PVI has confirmed that it is willing
to provide financial support to our Company, if necessary, and may increase its ownership interest over time.

In preparation for the spin-off, Brookfield Asset Management believes that it has positioned our Company
as a profitable and growing specialty insurance company with an industry-leading underwriting record. Our
Company benefits from being diversified across multiple business lines and international platforms.
Furthermore, combining specialty insurance platforms has provided Trisura Guarantee with access to
incremental capital from Trisura International, a conservatively reserved entity with substantial liquidity.

In sum, the spin-off is intended to achieve the following objectives:

 Facilitate the exit of Brookfield Asset Management from the specialty insurance business so that our
Company’s businesses would no longer have to compete with other Brookfield Asset Management
companies for capital and attention;

* Allow the management team of our Company to continue operating our business without the disruption
or uncertainty associated with a sale process; and

* Provide our Company with access to public capital markets, thereby giving us the ability to finance growth
or support capital requirements through future equity or debt issues.
Mechanics of the Spin-Off

Brookfield Asset Management intends to make a special dividend of the Common Shares to holders of its
Class A Shares and Class B Shares, pursuant to which holders of Class A Shares and Class B Shares will be
entitled to receive one Common Share (less any Common Shares withheld to satisfy withholding tax obligations)
for every 170 Class A Shares or Class B Shares held as of the Record Date of the special dividend.
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Based on approximately 1.0 billion Class A Shares and Class B Shares that we expect to be outstanding on
the Record Date for the spin-off, Brookfield Asset Management intends to make a special dividend of
approximately 5,800,000 Common Shares of Trisura Group to holders of Class A Shares and Class B Shares.

Holders of Class A Shares or Class B Shares will not be required to pay for the Common Shares to be
received upon completion of the spin-off or tender or surrender Class A Shares or Class B Shares or take any
other action in connection with the spin-off. No vote of Brookfield Asset Management’s shareholders will be
required for the spin-off. If a holder owns Class A Shares or Class B Shares as of the close of business on the
Record Date, a certificate reflecting the holder’s ownership of the Common Shares will be mailed to the holder,
or the holder’s brokerage account will be credited for the Common Shares, on the Distribution Date. The
number of Class A Shares and Class B Shares that a holder owns will not change as a result of the spin-off.
Brookfield Asset Management’s Class A Shares will continue to be traded on the NYSE under the symbol
“BAM?”, on the TSX under the symbol “BAM.A” and on the NYSE Euronext under the symbol “BAMA”.

No holder will be entitled to receive any fractional interests in the Common Shares. Holders who would
otherwise be entitled to a fractional Common Share will receive a cash payment. Brookfield Asset Management
will use the volume-weighted average of the trading price of the Common Shares for the five trading days
immediately following the spin-off to determine the value of the Common Shares for the purpose of calculating
the cash payable in lieu of any fractional interests.

Shareholders who acquire the Common Shares pursuant to the spin-off will be considered to have received
a taxable dividend for Canadian federal income tax purposes in an amount equal to the fair market value of the
gross amount of the Common Shares so received (as determined by reference to the five day volume-weighted
average of the trading price of the Common Shares following the Distribution Date) plus the amount of any cash
received in lieu of fractional Common Shares, without reduction for any tax withheld (including any Common
Shares withheld to satisfy tax obligations). Non-Canadian resident shareholders will be subject to Canadian
federal withholding tax at the rate of 25.0% on the amount of the special dividend, subject to reduction under
terms of an applicable income tax treaty or convention.

To satisfy the withholding tax liabilities of non-Canadian registered shareholders of Brookfield Asset
Management, Brookfield Asset Management will withhold a portion of the Common Shares otherwise
distributable and a portion of any cash distribution in lieu of fractional Common Shares otherwise distributable.
Brookfield Asset Management will purchase these withheld Common Shares at a price equal to the fair market
value of the Common Shares determined by reference to the five day volume-weighted average of the trading
price of the Common Shares following the Distribution Date. The proceeds of this sale of the withheld Common
Shares together with the amount of any cash withheld from any cash distribution in lieu of fractional Common
Shares will be remitted to the Canadian federal government or the U.S. federal government (as applicable) in
satisfaction of any withholding tax liabilities. For non-Canadian beneficial shareholders, these withholding tax
obligations will be satisfied in the ordinary course through arrangements with their broker or other intermediary.
See “Certain Canadian Federal Income Tax Considerations” and “Certain United States Federal Income Tax
Considerations”, which qualify in their entirety the foregoing discussion.

Neither Brookfield Asset Management nor Trisura Group has any obligation to distribute cash to pay any
taxes owed by a shareholder as a result of the spin-off and neither Brookfield Asset Management nor Trisura
Group has any intention to do so. Accordingly, a shareholder may need to satisfy any Canadian federal income
tax or United States federal income tax liability resulting from the receipt of the Common Shares with cash from
such shareholder’s own funds or by selling all or a portion of the Common Shares received.

Approval of the Minister of Finance

TGI is an insurance company incorporated under the Insurance Companies Act (Canada) (the “ICA”). The
transfer of the controlling interest in TGI to Trisura Group requires the approval of the Minister of Finance
(Canada) (the “Minister”), which was obtained on May 1, 2017. In determining whether or not to approve the
transaction, Section 420 of the ICA required that the Minister take into account all matters that the Minister
considered relevant to the application including, among other things, the nature and sufficiency of the financial
resources of the controlling shareholder of TGI as a source of continuing financial support for TGI. In order to
satisfy this requirement, the Minister and OSFI expect Trisura Group to maintain a prudent debt to capital ratio,
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fulfill certain reporting and information requirements, and permit (and cause each of our subsidiaries to permit)
the Superintendent of Financial Institutions (the “Superintendent”) to make such examinations and enquiries
into our business and affairs as the Superintendent may reasonably consider necessary.

In particular, we have agreed to provide OSFI, on a quarterly basis, the calculation of our debt to total
capital ratio and notify OSFI at least 15 days prior to any changes to that ratio or the methodology for
calculating such ratio.

In addition, we will provide OSFI with other information on an ongoing basis, including our annual
non-consolidated financial statements, notification of any changes to our external auditors or directors and of
any financing arrangements or “substantial investments” (as defined in the ICA) proposed to be entered into by
Trisura Group, plus any other information as may be reasonably requested by OSFI.

These commitments are expected to cease to apply if, at any time, Trisura Group no longer controls TGIL

Transaction Agreements

Prior to the spin-off, we will acquire our operating subsidiaries from Brookfield Asset Management or its
subsidiaries pursuant to securities purchase agreements, which will each contain representations and warranties
and related indemnities to us from Brookfield Asset Management (or its subsidiaries, as applicable), including
representations and warranties concerning: (i) organization and good standing; (ii) authorization, execution,
delivery and enforceability of the agreement and all agreements executed in connection therewith; and (iii) title
to the securities being transferred to us.

U.S. Securities Laws and Resale of Securities

Brookfield Asset Management is a “foreign private issuer” as defined under the U.S. Exchange Act. Upon
completion of the spin-off, Trisura Group is expected to also be a foreign private issuer. The Common Shares
have not been and will not be registered under the U.S. Exchange Act.

Issuance and Resale of Common Shares Under U.S. Securities Laws

The issuance of the Common Shares to U.S. Brookfield Shareholders and the subsequent resale of the
Common Shares held by or to U.S. holders will be subject to U.S. securities laws, including the U.S. Securities
Act and applicable U.S. state securities laws. The following discussion is a general overview of certain
requirements of U.S. securities laws applicable to U.S. Brookfield Shareholders.

All U.S. Brookfield Shareholders are urged to consult with legal counsel to ensure that the resale of Common
Shares issued to them under the spin-off complies with applicable securities laws and regulations.

Exemption from Registration Under the U.S. Securities Act

SEC Staff Legal Bulletin No. 4 provides that the shares of a subsidiary spun off from a reporting company
are not required to be registered under the U.S. Securities Act when the following five conditions are met:
(i) the parent shareholders do not provide consideration for the spun-off shares; (ii) the spin-off is pro-rata to
the parent shareholders; (iii) the parent provides adequate information about the spin-off and the subsidiary to
its shareholders and to the trading markets; (iv) the parent has a valid business purpose for the spin-off; and
(v) if the parent spins-off “restricted securities,” it has held those securities for at least two years. Brookfield
Asset Management has structured the spin-off such that each of the conditions are satisfied by the spin-off or, in
the case of the fifth condition, do not apply. You are not providing any consideration for receiving the Common
Shares, and the issuance of the Common Shares is being conducted on a pro-rata basis to the holders of Class A
Shares and Class B Shares. Brookfield Asset Management has a valid business purpose for the spin-off, as
described under “— Background to and Purpose of the Spin-Off”. Finally, the information in this prospectus
which in providing the information required under Canadian securities laws is also in substantial compliance
with Regulation 14A under the U.S. Exchange Act and it is the intent that our Company will comply with the
provisions of SEC Rule 12g3-2(b) under the U.S. Exchange Act so that the Common Shares will also be exempt
from registration under the U.S. Exchange Act. As a result, pro-rata distribution of the Common Shares to the
holders of Class A Shares and Class B Shares pursuant to the spin-off is not an “offer to sell” or a “disposition
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for value” within the meaning of Section 2(3) of the U.S. Securities Act and the provisions of SEC Staff Legal
Bulletin No. 4 regarding spin-offs, and consequently the Common Shares have not and will not be registered
under the U.S. Securities Act or the securities laws of any state of the United States.

Resale of Common Shares within the United States after Completion of the Spin-Off

The following discussion does not address the Canadian securities laws that will apply to the issue or resale
of Common Shares to U.S. holders within Canada. U.S. holders of Common Shares reselling their securities in
Canada must comply with Canadian securities laws.

The Common Shares to be received by you pursuant to the spin-off will be freely transferable under
U.S. federal securities laws except by persons who are “affiliates” (as such term is understood under
U.S. securities laws) of Trisura Group after the Distribution Date or were “affiliates” of Trisura Group within
90 days prior to the date of any proposed resale. Persons who may be deemed to be “affiliates” of an issuer
include individuals or entities that control, are controlled by, or are under common control with, the issuer,
whether through the ownership of voting securities, by contract, or otherwise, and generally include executive
officers and directors of the issuer as well as principal shareholders of the issuer. Any resale of such Common
Shares by such an affiliate (or former affiliate) may be subject to the registration requirements of the
U.S. Securities Act, absent an exemption therefrom.

Such affiliates (and former affiliates) may resell Common Shares pursuant to Rule 144, if available. In
addition, subject to certain limitations, any such affiliates (and former affiliates) who is an affiliate (or former
affiliate) solely by virtue of being an executive officer or director of Trisura Group may resell such Common
Shares outside the United States without registration under the U.S. Securities Act pursuant to Regulation S
under the U.S. Securities Act.

Resales by Affiliates

In general, under Rule 144, persons who are, or are selling for the account of, affiliates of Trisura Group
after the spin-off will be entitled to sell in the United States, during any three-month period, a portion of the
Common Shares that they receive in connection with the spin-off, provided that the number of such Common
Shares sold does not exceed the certain volume restrictions and subject to specified restrictions on manner of
sale, notice requirements, aggregation rules and the availability of current public information about
our Company.

Subject to certain limitations, if at the Distribution Date Trisura Group is a “foreign private issuer”
(as defined in the U.S. Exchange Act), persons who are affiliates of Trisura Group after the Distribution Date,
or were affiliates of Trisura Group within 90 days prior to the date of the proposed resale, may be permitted to
immediately resell pursuant to Rule 903 or Rule 904 of Regulation S under the U.S. Securities Act,
as applicable.

As a practical matter, the availability of Regulation S under the U.S. Securities Act for resales of the
Common Shares will also depend on whether we maintain a listing for such securities on a qualified foreign
stock exchange.

USE OF PROCEEDS

No consideration will be paid for the Common Shares distributed in the spin-off and accordingly the
spin-off will not generate any proceeds.

LISTING OF THE COMMON SHARES OF TRISURA GROUP

The TSX has conditionally approved the listing of the Common Shares under the symbol “TSU”. Listing is
subject to our Company fulfilling all of the requirements of the TSX on or before July 19, 2017.
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DIVIDEND POLICY

The Board may declare dividends at its discretion, but does not anticipate paying dividends on the Common
Shares in the near future.

CONSOLIDATED CAPITALIZATION

The following table sets forth our cash and capitalization as of April 30, 2017 on an actual basis and on a
pro forma basis to give effect to the spin-off as well as the other transactions referred to elsewhere in this
prospectus, as though they had occurred on December 31, 2016.

This information should be read in conjunction with “Selected Pro Forma Financial Information”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Trisura
Guarantee” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations —
Trisura International”.

Prior to spin-off Pro forma
(in $ thousands) As at April 30, 2017  As at December 31, 2016
Cash and cash equivalents . ............. ... ... ... .... $ 1 $163,197
Borrowings . ... ... — 34,100
Minority interests in subsidiaries™™. ... ..................... — 16,008
Shareholders’ equity of Trisura Group®® . . ... ... ... ........ 1 112,519
Total Capitalization . .. ................................ $ 1 $162,627

(1) Minority interests in subsidiaries represents the fair value of TG Management Group’s interests in TG Holdco as at December 31,
2016. See “TG Holdco — TG Holdco Unanimous Shareholder Agreement”.

(2) Shareholders’ equity of Trisura Group represents the consolidated shareholders’ equity based on the unaudited pro forma statement of
financial position of Trisura Group as at December 31, 2016.

(3) The amounts included in the table do not include any Common Shares issuable upon the exercise of options under the Share Option
Plan (as defined below).

Our Company will be well capitalized following the spin-off and we expect to have sufficient liquidity to
fund our operations for the foreseeable future. Liquidity sources for our Company will include: (i) existing
liquidity sources; (ii) cash flow from operating activities; (iii) utilization of existing working capital balances;
(iv) external debt financing; and (v) new capital through the issuance of additional share capital.

PRIOR SALES

On January 27, 2017, Trisura Group issued 40 Common Shares to Brookfield Asset Management in
connection with its formation for $1,000.

INDUSTRY OVERVIEW

The specialty insurance market offers products and services that are not written by most insurance
companies. These products generally require focused underwriting knowledge and financial expertise compared
to more broadly sold insurance products.

Although no standard definition for the specialty insurance market exists, some common examples of
premiums written in specialty insurance include: nonstandard insurance, niche market segments (such as surety,
error and omissions lines) and products that require tailored underwriting. Many insurance groups with a
specialty focus have several different carriers and licenses, and allocate business between these carriers
depending on market conditions and regulatory requirements. In general, specialty insurers focus on niche
products that other carriers have not focused on, or are unable or unwilling to underwrite.

In contrast to the overall P&C market, which is divided almost evenly between personal and commercial
lines, specialty writers are focused almost exclusively on commercial lines. Even within the commercial sector,
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the business mix of the specialty writers varies significantly from that of the overall P&C industry. Specialty line
writers have historically, and are expected to continue to, outperform the standard market. One of the main
reasons for this is that specialty writers usually have more pricing and policy form flexibility than traditional
market writers. Many risks covered by a specialty insurance policy are difficult to place. For this reason, specialty
line writers generally have lower claims ratios than traditional insurance companies.

Distribution is largely the responsibility of insurance brokers and specialty MGAs that have a close
knowledge of the coverages and exposures related to the specialty insurance market. In the U.S., new insurers
may avoid the time and expense of obtaining licenses in every state where they want to write business and
establish a retail distribution network by accessing the market through wholesale brokers. In Canada, to operate
in any insurance market, including specialty insurance, most companies are regulated federally.
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BUSINESS OF TRISURA GROUP
Overview

Our Company is an international specialty insurance provider operating in the surety, risk solutions,
corporate insurance and reinsurance niche segments of the market. TGI has an “A 7 A.M. Best rating and
Trisura US intends to apply to A.M. Best for a rating prior to commencing writing business. TGI started writing
business in Canada in 2006 and has a long track record of profitable operations. Trisura International Insurance,
our international operating subsidiary, has operated as a reinsurance company for almost 15 years.

Business Lines

We operate through the following four business lines: surety, risk solutions, corporate insurance, and
reinsurance. During 2016, substantially all of our premiums were written by Trisura Guarantee in the Canadian
specialty insurance market. We intend to generate new business in the U.S. through Trisura US and begin
writing new reinsurance business in the international reinsurance markets through Trisura International. The
chart below provides a breakdown of our gross premiums written for the year ended December 31, 2016.

Gross Premiums Written (year ended December 31, 2016)"®

(1) Gross premiums written includes annual bonding facility fee income.

(2) No reinsurance premiums were written in 2016.

Surety

Surety accounted for approximately 37.5% of our total gross premiums written for the year ended
December 31, 2016. Surety bonds are used to guarantee contractors’ completion of contractual obligations and
the payment to suppliers and sub-contractors, and in a wide variety of other circumstances to guarantee an
entity’s compliance with legal or fiduciary obligations. The major products offered by the surety business are:

* Contract surety bonds, such as performance, labour and material payment bonds, primarily for the
construction industry;

* Commercial surety bonds, such as license and permit, tax and excise, and fiduciary bonds, that are issued
on behalf of commercial enterprises and professionals to governments, regulatory bodies or courts to
guarantee compliance with legal or fiduciary obligations; and

* Developer surety bonds, comprising mainly bonds to secure real estate developers’ legislated deposit and
warranty obligations on residential projects.

Over 80.0% of surety revenue is derived from construction sector bonds, many of which are sourced from
public sector infrastructure projects. The recent infrastructure proposals by federal, provincial, state and
municipal governments measure in the hundreds of billions of dollars over the next decade, and many of these
initiatives will require construction bonds. We believe we are well-positioned to compete effectively and to
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participate actively in the upcoming infrastructure spend. The surety business experienced 9.8% annual gross
premium growth in 2016, and an 83.0% combined ratio.

The table below presents financial highlights for the surety business for the periods indicated:

Year ended December 31,

(in $ thousands) 2016 2015 2014
Gross premiums WITtTET . . . oo vttt ettt e e $43,751 $39,861 $38,368
Net premiums earned . . ... .. ..ottt $29,685 $27.848 $24,453
Fee income) . . . . oo $ 3336 $ 3,133 §$ 2,328
Net underwriting inCOME . . . . ..ottt e $ 8,375 $ 4780 $ 5,210
Ratios:

Growth rate . . .. .. e 9.8% 3.9% 9.8%

Combined ratio . .. .. ..ot e 83.0% 94.1% 88.2%

(1) Fee income represents annual charges to contractors in relation to bonding facilities.

Risk Solutions

Risk solutions accounted for approximately 39.0% of our total gross premiums written for the year ended
December 31, 2016. The risk solutions business caters to three different client types:

* Companies that offer warranties and administer warranty programs;

* Captive insurance companies, MGAs or reinsurers that require access to licensed insurance company
paper; and

* Associations and groups seeking solutions for their members’ unique insurance needs.

Risk solutions uses four different insurance structures, sometimes in combination, to address clients’
insurance requirements:

* Surety structure, where we stand behind the obligations of a warranty program administrator. In the
event of the administrator’s financial failure, we will step in to ensure consumers’ warranty coverages
remain intact;

* Fronting structure, where we permit our licensed status to be used by captive insurance companies to
issue insurance policies or warranties in exchange for a fronting fee;

* Retrospectively rated policy structure, where we assume the insurance risk on a program, and the actual
claims experience is used to determine the ultimate premium. The initial premium incorporates a margin
over the expected claims to provide for adverse results; and

e Risk transfer structure, where we assume the risk of the underlying warranty program completely,
partially (co-insuring, or sharing, the risk with the administrator), or when losses exceed a specified
amount (as in “excess of loss” insurance).

It is expected that premiums written and fee income from the future Trisura US operations will be included
in risk solutions. The risk solutions business experienced 38.0% annual gross premium growth in 2016, and a
139.4% combined ratio. Risk solutions was our fastest growing business line in 2016 in terms of gross premium
growth. Most of the programs in risk solutions currently involve automobile and consumer equipment
warranties. Warranties may or may not be considered insurance, depending on the province or territory in which
they are sold. If the warranty is considered insurance, then it is written as a Trisura Guarantee insurance policy
and the total amount charged for the warranty is recognized as gross premium. Associated claims and
commissions expense is then also recognized by Trisura Guarantee. If the warranty is not considered insurance,
and is written on a surety basis, then the warranty is not written as an insurance policy and only the amount
charged to the program administrator as a surety premium is recognized as gross premium.
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Generally, a significant portion of the cost of a warranty is paid as commission to the end-seller,
intermediaries and the program administrator, with much of the balance deposited to a custody account to cover
the expected warranty claims. Top-up and pay-out arrangements are often in place for the custody accounts to
ensure they remain appropriately funded based on ongoing claims experience. In some cases, the amount of
commission received by the program administrator is set-off by claims experienced on the program, such that on
a combined basis the total amount paid will not vary from month to month.

Risk solutions generally prices its business by targeting a sufficient residual premium to cover premium
taxes payable, its operating costs and a capital-at-risk charge that will vary depending on the quality of the
security provided under each program. Consequently, its net margins as a percentage of net premiums written,
as well as its commissions expense, tend to be quite different from those of our other business lines. Further, the
terms of the warranties can vary from six months to 120 months, and the revenue and costs involved are earned
and expensed accordingly, generally on a straight-line basis.

The table below presents financial highlights for the risk solutions business for the periods indicated:

Year ended December 31,

(in $ thousands) 2016 2015 2014
Gross Premiums WITEEETL & . . v v v v e e $49,006 $35,516 $27,075
Net premiums earned . . . ... $19,121 $15,558 $11,880
Fee income() . . ... $ 15§ 15 $ 25
Net underwriting (loss) income . .. ....... ... .. ... $(7,518) $ 2,080 $(1,286)
Ratios:

Growth rate . . ... ... 38.0%  31.2% 31.7%

Combined ratio. . . . ..ottt 139.4%  86.7% 111.0%

(1) Fee income represents annual credit assessment charges on surety-structured accounts.

Corporate Insurance

Corporate insurance accounted for approximately 23.5% of our total gross premiums written for the year
ended December 31, 2016. The major insurance products offered by this business line are:

* Directors’ and officers’ liability (“D&0”) insurance for public, private and non-profit enterprises. These
are also referred to as executive liability products;

* Errors and omissions liability (“E&O”) insurance for both enterprises and professionals. These are also
referred to as professional liability products and have tailored variations for the media and technology
industries and professional practices;

* Business office package insurance for both enterprises and professionals. This product combines
commercial general liability and property insurance into one comprehensive cover for small to medium-
sized enterprises or practices; and

* Fidelity insurance for both commercial entities and financial institutions.

The corporate insurance business experienced 6.9% annual gross premium growth in 2016, with a 76.9%
combined ratio. Given the diversity of the products offered, there are numerous influences on the overall growth
of the corporate insurance business.

Our D&O book of business is approximately 41.8% commercial risks and 58.2% non-profit risks. In our
non-profit portfolio, a large portion of this business is written on a multi-year policy term (typically three years).
The entire premium for the three-year policy term is recognized at the inception of the policy and is earned over
the three-year period. Due to this method of revenue recognition, the growth of the corporate insurance
business can be inconsistent. For example, in 2014, growth was 4.0% due to a higher number of multi-year
policies being underwritten in 2012. Likewise, the renewal of the 2012 multi-year policies in 2015 contributed to
strong growth of 10.1% in 2015. The growth rate dropped to 4.6% in 2016 because of the renewal cycle.
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The compound annual growth rate for the fidelity insurance product in Canada between 2014 and 2016 was
negative 0.3%. Our growth rate lagged the industry at negative 1.1%, due to a combination of increased
competition, disciplined underwriting and a view that fidelity rates were unsustainable.

The E&O insurance product line comprises approximately 45.1% of total writings within corporate
insurance. The E&O insurance product is sold to both individual insureds and to groups of similar risks as an
insurance program. These insurance programs constitute approximately 33.4% of the E&O insurance portfolio.
There is often a long lead time on program business. In 2014, a number of new programs were written, resulting
in a 17.0% growth rate of the E&O insurance product line. The addition of new E&O insurance program
business continued through 2015 and in 2016.

The business office package product line has seen a steady rate of annual growth in the high teens since
2014. This growth is attributable to the increased focus over the past several years on cross-selling the business
office package policy to all insureds within the corporate insurance business. Brokers are increasingly purchasing
their specialty line coverages (D&O, E&O and fidelity insurance), and commercial general liability and property
coverages from the same insurance company in order to reduce the time taken to secure insurance for their
clients and to reduce potential coverage gaps (especially between the commercial general liability and E&O
insurance products). Trisura Guarantee is focusing on providing a complete solution to remain competitive in
the marketplace.

The table below presents financial highlights for the corporate insurance business for the periods indicated:

Year ended December 31,

(in $ thousands) 2016 2015 2014
Gross premiums WITtTET . . . oo vttt ettt e e e $29,533  $27,633  $25,223
Net premiums earned . . ... ... ...ttt $22,866 $20,631 $18,692
Net underwriting inCOME . . . . ..ottt e $ 5277 $ 2807 $ 3,941
Ratios:

Growth rate . . ... .. e 6.9% 9.6% 11.0%

Combined ratio . ... ..ottt 76.9% 86.4% 78.9%
Reinsurance

In the past, Trisura International wrote reinsurance through quota share (prospective), loss portfolio
transfers (retrospective) and unique opportunities on an international, multi-line basis. Trisura International
ceased writing new business at the end of 2008, and is managing its portfolio of in-force reinsurance contracts
while considering opportunities in a difficult reinsurance market.

When it ceased writing new business at the end of 2008, Trisura International had total reserves of
US$1.2 billion and 128 in-force reinsurance contracts. The table below presents total reserves and numbers of
in-force reinsurance contracts as at the dates indicated:

As at December 31,

2016 2015 2014
Total reserves (in US$ thousands) . ......... ... ... . ... $73,834 $ 88,225 $129,303
Number of in-force reinsurance contracts . . ... ... ... .. ..o vunn... 15 21 34

As at December 31, 2016, the largest in-force reinsurance contract is a life reinsurance contract with an
Irish life assurance company (the “GAO Life Reinsurance Contract”). This contract has benefit reserves of
US$54.2 million (or 73.4% of total reserves) and provides protection to the reinsured in the event that its
policyholders exercise guaranteed annuity options (“GAOs”) on a closed block of deferred pension policies in
Ireland. All other remaining contracts are P&C reinsurance contracts providing cover, mainly in the U.S.,, for
(i) workers’ compensation; (ii) auto (liability and property damage); (iii) professional indemnity;
(iv) construction defect; (v) contractors’ liability; and (vi) general liability.
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Following completion of the spin-off, Trisura International is expected to act as a multi-line reinsurer in the
international reinsurance markets.

Operations

Trisura Group has three principal regulated subsidiaries, as shown below:

TG Management
Group
60.0% 100% 100%
40.0%
TG Holdco Trisura International Holdco
(Canada) (Bermuda)
100% 100%
TGI Trisura International Insurance
(Canada) (Barbados)

(1) Trisura US is not yet incorporated. We are in the process of seeking regulatory approval to launch Trisura US as a specialty insurance
business in the U.S. and we anticipate incorporating Trisura US following receipt of regulatory approval.

TGI is our niche P&C insurance company with a primary focus on the Canadian surety, professional and
executive liability and warranty markets. We anticipate incorporating Trisura US, a new U.S. subsidiary that will
focus on the risk solutions segment. Trisura International Insurance is our Barbados regulated entity which
focuses on the reinsurance segment of the international markets.

Canadian Operations

In Canada, we own 60.0% of Trisura Guarantee, which is a niche P&C insurance company with a primary
focus on the Canadian surety, professional and executive liability and warranty markets. Trisura Guarantee is
headquartered in Toronto and has branches in Vancouver, Calgary, Montreal, Quebec City and Halifax, and is
licensed in all provinces and territories of Canada. Its distribution network comprises over 150 contracted
insurance brokerage firms operating across Canada in all provinces and territories, and includes major
international, national and regional firms as well as boutique, niche brokers with a focus on specialty lines. Since
its incorporation in 2006, Trisura Guarantee’s gross premiums written have grown to $124.8 million on an
annualized basis as of December 31, 2016. Trisura Guarantee has a small, but profitable, share of the total
Canadian P&C insurance market, and is a significant participant in its targeted niche segments of the market.
Trisura Guarantee currently generates substantially all of our written premiums.

The remaining 40.0% of Trisura Guarantee is owned by the TG Management Group. Members of the
TG Management Group include the founding shareholders of Trisura Guarantee, having partnered with
Brookfield Asset Management to start the business. The TG Holdco Unanimous Shareholder Agreement
provides Trisura Group with drag-along rights. Conversely, the TG Management Group has a right of first offer,
tag-along rights and, under certain circumstances, can require Trisura Group to purchase their shares pursuant
to a pre-determined formula price. See “TG Holdco — TG Holdco Unanimous Shareholder Agreement” for
further details.

TGI has an “A 7 A.M. Best rating, which allows it to write business with a wide variety of partners. We
believe it has a strong history of premium and book value growth, and conservative underwriting practices; it is
federally incorporated and regulated by OSFI and maintains a conservative MCT, as well as strong ROE.
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The graphs below present financial highlights for TGI for the years ended, as indicated:

Gross Premiums Written (in $ millions) Combined Ratio
125 96.9%
104 94.6%
91
79 92.6%
65
90.0% 90.3%
2012 2013 2014 2015 2016 2012 2013 2014 2015 2016
MCT Shareholders’ Equity (in $ millions) and ROE
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387%
16.1%
340% 16.1%
293% 0% 272%
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In September 2014, TGI acquired the contract and commercial surety business on a renewal-only basis of
L’Unique General Insurance Inc. (“L’Unique”) in all provinces except Quebec. The purchase provided Trisura
Guarantee with approximately 400 contract and commercial surety accounts, most in the small to mid-size
contractor space, and added several members of L’Unique’s surety business to its operations in Calgary
and Toronto.

In 2015, TGI entered the casualty insurance market with the opening of its new national casualty business in
Toronto, with a focus on small to mid-size commercial general liability and commercial property insurance
accounts, initially to expand the coverages offered to existing specialty insurance customers.

In 2016, Trisura Guarantee’s risk solutions business broadened its product offerings with the introduction of
accident and sickness and credit protection insurance, for which it is licensed in all provinces and territories
of Canada.

U.S. Operations

We are in the process of seeking regulatory approval for the launch of Trisura US as a specialty insurance
business under the guidance of an experienced management team. We anticipate incorporating Trisura US
in Oklahoma following receipt of regulatory approval. The license application requirements include a minimum
capital contribution and a business plan. We also anticipate seeking an A.M. Best rating for Trisura US following
receipt of regulatory approval. Trisura US does not require an A.M. Best rating to begin writing new business;
however, obtaining one will allow the company to write a broader range of business and grow its business more
quickly.

We have retained Eileen Sweeney as a consultant to assist with the launch of Trisura US. Ms. Sweeney will
be appointed as President of Trisura US following receipt of regulatory approval. The remainder of the
management team of Trisura US will be recruited and hired once regulatory approval has been obtained. The
launch costs will be borne by our Company.
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Trisura US will initially focus on providing program services for MGAs, and intends to establish
relationships with MGAs once its license is obtained. We intend to cede a significant portion of written business
to well-capitalized reinsurance partners. We believe Trisura US will be positioned to aggregate business from
MGAs and other partners and provide access to that business to the reinsurance market. We also believe that
there is a lack of supply of capital arrangements for MGAs focused on specialty insurance in the U.S., and those
that are offered do not meet their needs effectively. Furthermore, we believe there is an abundance of
reinsurance capacity, allowing Trisura US to cede most of the risk on its policies to third party reinsurers on
commercially favourable terms. Over time, we hope to expand into the surety and risk solutions segments of the
U.S. market, building on the support and expertise of Trisura Guarantee’s successful Canadian business.

In advance of the spin-off, and in anticipation of our U.S. initiative, Brookfield Asset Management will
subscribe for additional Common Shares in an amount of $41.1 million. This cash will be held by Trisura Group,
until such time that it can be deployed into our new, U.S.-based subsidiary. The cash injection supports the
financial strength of Trisura Group, benefitting all of its operating subsidiaries.

International Operations

Trisura International is a diversified specialty insurance company headquartered in Bermuda. Trisura
International provides reinsurance and insurance products in a diversified range of P&C, life and health classes
to the specialty insurance marketplace. It was founded by Brookfield Asset Management in 2001. In 2008, due to
a declining reinsurance market, the worldwide financial crisis and Brookfield Asset Management’s alternative
uses for capital, Trisura International ceased writing new business and requested the withdrawal of its A.M. Best
ratings. Subsequently, Trisura International has been actively managing its portfolio of in-force reinsurance
contracts while looking for new opportunities in a difficult reinsurance market. Over time, Trisura International
may write specialty classes of reinsurance and insurance in niche markets where it can apply its underwriting
and/or structuring expertise. Although not required to commence writing new business, Trisura International
may apply to A.M. Best to obtain an insurance strength rating in anticipation of broadening the range of its
business in the international reinsurance markets.

It is anticipated that Trisura International will operate in the reinsurance markets in support of the
operations of Trisura Guarantee and Trisura US. Specific growth opportunities in this role include (i) reinsuring
the retained business of Trisura Guarantee and Trisura US; (ii) participating in the external reinsurance program
of Trisura Guarantee; and (iii) reinsuring our Company’s products in international markets where we do not
have a local insurance license.

Trisura International currently has a license to write reinsurance business, and we do not anticipate any
significant costs or steps for Trisura International to undertake prior to recommencing writing new business.
Trisura International does not have any immediate plans to commence writing new business, but may do so when
market opportunities are attractive.

Strategy and Competitive Strengths

Experienced Management. Our Company has a highly experienced and capable management team led by the
President and Chief Executive Officer (“CEO”) of Trisura Group, Greg Morrison. Senior management benefits
from a diverse set of backgrounds, strong relationships, experience and reputation with rating agencies,
insurance regulators and business partners. Our management benefits from an impressive history of
underwriting and returns in Canada, a flexible platform at Trisura International and an attractive business model
in the U.S.

Strong Distribution Partners. We believe that Trisura Guarantee has maintained a consistent growth
trajectory in Canada by being committed to the broker distribution channel to promote and sell its P&C
insurance products. Trisura Guarantee focuses on maintaining excellent relationships with its broker network, a
strong point of differentiation from its competitors. In the U.S., we intend to partner with a core base of
established and well-managed program administrators that are known to senior management.

Specialized and Profitable Business Focus. Our Company is focused on specialty insurance products with a
dedicated team of experienced professionals. We plan to continue to build out our product offerings in other
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niche segments of the market with suitably qualified underwriters. Our Company has operated for 10 years in
the Canadian P&C insurance market and almost 15 years in the international specialty insurance market,
establishing a conservative underwriting and investing track record, as well as cementing our Company as a
leading provider of niche specialty insurance products to our clients and distribution partners.

Fee-Based Business Model. Within risk solutions, our Company aggregates business from MGAs and
provides access to that business to captive insurance companies or reinsurers that require licensed insurance
company paper in exchange for a ceding fee. We maintain a small risk position, aligning our interests with
distribution partners and reinsurers, while limiting underwriting risk. In this way, our business can generate
attractive, stable fee income. As Trisura US’s business grows, this business model will become a more significant
component of our Company.

Motivated and Committed Workforce. Our Company has a motivated, highly capable and experienced
workforce. Staff are surveyed regularly to monitor their engagement and the scores have always been in the top
decile of respondents. Trisura Guarantee has received several industry awards including being recognized by
Aon as a Best Employer in Canada (in 2015 and 2016) and, most recently, by Insurance Business Canada as their
inaugural winner of the Employer of Choice in the Canadian insurance industry. Management considers the
retention of key staff and a high-quality workforce to be critical to our long-term success.

Prudent Enterprise Risk Management. Our Company has developed and embraces a comprehensive and
effective enterprise risk management framework in identifying and mitigating risk. This process is used to
optimize our use of capital by quantifying the risks and rewards associated with the business we write. Part of this
process includes the sharing of risk with strong, reputable reinsurance partners. In our surety business, Trisura
Guarantee employs both quota share and excess of loss treaties in ceding risk to a panel of the world’s leading
reinsurers in order to bring Trisura Guarantee’s possible maximum loss scenarios within tolerance levels
established by its board of directors. Similarly, we share risk with a panel of reinsurers in order to limit the
potential downside on any single risk. Trisura US intends to significantly limit its retained risk by reinsuring the
majority of its business to high quality reinsurance partners.

Experienced and Supportive Shareholder. PVI will own approximately 9.0% of the Common Shares following
the spin-off. PVI is willing to provide financial support to our Company, if necessary, and may increase its
ownership interest over time. PVI management has many years of investing experience, including investing in
the insurance space.

Growth Strategies

Acquisitions. Our Company intends to look at acquisitions on an opportunistic basis and pursue those that
fit with our long-term strategic plan. It is expected that consolidation in the U.S. and international specialty
insurance and reinsurance markets will continue, in which we may participate. Building on the knowledge and
expertise of the existing operations, we intend to initially target businesses in the U.S. that operate in similar
niches of the specialty insurance market.

Opportunistically Capitalize on Favourable Market Conditions in the U.S. We believe the conditions are
favourable for our Company to grow our business in the U.S., generating new specialty insurance business and
partnering with strong reinsurance providers to cede a large portion of the underwriting risk. MGAs are
expected to welcome the new capacity provided by Trisura US as there is a lack of supply of capital
arrangements, and those offered do not always meet the needs of their business. Furthermore, we believe there
is an abundance of reinsurance capacity, allowing Trisura US to cede most of the risk on its policies to third party
reinsurers on commercially favourable terms. Trisura US expects to build its operations quickly.

Continued Focus on Distribution Network. Building on our existing partner network in Canada and our core
base of program administrators in the U.S., our Company will strive to increase the penetration of our products
in our partner network by providing the support they require to enhance the effectiveness of their sales and
marketing efforts.
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Distribution

Our Company’s Canadian distribution network comprises over 150 contracted insurance brokerage firms
operating across Canada in all provinces and territories. These include major international, national and
regional firms as well as boutique, niche brokers with a focus on specialty lines. We are selective in partnering
with a limited brokerage force, focusing our efforts on those that are leading brokerage firms in the industry with
expertise in specialty lines. We believe in creating positive experiences for our brokers by providing exceptional
service and strong products through a solutions-oriented and expert underwriting team. Furthermore, we
develop deep and lasting relationships with our brokers and work with them on a strategic level on planning for
mutual success. We regularly canvass our brokers to get feedback on where we can improve. Our most recent
survey, conducted in the fall of 2016, confirmed that 95.6% of our brokers would recommend Trisura Guarantee
to clients or colleagues.

In the U.S. market, our focus will be on building strong and profitable relationships with program
administrators, insurance organizations, reinsurance companies and reinsurance intermediaries to generate
business opportunities. Many of these relationships already exist with our management team and can be
leveraged to source new business.

Competition

Our Company is a specialty insurance provider. There are numerous competitors in the markets and
geographies in which we operate. These include, among others, American Financial Group Inc., Arch Capital
Group Ltd., Aviva plc., Intact Financial Corporation, Guarantee Company of North America, State National
Companies Inc. and The Travelers Companies Inc.

The surety markets are relatively concentrated. In 2016, the top five surety companies operating in Canada
had a combined market share of 69.0%. We currently stand as the sixth largest company in the Canadian surety
marketplace, with a market share of 6.5%.

Our risk solutions business has seen stable market conditions in its segments of the marketplace. The
number of competitors is limited, with few having a significant market share.

Products written by our corporate insurance business are subject to intense competition, and underwriting
conditions remain challenging. We continue to increase our penetration of those markets by focusing on our
broker relationships and ensuring we remain in step with the ongoing product enhancements that occur in the
corporate insurance business.

The international reinsurance marketplace is highly competitive. The supply of reinsurance capital available
to write reinsurance is abundant and at record levels due to the relative absence of major catastrophe losses in
recent years, falling interest rates which have increased reinsurers’ capital through realized and unrealized gains
on their bond portfolios and the influx of alternative providers of reinsurance capital (including hedge funds). In
recent years, this has resulted in supply outstripping demand for reinsurance, resulting in reductions in market
pricing. In addition, some areas of reinsurance have seen significant erosion of policy terms and conditions
designed to mitigate losses for reinsurers. While there are some current indications that the soft market
conditions are close to or at the bottom, there can be no guarantee that these soft markets might not continue
for some time.

Investment Management

Our investment objectives are to produce an attractive total return on our invested assets after taxes, to
protect and enhance regulated underwriting capital on a long-term basis and to maintain adequate liquidity for
specialty insurance operations. All investment decisions are made with the intention of providing a stable
income base without producing an undue level of investment risk.

Currently, we have outsourced a portion of our investment management to Soundvest Capital Management
and Brookfield Asset Management. We intend to develop internal investment management capabilities as
We grow.
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Information Technology

Trisura Guarantee has developed its own in-house system to manage business written by its surety and risk
solutions groups, and licenses a third party system for some of its specialty insurance product lines. It also
developed an online portal with the ability to rate, quote, bind, issue, and accept payment for insurance
products. In 2016, Trisura Guarantee processed approximately 28,000 transactions totaling approximately
$16.5 million in premiums on the portal. We are continuing to expand our capabilities in this area and remain
mindful of the potential competition arising from potential developments in the specialty insurance and financial
technology sectors.

In the Canadian construction industry, the growing trend by owners is towards electronic procurement,
including the requirement for delivery of electronic bid bond security. Until recently, this service has been
provided solely by a few third party providers. We are the first surety provider in Canada to have developed its
own in-house technology solution to deliver e-bonds for our brokers and contractors. Our system, Trisura
E-Bond, is compatible with most major electronic tendering systems and we have been approved and endorsed
by the Surety Association of Canada for the integrity of content, secure access and enforceability.

In the fourth quarter of 2016, Trisura Guarantee developed and recently launched an online application and
approval process for small contractors requiring surety bonds, which is gaining traction.

Brookfield Asset Management provides Trisura Guarantee with certain information technology
infrastructure, hosting and application support services and identity and access management. Those services will
continue to be provided by Brookfield Asset Management immediately following the spin-off; however, as our
Company grows, we expect to develop our own capabilities in those areas.

For the U.S. market, management has developed an in-house tool that will provide Trisura US with full,
detailed, policy-level underwriting, policy, and claims data, while allowing MGAs to utilize their systems for
policy administration and underwriting.

Regulatory Framework
Canada

TGI is federally incorporated and is regulated by OSFI. TGI is licensed in all provinces and territories of
Canada. TGI is subject to both prudential regulation by OSFI (focusing on capital adequacy and solvency), and
market conduct regulation (focusing on consumer protection) by each of the insurance regulatory authorities of
the provinces and territories in which it conducts business.

In accordance with the ICA, Trisura Group is considered to have a significant interest in TGI because the
aggregate of the shares of TGI beneficially owned by Trisura Group exceeds 10.0% of all outstanding shares of
TGI. For so long as this remains the case, no person is permitted to acquire control of Trisura Group, as
determined in accordance with OSFI guidelines, without the prior approval of the Minister. If a person
contravenes this restriction, the Minister may, by order, direct that person to dispose of all or any portion of the
shares held. This restriction may deter third parties from making an offer to acquire control of our Company.

Us.

In the U.S., we expect that Trisura US will be incorporated and regulated by the Department of Insurance
in Oklahoma and will have non-admitted status in all other states and jurisdictions within the U.S. We anticipate
that Trisura US will start to write business in the third quarter of 2017.

The laws of the State of Oklahoma, where Trisura US is expected to be domiciled, require prior approval by
the Department of Insurance in Oklahoma of any change of control of an insurer. “Control” is defined as the
possession, direct or indirect, of the power to direct or cause the direction of the management and policies of the
regulated insurance company, whether through the ownership of voting securities, by contract or otherwise.
Control is presumed to exist through the direct or indirect ownership of 10% or more of the voting securities of
an insurance company domiciled in Oklahoma or any entity that controls an insurance company domiciled in
Oklahoma. Any person wishing to acquire “control” of our Company would first be required to obtain the
approval of the Department of Insurance in Oklahoma or file appropriate disclaimers.
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Any future transactions that would constitute a change of control, including a change of control of our
Company and/or Trisura US, would require the party acquiring or divesting control to obtain the prior approval
of the Department of Insurance in Oklahoma and may also require pre-notification in certain other states.
Obtaining these approvals may result in the material delay of, or deter, any such transaction.

These laws may discourage potential acquisition proposals and may delay, deter or prevent a change of
control of our Company, including through transactions (and in particular, unsolicited transactions), that some
or all of our shareholders might consider to be desirable.

Barbados

Trisura International Insurance is subject to regulation by the Financial Services Commission in Barbados.

Ireland

Imagine Asset Services dac, a wholly-owned subsidiary of Trisura International Holdco, is subject to
regulation by the Central Bank of Ireland. However, the company commuted its last remaining reinsurance
contract in December 2016. In January 2017, it commenced the withdrawal of authorization process with the
Central Bank of Ireland, at the conclusion of which Imagine Asset Services dac will no longer be a reinsurance
company and will no longer be subject to regulation by the Central Bank of Ireland.

Employees

Our Company has 131 employees as of May 8, 2017, consisting of 124 employees at Trisura Guarantee (116
of whom are full-time employees) and seven employees at Trisura International. Additionally, Trisura Group has
retained two consultants who, upon incorporation of Trisura US, are expected to become employees of
Trisura US.
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SELECTED PRO FORMA FINANCIAL INFORMATION

The following tables present selected pro forma financial information for Trisura Group. The selected pro
forma financial information for Trisura Group has been derived from, and should be read in conjunction with,
the unaudited pro forma financial statements of Trisura Group and the audited consolidated financial
statements of TG Holdco and Trisura International Holdco and the related notes included elsewhere in this
prospectus. The results of operations for the periods reflected herein are not necessarily indicative of results that
may be expected for future periods, and actual results may differ materially from those discussed in the forward-
looking statements as a result of various factors, including but not limited to those listed under “Risk Factors”.

The unaudited pro forma financial statements of Trisura Group are based on management’s assumptions
and adjustments, which are inherently subjective. The unaudited pro forma financial statements of Trisura
Group may not be indicative of the financial position and results of operations that would have occurred if the
transactions had taken place on the dates indicated or of the financial position or operating results which may be
obtained in the future. The unaudited pro forma financial statements of Trisura Group are not a forecast or
projection of future results. The actual financial position and results of operations of our Company for any
period following the completion of the spin-off will likely vary from the amounts set forth in the unaudited
pro forma financial statements and such variation may be material.

The unaudited pro forma financial information has been prepared to reflect the following transactions in
connection with the spin-off:

* Brookfield Asset Management will subscribe for approximately 5,799,960 Common Shares in exchange
for approximately $144.9 million; and

* Trisura Group will use the $144.9 million of cash received from Brookfield Asset Management to acquire
(i) Brookfield Asset Management’s interest in Trisura International Holdco for approximately
$51.8 million, (ii) Brookfield Asset Management’s 60.0% interest in TG Holdco for approximately
$51.8 million, and (iii) Brookfield Asset Management’s interest in the note payable from TG Holdco to
Brookfield Asset Management for approximately $211.0 thousand, leaving Trisura Group with
$41.1 million in additional cash.

Trisura Group’s share capital following these transactions will total approximately $144.9 million or
approximately $25.00 per Common Share representing its approximate fair value as of that date.

To effect the spin-off, Brookfield Asset Management will distribute all of the Common Shares on a pro-rata
basis to the holders of its Class A Shares and Class B Shares.

The unaudited pro forma financial statements of Trisura Group have been prepared to reflect the impact of
the above-noted transactions within our Company based on Brookfield Asset Management’s accounting policy
for common control transactions. Accordingly, the acquisitions of Trisura International and Trisura Guarantee
by Trisura Group have been recorded at carrying value. The unaudited pro forma financial statements of Trisura
Group are based on preliminary estimates, accounting judgments and currently available information and
assumptions that management believes are reasonable. The notes to the unaudited pro forma financial
statements of Trisura Group provide a detailed discussion of how such adjustments were derived and presented
in the unaudited pro forma financial statements of Trisura Group.
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Unaudited Pro Forma Statement of Income Data

Year ended

December 31,
(in $ thousands) 2016
Gross premiums WIItten ... ... ... .. i $124,965
Net premiums WIIEEETL . . . . . o oot e e e e e e 87,064
Change in unearned Premilms . . . ... ..ottt ettt e et e (14,809)
Net premiums €arned . . . . ..ottt e e e 72,255
Fee INCOmeE . . . .. o e 3,365
75,620
Claims and loss adjustment €Xpenses . . . ... ..o vt n e ettt 40,987
Reinsurers’ share of claims and loss adjustment expenses . . . ........................ (12,942)
COMMUSSIONS &+« & v e et e e e e e e e e e e e et et e e e e e e 31,384
Reinsurance COMMISSIONS . . . . o o v vttt e et e e e e e e e e e e et e e (8,314)
Premium taXeS . . . . ot e 3,591
OPErating EXPENSES . « v v v v v et e e et e e e e e e e e e e 26,604
81310
Net underwriting lOSS . . . .. oot e (5,690)
INVEStMENt INCOME . . . . . o ottt e e e e e e e e 11,669
Foreign exchange 10Ss . . . ... ... (528)
INETESt EXPENSE . . o o v vttt e et e (481)
Change in liabilities to participating shareholders . ............ ... ... ... ....... ... (155)
INCOME tAX EXPEIISE . « ¢ v v oot e e ettt e e e e e e e e e e e e e e (1,862)
NEt INCOME . o v o et e et e e e e e e e e e e e e e e e e $ 2,953
Per Share . .. .. $ 051
Unaudited Pro Forma Statement of Financial Position Data
As at
December 31,
(in $ thousands) 2016
Cash and cash equivalents . . . ... .. ... .. . $163,197
INVESTIMENES . o o v ottt et e e e e e e $179,264
TOtAl ASSELS .« v v o et et e e e $460,502
Unearned premiums . ... ... ..ttt $ 90,612
Unpaid claims and loss adjustment provisions . . .. ......... ... ... . ... $163,970
Total Habilities . . . . .ottt e e e e e $347,983
Total shareholders’ equity . . ... ... ...t e $112,519
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SELECTED HISTORICAL FINANCIAL INFORMATION
Overview

The following tables present selected historical financial data for Trisura Guarantee and Trisura
International. The information included in this section should also be read in conjunction with the unaudited
pro forma financial statements of Trisura Group as at and for the year ended December 31, 2016 included under
“Selected Pro Forma Financial Information”.

Trisura Guarantee

The selected financial data for Trisura Guarantee are derived from the audited consolidated financial
statements of TG Holdco as at December 31, 2016 and 2015 and for each of the years in the three-year period
ended December 31, 2016. The selected financial data for Trisura Guarantee should be read in conjunction with
those financial statements.

Statement of Comprehensive Income Data

Year ended December 31,

(in $ thousands) 2016 2015 2014
Gross premiums Written . ... ..o vttt e $124,802 $104,142 $91,143
Net premiums WIItten . . . . ... ottt 86,902 71,849 62,947
Change in unearned premiums . ... ..........uneetennnneeenn.. (14,809) (7,564)  (7,921)
Net premiums earned . . . ... ..ttt 72,093 64,285 55,026
Feeincome ... ... ... . . e 3,352 3,149 2,353
75,445 67,434 57,379
Claims and loss adjustment eXpenses . . .. ... ......oueenneennnon.. 35,338 24,871 15,647
Reinsurers’ share of claims and loss adjustment expenses . ............. (12,942)  (11,694)  (5,994)
COMMISSIONS .+ o v v vt e e e e e e e et et e e e e e e 30,661 27,398 23,321
Reinsurance COMmISSIONS . . ..o vttt et e e (8,314) (6,838)  (5,995)
Premium taxes . . ... ..ot e 3,591 3,083 2,663
OPETating EXPENSES - « ¢ v v v v e e et e e e e e e e 21,480 21,207 19,910
69,814 58,027 49,552
Net underwriting inCome . . . . . ..o vttt et e e 5,631 9,407 7,827
Net investment iNCOME . . . .. ..o vttt et et et et et e 1,137 2,570 3,067
INErest EXPENSE . . o v v vttt e et e (481) — —
Change in liabilities to participating shareholders . ................... (155) (3,540) 993
Income tax EXPense. . . o vttt e e (1,564) (2,936) (2,678)
NEt INCOME . ..ttt e e e e e e e e e e e e e e e e e 4,568 5,501 9,209
Other comprehensive income (10SS) . . ... ...t .. 5,037 (3,656) 1,027
Comprehensive INCOME . . . ..t vv ittt e e e $ 9,605 $ 1,845 $10,236
Ratios:
Growth rate . .. ... ... .. 19.8% 14.3% 15.2%
LoSS ratio . . .. oo 31.1% 20.5% 17.5%
Expense ratio ... ... ... 65.8% 098%  72.5%
Combined ratio . . ... oo it e 96.9% 90.3% 90.0%
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Statement of Financial Position Data

As at December 31,

(in $ thousands) 2016 2015

Cash and cash equivalents .. ... ...... ... . $ 29,378 $ 18,596
Investments . . . ... e 129,360 108,702
Total aSSEtS . . . o ot 259,856 210,241
Unearned premilms . .. ..o vt n ittt et e e e 90,612 71,480
Unpaid claims and loss adjustment eXpenses . . . .. ... ..o vt eeuneennnenn.. 67,465 49,475
Liabilities to participating shareholders . ... ....... ... ... ... ... .. .. ... 16,008 15,812
Total Habilities . . . . . . oot 240,471 161,759
Shareholders” eqUity . . . . . . oottt 19,385 48,482

Trisura International

The selected financial data for Trisura International are derived from the audited consolidated financial
statements of Trisura International Holdco as at December 31, 2016 and 2015 and for each of the years in the
three-year period ended December 31, 2016, which are included elsewhere in this prospectus. The selected

financial data for Trisura International should be read in conjunction with those financial statements.

Statement of Profit or Loss and Other Comprehensive Income Data

Year ended December 31,

(in US$ thousands) 2016 2015 2014
Revenues
Net premiums WITtten . . . o oottt ot et e e e e e $ 123 § 138 § 261
Net premiums earned . ... .... ...ttt 123 138 261
Net investment inCOME . . . . .. .ot i ittt e et et et et et e e 8,528 4,225 21,012
Fee (loss) income on investment contracts . . ... .................... (571) 706 4,685
Net foreign exchange (losses) gains . . .. ..., (399) 2412 485
Other INCOME . . . .« oottt e e e e e e e e e 10 — 451
7,691 7,481 26,894
Expenses
Claims and claims adjustment expenses incurred . ................... 4,268 (13,102) 31,063
Policy acquiSition COSES . . . . v v ittt e e e e 546 439 69
OPpErating €XPENSES .« . v v v v v vttt e et e e e e e e 3,871 4,654 5,226
8,685  (8,009) 36,358
(994) 15,490 (9,464)
Income tax eXpense . . . ... .ottt 225 254 247
Net (10SS) INCOME . . . v vttt et e e e e e e e e $(1,219) $15,236 $ (9,711)
Other comprehensive 10SS. . . ..ottt t i $ (938) $ (930) $ (175)
Comprehensive (10SS) INCOME . . . .o oottt e $(2,157) $14,306 $ (9,886)
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Statement of Financial Position Data

As at
December 31,
(in US$ thousands) 2016 2015
Cash and cash equivalents . .. ... ...... ...ttt $ 68,971 $ 59,833
INVeStments . . . . ..o e 48,623 79,450
TOtal ASSetS . . . v o e 118,682 142,670
Total iabilities . . . . . . .o e 80,370 102,201
Total shareholder’s equity . . . .. .. ... e 38,312 40,469
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS — TRISURA GUARANTEE

The following discussion and analysis provides information concerning Trisura Guarantee’s financial condition
and results of operations. This discussion and analysis should be read in conjunction with the audited consolidated
financial statements of TG Holdco as at December 31, 2016 and 2015 and for each of the years in the three-year
period ended December 31, 2016 and the notes thereto. The consolidated financial statements, which are contained
elsewhere in this prospectus, were prepared in accordance with IFRS.

Some of the information contained in this discussion and analysis contains forward-looking statements that
involve risks and uncertainties. See “Special Note Regarding Forward-Looking Information” and “Risk Factors” for a
discussion of the uncertainties, risks and assumptions associated with these statements. Actual results may differ
materially from those discussed in the forward-looking statements as a result of various factors, including those
described in “Risk Factors” and elsewhere in this prospectus.

All references to Trisura Guarantee are to the consolidated operations and financial results of TG Holdco and its
wholly-owned subsidiary, TGL

Overview of Business
Business Background

Trisura Guarantee is a niche P&C insurance company with a primary focus on the Canadian surety,
professional and executive liability and warranty markets. Trisura Guarantee is headquartered in Toronto and
has branches in Vancouver, Calgary, Montreal, Quebec City and Halifax, and is licensed in all provinces and
territories of Canada. Its distribution network comprises over 150 contracted insurance brokerage firms
operating across Canada in all provinces and territories, and includes major international, national and regional
firms as well as boutique, niche brokers with a focus on specialty lines. Since its incorporation in 2006, Trisura
Guarantee’s gross premiums written have grown to $124.8 million on an annualized basis as at December 31,
2016. Trisura Guarantee has a small, but profitable, share of the total Canadian P&C insurance market, and is a
significant participant in its targeted niche segments of the market.

TGI has an “A ” A.M. Best rating, which allows it to write business with a wide variety of partners. We
believe it has a strong history of premium and book value growth, and conservative underwriting practices; it is
federally incorporated and regulated by OSFI and maintains a conservative MCT, as well as strong ROE.

Trisura Guarantee currently has three established business lines: surety, specialty insurance solutions, and
risk solutions (along with the casualty business that commenced operations in 2015, but has written an
immaterial amount of premiums to date).

Revenue

Trisura Guarantee’s revenue consists primarily of net premiums earned from the issue of surety bonds and
insurance policies, annual fees charged to surety clients for their bonding facilities, and investment income. Most
of the investment income is derived from assets funded by unearned premiums, unpaid claims and loss
adjustment expenses, and shareholders’ equity.

Claims and Expenses

Trisura Guarantee’s costs consist of claims and loss adjustment expenses (both known and estimated, based
on claims reported and unreported, the latter being actuarially determined), commissions paid to brokerage
firms net of commissions received from reinsurance companies on premiums ceded to them (such ceding
commissions compensating Trisura Guarantee for the reinsures’ share of the costs incurred on writing the
business), premium taxes and operating expenses. A significant portion of Trisura Guarantee’s operating
expenses comprise employee compensation and benefits.
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Regulation

TGI is subject to both prudential regulation by OSFI (focusing on capital adequacy and solvency), and
market conduct regulation (focusing on consumer protection) by each of the insurance regulatory authorities of
the provinces and territories in which it conducts business. Changes in these regulations could significantly affect
its operations and financial results. See “Risk Factors” for further details.

Outlook

Trisura Guarantee aims to deliver a 15.0% after-tax ROE and an 85.0% combined ratio on its underwriting
operations. Trisura Guarantee has consistently delivered strong underwriting results alongside a conservative
investment portfolio. Management plans to continue the strong history of underwriting results in the Canadian
specialty insurance space.

Much of Trisura Guarantee’s business is impacted by the health of the economy; claims activity is partially
tied to the financial well-being of clients. The risk of financial failure increases in times of recession or
depression, and often so does claims activity. Prudent underwriting and ongoing monitoring of risk can limit or
mitigate claims results even in the most challenging of economic times.

With six branches across Canada, Trisura Guarantee manages risk through local personnel who monitor
regional economies. These employees know brokers and clients well; they can take advantage of opportunities
when they are presented and can react to changes quickly.

Critical Accounting Estimates

The preparation of consolidated financial statements in accordance with IFRS requires management to
make assumptions and estimates that affect the reported amounts of assets and liabilities and the disclosure of
contingent assets and liabilities at the date of the consolidated financial statements and the reported amounts of
revenue and expenses during the reporting periods covered by the financial statements. Significant estimates and
judgments are used by Trisura Guarantee in the determination of unpaid claims and loss adjustment expenses,
liabilities to participating shareholders and securities impairment. Any changes in estimates are recorded in the
period in which they are determined. Accordingly, actual results may differ from the estimates used in preparing
the consolidated financial statements and such differences may be material.

Unpaid Claims and Loss Adjustment Expenses

In estimating unpaid claims and loss adjustment expenses, standard actuarial techniques are used. These
techniques are based on historical loss development factors and payment patterns. They require the use of
assumptions such as loss and payment development factors, future rates of claims frequency and severity,
inflation, reinsurance recoveries, expenses, changes in the legal environment, changes in the regulatory
environment and other matters, taking into consideration the circumstances of Trisura Guarantee and the nature
of the insurance policies. In addition, time can be a critical factor, since the longer the span between the
incidence of a loss and the settlement of the claim, the more variable the ultimate settlement amount could be.
Consequently, claims liabilities are inherently subject to material uncertainty as to the ultimate amounts
required to adjust and settle claims outstanding at the financial reporting date, both reported and incurred but
not yet reported.

Liabilities to Participating Shareholders

Under the terms of the existing TG Holdco unanimous shareholder agreement, the common shares of
TG Holdco issued to the TG Management Group have a put right which results in these shares being classified
as financial liabilities in accordance with International Accounting Standard 32, Financial Instruments:
Presentation. These liabilities are measured at fair value, being the put value ascribed to the common shares of
TG Holdco at the financial reporting date under the existing TG Holdco unanimous shareholder agreement.
The put value is based on the greater of a multiple of earnings and a multiple of book value. However, terms and
conditions attach to the ability of the TG Management Group to put the common shares, certain situations
result in the TG Management Group’s common shares being valued at a discount to the put value, and members
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of the TG Management Group are not required to dispose of their common shares until they leave Trisura
Guarantee. Consequently, the total amount that will be paid to the TG Management Group for their common
shares of TG Holdco will differ from the amount shown, quite possibly by a material amount.

Investments

Trisura Guarantee’s investments are classified as available-for-sale (“AFS”) except in limited circumstances
described below when they may be designated as fair value through profit and loss (“FVIPL”). Investments
classified as AFS are carried at fair value, with changes in fair value recorded as unrealized gains (or losses) in
other comprehensive income. Investments classified as FVTPL are also carried at fair value, but changes in fair
value are recorded as unrealized gains (or losses) in net income.

If an investment incorporates an embedded derivative, such as the conversion feature of a convertible bond
that is otherwise required to be accounted for separately, that investment may be designated as FVTPL, in which
case no separate accounting is required for the embedded derivative. To date, Trisura Guarantee has used the
FVTPL option for such investments.

Consolidated Statements of Comprehensive Income

Year ended December 31,

(in $ thousands) 2016 2015 2014
Gross premiums Written . . ... ..ottt e $124,802 $104,142 $91,143
Net premiums WIIEEEI . . . o v vt e e e e e e e e e e e e 86,902 71,849 62,947
Net premiums earned . . ... ...t e 72,093 64,285 55,026
Fee income .. ... . e 3,352 3,149 2,353
Claims and loss adjustment eXpenses . ..............ovuuuuueen.... $ 35,338 $ 24,871 $15,647
Reinsurers’ share of claims and loss adjustment expenses . ............. (12,942)  (11,694)  (5,994)
COMMISSIONS .+« v v ot e e e e e e e e e e 30,661 27,398 23,321
Reinsurance COMmISSIONS . . ... oo ittt e (8,314) (6,838)  (5,995)
Premium taxes . . ... ..ot 3,591 3,083 2,663
OPETating EXPENSES - « ¢ v v v v e e et e et e e e e e e 21,480 21,207 19,910
Net underwriting inCome . . . . ..o v vttt e e e e e e 5,631 9,407 7,827
Investment INCOME . . . . ..t v ittt e e e e e e e e e e 1,137 2,570 3,067
INErest EXPEenSEe . . . v v vttt e e e (481) — —
Change in liabilities to participating shareholders . ................... (155) (3,540) 993
Income tax eXPense. . . . ..ottt e e (1,564) (2,936) (2,678)
Net iNCOME . . .ottt e e e e e e 4,568 5,501 9,209
Other comprehensive income (loss) ... ...... ... ... 5,037 (3,656) 1,027
Comprehensive inCOME . . . ... oottt $ 9,605 $ 1,845 $10,236
Distributions:

Redemptions, Class A non-voting common shares . ................. $ 21,000 $ 2,000 $ 2,000

Dividends, Class A non-voting common shares . ................... $ 17,702 $ 1,000 $ 881
Ratios:

Growth rate . . ... ... . . e 19.8% 14.3% 15.2%

LoSS ratio . . . vt e 31.1% 20.5% 17.5%

Expense ratio . ......... ... 65.8% 69.8%  72.5%

Combined ratio . . . . .. .ot 96.9% 90.3% 90.0%
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Consolidated Statements of Financial Position

As at December 31,

(in $ thousands) 2016 2015 2014

TOtAl ASSELS .« v v v e e e e e $259,856  $210,241 $191,672

Bank debt. . .. ..o, $ 34,100 $§ — $ —
See “— Financial Position” for further details.

Results of Operations
Year Ended December 31, 2016 Compared to Year Ended December 31, 2015
Gross Premiums Written

Gross premiums written increased by 19.8% in 2016 compared to 2015, from $104.1 million to
$124.8 million. Most of this growth was attributable to the risk solutions business, which grew by 38.0%. The
surety and specialty insurance solutions businesses grew by 9.8% and 6.9%, respectively. Growth in the risk
solutions business was attributable to the addition of new programs as well growth in its existing programs.

Net Premiums Written

Net premiums written increased by 20.9% in 2016 compared to 2015, from $71.8 million to $86.9 million.
The increase in the growth rate relative to that for gross premiums written primarily reflects a reduction in the
proportion of gross premiums ceded by the risk solutions business because of new business written in 2016 that
was not reinsured. In addition, the cost of reinsurance for both the surety and specialty insurance solutions
businesses declined from 2015 even though coverage improved, the reinsurance market still being competitive
for the lines written.

Net Premiums Earned

Net premiums earned increased by 12.1% in 2016 compared to 2015, from $64.3 million to $72.1 million.
The lower growth rate relative to net premiums written was driven by the earnings drag from the multi-year
average term of the business written by the risk solutions business.

Fee Income

Fee income, being the annual fees charged to surety accounts (clients) for their bonding facilities, typically
in January, increased by 6.5% in 2016 compared to 2015, from $3.2 million to $3.4 million. This growth reflects
the addition of new accounts in the latter part of 2015 and during 2016.

Claims and Loss Adjustment Expenses

Claims and loss adjustment expenses (also referred to as gross claims and loss adjustment expenses), being
the claims and loss adjustment expenses incurred by Trisura Guarantee before deduction of the reinsurers’ share
and comprising known (“case”) claims and a provision for incurred but not reported claims (“IBNR”), increased
by 42.1% in 2016 compared to 2015, from $24.9 million to $35.3 million. The increase was attributable to the risk
solutions business, which determined in October 2016 that a significant claims reserve needed to be established
for one of its programs (the “TG Risk Solutions Claim”). The TG Risk Solutions Claim relates to a warranty
program that is back-stopped by a contractual liability insurance policy issued by Trisura Guarantee under which
Trisura Guarantee becomes liable if the originator of the warranty program is unable to meet its obligations. In
October 2016, management determined that the originator may not be able to meet its obligations due to greater
than expected claims. The originator cancelled the program, and after assessing possible recoveries and
consulting with TGI’s external appointed actuary it was recommended that a claims reserve of $10.0 million
should be established representing an estimate of the loss expected to be incurred under the warranty program
based on the information available to date. Management is working closely with the originator to monitor and
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manage the TG Risk Solutions Claim. While nothing is known to date to suggest the loss will exceed the
$10.0 million claims reserve, there can be no assurance that the loss will not exceed this amount.

In the surety and specialty insurance solutions businesses, both case claims and the IBNR provisions
decreased in 2016 compared to 2015, reflecting improved underwriting results in 2016 along with a reduction in
prior years’ IBNR reserves, but these results were offset by large property insurance claims under a program in
the casualty business (all of which were 100% reinsured).

The reinsurers’ share of claims and loss adjustment expenses increased by 10.7% in 2016 compared to 2015,
from $11.7 million to $12.9 million. The reinsurers’ share of surety and specialty insurance solutions claims (case
and IBNR) decreased in line with the gross amounts, whereas it increased by more than $3.0 million in the
casualty business as a consequence of the previously mentioned large property claims being fully reinsured.

A key measurement for management is the loss ratio, which is determined by dividing claims and loss
adjustment expenses net of the reinsurers’ share by net premiums earned. The details for each business line are
provided under “— Business Line Analysis”. On an overall basis, the loss ratio increased to 31.1% in 2016
compared to 20.5% in 2015. The loss ratios for the surety and specialty insurance solutions businesses decreased
in 2016 compared to 2015; however, the loss ratio in the risk solutions business increased significantly over this
period as a result of the TG Risk Solutions Claim.

Commissions

Commissions (being the amortization of commissions paid to insurance brokers and intermediaries over the
terms of the associated bonds and policies written by such brokers and intermediaries) increased by 11.9% in
2016 compared to 2015, from $27.4 million to $30.7 million, which was in line with the increase in net premiums
earned.

Reinsurance Commissions

Reinsurance commissions (being commissions received from reinsurers and earned over the terms of the
underlying bonds and policies that have been reinsured) increased by 21.6% in 2016 compared to 2015, from
$6.8 million to $8.3 million. Much of the increase was attributable to profit sharing from reinsurers for business
ceded up until 2016 under the surety quota share reinsurance treaties for the preceding years as a result of the
positive claims experience on the surety business over those years.

Operating Expenses

Operating expenses increased by 1.3% in 2016 compared to 2015, from $21.2 million to $21.5 million.
Additional marketing expenses were incurred in 2016 to celebrate and publicize Trisura Guarantee’s
10" anniversary, rental expenses increased as a result of the expansion of Trisura Guarantee’s office premises in
Toronto to accommodate continuing growth, and fees were incurred in establishing the TG Credit Facility
(as defined below). These additional costs were offset by the impact of a reduced provision for staff bonuses in
2016 compared to 2015 because of the higher than expected loss ratio in 2016. After adjusting for the preceding
items, the period over period growth rate of operating expenses was in line with the 12.1% increase in net
premiums earned and less than the 20.9% increase in net premiums written, two performance measures that
management uses.

Net Underwriting Income

Net underwriting income decreased by 40.1% in 2016 compared to 2015, from $9.4 million to $5.6 million.
This decrease is attributable to the TG Risk Solutions Claim.

Investment Income

Investment income decreased by 55.6%, from $2.6 million to $1.1 million. This decrease resulted from
impairment losses totaling $2.9 million on preferred and common shareholdings in 2016 compared to an
impairment loss of $1.2 million in 2015 on a common shareholding. Under Trisura Guarantee’s accounting
policy, impairment losses are recognized when an investment declines in value by more than 20.0% throughout a
term of at least one year. The impaired investments, net of deferred taxes of $800.0 thousand on their unrealized
losses, were removed from other comprehensive income and their pre-tax losses were included in investment
income and the associated deferred taxes were credited to deferred taxes in the income statement.
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Without the impact of the impairment losses, investment income would have increased by 8.1% in 2016
compared to 2015, which is consistent with the persistent low interest rate environment after adjusting for the
increase in Trisura Guarantee’s invested assets attributable to the growth of the business.

Interest Expense

Interest expense in 2016 was incurred on the TG Credit Facility.

Change in Liabilities to Participating Shareholders

As discussed under “— Critical Accounting Estimates”, liabilities to participating shareholders are valued
in accordance with a formula at the beginning of each year. The participating shareholders are the members of
the TG Management Group. The relatively small increase in liabilities to participating shareholders in 2016
reflects the impact of the other comprehensive loss and the impairment loss in 2015 on the valuation formula.

Income Tax Expense

Trisura Guarantee’s statutory tax rate was 26.7% for 2016 as compared to 26.5% for 2015. Permanent
differences in taxable versus accounting income in both years resulted from the tax-free treatment of dividends
from Canadian companies, from which nearly all dividends were received, and the non-tax deductible change in
liabilities to participating shareholders. The increase in the statutory tax rate was primarily attributable to a
change in the mix of provinces and territories in which net premiums were written plus recent tax rate increases
in certain provinces.

Other Comprehensive Income (Loss)

Other comprehensive income increased from negative $3.7 million in 2015 to $5.0 million in 2016. Before
recognition of the impairment losses in both 2016 and 2015 described under “— Investment Income”, other
comprehensive income amounted to $2.9 million in 2016 compared to negative $4.5 million in 2015, reflecting an
increase in unrealized gains in all investment classes and particularly common equities over the course of 2016.

Comprehensive Income

Comprehensive income increased from $1.8 million in 2015 to $9.6 million in 2016. The results for 2015
reflect a large increase in the change in liabilities to participating shareholders combined with the large loss in
other comprehensive income. The results for 2016 reflect much lower net underwriting income than in 2015
because of the high loss ratio, offset by a much smaller increase in the change in liabilities to participating
shareholders compared to 2015 and a relatively substantial recovery in the value of the investment portfolio.

Year Ended December 31, 2015 Compared to Year Ended December 31, 2014

Gross Premiums Written

Gross premiums written increased by 14.3% in 2015 compared to 2014, from $91.1 million to $104.1 million,
primarily because of growth in the risk solutions business, which continued to add new programs in the
warranty space.

Net Premiums Written

Net premiums written increased by 14.1% in 2015 compared to 2014, from $62.9 million to $71.8 million.
The risk solutions business was the primary contributor to this growth.

Net Premiums Earned

Net premiums earned increased by 16.8% in 2015 compared to 2014 from $55.0 million to $64.3 million.
Risk solutions was again the major contributing factor, although growth was moderated because of a change in
the mix of business within that line and the impact of more reinsurance in 2015 than 2014.
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Fee Income

Fee income increased by 33.8% in 2015 compared to 2014, from $2.4 million to $3.1 million. This growth
reflected (i) the addition of several new surety accounts following the purchase of the LUnique client list in late
2014 (discussed under “Business of Trisura Group — Operations — Canadian Operations”); (ii) new surety
accounts added in the normal course; and (iii) additional fees charged in 2015 for a complex bonding facility.

Claims and Loss Adjustment Expenses

Gross claims and loss adjustment expenses increased by 59.0% in 2015 compared to 2014, from
$15.6 million to $24.9 million. Of this increase, $7.4 million was attributable to case claims (from $12.9 million to
$20.3 million), and the balance was attributable to IBNR. All business lines experienced large claims in 2015,
although a significant portion was ceded to reinsurers.

The reinsurers’ share of claims and loss adjustment expenses increased by 95.1% in 2015 compared to 2014,
from $6.0 million to $11.7 million. Of the increase, risk solutions accounted for $5.5 million.

The overall loss ratio increased from 17.5% in 2014 to 20.5% in 2015. Therefore, even though there was a
large nominal increase in the net (of reinsurance) claims and loss adjustment expenses (from $9.7 million in 2014
to $13.2 million in 2015), this was moderated by the increase in net premiums earned, the result being that
management achieved its goal of a loss ratio of no greater than 25.0%.

Commissions

Commission expense increased by 17.5% in 2015 compared to 2014, from $23.3 million to $27.4 million,
reflecting the greater growth rate of the risk solutions business relative to the other business lines. Commissions
paid on risk solutions’ programs tend to be much higher than those paid on other business.

Reinsurance Commissions

Earned reinsurance commissions increased by 14.1% in 2015 compared to 2014, from $6.0 million to
$6.8 million, due to a new program written in the risk solutions business in 2015 that was fully reinsured.

Operating Expenses

Operating expenses increased by 6.5% in 2015 compared to 2014, from $19.9 million to $21.2 million. All
major expense categories (particularly salaries, rent and information systems) grew at less than the overall rate,
offset primarily by the provision for annual employee bonuses, which increased as a result of net underwriting
income exceeding budget by a greater margin in 2015 compared to 2014, and marketing expenses that included a
new initiative in the specialty insurance solutions business under which all of its policyholders are now entitled to
privacy and security breach services.

Net Underwriting Income

Net underwriting income increased by 20.2% in 2015 compared to 2014, from $7.8 million to $9.4 million.
This is primarily attributable to the increase in the net of reinsurer claims and adjustment expenses being offset
by the low increase in operating expenses and the additional fee income.

Investment Income

Investment income decreased by 16.2% in 2015 compared to 2014, declining from $3.1 million to
$2.6 million. This reduction reflects an impairment loss of $1.2 million on a common equity holding that was
recognized in 2015. Excluding the impairment loss, investment income would have increased by 21.5% as a
result of growth of the investment portfolio driven by the growth of Trisura Guarantee’s business combined with
a solid increase in dividend and business income from all investment classes.
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Change in Liabilities to Participating Shareholders

The change in liabilities to participating shareholders reflects the change in value of the TG Management
Group’s common shares of TG Holdco from the preceding year after adjusting for value increments realized by
those who sold their common shares during the year. In 2015, there was a 28.7% increase in the valuation of the
TG Management Group’s common shares as compared to that in 2014, resulting in a significant charge of
$3.5 million. In 2014, the valuation dropped by $1.0 million relative to 2013 in accordance with the valuation
framework included in the existing TG Holdco unanimous shareholder agreement.

Income Tax Expense

Trisura Guarantee’s statutory tax rate was 26.5% for 2015 as compared to 26.4% for 2014. Permanent
differences in taxable versus accounting income in both years resulted from the tax-free treatment of dividends
from Canadian companies, from which all dividends were received, and the non-tax deductible change in
liabilities to participating shareholders. The small increase in the statutory tax rate was primarily attributable to
a change in the mix of provinces and territories in which net premiums were written.

Other Comprehensive Income (Loss)

As further described under “— Investment Income”, a common equity holding was recognized as being
impaired in 2015. The impairment loss of $1.2 million, along with the off-setting deferred tax credit of $300.0
thousand, were removed from other comprehensive income and recognized in net income. Consequently, the
other comprehensive loss of $3.7 million in 2015 would have been $4.5 million if not for this accounting
treatment. This large loss was primarily attributable to a decline in the value of Trisura Guarantee’s preferred
and common share holdings.

Comprehensive Income

Comprehensive income decreased from $10.2 million in 2014 to $1.8 million in 2015. The results for 2015
reflect an improved loss ratio from the first nine months, offset by a large increase in the change in liabilities to
participating shareholders and a significant other comprehensive loss.

Business Line Analysis

Overview

Trisura Guarantee currently has three established business lines: surety, specialty insurance solutions (which
comprises our Company’s corporate insurance business line discussed under “Business of Trisura Group —
Business Lines — Corporate Insurance”), and risk solutions (along with the casualty business that commenced
operations in early 2015, but has written an immaterial amount of premiums to date). The following provides
summary financial statistics and discussion for the three established business lines.

Surety

The table below presents summary financial statistics for the surety business for the periods indicated:

Year ended December 31,

(in $ thousands) 2016 2015 2014
Gross premiums WITtTET . . . oo vttt ettt e e $43,751 $39,861 $38,368
Net premiums earned . . . . . ..ottt e 29,685 27,848 24,453
Fee incomeD) . . .. ... 3,336 3,133 2,328
Net underwriting inCome . .. ... .ttt e $ 8375 $ 4,780 $ 5,210
Ratios:

Growth rate . . ... . e 9.8% 3.9% 9.8%

Combined ratio . .. .. ..ot e 83.0% 94.1% 88.2%

(1) Fee income represents annual charges to contractors in relation to bonding facilities.

60



Surety revenue is heavily weighted to contract surety performance and labour and materials bonds (just
over 80.0%) and is produced primarily from the construction industry. The balance of surety revenue derives
from commercial surety (non-contract bonds such as license and permit bonds, fiduciary bonds and customs
bonds) and developer surety (from bonds issued on condominium projects in Ontario).

Growth in surety has been varied over the past three years, reflective of a weaker economy, the impact from
the collapse of the oil and gas sector in western Canada and, in Quebec, the repercussions of the Commission of
Inquiry on the Awarding and Management of Public Contracts in the Construction Industry (referred to as the
Charbonneau Commission) into potential corruption in the management of public construction contracts in
the province.

Since 2014, growth in the contract surety product line has been driven by growth in regional small to
mid-sized contractors. Over the past several years, the focus of construction spending in Canada has been on
large infrastructure projects. In addition, there has been a trend toward bundling several small to mid-size
projects under one large contract. The size and nature of many of these projects has attracted large international
firms to Canada as well as the largest Canadian contractors. These large contracts exceed the capacity of many
of Trisura Guarantee’s contractors, consequently impacting growth.

Strong growth was realized in British Columbia in 2014 as a result of the issuance of five-year road
maintenance bonds. The entire premium on these bonds was recorded in 2014, but is being earned over five
years, and there will be no further premium until these bonds are renewed in 2019.

Surety’s combined ratio improved from 94.1% in 2015 to 83.0% in 2016 due to a decrease in its loss ratio as
a result of lower case claims, lower net commissions as a result of increased profit sharing under its quota share
reinsurance treaties (because of its historically low loss ratio), and a decrease in its expense ratio driven by
reduced bonus provisions.

Surety’s combined ratio increased from 88.2% in 2014 to 94.1% in 2015 primarily because of an increase in
its loss ratio arising from a major contract surety claim in British Columbia.
Specialty Insurance Solutions

The table below presents summary financial statistics for the specialty insurance solutions business for the
periods indicated:

Year ended December 31,

(in $ thousands) 2016 2015 2014
Gross premiums WITtTET . . . o v vttt ettt e e $29,533  $27,633  $25,223
Net premiums earned . . . . . ..ottt e 22,806 20,631 18,692
Net underwriting inCome . . ... ...ttt $ 5277 $ 2807 $ 3,941
Ratios:
Growth Tate . . . .. .ot e 6.9% 9.6% 11.0%
Combined ratio . ... ..o it e 76.9% 86.4% 78.9%

The specialty insurance solutions business includes the following four primary product lines: (i) D&O
insurance; (ii) E&O insurance; (iii) fidelity insurance; and (iv) business office package, a combined commercial
general liability and property insurance offering. In the D&O insurance product line, Trisura Guarantee focuses
its efforts on both for-profit (commercial) and non-profit risks. The E&O insurance product line covers a wide
range of professionals such as management consultants, bookkeepers, travel agents, employment agencies,
insurance brokers (“excess of”, or over, their base E&O insurance coverage) and property managers. In
addition, Trisura Guarantee focuses on technology, media and cyber risks within the E&O insurance product
line, with specific product wordings for these classes of business. The fidelity insurance product protects
employers from losses incurred as a result of fraudulent acts committed by employees and Trisura Guarantee’s
underwriting focus is on both commercial entities and financial institutions. Business office package products are
written in conjunction with the D&O insurance, E&O insurance and fidelity insurance products.
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Growth of the specialty insurance solutions business has been moderating over the past few years, both
because of intense competition in the D&O product line and a decline in fidelity insurance. The market for
fidelity insurance in Canada is relatively small and highly competitive; consequently, the ability to obtain what
Trisura Guarantee considers to be appropriate premiums for the risks assumed has diminished.

The combined ratio for the specialty insurance solutions business improved from 86.4% in 2015 to 76.9% in
2016 mainly due to lower case claims and reductions in the provisions for IBNR because of positive
developments in prior years’ reserves. This is reflective of this business’ focus on the quality of its underwriting.
The level of expenses relative to net premiums earned has also been improving due to decreased staff costs,
offset by a decrease in ceding commissions under the current reinsurance arrangements.

The combined ratio for the specialty insurance solutions business increased from 78.9% in 2014 to 86.4% in
2015 due to greater claims activity in the Toronto office including a large E&O claim. Decreases in net
commission expense and staff costs moderated the impact of these claims.

Risk Solutions

The table below presents summary financial statistics for the risk solutions business for the periods
indicated:

Year ended December 31,

(in $ thousands) 2016 2015 2014
Gross premiums WITtTEN . . . . o v vttt $ 49,006 $35,516 $ 27,075
Net premiums earned . . ... ... ...ttt 19,121 15,558 11,880
Fee income) ... ... 15 15 25
Net underwriting (loss) income ... ...........uuutnn. $ (7,518) $ 2,080 $ (1,286)
Ratios:

Growth rate. . ... .. e e 38.0% 31.2% 31.7%

Combined ratio . . .. ... it e 139.4% 86.7% 111.0%

(1) Fee income represents annual credit assessment charges on surety-structured accounts.

The risk solutions business comprises P&C insurance and warranty programs that are written in three ways:
(i) risk transfer (all the risk is assumed by Trisura Guarantee); (ii) surety (Trisura Guarantee backstops the
program administrator’s performance in the event of its financial failure); and (iii) fronting (Trisura Guarantee
assumes the risk but then cedes all of it to insurers that are not licensed in Canada). For methods (ii) and (iii),
custody accounts and security arrangements are established to offset Trisura Guarantee’s risk exposure.

As with programs written in the specialty insurance solutions business, there is a lead time associated with
the writing of programs in the risk solutions business, but when they are written they often generate a significant
premium flow, sometimes with a delay as they become established within and between provinces. This is
illustrated in the gross premiums written over the three-year period ended December 31, 2016. In 2016, two new
programs were written and two grew significantly following their inception in 2015, while the other established
programs experienced more moderate growth. The growth in gross premiums written in 2014 and 2015 resulted
from new and recently added programs, as well as underlying growth of the existing business. New fronted
programs were added in 2014 and 2015, which resulted in an increase in both premiums ceded and ceding
commissions that flowed into 2016.

The high combined ratio in 2016 of 139.4% compared to 86.7% in 2015 resulted from the TG Risk
Solutions Claim discussed under “— Results of Operations — Year Ended December 31, 2016 Compared to
Year Ended December 31, 2015 — Claims and Loss Adjustment Expenses”. An additional provision of $700.0
thousand for the risk of adverse development was added to the $10.0 million claims reserve after actuarial review
at year end.

Although the combined ratio increased significantly, there was a decrease in expenses in 2016 relative to
2015 attributable to both a greater proportion of fronted business written on which ceding commissions are
earned, as well as a reduction in staff expenses.

The combined ratio for the risk solutions business improved from 111.0% in 2014 to 86.7% in 2015 because
of the failure of a program administrator in 2014, which resulted in both a large claim reserve and the write-off
of outstanding premiums receivable.
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Financial Position

The table below presents a summary of Trisura Guarantee’s financial position as at the dates indicated:

As at December 31,

(in $ thousands) 2016 2015
Assets
Investments (including cash and cash equivalents) ....................... $158,738  $127,298
Accounts receivable . ... ... e 18,786 15,886
Deferred acquisition COSES . . . . . .ottt e 30,985 25,862
Reinsurers’ share of unearned premiums and unpaid claims and loss adjustment
EXPEIISES « « & v e v e e e e e e e e e e e e e e e e 47,120 37,079
Other ..o 4227 4,116
$259,856  $210,241
Liabilities and Shareholders” Equity
Liabilities
Reinsurance premiums payable . ... ........ ... .. $ 13,461 $ 8317
Unearned premilms . . .« . v vttt e e e e e e e e 90,612 71,480
Unpaid claims and loss adjustment expenses . .......................... 67,465 49,475
Bank loan . ... ... e 34,100 —
Liabilities to participating shareholders .. ........ ... ... ... ... ..... 16,008 15,812
Other ..o 18,825 16,675
240,471 161,759
Shareholders’ Equity
Share capital
3,000,000 Common Shares . . .. . ..ottt e 3,000 3,000
Class A non-voting common shares
(2016 — nil; 2015 — 840,000) . . . .o — 21,000
Retained earnings . ... ... ... ..t 12,572 25,706
Accumulated other comprehensive income (loss) ........................ 3,813 (1,224)
19,385 48,482
$259,856  $210,241

Assets

The most significant components of Trisura Guarantee’s assets are, in the order presented in the
consolidated statements of financial position: investments, accounts receivable, deferred acquisition costs and

the reinsurers’ share of unearned premiums and unpaid claims and loss adjustment expenses.

Investments

Investments are primarily funded by shareholders’ equity (share capital and retained earnings), unearned
premiums and unpaid claims and loss adjustment expenses, net of the reinsurers’ share of the latter two items

and deferred acquisition costs, net of reinsurers’ deferred commissions.

Investments comprise bonds, preferred and common shares, and units of real estate investment trusts, all of
which were held in investment grade and TSX-traded large-cap Canadian companies pursuant to TGI’s
investment policy up until the end of 2015. In 2016, a small portion of the common shares were held in large-cap

U.S. companies.
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The market value asset allocation targets, ranges and credit quality prescribed by TGI’s investment policy
and TGI’s actual holdings by asset class are as follows:

Holdings Holdings
Minimum Average as at as at
Asset Target Allowable Credit Credit December 31, December 31,
Class Allocations Range Quality Quality 2016 2015
Short-term .. ... 4% 0% - 40% R-1(low) R-1(low) 6.3% 4.1%
Bonds......... 63% 40% - 90% BBB A 61.2% 66.6%
Preferred shares . 10% 0% - 20% P-3/TSX Listed P-2 10.8% 9.1%
Common shares® 0% - 25%® 21.7% 20.2%
— Canadian. . . 20% 0% - 25% S&P/TSX Listed 20.3% 19.9%
—US. ..o 3% 0% - 5% NYSE/Nasdaq Listed 1.4% 0.3%

(1) Includes real estate investment trusts.

(2) Subject to a limit of no more than 45% of TGI’s shareholder’s equity (equals $30.0 million as at December 31, 2016).

The return on TGI’s investment portfolio was 6.8% in the year ended December 31, 2016 compared to
2.1% in the year ended December 31, 2015. The return in 2015 reflected the large decrease in the market
value of TGI's common and preferred shareholdings in that year, which subsequently reversed in 2016.

All investments are shown at market value as at the date of the consolidated statements of financial
position, with changes in market value reflected in accumulated other comprehensive income unless an
investment is deemed impaired, in which case the accumulated loss (net of the income tax reduction associated
with it) is reflected in retained earnings. Realized capital gains and losses are reflected with any impairment
losses in investment income in the year they occur.

Accounts Receivable

Accounts receivable mainly comprise amounts due from insurance brokers, who are generally required to
remit amounts owing by their clients within 60 days of the end of the month in which the bonds or policies
become effective, and installment premiums receivable on multi-year policies, the annual premium for which
becomes payable 60 days following each anniversary date.

Accounts receivable fluctuate from year to year, based on (i) how much gross premiums are written in the
two months preceding the date of the consolidated statements of financial position; and (ii) the year in which
programs with multi-year policies are renewed.

Accounts receivable as at December 31, 2016 were $18.8 million compared to $15.9 million as at
December 31, 2015. This 18.3% increase was in line with the growth of the business in 2016 over 2015, much of it
being attributable to the risk solutions business.

Deferred Acquisition Costs

Acquisition costs comprise commissions paid to insurance brokers and premium taxes (which are charged at
varying rates, generally averaging 3.0% to 4.0% of gross premiums written, by all provinces and territories in
Canada on P&C insurance products issued in the province or territory). These costs are deferred and amortized
on the same basis as the related premiums are earned, which is generally on a straight-line basis over the term of
the underlying bond or policy (or, in the case of risk solutions, warranty).

A major portion of the deferred acquisition costs is attributable to business written in the risk solutions
business which has a number of programs with a significant commission component and the underlying policies
have terms that can be up to 10 years. The risk solutions business accounts for most of the growth in the deferred
commissions since 2014 in excess of the underlying growth rate of the other two business lines.

Deferred acquisition costs as at December 31, 2016 were $31.0 million compared to $25.9 million as at
December 31, 2015. This 19.8% increase was again in line with the growth of the business in 2016 over 2015,
much of it being attributable to the risk solutions business.
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Reinsurers’ Share of Unearned Premiums and Unpaid Claims and Loss Adjustment Expenses

The reinsurers’ share of unearned premiums and unpaid claims and loss adjustment expenses are presented
as assets on a basis consistent with the methods used to determine the unearned premium liability and the
unpaid claims liability, respectively. The former represents the premiums ceded to the reinsurers under the
various reinsurance arrangements that attach to the underlying policies and bonds in the surety, specialty
insurance solutions and risk solutions businesses, all of which are deferred and amortized over the term of those
policies and bonds. The latter represents that portion of the unpaid claims and loss adjustment expenses set by
Trisura Guarantee that have been allocated to the reinsurers based on the relevant terms of the reinsurance
agreements with Trisura Guarantee.

The reinsurers’ share of unearned premiums and unpaid claims and loss adjustment expenses as at
December 31, 2016 was $47.1 million compared to $37.1 million as at December 31, 2015. This 27.1% increase
was again attributable to the risk solutions business, and arose from the growth of an extended warranty
program and early renewals of annual policies under another program, both of which are fronted
(see “— Business Line Analysis — Risk Solutions”).

Liabilities and Shareholders’ Equity
Liabilities
The most significant components of Trisura Guarantee’s liabilities are, in the order presented in the

consolidated statements of financial position: reinsurance premiums payable, unearned premiums, unpaid
claims and loss adjustment expenses, bank loan, and liabilities to participating shareholders.

Reinsurance Premiums Payable

Reinsurance premiums payable are the unpaid amounts owing to the reinsurers as determined monthly
under the terms of the various reinsurance agreements. Most of the agreements require quarterly payment of
the ceded premium owing within 60 days of the end of each quarter, whereas others require fixed quarterly
instalments with the residual amount owing (or receivable) paid within 60 days of year-end after the final
balances are confirmed.

Reinsurance premiums payable as at December 31, 2016 were $13.5 million compared to $8.3 million as at
December 31, 2015. This 61.8% increase was a result of the growth of fronted programs in the risk solutions
business in the latter part of 2016 compared to 2015.

Unearned Premiums

Unearned premiums are the most significant liability on Trisura Guarantee’s consolidated statements of
financial position, representing the deferred portion of gross premiums written that will be credited to revenue
over the remaining terms of the underlying bonds and policies that have been issued as at the statement date. On
an overall basis, unearned premiums as at December 31, 2016 were $90.6 million compared to $71.5 million as at
December 31, 2015, a 26.8% increase over this period.

By business line, risk solutions has the greatest unearned balance, reflecting the average term of the
business it writes. As at December 31, 2016, this balance amounted to $43.7 million as compared to $29.9 million
as at December 31, 2015. Specialty insurance solutions has a significant balance, reflecting the three-year
policies it writes, mainly in the D&O insurance and E&O insurance product lines. As at December 31, 2016, the
specialty insurance solutions balance amounted to $26.9 million as compared to $24.4 million as at
December 31, 2015. The surety business writes a significant volume of business, but the average term of its bonds
is less than one year and it generally peaks in the summer months; consequently, the unearned portion is
correspondingly smaller at year-end. As at December 31, 2016, the surety balance amounted to $19.2 million as
compared to $16.7 million as at December 31, 2015.
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Unpaid Claims and Loss Adjustment Expenses

Unpaid claims and loss adjustment expenses reflects the provision for case claims based on management’s
best estimates at the reporting date of what the ultimate claims will be, and a provision for IBNR losses.
IBNR comprises a provision for claims that have been incurred as at the reporting date but have not yet been
reported and a provision for the possibility that the provision for case claims may ultimately be understated. The
provision for IBNR is currently reviewed at the end of the second quarter of each year and validated at the end
of each financial year by TGI’s appointed actuary. Henceforth, the provision for IBNR will be reviewed at the
end of the first, second and third quarters by TGI’s appointed actuary and will continue to be validated by TGI’s
appointed actuary at the end of each financial year.

Management adjusts its provisions for IBNR to align with what TGI’s appointed actuary determines to be
appropriate. These adjustments are reflected at the time they are made in the consolidated statement of
comprehensive income under claims and loss adjustment expenses and, where applicable, the reinsurers’ share
of these expenses.

On an overall basis, unpaid claims and loss adjustment expenses as at December 31, 2016 were $67.5 million
compared to $49.5 million as at December 31, 2015, a 36.4% increase over this period. As at December 31, 2016
and 2015, unpaid claims and loss adjustment expenses amounted to the following in each of the three major
business lines:

(in $ thousands) 2016 2015

Risk SOIULIONS . .« o v v v e e e e e e e e e e e $29,005 $14,241
Specialty insurance SOIULIONS . . . . . . ...t 21,301 20,643
SULTCLY .« o et 15,305 14,492

The risk solutions balance as at December 31, 2016 included a provision of $10.7 million for the TG Risk
Solutions Claim inclusive of IBNR. In addition, it included an $18.0 million aggregate provision for claims under
a hybrid E&O insurance program, all of which have been reinsured by a captive unlicensed reinsurer. As at
December 31, 2015, the aggregate provision for this program was $13.8 million. The increase in the balances for
the other two businesses were commensurate with their growth.

Bank Loan

On August 4, 2016, TG Holdco finalized an arrangement to borrow $35.0 million from a major Canadian
financial institution (the “TG Credit Facility”) for the purpose of redeeming the balance of its Class A
non-voting common shares that were still outstanding at that time, as well as issuing a dividend equal to the
$16.1 million of accumulated value accretion associated with those shares. The dividend was paid and the shares
were redeemed on August 5, 2016.

The TG Credit Facility was arranged by way of a five-year lending facility funded through short-term
bankers’ acceptances or Canadian prime rate advances. The rate is based on the current period’s bankers’
acceptance rate or Canadian prime rate, plus a margin. The loan balance is accounted for at amortized cost,
which is equal to the carrying value. The minimum required annual payment consists only of interest, with no
mandatory principal payments required.

While the loan remains outstanding, the TG Credit Facility limits the distributions that may be made to the
shareholders of TG Holdco, stipulates the maximum acceptable leverage ratio (debt divided by debt plus
shareholders’ equity and liabilities to participating shareholders) and the minimum acceptable consolidated net
worth (shareholders’ equity plus liabilities to participating shareholders) of Trisura Guarantee at any time, and
incorporates other such restrictions, requirements and covenants.

The loan is secured by a general security agreement and a pledge of the outstanding common shares
of TGI.
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In December 2016, TGI paid a dividend of $1.3 million to TG Holdco which TG Holdco used to reduce the
borrowing by $900.0 thousand and to pay the interest on the renewal of a 90-day bankers’ acceptance issued
under the TG Credit Facility.

Liabilities to Participating Shareholders

«

The nature of the liabilities to participating shareholders is described under “— Critical Accounting
Estimates” and the annual changes to the balance are discussed under “— Results of Operations”. The balance
as at the date of the consolidated statement of financial position represents the put value of the common shares
of TG Holdco that are held by the TG Management Group. Members of the TG Management Group have,
since 2012, held approximately 2.0 million common shares of TG Holdco (approximately a 40.0% interest), the
amount varying from year to year depending on when shares of departing shareholders are tendered for
redemption and when shares are acquired by other members of the TG Management Group.

As at December 31, 2016, members of the TG Management Group held 1,998,500 common shares of

TG Holdco with a put value of $8.01 per share, resulting in total liabilities to participating shareholders of
$16.0 million.

Shareholders’ Equity

As at December 31, 2016, shareholders’ equity comprised the 3.0 million common shares of TG Holdco
held by Brookfield Asset Management (indirectly), retained earnings and accumulated other comprehensive
income. The 1,998,500 common shares of TG Holdco held by the TG Management Group are separately
recognized as a liability under IFRS. See “— Critical Accounting Estimates”.

Up until August 5, 2016, 760,000 Class A non-voting common shares of TG Holdco with a stated value of
$19.0 million and a value increment of $16.1 million were outstanding, following the redemption of 80,000 of
these shares on April 18, 2016 at their stated value of $2.0 million plus a value increment of $1.6 million. The
value increment was a calculated amount specified in the articles of TG Holdco, being equal to 8.0% per annum
of their stated value calculated from the date the shares were issued to the day preceding their redemption date
less any dividends paid on these shares.

On August 5, 2016, the outstanding Class A non-voting common shares were paid a dividend of
$16.1 million and were then redeemed for their stated value of $19.0 million using the proceeds of the bank loan
obtained under the TG Credit Facility.

The balance in retained earnings of $12.6 million as at December 31, 2016 compared to that of $25.7 million
as at December 31, 2015 reflects the impact of the payment of the value increments on the two redemptions of
the Class A non-voting common shares in 2016.

Liquidity and Capital Resources
Liquidity

Liquidity is a measure of a company’s ability to generate cash flows sufficient to meet short-term and
long-term cash requirements. Trisura Guarantee’s sources of funds consists primarily of net premiums written,

fee income and investment income. Funds are used primarily to pay claims, operating expenses, dividends, to
service debt on the TG Credit Facility and to purchase investments.

Management anticipates that positive cash flows from operations (Trisura Guarantee’s underwriting
activities and investment income) should be sufficient to cover cash outflows under most loss scenarios for the
near term. To further ensure the sufficiency of funds to settle unforeseen claims, Trisura Guarantee’s
investments are readily convertible into cash. Trisura Guarantee intends to rely on funds from operations to
satisfy both its internal and OSFI’s prudential capital requirements. The significance of the funds generated by
its operations are discussed under “— Cash Flows”.

Despite management’s safeguards, if paid losses accelerate beyond Trisura Guarantee’s ability to fund such
paid losses from current operating cash flows, it may need to liquidate a portion of its investment portfolio or
arrange for financing. Potential events causing such a liquidity strain could include several significant claims
occurring in a relatively short period of time, large uncollectible reinsurance recoverables on paid losses or
significant declines in the value of Trisura Guarantee’s investment portfolio.
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Cash Flows

The table below summarizes the cash flows from operating activities and their uses in financing and
investment activities for the periods indicated:

Year ended December 31,

(in $ thousands) 2016 2015 2014
Cash flows from operating activities. . ... ........ ... ... $ 32,806 $ 20,878 $ 15,031
Cash flows used in financing activities
Dividends paid . . . ... (17,702)  (1,000) (881)
Redemption, Class A non-voting common shares . ................. (21,000)  (2,000)  (2,000)
Repayment, note payable . . .. ....... ... ... . L . (343) (792) (607)
Bank loan. . ... . . e 34,100

(4.945)  (3.792) _ (3488)

Cash flows used in investing activities

Capital assets . . ...t (540) 129 (304)
Intangible assets . . . .. ... (227) (181) (903)
Investments, net of disposals . . ....... ... ... . . ... ... (16,312)  (12,016) (10,460)
(17,079)  (12,068)  (11,667)

Net increase/decrease in cash and cash equivalents during the period ... .. 10,782 5,018 (124)
Cash and cash equivalents, beginning of period . . .. ................ 18,596 13,578 13,702
Cash and cash equivalents, end of period . . . ....................... $ 29,378 § 18,596 $ 13,578

Cash Flows from Operating Activities

Premiums, net of the commissions paid to brokers, are generally collected within 60 days of bonds and
policies being issued. Premium payments to reinsurers, net of their share of claims paid, generally occur
quarterly, as with the payment of provincial and territorial premium taxes. Overhead expenses, the most
significant being employee costs, represent a steady outflow of cash. Conversely, the nature of claims is such that
they may not be paid for months, or years, following receipt of the original premium. The result of this timing
difference is a cash float that Trisura Guarantee has available for liquidity purposes and to otherwise invest and
generate investment income. Trisura Guarantee focuses on the profitability of its underwriting operations, but its
investment portfolio is another meaningful source of income. Trisura Guarantee’s liquidity therefore derives to a
significant degree from the cash float provided by its underwriting activities.

Cash flows from operating activities increased by 57.1% in 2016 compared to 2015, from $20.9 million to
$32.8 million. The increase was primarily attributable to the growth of the risk solutions business, and included a
large increase in reinsurance premiums payable under a funds withheld security arrangement.

Cash flows from operating activities increased by 38.9% in 2015 compared to 2014, from $15.0 million to
$20.9 million. The increase was primarily attributable to a decrease in accounts receivable following the receipt
of a significant balance recoverable under a contract surety claim along with an improvement in the collection of
premiums receivable from brokers, combined with a significant increase in 2015 of the liabilities to participating
shareholders, which is a non-cash item.

Cash Flows used in Financing Activities

Up until 2016, Trisura Guarantee relied exclusively on its shareholders, and the comprehensive income
generated by its operations, to satisfy its capital requirements.

Commencing in 2012, Trisura Guarantee started to redeem the $27.0 million in Class A non-voting common
shares of TG Holdco that, along with the $3.0 million in common shares, were held by Brookfield Asset
Management.

In August 2016, Trisura Guarantee used the $35.0 million loan obtained under the TG Credit Facility to
redeem the balance of the Class A non-voting common shares of TG Holdco that were still outstanding and pay
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a dividend equal to the accumulated value accretion on those shares. Trisura Guarantee currently intends to
renew the TG Credit Facility when it expires in 2021 and to repay the loan from funds derived from
its operations.

Cash flows used in financing activities increased by 30.4% in 2016 compared to 2015, from $3.8 million to
$4.9 million. The increase was primarily the result of TG Holdco repaying $900.0 thousand of the loan obtained
under the TG Credit Facility in December 2016.

Cash flows used in financing activities increased by 8.7% in 2015 compared to 2014, from $3.5 million to
$3.8 million. The increase was attributable to an increase in 2015 of the accumulated value accretion paid on the
redemption of Class A non-voting common shares of TG Holdco combined with an increase in the amount
repaid on the note payable to Brookfield Asset Management (discussed under “— Transactions with Related
Parties™).

Cash Flows used in Investing Activities

The investments held by Trisura Guarantee comprise Canadian government bonds, Canadian investment
grade corporate bonds, Canadian preferred shares rated P3 or higher, common shares, and units of Canadian
real estate investment trusts. See “— Financial Position — Assets — Investments”. Of the common shares held
as investments, less than 7.0% are held in large-cap U.S. corporations; the balance are held in Canadian,
TSX-traded large-cap stocks. Because all of these investments are readily convertible into cash, Trisura
Guarantee’s investment portfolio is a ready source of cash if required.

Cash flows used in investing activities increased by 41.5% in 2016 compared to 2015, from $12.1 million to
$17.1 million. Of this, $4.3 million was attributable to greater net purchases of investments in 2016, and the
balance pertained to the expenditures associated with Trisura Guarantee’s Toronto office expansion.

Cash flows used in investing activities increased by 3.4% in 2015 compared to 2014, from $11.7 million to
$12.1 million. This increase was primarily attributable to an increase in the net purchases of investments in 2015
relative to 2014 offset by the purchase of the LUnique client list in 2014.

Regulatory Capital Management

Under OSFI's MCT, Regulatory Capital and Internal Capital Targets, and Own Risk and Solvency
Assessment Guidelines, TGI is required to maintain a level of available capital (shareholders’ equity after
specified adjustments) which equals a multiple of its required capital. Required capital is a formula-based
determination set out under the MCT Guideline, which applies capital charges against an insurance company’s
assets and liabilities based on the assessed risk of overstatement (if an asset, because of market and credit
(collection) risk associated with investments, accounts receivable, and the reinsurers’ share of unpaid claims and
loss adjustment expenses, for example) or understatement (if a liability, because of the insurance risk associated
with unearned premiums being insufficient to cover future claims and expenses, and the provision for unpaid
claims and loss adjustment expenses being insufficient to cover the ultimate payments associated with the
claims). A formula-based capital charge is also made for operational risk (the risk of loss resulting from
inadequate or failed internal processes, people and systems or from external events), and then a formula-based
diversification credit is applied because losses arising across some risk categories are not perfectly correlated
with each other (the risk categories being credit, market and insurance).

The Regulatory Capital and Internal Capital Targets Guideline states that available capital for a P&C
insurance company must not be less than 150.0% of required capital. In industry parlance, a company’s MCT
must not fall below 150.0%, this minimum being called the supervisory target. The Guideline further stipulates
that a company must establish its own internal target, which must be at least equal to the supervisory target and
derived by way of the company’s own risk and solvency assessment (“ORSA”), the requirements for which are
set out in the Own Risk and Solvency Assessment Guideline.

TGI is required to conduct its ORSA annually or more frequently if warranted by the circumstances, and
report its findings to the board of directors of TGI. The internal target is calculated using a Key Metrics Report
provided by OSFI for this purpose, which derives from the ORSA process. Once the ORSA is approved by the
board of directors, the Key Metrics Report is filed with OSFI. Based on its ORSA performed in 2016 and
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approved by the board of directors at its meeting of October 18, 2016, TGI confirmed its internal target of
215.0% of required capital. As at December 31, 2016, TGI’'s MCT was 272.0%.

Summary of Contractual Obligations

Trisura Guarantee’s long-term obligations as at December 31, 2016 comprise the bank loan obtained under
the TG Credit Facility, a note payable to Brookfield Asset Management (discussed under “— Transactions with
Related Parties”), and premises leases for its offices across Canada, as set out in the following table:

Payments Due By Period

After 5
(in $ thousands) Total 0-1 year 1-3 years 4 -5 years years
Bank 10an . ... ov ot $34,100 $— $ — $34,100 $ —
Note payable to Brookfield Asset Management. . . . . . 530 — — — 530
Lease commitments ....................0..... 4,109 756 1,452 1,147 754
Total contractual obligations . .................. $38,739 $756 $1,452 $35,247  $1,284

Appointed Actuary

In accordance with the ICA, the board of directors of TGI has appointed a Fellow of the Canadian Institute
of Actuaries as the appointed actuary (the “Appointed Actuary”). The Appointed Actuary is required to value
the policy liabilities of TGI as at the end of each financial year in accordance with accepted actuarial practices,
with such changes as may be determined or such directions as may be made by OSFI, including selection of
appropriate assumptions and methods, and provide an opinion as to whether the amount of policy liabilities
make appropriate provision for all policyholder obligations and whether the valuation of policy liabilities is fairly
presented in the consolidated financial statements. At least once in each financial year, the Appointed Actuary
must meet with the board of directors, or the audit committee of the board of directors, of TGI to report, in
accordance with accepted actuarial practices, with such changes as may be determined or such directions may be
made by OSFI, on the current and expected future financial condition of TGI. The Appointed Actuary is also
required to report to the CEO and the CFO of TGI if the Appointed Actuary identifies any matters which, in
the Appointed Actuary’s opinion, have material adverse effects on the financial condition of TGI.

Transactions with Related Parties

Trisura Guarantee has entered into outsourcing arrangements with Brookfield Asset Management and an
entity subject to common control with respect to the provision by them of information technology, internal audit
and investment management services. Trisura Guarantee also leases office facilities from companies subject to
common control. In addition, it occasionally issues surety bonds and insurance policies on behalf of, or for,
certain companies under common control. These transactions are conducted in the normal course on market
terms and are accordingly measured at the amount of consideration paid or established and agreed upon. Trisura
Guarantee has also entered into tax transfer arrangements with Brookfield Asset Management, as permitted
under applicable income tax legislation and the ICA.

In 2016, Trisura Guarantee sublet, at cost, part of its office premises to a new company established by
Brookfield Asset Management under a five-year sub-lease.

Up until 2012, Trisura Guarantee permitted certain employees to acquire common shares of TG Holdco
from treasury under a TG SPP (as defined below) in return for promissory notes secured by the shares and
bearing interest at the bank prime rate plus 1.0%. The interest on the promissory notes and the principal do not
become payable until the acquired shares are sold or redeemed by Trisura Guarantee, although both may be
prepaid in whole or in part at any time. The interest receivable on these notes is included in accounts receivable
in the consolidated statements of financial position.

On December 31, 2012, Trisura Guarantee redeemed 500.0 thousand common shares of TG Holdco held by
Brookfield Asset Management in exchange for a note payable of $2.8 million. The note payable has a term of
10 years and accumulates interest at the bank prime rate plus 1.0%, payable annually. Brookfield Asset
Management will transfer its interest in this note payable to Trisura Group in connection with the spin-off (see
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“Selected Pro Forma Financial Information”). Correspondingly, Trisura Guarantee established a new TG SPP as
of December 31, 2012 which permits certain employees to acquire common shares of TG Holdco from treasury
(500.0 thousand in total) in return for promissory notes secured by the shares, bearing interest at the bank prime
rate plus 1.0%, and repayable by way of semi-monthly payroll deductions set so the promissory notes would be
repaid in full within 10 years. Employees are permitted to prepay the promissory notes in whole or in part at any
time, and must repay the promissory notes and interest outstanding if they sell their shares. Trisura Guarantee’s
practice has been to apply all payments received from employees against the note payable on a monthly basis.

Risks Relating to Financial Instruments

As a provider of insurance products, effective risk management is critical to Trisura Guarantee’s ability to
protect the interests of its stakeholders. Significant risks include those associated with losses from insurance
contracts as well as risks associated with the financial instruments that it holds. Policies have been established
with respect to the identification and management of risks associated with both insurance contracts and financial
instruments.

The significant risks related to insurance contracts are discussed under “Risk Factors”. The significant risks
related to financial instruments are credit risk and market risk (comprising currency risk, interest rate risk and
other price risks such as equity risk). The following describes how Trisura Guarantee manages these risks. See
note 8 to the audited consolidated financial statements of TG Holdco included elsewhere in this prospectus for
further details.

Credit Risk

Credit risk is the risk that a party to a financial instrument will fail to discharge an obligation and cause
Trisura Guarantee to incur a financial loss. Credit risk arises mainly from investments in bonds and short-term
securities.

Trisura Guarantee has an investment policy in place that requires bonds and short-term investments to be in
Canadian dollars and to meet certain criteria in terms of credit rating, exposure to any entity or group of related
entities (other than governments), and diversification by industry. Management monitors credit quality on an
ongoing basis and reviews the investment portfolio regularly with TGI’s board of directors.

Market Risk

Market risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because
of changes in market prices. Market risk includes currency risk, interest rate risk and other price risks such as
equity risk.

Currency Risk

Currency risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in foreign exchange rates. Trisura Guarantee has limited exposure to currency risk. Nearly all
of its investments are located in Canada and denominated in Canadian dollars, the exception being small
holdings in U.S. equities that are limited to 3.0% of the market value of the investment portfolio. Management
monitors any foreign exchange risk associated with its investments closely and ensures that the potential risk
does not become material.

Interest Rate Risk

Interest rate risk is the potential for financial loss resulting from changes in interest rates. Bonds and
preferred shares are subject to interest rate risk although, in the case of bonds, to the extent they are held to
maturity, the risk is limited to the reinvestment yield being different from the original yield to maturity. With
respect to the fair value of bonds and preferred shares, it will change inversely with changes in market rates of
interest, with greater impact to bonds with higher durations.

Trisura Guarantee’s investment policy specifies the average and maximum duration of bonds held so as to
reduce the impact of interest rate risk. A similar provision is in place for preferred shares, all of which must have
a “rate reset” feature.
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Other Price Risk

Equity risk is the major component of other price risk. Equity risk is the uncertainty associated with the
valuation of assets arising from changes in equity markets.

Trisura Guarantee’s investment policy incorporates specific guidelines and limitations with respect to the
equities that may be held that are intended to provide for prudent investment in equity markets. The investment
policy also limits the fair value of equities to a maximum percentage of the overall investment portfolio and of
available capital under OSFI's MCT.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS — TRISURA INTERNATIONAL

The following discussion and analysis provides information concerning Trisura International’s financial
condition and results of operations. This discussion and analysis should be read in conjunction with the audited
consolidated financial statements of Trisura International Holdco as at December 31, 2016 and 2015 and for each of
the years in the three-year period ended December 31, 2016 and the notes thereto. The consolidated financial
statements, which are contained elsewhere in this prospectus, were prepared in accordance with IFRS.

Some of the information contained in this discussion and analysis contains forward-looking statements that
involve risks and uncertainties. See “Special Note Regarding Forward-Looking Information” and “Risk Factors” for a
discussion of the uncertainties, risks and assumptions associated with these statements. Actual results may differ
materially from those discussed in the forward-looking statements as a result of various factors, including those
described in “Risk Factors” and elsewhere in this prospectus.

All references to Tiisura International are to the consolidated operations and financial results of Trisura
International Holdco (formerly Imagine Group Holdings Limited) and its wholly-owned reinsurance subsidiaries,
Trisura International Insurance (formerly Imagine Insurance Company Limited) and Imagine Asset Services dac
(formerly Imagine International Reinsurance dac) (a company incorporated in Ireland).

Overview of Business
Business Background

Trisura International is a diversified specialty insurance company headquartered in Bermuda. Trisura
International provides reinsurance and insurance products in a diversified range of P&C, life and health classes
to the specialty insurance marketplace. It was founded by Brookfield Asset Management in 2001. At the end of
2008, due to a declining reinsurance market, the worldwide financial crisis and Brookfield Asset Management’s
alternative uses for capital, Trisura International ceased writing new business and requested the withdrawal of its
A.M. Best ratings. Subsequently, Trisura International has been actively managing its portfolio of in-force
reinsurance contracts while looking for new opportunities in a highly competitive reinsurance market.

Trisura International has employed the following principal approaches in managing its in-force reinsurance
contracts:

e Sales of subsidiaries, together with the in-force reinsurance contracts of such subsidiaries.

e Commutations whereby Trisura International and the reinsured party agree in writing to terminate the
reinsurance contract. These commutations are typically carried out in accordance with commutation
bases set out in the original reinsurance contracts. In many instances, commutations enable the reinsured
parties to obtain a refund of some of the reinsurance premium paid for the original reinsurance contract.
In other cases, commutation enables the reinsured parties to avoid paying additional reinsurance
premiums or contract maintenance fees to Trisura International.

e Novations whereby Trisura International enters into a written agreement with the reinsured party and
another reinsurer, such that the other reinsurer takes over all rights and obligations of Trisura
International under the original reinsurance contract. Typically, Trisura International makes a novation
payment to the other reinsurer to compensate the new reinsurer for taking over the original reinsurance
contract.

* In other cases where the above three approaches are not possible, Trisura International continues to meet
all claim payment and other contractual obligations to the reinsured parties. Claims consultants are
regularly engaged to review claims handling and settlement processes.

Revenue

Trisura International ceased writing new business at the end of 2008. Therefore, Trisura International no
longer receives reinsurance premiums (other than occasional, modest adjustment reinsurance premiums on
some in-force reinsurance contracts). Since the end of 2008, Trisura International’s revenue consists primarily of
investment income derived from assets supporting its claims reserves and its shareholder’s equity.
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Claims and Expenses

Trisura International’s costs consist principally of claims and claims adjustment expenses (both known and
estimated, based on claims reported and unreported, the latter being actuarially determined) and operating
expenses. A significant portion of Trisura International’s operating expenses consist of employee compensation
and benefits.

Regulation

Trisura International Insurance is subject to regulation by the Financial Services Commission in Barbados.
Changes in these regulations could significantly affect its operations and financial results. See “Risk Factors” for
further details.

Imagine Asset Services dac, a wholly-owned subsidiary of Trisura International Holdco, is subject to
regulation by the Central Bank of Ireland. However, the company commuted its last remaining reinsurance
contract in December 2016. In January 2017, it commenced the withdrawal of authorization process with the
Central Bank of Ireland, at the conclusion of which Imagine Asset Services dac will no longer be a reinsurance
company and will no longer be subject to regulation by the Central Bank of Ireland.

Outlook

When it ceased writing new business at the end of 2008, Trisura International had total reserves of
USS$1.2 billion and 128 in-force reinsurance contracts. The table below presents total reserves and numbers of
in-force reinsurance contracts as at the dates indicated:

As at December 31,

(in US$ thousands) 2016 2015 2014
Total reserves (in US$ thousands) .. .......... ..., $73,834 $88,225 $129,303
Number of in-force reinsurance contracts. . ... ......... .o, 15 21 34

As at December 31, 2016, the largest in-force reinsurance contract is the GAO Life Reinsurance Contract
(discussed under “Business of Trisura Group — Business Lines — Reinsurance”). This contract has reserves of
US$54.2 million (or 73.4% of total reserves) and provides protection to the reinsured in the event that its
policyholders exercise GAOs on a closed block of deferred pension policies in Ireland. All of the other
remaining contracts are P&C reinsurance contracts providing cover, mainly in the U.S., for (i) workers’
compensation; (ii) auto (liability and property damage); (iii) professional indemnity; (iv) construction defect;
(v) contractors’ liability; and (vi) general liability.

Trisura International’s reinsurance contracts were typically written on a structured basis providing
contractual provisions to address specific client needs. Contractual protections, including aggregate liability caps,
sliding ceding and profit commissions, deductibles, experience accounts and other features, enable Trisura
International to share both the upside and a portion of the downside with clients based on actual reinsurance
contract experience. In particular, all of the remaining in-force reinsurance contracts have contractual liability
caps which place limits on Trisura International’s potential claims.

Trisura International intends to continue to manage its portfolio of in-force reinsurance contracts seeking
commutations and novations where practicable. Following completion of the spin-off, Trisura International is
expected to commence writing new reinsurance business as a multi-line reinsurer in the international
reinsurance markets. Initially, its business plan will be to operate in the reinsurance markets in support of the
operations of Trisura Guarantee and Trisura US, and will continue to consider growth opportunities.

As at December 31, 2016, Trisura International is involved in two ordinary course legal disputes under
which it is seeking recoveries from its counterparties to reinsurance contracts. Formal legal proceedings for both
of these disputes commenced in late 2016. Trisura International, with the assistance of external legal advisors,
will continue to vigorously pursue these recovery actions.
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Critical Accounting Estimates

The preparation of Trisura International’s consolidated financial statements in accordance with IFRS
requires management to make judgments, estimates and assumptions that affect the application of its accounting
policies and the reported amounts of assets and liabilities, as well as the disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenue and expenses during the
reporting period. Actual results could differ from those estimates and such differences may be material. The
estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognized prospectively.

Key sources of estimation uncertainty and critical judgments made in applying accounting policies that have
the most significant effect on the amounts recognized in the consolidated financial statements are
outlined below.

Unpaid Claims and Claims Adjustment Expenses

The liability for claims and claims adjustment expenses represents the estimates of the ultimate cost of all
claims incurred but not paid by the date of the consolidated statements of financial position. The principles
governing the setting of reserves are covered by Trisura International’s reserving policy which is subject to
annual review and ratification process by the audit and risk committee and the board of directors of Trisura
International Holdco. The reserving process includes consideration of individual case estimates received from
ceding companies and a provision for claims and claims adjustment expenses related to IBNR claims, including
expected development on reported claims. The IBNR provisions for P&C reinsurance contracts are established
by qualified in-house actuaries. The reserves for the GAO Life Reinsurance Contract are established by an
external internationally recognized actuarial consultancy firm.

Inherent in the estimate of ultimate claims cost are expected trends in frequency, claim severity, timing of
claim payments, interest yields, reporting and adjusting lags, potential disputes and other factors that could vary
significantly as claims are settled. The GAO Life Reinsurance Contract is exposed to the rate of take-up of the
GAOs and future interest rates, both of which are inherently uncertain. Accordingly, ultimate claims could
differ, perhaps substantially, from the estimate recorded in Trisura International’s consolidated financial
statements. These estimates are regularly reviewed and, as adjustments become necessary, such adjustments are
reflected in profit or loss for the year in which the adjustment is made.

Investments

Investments in fixed maturities are classified as AFS or FVTPL. Investments classified as AFS are
measured at fair value and unrealized gains and losses arising from changes in such fair value are included
within other comprehensive income in the consolidated statement of profit or loss and other comprehensive
income until the investment is derecognized or is determined to be impaired. Investments classified as FVTPL
are also measured at fair value but changes therein are recognized within net investment income on the
consolidated statement of profit or loss and other comprehensive income.

Short-term investments, which have a maturity of three months to one year at the date of acquisition, are
classified as AFS and carried at amortized cost, which approximates their fair value.

A number of Trisura International’s accounting policies and disclosures require the measurement of fair
values for financial assets. Trisura International has an established control framework with respect to the
measurement of fair values which includes input from its external investment managers that have overall
responsibility for overseeing the significant fair value measurements of the assets they manage.

Structured Insurance Assets

Trisura International has invested in structured insurance assets, which consist of assets sourced from
insurance or insurance related business. Its remaining structured insurance asset as at December 31, 2016 relates
to a transaction which occurred in 2005 where it received the assignment of the right to receive commission
payments on U.S. long-term care insurance policies written by three U.S. life assurance companies. The
commissions are paid into a trust which distributes the amounts due to Trisura International on a pre-agreed
formula based on the amount of commissions collected net of the expenses of the trust.
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This structured insurance asset was designated on inception as a financial asset at FVTPL, as it is managed
and its performance is evaluated on a fair value basis, in accordance with Trisura International’s documented
investment strategy for these investments. In the absence of an active market, the fair value of this financial asset
has been determined by a proprietary valuation model, which reflects that the commissions due have credit and
actuarial risks. Trisura International takes on the credit risk of the three insurance carriers who have the ultimate
payment obligation. The majority of these insurance carriers have A.M. Best long-term issuer credit ratings of
‘A’ or better. In addition, Trisura International takes on actuarial risk in the form of the uncertain timing and
amount of future payment of the commissions. These can be interrupted or terminated if any of the following
events occur: (i) the policy is cancelled by the insured or annual premiums are not paid; (ii) the insured becomes
sick and makes a claim under the insurance policy; or (iii) the insured dies and the policy expires. These
actuarial risks are modeled using data drawn from the insurance carriers, Society of Actuaries Long Term Care
Studies, as well as data from other public and non-public sources supplemented (as appropriate) by assistance
from external actuarial consultants, and are used to project the future commission payments. The valuation is
based on discounting these projected commission payments using a U.S. Treasury yield curve adjusted for a
credit margin reflecting the insurance carriers’ credit risk of making these estimated commission payments
over time. As at December 31, 2016, this asset was valued at US$11.3 million.

Consolidated Statements of Comprehensive Income

Year ended December 31,

(in US$ thousands) 2016 2015 2014
Revenues

Net investment iNCOME . . . . . . oottt et e e $8528 § 4,225 $21,012

Fee (loss) income on investment contracts . . . . .............oouu.... (571) 706 4,685
Total TEVENUES . . . . o o e 7,691 7,481 26,894
Expenses

Claims and claims adjustment expenses incurred . ................... 4268  (13,102) 31,063

Operating €XPenSES . . . v v v v vttt e e e e e e 3,871 4,654 5,226
Other comprehensive loss .. ... . . (938) (931) (175)
Total comprehensive (loss) income . ........... .. ... .. ... ... ... (2,157) 14,305  (9,886)

Consolidated Statements of Financial Position

As at December 31,

(in US$ thousands) 2016 2015 2014
TOtal @SSELS .« « v o o v e et e e e e $118,682 $142,670 $165,486
See “— Financial Position” for further details.

Results of Operations

Since the end of 2008, Trisura International has not written any new reinsurance contracts and hence has
received no reinsurance premiums (other than occasional, modest adjustment reinsurance premiums on some
in-force reinsurance contracts). Consequently, its revenues consist primarily of investment income derived from
assets supporting its claims reserves and its shareholder’s equity. During this period, its expenses have consisted
principally of claims and claims adjustment expenses and operating expenses (a significant portion of which
relate to employee compensation and benefits).

Many of the usual reinsurance performance indicators which involve premiums, such as premium volume,
loss ratios and operating ratios and annual changes therein, are not relevant or useful in describing Trisura
International’s results and its period-to-period development and performance.

Total comprehensive income is management’s preferred performance indicator as this provides the overall
measure of the gain or loss from the management of the in-force portfolio of reinsurance contracts and assets. It
encapsulates reserve strengthening or release, which frequently are main determinants of performance during
this portfolio management phase, particularly so in a low interest rate environment where investment income
provides only a modest contribution to profitability. Total comprehensive income also encapsulates total
investment income regardless of whether such investment income is accounted for “above the line” in net
investment income or “below the line” in other comprehensive income.
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Year Ended December 31, 2016 Compared to Year Ended December 31, 2015
Net Investment Income

Net investment income increased by 101.2% in 2016 compared to 2015, from US$4.2 million to
USS$8.5 million. This increase was largely due to (i) an increase in the valuation of the structured insurance asset
as the result of an increase in the expected amount of future commissions inflows from this asset reflecting the
continuation of the higher commission inflows experienced in 2016 (see “— Critical Accounting Estimates —
Structured Insurance Assets” for further detail on structured insurance asset valuation) and (ii) market value
gains on European sovereign bonds which occurred due to a reduction in European interest rates of
approximately 0.2% during 2016. These assets support the GAO Life Reinsurance Contract and the investment
gain thereon acts as an offset to reserve increases on this contract (discussed under “— Claims and Claims
Adjustment Expenses Incurred” below).

Fee Income on Investment Contracts

Fee income on investment contracts decreased from US$706.3 thousand in 2015 to a US$571.3 thousand
loss in 2016. The fee income in 2015 was mainly due to the final determination of a one-time contingent
commission which arose due to favourable development on a reinsurance contract which Trisura International
novated in 2008.

The loss in 2016 arose mainly from an internal re-classification of a reinsurance contract. A corresponding
gain was recorded within claims and claims adjustment expenses incurred.

Claims and Claims Adjustment Expenses Incurred

Claims and claims adjustment expenses were US$4.3 million in 2016 compared to savings of
US$13.1 million in 2015. In 2016, reserves on the GAO Life Reinsurance Contract were increased because the
reduction in European interest rates during 2016 increased the cost of expected future annuity claims on this
contract. This increase was offset by a favourable reserve development on the P&C contracts.

Operating Expenses

Operating expenses decreased by 16.8% in 2016 compared to 2015, from US$4.7 million to US$3.9 million,
continuing the trend in recent years of a reduction in staff costs and other operating expenses as the size and
complexity of Trisura International has scaled back.

Other Comprehensive Loss

Other comprehensive loss of US$937.5 thousand in 2016 was similar to the 2015 loss of US$930.5 thousand.
The 2016 loss is the net effect of a market value loss on mortgage and asset backed securities offset by market
value gains on the corporate bond portfolio.

Total Comprehensive (Loss) Income

Trisura International experienced a comprehensive loss of US$2.2 million in 2016 compared to
comprehensive income of US$14.3 million in 2015. This decrease is mainly a result of the significant increase in
claims and claims adjustment expenses.

Year Ended December 31, 2015 Compared to Year Ended December 31, 2014
Net Investment Income

Net investment income decreased by 79.9% in 2015 compared to 2014, from US$21.0 million to
US$4.2 million. Net investment income in 2014 stemmed mainly from (i) an increase in the valuation of the
structured insurance asset as the result of an increase in the expected amount of future commissions inflows
from this asset reflecting the continuation of the higher commission inflows experienced in 2014 (see “— Critical
Accounting Estimates — Structured Insurance Assets” for further detail on structured insurance asset
valuation) and (ii) an increase in the market value of European sovereign bonds as a result of a reduction in
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European interest rates of approximately 1.1%. These assets support the GAO Life Reinsurance Contract and
the investment gain thereon acts as an offset to reserve increases on this contract (discussed under “— Claims
and Claims Adjustment Expenses Incurred” below). In 2015, the contributions from these two sources were
significantly lower.

Fee Income on Investment Contracts

Fee income on investment contracts decreased by 84.9% in 2015 compared to 2014, from US$4.7 million to
US$706.3 thousand. The fee income in 2014 was mainly due to an increase in the estimated contingent
commission to be received as a result of a favourable development on a reinsurance contract which Trisura
International novated in 2008.

Claims and Claims Adjustment Expenses Incurred

Favourable claims development resulted in savings of US$13.1 million on claims in 2015 compared to claims
and claims adjustment expenses of US$31.1 million in 2014 (which was mainly due to significant reserve
increases on the GAO Life Reinsurance Contract as a result of European interest rate reductions). The savings
in 2015 predominantly arose from the settlement of an ordinary course of business legal dispute with a reinsured
party, and favourable developments on another legal dispute. These developments enabled a reduction to be
made to certain precautionary provisions which had been previously established to cover potential negative
outcomes on these disputes. Another favourable claim development resulted from the novation of a P&C
reinsurance contract.

Operating Expenses

Operating expenses decreased by 10.9% in 2015 compared to 2014, from US$5.3 million to US$4.7 million,
continuing the trend in recent years of a reduction in staff costs and other operating expenses as the size and
complexity of Trisura International has scaled back.

Other Comprehensive Loss

Other comprehensive loss increased from US$174.6 thousand in 2014 to US$930.5 thousand in 2015. The
loss in 2015 was due to market value losses on the corporate bond portfolio.

Total Comprehensive (Loss) Income

Comprehensive income increased in 2015 to US$14.3 million compared to a comprehensive loss of
US$9.9 million in 2014. The 2015 result reflects the favourable outcomes on the legal disputes and favourable
novation on the P&C reinsurance contract discussed under “— Claims and Claims Adjustment Expenses
Incurred”. In contrast, the 2014 loss was driven mainly by reserve increases on the GAO Life Reinsurance
Contract, partially offset by net investment income gains on the assets backing such contract.
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Financial Position

The table below presents selected financial position information for Trisura International as at the dates
indicated:

As at December 31,

(in US$ thousands) 2016 2015
Assets

Investments (including cash and cash equivalents) ......................... $117,348 $138,616

Other aSSEtS . . o v ot e e e 1,334 4,054
TOtal @SSELS . . o v vt e $118,682 $142,670
Liabilities

Claim TESETVES . . o o v e e e e e et e e e e e e e $ 73,834 $ 88,225

Reinsurance balances payable .. ...... ... .. . . 2,327 6,481

Loan payable . . . . ... — 5,000

Other liabilities . . . . ... ot 4,209 2,495
Total Habilities . . . . . o oot 80,370 102,201
Shareholder’s Equity

Share capital . ... ... .. 4,923 4,923

Retained earnings. . . . .. ..o vttt e e 33,280 34,499

Other comprehensive iNCOMe . . ... ..ottt e e e e 109 1,047
Total shareholder’s equity . . . .. ... it 38,312 40,469
Total liabilities and shareholder’s equity . .......... ... ...t iineee.. $118,682  $142,670
Assets

Investments

Investments are the most significant component of Trisura International’s assets. In line with its investment
guidelines, these investments consist predominantly of highly rated, liquid U.S. government securities, other
sovereign bonds, corporate bonds and cash. The table below presents Trisura International’s investment
portfolio for the periods indicated:

As at As at
December 31, December 31,
(in US$ thousands) 2016 % of Total 2015 % of Total
U.S. government and other sovereign bonds . ........... $ 22,274 19.0% $ 26,525 19.1%
U.S. corporate securities . ................couoo... 14,465 12.3% 40,609 29.3%
Structured insurance assetS . .. ... .. ..., 11,254 9.6% 9,035 6.5%
Mortgage and asset backed securities .. ............... 384 0.3% 2,614 1.9%
Cash and cash equivalents . ........................ 68,971 58.8% 59,833 43.2%
Total. . ..o $117,348 100% $138,616 100%

As at December 31, 2016, 97.2% of Trisura International’s investments (excluding cash and cash
equivalents) have investment grade ratings (2015 — 89.7%). Management has assigned an “A” rating to the
structured insurance assets as the majority of the underlying insurance carriers have A.M. Best long-term issuer
credit ratings of “A” or better.

The return on Trisura International’s investment portfolio was 5.6% in the year ended December 31, 2016
compared to 1.8% in the year ended December 31, 2015. The increase in the valuation of the structured
insurance assets contributed significantly to the 2016 returns.
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Liabilities and Shareholder’s Equity

Liabilities

The main component of Trisura International’s liabilities are claim reserves which reflect provisions for case
claims as reported by reinsured parties at the reporting date and an IBNR provision for claims and claims
adjustment expenses related to IBNR claims, including expected development on reported claims. The reserves

are reviewed regularly by Trisura International’s in-house actuaries and in the case of reserves for its life
reinsurance business, by external consulting actuaries.

The table below presents the breakdown of reserves for P&C and life reinsurance contracts for the periods
indicated. Overall, reserves declined by US$14.4 million from December 31, 2015 to December 31, 2016 as no
new business has been written since the end of 2008 and claims are being paid and settled on the remaining
in-force reinsurance contracts. The bulk of the reserve reduction in 2016 occurred on the P&C contracts due to
claim payments of US$8.3 million and the elimination of US$5.3 million of reserves as a result of the
commutation of six P&C reinsurance contracts in 2016. Claim payments of US$8.3 million from the life reserves
during 2016 was offset by reserve increases of US$7.5 million on the GAO Life Reinsurance Contract for an
overall net life reserve reduction of US$800.0 thousand.

As at
December 31,
(in US$ thousands) 2016 2015
P&C TESEIVES . o o v v e e e e e e e e e e e e e $19,620 $33,211
Life TeSeIVeS . . . o ot e 54,214 55,014
TOtal TESEIVES . v o v et e e e e e e e e e $73,834  $88,225

Share Capital and Shareholder’s Equity

The table below presents information on the share capital and shareholder’s equity of Trisura International
as at the dates indicated. The change in shareholder’s equity in 2016 is attributable to the 2016 comprehensive
loss of US$2.2 million.

As at
December 31,
Share Capital and Shareholder’s Equity 2016 2015
Number of authorised shares (in thousands) .. ........ ... ... ... ....... ... 75,000 75,000
Number of issued shares at US$1.00 per share (in thousands) . ................... 4,923 4,923
Share value (in US$ thousands) . . . ... ..t $ 4923 § 4,923
Shareholder’s equity (in US$ thousands) . ......... ... .. . . ..., $38,312  $40,469

Liquidity and Capital Resources
Liquidity
Liquidity is a measure of a company’s ability to generate cash flows sufficient to meet short-term and

long-term cash requirements.

Liquidity to fund the payout of Trisura International’s claims reserves and cover operating expenses is
provided by its existing portfolio of highly rated, liquid securities, consisting of cash and sovereign and corporate
bonds, which are specifically held to support these reinsurance liabilities. These securities and the investment
income thereon are expected to be sufficient to meet claim payout requirements. In the event that these assets
are insufficient, any remaining reserves will be funded by Trisura International’s shareholder’s equity.
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Cash Flows

The table below summarizes the cash flows from operating activities and their uses in financing and
investment activities for the periods indicated:

Year ended December 31,

(in US$ thousands) 2016 2015 2014
Cash Flows used in Operating Activities
Net (loss) income for the year .. ........ ... . ... ... ... ..... $ (1,219) $ 15236 $ (9,711)
Adjustments for investment income and gains . .. .................. (1,695)  (4,226) (21,013)
Claims and claims adjustment exXpenses . .................c.c..o.... (14,391)  (41,078)  (27,020)
Other . . .. 508 3,503 13,524
Net cash used in operating activities .. ............... ... ......... (16,797)  (26,565)  (44,220)
Cash Flows from Investing Activities
Proceeds of investment sales net of investment purchases ............ 33,384 22,276 53,086
Interest received . . . . .. . .. e 421 8,583 9,880
Other . . . (2,870) 2,256 (1,784)
Net cash from investing activities. . . .. ........ .. ... ... ... ... ... 30,935 33,115 61,182
Cash Flows from Financing Activities
Share repurchase ... ...... ... ... i — — (8,898)
Net movement on loan payable . ............ .. ...... .. ........ (5,000) — 5,000
Net cash used in financing activities. . . ... ......... ... (5,000) — (3,898)
Net increase in cash and cash equivalents during the year . . . ........... 9,138 6,550 13,064
Cash and cash equivalents at beginning of the year . .. .............. 59,833 53,283 40,219
Cash and cash equivalents at end of theyear . .. .................... $ 68971 $ 59,833 $ 53,283

Cash Flows used in Operating Activities

As Trisura International has not written new business since the end of 2008, its cash flows from operating
activities have been negative principally due to payments on reinsurance contracts by way of claims,
commutations and/or novations. There can be significant annual variation in such payments depending on the
quantity and amount of claim payments, commutations and novations.

Cash flows used in operating activities decreased by 36.8% in 2016 compared to 2015, from US$26.6 million
to US$16.8 million. The decrease was primarily attributable to a lower level of payments on reinsurance
contracts by way of claims, commutations and/or novations in 2016 compared to 2015.

Cash flows used in operating activities decreased by 39.9% in 2015 compared to 2014, from US$44.2 million
to US$26.6 million. The decrease was attributable to a number of factors in 2015 including significantly higher
net income which more than offset higher payments on reinsurance contracts.

Cash Flows from Investing Activities

Trisura International holds a portfolio of high-quality, investment grade, liquid securities to support its
reinsurance contracts. See “— Financial Position — Assets — Investments”. There has been significant net sales
of these securities in the periods indicated principally to fund claim payments and to increase cash and cash
equivalents in line with the shortening duration of remaining reserves.

Cash flows from investing activities decreased by 6.6% in 2016 compared to 2015, from US$33.1 million to
US$31.0 million. The decrease reflected lower payments on claims, commutations and/or novations in 2016
compared to 2015.
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Cash flows from investing activities decreased by 45.9% in 2015 compared to 2014, from US$61.2 million to
US$33.1 million. There were significant net sales of securities in 2014 to support requirements for cash used in
operating activities and to increase the level of cash and cash equivalents.

Cash Flows used in Financing Activities

In 2014, Trisura International bought out two minority shareholders for US$8.9 million. In August 2014,
Trisura International obtained a loan of US$5.0 million from Brookfield International Limited, a wholly-owned
subsidiary of Brookfield Asset Management. This loan was repaid in full in February 2016.

Financing Activities

Effective November 18, 2008, Trisura International Insurance entered into a letter of credit facility with a
major Canadian financial institution (the “Trisura International Credit Facility”), which has subsequently been
renewed on each anniversary. At the most recent renewal in November 2016, the lender has agreed to provide
letters of credit on an unsecured basis with a total capacity of US$1.0 million (2015 — US$6.0 million). Letters
of credit under the Trisura International Credit Facility mature 364 days from the date of issuance on an
“evergreen” basis, meaning that they automatically renew each year unless utilized by the letter of credit
beneficiary. Under the Trisura International Credit Facility, Trisura International Insurance and/or certain of its
subsidiaries must maintain certain covenants, including a minimum tangible net worth covenant of
US$10.0 million (2015 — US$15.0 million). As at December 31, 2016, one letter of credit totaling
US$218.0 thousand (2015 — four totaling US$5.7 million) has been issued. As of the date of this prospectus,
Trisura International Insurance is in compliance with all of the covenants under the Trisura International Credit
Facility.

Summary of Contractual Obligations

The table below presents Trisura International’s operating lease commitments, comprising premises leases
for its offices as at the dates indicated:

As at
December 31,
(in US$ thousands) 2016 2015
Less than ONE YEAT . . . ..ottt et e e e e e e $ 8 §55
Between one and five years . ... ... ... e 20 109
More than five years . . . .. .. — —
JOtal. . o $108 $164

Regulatory Capital Management

Trisura International reviews its capital structure on a regular basis to ensure that it is compliant with all
regulatory capital requirements.

As of the date of this prospectus, Trisura International is compliant with all such capital requirements. The
entities within Trisura International subject to externally imposed regulatory capital requirements are (i) Trisura
International Insurance, which has a regulatory capital requirement of US$125.0 thousand throughout the
period December 31, 2014 through December 31, 2016 and (ii) Imagine Asset Services dac, which has a
regulatory capital requirement of US$4.0 million as at December 31, 2016 (2015 — US$3.9 million).

Transactions with Related Parties

As at December 31, 2016, Trisura International held approximately US$10.6 million (2015 — US$315.0
thousand) on deposit with Brookfield International Bank Inc., a wholly-owned subsidiary of Brookfield Asset
Management. These deposits bear interest at the rate of one month U.S. Libor plus 300 basis points and are
repayable on seven days’ notice. Included within net investment income as at December 31, 2016 is income of
US$249.0 thousand (2015 — US$10.0 thousand; 2014 — US$10.0 thousand) earned on this deposit.
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As at December 31, 2016, Brookfield Investment Management Inc., a wholly-owned subsidiary of
Brookfield Asset Management, manages 35.6% of Trisura International’s investments. Included within net
investment income are investment asset management fees of US$63.0 thousand (2015 — US$84.0 thousand,;
2014 — US$113.0 thousand) to Brookfield Investment Management Inc.

In February 2016, Trisura International repaid its non-interest bearing loan with Brookfield International
Limited in full (such loan being repayable in full or in part at any time). Consequently, there is a US$nil loan
payable amount included within liabilities for 2016 (2015 — US$5.0 million).

Risks Relating to Financial Instruments

Trisura International’s risk management approach is formalized through the audit and risk committee of the
board of directors of Trisura International Insurance. The audit and risk committee of Trisura International
Insurance establishes overall corporate risk appetite and sets policies and monitoring and control frameworks
covering all aspects of risk. The audit and risk committee of Trisura International Insurance is supported by
Trisura International’s internal risk management team. The significant risks related to specialty insurance
contracts are discussed under “Risk Factors”. The significant risks related to financial instruments are credit risk
and market risk (comprising currency risk, interest rate risk and other price risks such as equity risk). Trisura
International manages these risks by reference to its investment guidelines where objectives for asset sector and
individual counterparty concentration limits, credit quality at individual security and aggregate portfolio levels,
effective duration, yield curve sensitivity, and liquidity, among other things, are established. When appropriate,
the investment guidelines allow for the use of financial futures and options, foreign exchange contracts and other
derivatives to manage exposure to interest rates, currencies, credit risk and duration. See note 5 to the audited
consolidated financial statements of Trisura International Holdco included elsewhere in this prospectus for
further details.

Credit Risk

Credit risk is the risk that a counterparty will be unable to pay amounts in full when due. For Trisura
International, credit risk arises mainly from investments in bonds and short-term securities. Cash and short-term
investments are placed with financial institutions of a high credit quality. Credit risk in respect of debt securities
is managed through limits on its exposure to a single counterparty and by reference to the credit rating of the
counterparty. In addition, Trisura International’s investment guidelines require that the aggregate investment
portfolio has an investment grade rating on average.

Market Risk

Market risk for instruments is the risk that changes in market prices, such as interest rates, foreign exchange
rates and equity prices will affect the value of such instruments.

Interest Rate Risk

Interest rate risk arises primarily from Trisura International’s investment in fixed maturities and from
discounted claims and claim adjustment expenses. Interest rate risk is the exposure to the effects of fluctuations
in the prevailing levels of market interest rates on Trisura International’s financial position and cash flows.
Trisura International manages its interest rate risk by matching, where possible, the duration and profile of
assets and liabilities to minimize the impact of mismatches between the value of assets and liabilities from
interest rate movements. Trisura International monitors its interest rate risk exposure through periodic reviews
of the asset and liability position.

Currency Risk

Trisura International operates primarily in Europe and the U.S. and is therefore exposed to currency risk
arising mainly from fluctuations in exchange rates of the Euro against the U.S. dollar. The foreign currency
positions are monitored quarterly and Trisura International uses currency hedges to manage foreign exchange
risks where a material unmatched foreign exchange position exists. Trisura International’s investment guidelines
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explicitly prohibit speculation in foreign currencies without prior approval of the board of directors of Trisura
International Holdco.

Other Price Risk including Equity Risk

This risk is not material to Trisura International as it does not hold equities.

DIRECTORS AND EXECUTIVE OFFICERS
Directors and Executive Officers of our Company

The table below sets forth information regarding the directors and executive officers of our Company.

Name, City, Province and

Country of Residence Position/Title Independent Principal Occupation”
David Nowak®®® Director and Chair of the Board Yes Managing Director, Head of
Toronto, Ontario, Canada (the “Chair”) Private Equity for Canada of

Brookfield Asset Management
Paul Gallagher®® _ . . Director Yes Vice President Investments,
Toronto, Ontario, Canada Orlando Corporation/Carfin
Holdings Inc.
Barton Hedges® . ..... Director Yes Retired

Delray Beach, Florida,
United States

AJ. Silber®® ..., Director Yes Vice-President, Legal Affairs

Toronto, Ontario, Canada and Corporate Secretary of
Brookfield Asset Management

Greg Morrison® . .. ... Director, President and CEO of No President and CEO of Trisura

Smith’s Parish, Bermuda  Trisura Group Group

Allen Taylor. . ........ CFO of Trisura Group N/A Vice President, Finance of

Toronto, Ontario, Canada Brookfield Asset Management

Michael George . . ... .. President and CEO of TGI N/A President and CEO of TGI

Aurora, Ontario, Canada

Eileen Sweeney? . . .. .. President of Trisura US N/A President of Trisura US

Wake Forest, North
Carolina, United States

Jimmy Doyle . ........ Chief Risk Officer of Trisura N/A President and CEO of Trisura
Malahide, Dublin, Ireland Group and President and CEO International Insurance

of Trisura International

Insurance

(1) See “— Biographical Information Regarding the Directors and Executive Officers of our Company” for the five year history of each
director and executive officer.

(2) Expected to be replaced as a director on or about the first annual meeting of shareholders.
(3) Compensation is not expected to be paid for any services rendered as a director.

(4) Expected to serve as chair of the governance and compensation committee of the Board (the “Governance Committee”) following
completion of the spin-off.

(5) Has agreed to serve on the Board and will be appointed to the Board following the date of this prospectus but prior to completion of
the spin-off. As such, will not be liable as a director for any misrepresentations in this prospectus for purposes of Canadian securities
laws (for which only the current directors have liability).

(6) Expected to serve as chair of the audit committee of the Board (the “Audit Committee””) following completion of the spin-off.

(7) Wil be appointed as President of Trisura US upon incorporation of Trisura US.
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Messrs. Gallagher and Hedges are expected to receive a retainer for their services as directors of
$50.0 thousand per annum. See “Director Compensation”.

Our current and proposed directors and executive officers do not currently own any Common Shares. Our
directors and executive officers are expected to beneficially own, or control or direct, directly or indirectly, less
than 1.0% of the issued and outstanding Common Shares immediately following the spin-off.

Biographical Information Regarding the Directors and Executive Officers of our Company

David Nowak (47) — Mr. Nowak is a Managing Partner at Brookfield Asset Management and Head of Private
Equity for Canada, responsible for investment origination, analysis and execution. Prior to joining Brookfield
Asset Management in 2011, he was a principal at a Toronto-based private equity firm. Mr. Nowak serves on the
Board of the CVCA, Canada’s Venture Capital and Private Equity Association. He holds a Bachelor of Laws
from the University of Western Ontario and an MBA from Duke University where he graduated as a
Fuqua Scholar.

Paul Gallagher (61) — Mr. Gallagher has been Vice President Investments of Carfin Inc., an investment
vehicle with holdings in private and public companies that are based in Canada and the United States, since
2016. Previously, Mr. Gallagher was the CFO at Wittington Investments, Limited which owns a number of public
and private companies including George Weston Limited, one of North America’s largest food processing and
distribution groups and Selfridges Group Limited, an international fashion retail company from 2007 to 2015.
Prior to joining Wittington Investments, Limited, he held leadership roles with Avana Group, Fairwater Capital,
Oxford Developments and PriceWaterhouseCoopers. Mr. Gallagher is a member of the boards of Guelph
University and Sinai Health Systems and past President of the Board of the Children’s Aid Society of Toronto.
He has previously served on the boards of the Caledon Institute of Social Policy, Rostland Corporation, Ryerson
Oil and Gas and Northern Geophysical of America. Mr. Gallagher holds the Institute of Corporate Directors
designation, is a Chartered Professional Accountant and holds a Bachelor of Commerce Degree from Lakehead
University.

Barton Hedges (51) — Mr. Hedges served as a director and CEO of Greenlight Capital Re, Ltd., a specialist
P&C reinsurer, from August 2011 to March 2017. He also served as a director of Greenlight Reinsurance
Ireland from 2011 to March 2017. Mr. Hedges previously served as President and Chief Underwriting Officer of
Greenlight Reinsurance, Ltd. from January 2006 to August 2011. Mr. Hedges has over 20 years of experience in
the P&C insurance/reinsurance industry. Prior to joining Greenlight Reinsurance Ltd., Mr. Hedges served as
President and Chief Operating Officer of Platinum Underwriters Bermuda, Ltd., a property, casualty and finite
risk reinsurer, from July 2002 until December 2005 where he was responsible for the initial start-up of the
company and managed the company’s day-to-day operations. His previous experience includes serving as
executive vice president and Chief Operating Officer of Bermuda-based Scandinavian Re, a former insurance
and reinsurance company, and actuarial consultant at Tillinghast-Towers Perrin, a management consulting and
software solutions company focused on insurance and financial services. Mr. Hedges received his B.S. in
Mathematics, Computer Science Concentration, from Towson State University in 1987 and is a Fellow of the
Casualty Actuarial Society.

A.J. Silber (37) — Mr. Silber is Vice-President, Legal Affairs and Corporate Secretary of Brookfield Asset
Management. He joined Brookfield in 2012 after working at the law firms of Torys LLP in Toronto and Ropes &
Gray LLP in New York. Mr. Silber is a graduate of the JD/MBA program at the University of Toronto and holds
a Bachelor of Commerce degree from McGill University. Mr. Silber is called to the Bar of Ontario and
New York.

Greg Morrison (59) — Mr. Morrison is the President and CEO of Trisura Group. Mr. Morrison has served as
the Chairman of Trisura International Holdco since 2012. Previously, he served as the CEO and a director of
Trisura International Holdco from 2006 to 2012. He has more than 35 years of experience in the insurance and
reinsurance industries. He served as CEO of Platinum Underwriters Holdings Ltd., a property, marine and
casualty reinsurance provider trading on the NYSE, and London Reinsurance Group Inc., a writer of
reinsurance and retrocession in the P&C markets. Mr. Morrison currently sits on a number of property, casualty
and life insurance company boards and their subsidiaries, including Trisura International Holdco, Aetna Life &
Casualty (Bermuda) Limited, Redbridge Holdings Company Limited, Weston Insurance Holdings Corporation,
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Aspen Bermuda Limited, Swan Group Holdings, Multi-Strat Holdings and various international subsidiaries of
Brookfield Asset Management. Mr. Morrison is a Fellow of the Society of Actuaries (retired) and is an active
member of a number of board audit and risk committees.

Allen Taylor (35) — Mr. Taylor is the CFO of Trisura Group. He is also Vice President, Finance of Brookfield
Asset Management and has been with Brookfield Asset Management since 2008, holding a number of senior
finance positions with it and its associated companies, including most recently working on the restructuring of
Brookfield Asset Management’s Brazilian residential development business, Brookfield Incorporagoes S.A.
Prior to this, Mr. Taylor worked within Brookfield Asset Management’s Corporate Finance group and was
responsible for public financial reporting in addition to serving as the VP, Finance of PVI and CFO of each of its
subsidiary companies.

Michael George (53) — Mr. George is the President and CEO of TGI. Mr. George has been the CEO of TGI
since 2011 and the President of TGI since 2005. He is responsible for both the strategic and operational
direction and performance of TGI. Mr. George has over 25 years of experience in the industry. Formerly, he led
field operations for London Guarantee, a specialty property-liability insurance company focused on providing
surety products as well as management liability, bond, and professional indemnity products, as Senior Vice
President. Following the sale of London Guarantee, Mr. George helped guide the company through its
integration and left in 2005 to begin work with TGI. He is also on the board of Brookfield Annuity Company, a
federal life insurance company focused on the pension risk transfer business.

Eileen Sweeney (56) — Ms. Sweeney will be the President of Trisura US and is currently acting as a consultant
to Trisura Group. Previously, she was a Partner at Great Curve Insurance Partners from 2015 to 2016.
Ms. Sweeney acted as a consultant to Blue Mountain Capital from 2013 to 2014. She served as Executive Vice
President with Ability Resources, a leading provider of full-service insurance management solutions, from 2007
to 2012. She has more than 30 years of experience in the insurance and reinsurance industries. Ms. Sweeney has
filled a wide variety of roles including actuary, underwriter, private equity investor, board member, strategic
advisor and senior executive. The companies with which she has worked include Centre Reinsurance, Zurich
Insurance, Ability Resources and AIG. Ms. Sweeney has held senior positions at various companies in the
Centre Group, as well as Ability Resources. She is a Fellow of the Casualty Actuarial Society and a Member of
the American Academy of Actuaries. Ms. Sweeney has an A.B. from Harvard College in Chemistry and Physics.

Jimmy Doyle (58) — Mr. Doyle is the Chief Risk Officer of Trisura Group and the President and CEO of
Trisura International Insurance. He has been the CEO of Trisura International Insurance since 2008. In this role,
he has directed all aspects of this profitable business, including the return of surplus capital to shareholders and
eliminating exposure and reserves down through sales of subsidiaries, commutations, novations and natural
claims pay-out. Mr. Doyle was previously Chief Risk Officer of Trisura International Insurance from 2004 to
2008. Prior to joining Trisura International Insurance, he spent eight years at Centre Reinsurance, a Bermuda
based insurance and reinsurance company, where he served as Senior Vice President and Chief Actuary for
Europe. Mr. Doyle’s earlier career included the role of Actuarial Manager of Aviva/Hibernian Insurance, one of
Ireland’s leading P&C insurers. He is a qualified actuary and a Fellow of the Society of Actuaries in Ireland.

Penalties or Sanctions

None of the current or proposed directors or executive officers of our Company, and to the best of our
knowledge, no shareholder expected to hold a sufficient number of securities to affect materially the control of
our Company, has been subject to any penalties or sanctions imposed by a court relating to securities legislation
or by a securities regulatory authority or has entered into a settlement agreement with a securities regulatory
authority or been subject to any other penalties or sanctions imposed by a court or regulatory body that would
likely be considered important to a reasonable investor making an investment decision.

Individual Bankruptcies

None of the current or proposed directors or executive officers of our Company, and to the best of our
knowledge, no shareholder expected to hold a sufficient number of securities to affect materially the control of
our Company, has, within the 10 years prior to the date of this prospectus, become bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings,
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arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the
assets of that individual.

Corporate Cease Trade Orders and Bankruptcies

None of the current or proposed directors or executive officers of our Company, and to the best of our
knowledge, no shareholder expected to hold a sufficient number of securities to affect materially the control of
our Company is, as at the date of this prospectus, or has been within the 10 years before the date of this
prospectus, (a) a director, CEO or CFO of any company that was subject to an order that was issued while the
existing or proposed director or executive officer was acting in the capacity as director, CEO or CFO; (b) was
subject to an order that was issued after the existing or proposed director or executive officer ceased to be a
director, CEO or CFO and which resulted from an event that occurred while that person was acting in the
capacity as director, CEO or CFO; or (c) a director or executive officer of any company that, while that person
was acting in that capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made
a proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted any
proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or trustee
appointed to hold its assets. For the purposes of this paragraph, “order” means a cease trade order, an order
similar to a cease trade order or an order that denied the relevant company access to any exemption under
securities legislation, in each case, that was in effect for a period of more than 30 consecutive days.

Directors’ and Officers’ Liability Insurance

The directors and officers of our Company are or will be covered by directors’ and officers’ liability
insurance. Under this insurance coverage, our Company will be reimbursed for insured claims where payments
have been made under indemnity provisions on behalf of the directors and officers of our Company, subject to a
deductible for each loss, which will be paid by us. Individual directors and officers of our Company will also be
reimbursed for insured claims arising during the performance of their duties for which they are not indemnified
by our Company. Excluded from insurance coverage are illegal acts, acts which result in personal profit and
certain other acts.

GOVERNANCE
The Board of Directors

Upon completion of the spin-off, the Board will consist of five directors. The directors will be elected by
shareholders, on a cumulative basis, at each annual meeting of Trisura Group’s shareholders, and all directors
will hold office for a term expiring at the close of the next annual meeting or until their respective successors are
elected or appointed and will be eligible for re-election or re-appointment. Messrs. Nowak and Silber are
expected to be replaced on or about the first annual meeting of shareholders. The nominees for election by
shareholders as directors will be determined by the Governance Committee in accordance with the provisions of
applicable corporate law and the charter of the Governance Committee. See “Description of our Share
Capital — Common Shares — Election of Directors” for further details.

Majority Voting Policy

The Board has adopted a policy stipulating that, if the total number of Common Shares voted in favour of
the election of a director nominee represents less than a majority of the total Common Shares voted and
withheld for that director, in each case on a non-cumulative basis, the nominee will tender his or her resignation
immediately after the meeting. Within 90 days of the meeting, the Board will determine whether or not to accept
a director’s resignation and will issue a press release announcing the Board’s decision, a copy of which will be
provided to the TSX. Absent exceptional circumstances, the Board will accept the resignation. The resignation
will be effective when accepted by the Board. If the Board determines not to accept a resignation, the press
release will fully state the reasons for that decision. A director who tenders his or her resignation will not
participate in a Board meeting at which the resignation is considered. The majority voting policy does not apply
in circumstances involving contested director elections.
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Advance Notice Provisions

Trisura Group has included certain advance notice provisions in its by-laws (the “Advance Notice
Provisions”), a copy of which is available online on SEDAR at www.sedar.com. The Advance Notice Provisions
require advance notice to Trisura Group in circumstances where nominations of persons for election to the
Board are made by holders of Common Shares (or any other shares then carrying the right to vote) other than
pursuant to a “proposal” made in accordance with the provisions of the OBCA or a requisition of shareholders
made in accordance with the provisions of the OBCA.

The Advance Notice Provisions set a deadline by which such shareholders must submit a notice of director
nominations to Trisura Group prior to any meeting of shareholders. In the case of an annual meeting of
shareholders, notice must be given not less than 30 days prior to the date of the annual meeting. In the event
that the annual meeting is to be held on a date that is less than 50 days after the date on which the first public
announcement of the date of the annual meeting was made, notice may be given not later than the close of
business on the 10" day following the notice date. In the case of a special meeting of shareholders (which is not
also an annual meeting), notice to Trisura Group must be given not later than the close of business on the
15™ day following the day on which the first public announcement of the date of the special meeting was made.

The Advance Notice Provisions also require any shareholder making a director nomination to provide
certain important information about him or herself and his or her nominees with its advance notice.

The chair of the meeting shall determine whether a nomination was made in accordance with the
procedures set forth in the Advance Notice Provisions.

The Board may, in its sole discretion, waive any requirement of the Advance Notice Provisions.

Mandate of the Board

Following the completion of the spin-off, the Board will have responsibility for overseeing the management
of our business and affairs directly and through two standing committees: the Audit Committee and the
Governance Committee (collectively, the “Committees”). The responsibilities of the Board and each
Committee, respectively, will be set out in written charters, which will be reviewed and approved annually by the
Board. The Board charter is attached as Appendix A to this prospectus.

The Board will be responsible for:

e overseeing our long-term strategic planning process and reviewing and approving our annual
business plan;

* reviewing major strategic initiatives to determine whether management’s proposed actions accord with
our long-term corporate goals and shareholder objectives;

* appointing our CEO, overseeing the selection of other members of senior management and reviewing
succession planning;

* assessing management’s performance against approved business plans;

* reviewing and approving the reports issued to shareholders, including annual and interim financial
statements;

* overseeing management’s approach to managing the impact of key risks facing our Company;
» promoting effective corporate governance; and
* safeguarding shareholders’ equity interests through the optimum utilization of our Company’s capital
resources.
Independent Directors

Upon completion of the spin-off, the Board will consist of five directors, four of whom will be considered to
be “independent” under applicable securities laws. Mr. Morrison is not considered to be “independent” within
the meaning of applicable securities laws as a result of his position as CEO of Trisura Group. Trisura Group will
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obtain information from its directors annually to determine their independence. The Board will determine which
directors are considered to be independent based on the recommendation of the Governance Committee, which
will evaluate director independence based on the guidelines set forth under applicable securities laws.

The independent directors will be expected to hold in camera sessions at each meeting of the Board and its
Committees, at which management and non-independent directors will not be present, and will have the
opportunity, at their discretion, to hold ad hoc meetings that are not attended by management and
non-independent directors. The Committees will each be comprised entirely of independent directors.

Board Renewal

Following completion of the spin-off, we will consider whether to impose mandatory Board turnover
mechanisms. The Governance Committee is expected to review the composition of the Board on a regular basis
in relation to approved director criteria and skill requirements and recommend changes as appropriate to renew
the Board.

Position Descriptions

In connection with the spin-off, the Board will adopt a written position description for the Chair, which will
set out the Chair’s key responsibilities, including, as applicable, duties relating to setting Board meeting agendas,
chairing Board and shareholder meetings and communicating with shareholders and regulators. The Board will
also adopt a written position description for each of the Committee chairs which will set out each of the
Committee chair’s key responsibilities, including duties relating to setting Committee meeting agendas, chairing
Committee meetings and working with the respective Committee and management to ensure, to the greatest
extent possible, the effective functioning of the Committee.

The Board will also adopt written position descriptions for the CEO which will set out the key
responsibilities of the CEO. The primary functions of the CEO will be to lead management of the business and
affairs of our Company, to lead the implementation of the resolutions and the policies of the Board, to supervise
day to day management and to communicate with shareholders and regulators.

Director Orientation and Continuing Education

Upon completion of the spin-off, it is expected that the Governance Committee will put in place an
orientation program for new directors under which a new director will meet with the Chair and members of the
executive management team of our Company. It is anticipated that a new director will be provided with
comprehensive orientation and education as to the nature and operation of our Company and our business, the
role of the Board and its Committees, and the contribution that an individual director is expected to make. The
Governance Committee will be responsible for coordinating development programs for continuing directors to
enable the directors to maintain or enhance their skills and abilities as directors as well as ensuring that their
knowledge and understanding of our Company and our business remains current.

In situations where a director has a material interest in a matter to be considered by the Board or any
Committee on which he or she serves, such director may be required to absent himself or herself from the
meeting while discussions and voting with respect to the matter are taking place. Directors will also be required
to comply with the relevant provisions of the OBCA regarding conflicts of interest.

Director Commitments and Interlocking Directorships

Upon completion of the spin-off, the Governance Committee is expected to monitor the demands placed
on each director’s time and attention outside of their service on the Board. This will include, among other
things, reviewing the number of other public company boards that a director sits on to ensure that no director
has excessive commitments to other public companies that may result in a reduced ability for the director to
provide effective oversight as a Board member. The Governance Committee is also expected to monitor
interlocking board and committee memberships among all directors. Board interlocks exist when two directors
of one company sit on the board of another company and committee interlocks exist when two directors sit
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together on another board and are also members of the same board committee, in each case, other than our
subsidiaries. Currently, there are no board or committee interlocks that exist among the proposed directors.

Board, Committee and Director Evaluation

The Governance Committee will be responsible, along with the Chair, for establishing and implementing
procedures to evaluate the effectiveness of the Board, its Committees and the contributions of individual Board
members. The Governance Committee will also take reasonable steps to evaluate and assess, on an annual basis,
directors’ performance and effectiveness of the Board, its Committees, individual members, the Chair and
Committee chairs. The assessment will address, among other things, individual director independence,
individual director and overall Board skills and individual director financial literacy. The Board will receive and
consider the recommendations from the Governance Committee regarding the results of the evaluation of the
performance and effectiveness of the Board, its Committees and individual members. Annual director
evaluation will also include peer review by the members of the Board.

Diversity

Immediately following completion of the spin-off, there will be no female members of the Board and, upon
the launch of Trisura US, there will be one female executive officer of our Company. Following completion of
the spin-off, we will consider whether to implement a diversity policy and related targets.

Committees of the Board

The Board is expected to formally appoint two standing committees: the Audit Committee and the
Governance Committee. The Audit Committee and the Governance Committee will be comprised entirely of
independent directors. The responsibilities of each Committee will be set out in written charters, which will be
reviewed and approved annually by the Board.

Audit Committee

The Audit Committee is expected to consist of three directors, all of whom will be both independent and
financially literate within the meaning of National Instrument 52-110 — Audit Committees (“NI 52-110”). The
Audit Committee is expected to be comprised of Messrs. Gallagher (chair of the Committee), Hedges and
Silber. Each of the Audit Committee members must have an understanding of the accounting principles used to
prepare financial statements and varied experience as to the general application of such accounting principles, as
well as an understanding of the internal controls and procedures necessary for financial reporting. For additional
details regarding the relevant education and experience of the expected members of the Audit Committee, see
“Directors and Executive Officers — Directors and Executive Officers of our Company — Biographical
Information Regarding the Directors and Executive Officers of our Company”.

The Audit Committee will adopt an Audit Committee charter, substantially in the form attached as
Appendix B to this prospectus. The Audit Committee will be responsible for: (i) monitoring our systems and
procedures for financial reporting and associated internal controls, and the performance of our Company’s
auditors; (ii) reviewing certain public disclosure documents before their approval by the full Board and release
to the public, such as our quarterly and annual financial statements and management’s discussion and analysis;
(iii) recommending an auditor to be nominated for appointment as the external auditor, and for approving the
assignment of any non-audit work to be performed by the external auditor; (iv) monitoring financial and
non-financial risk exposures and the steps taken to monitor and control such risk exposures; and (v) annually
reviewing the guidelines which apply to our Company’s treasury and risk management activities and overseeing
our Company’s overall risk management activities. The Audit Committee will meet regularly in private session
with our Company’s auditors, without management present, to discuss and review specific issues as appropriate.

In addition to being independent directors as described above, all members of the Audit Committee must
meet an additional “independence” test under Canadian securities laws, in that their directors’ fees must be and
are the only compensation they receive, directly or indirectly, from our Company. Further, the Audit Committee
is expected to require that all its members disclose any form of association with a present or former auditor of
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our Company to the Board for a determination as to whether this association affects the independent status of
the director.

Governance Committee

The Governance Committee is expected to be comprised of three directors, all of whom will be
independent within the meaning of NI 52-110, and will be charged with reviewing, overseeing and evaluating the
corporate governance, compensation and nominating policies of Trisura Group. The Governance Committee is
expected to be comprised of Messrs. Nowak (chair of the Committee), Silber and Hedges.

It will be the responsibility of the Governance Committee, in consultation with the Chair, to assess from
time to time the size and composition of the Board and its Committees; to review the effectiveness of the
Board’s operations and its relations with management; to assess the performance of the Board, its Committees
and individual directors; to review Trisura Group’s statement of corporate governance practices; and to review
and recommend the directors’ compensation.

The Board will put in place a formal procedure for evaluating the performance of the Board, its
Committees and individual directors. The Governance Committee will review the performance of the Board, its
Committees and the contribution of individual directors on an annual basis.

The Governance Committee will be responsible for reviewing the credentials of proposed nominees for
election or appointment to the Board and for recommending candidates for Board membership, including the
candidates proposed to be nominated for election to the Board at the annual meeting of shareholders of Trisura
Group. Candidates will be assessed in relation to the criteria established by the Board to ensure that the Board
has the appropriate mix of talent, quality, skills, diversity, perspectives and other requirements necessary to
promote sound governance and Board effectiveness.

The Governance Committee will review, at least once a year, the composition of the Committees to ensure
that Committee membership complies with the relevant governance guidelines, that the workload for
independent directors is balanced, and that Committee positions are rotated as appropriate. In doing so, the
Governance Committee will consult with the Chair and make recommendations to the Board, which will appoint
Committee members.

The Governance Committee will also be responsible for reviewing and reporting to the Board on
management resource planning, including succession planning and proposed senior management appointments,
the job descriptions and annual objectives of senior executives, the form of executive compensation in general,
including an assessment of the risks associated with the compensation plans, and the levels of compensation of
the CEO and other senior executives. The Governance Committee will also review the performance of senior
management against written objectives and reports thereon.

Code of Business Conduct and Ethics

The Board is expected to adopt a written code of business conduct and ethics (the “Code of Conduct”)
intended to encourage and promote a culture of ethical business conduct among directors, management,
employees and consultants of our Company. All directors, officers and employees of our Company will be
required to provide a written acknowledgment upon joining our Company that they are familiar with and will
comply with the Code of Conduct. All directors, officers and employees of our Company will be required to
provide this same acknowledgement annually. Following completion of the spin-off, we will file a copy of the
Code of Conduct on SEDAR at www.sedar.com.

TG HOLDCO

TG Holdco was incorporated under the Canada Business Corporations Act on August 22, 2005 and is
domiciled in Canada. TG Holdco’s authorized share capital consists of an unlimited number of common shares
and an unlimited number of Class A non-voting common shares, Series 1 and Series 2, with an issue value of
$25.00 per share. Prior to the spin-off, TG Holdco intends to amend its articles to remove the Class A non-
voting shares from its authorized capital. As of the date of this prospectus, 5.0 million common shares and no
non-voting common shares were issued and outstanding. As of the date of this prospectus, indirect wholly-owned

91


www.sedar.com

subsidiaries of Brookfield Asset Management held 3.0 million common shares of TG Holdco (or a 60.0%
ownership interest), and the TG Management Group held the remaining 2.0 million common shares (or a 40.0%
ownership interest). The TG Management Group has the right to sell all of the common shares held by the TG
Management Group to Trisura Group during the one-month period following the 18-month anniversary of the
spin-off, as the result of the spin-off triggering the put right in the TG Holdco Unanimous Shareholder
Agreement. See “— TG Holdco Unanimous Shareholder Agreement — TG Management Group Put Rights”.
TG Holdco is the sole shareholder of TGI, which is incorporated under the ICA and is authorized to carry on
business as a P&C insurance company in all provinces and territories in Canada.

TG Holdco Unanimous Shareholder Agreement

General

The TG Holdco Unanimous Shareholder Agreement will be entered into by Trisura Group, the
TG Management Group and TG Holdco in connection with the completion of the spin-off to replace the
existing unanimous shareholder agreement of TG Holdco. The TG Holdco Unanimous Shareholder Agreement
will govern the conduct of the business and affairs of Trisura Guarantee.

The following is a summary of certain provisions of the form of the TG Holdco Unanimous Shareholder
Agreement, which summary does not purport to be complete. Following completion of the spin-off, we will file a
copy of the TG Holdco Unanimous Shareholder Agreement on SEDAR at www.sedar.com.

Election of Directors and Officers of TG Holdco and TGI

The board of directors of TG Holdco will be comprised of nominees of Trisura Group and the
TG Management Group on the following basis:

Nominees of the
Nominees of TG Management

% of the common shares of TG Holdco held by the TG Management Group Trisura Group Group
greater than 20.0% . . .. ... ... L 3 2
10.0% t0 20.0% . . . o ot 4 1
less than 10.0% . . .. ... 5 0

The board of directors of TG Holdco immediately following the spin-off is expected to comprise
Messrs. Morrison, Nowak and Silber as nominees of Trisura Group, and John Garner and Mr. George, as
nominees of the TG Management Group. Quorum for meetings of directors will be three directors, provided
that, so long as the TG Management Group holds at least 10.0% of the common shares of TG Holdco, quorum
will require at least one TG Management Group director nominee.

The board of directors of TGI will consist of seven directors appointed by TG Holdco, a certain number of
whom will be nominees of the TG Management Group, as set out in the following table:

Nominees of the
TG Management

% of the common shares of TG Holdco held by the TG Management Group Group
greater than 20.0% . .. ... .. 2
10.0% t0 20.0% . . . o o 1
less than 10.0% . . . . . . 0

Matters Requiring Approval of the TG Holdco Board of Directors

Prior consent of a majority of the directors of TG Holdco, which majority must include one nominee of the
TG Management Group, will be required for the officers to cause TG Holdco or any of its subsidiaries, including
TGI, to:

e amend its articles or other constating documents or make, amend or repeal any by-law;

 approve the annual business plan of TG Holdco, TGI or any material subsidiary of TG Holdco;
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* create, assume or become liable for any borrowing or mortgage, pledge, charge, grant a security interest
on or otherwise encumber any of its assets, other than in the ordinary course of its business;

* give security for or guarantee, or otherwise become liable or give any support in respect of, any debt,
liability or obligation of any person, other than in the ordinary course of its business;

* make any expenditures (capital or otherwise) which, in the aggregate, are in excess of $5.0 million in any
financial year of TG Holdco or make any commitment exposing TG Holdco or any of its subsidiaries to
an underwriting or other risk in excess of such limit as may be established by the board of directors of
TG Holdco or any of its subsidiaries, as the case may be, other than in the ordinary course of business;

* (a) enter into any contract, agreement or commitment out of the ordinary course of business, (b) acquire
or establish any additional business which is material to TG Holdco or (c) make any material change in,
or terminate or suspend any material part of, its existing business;

* take, hold, subscribe for or agree to purchase or acquire shares of any corporation or take or have any
interest in a joint venture or partnership or similar undertaking that is material to TG Holdco, other than
in the ordinary course of its business;

* enter into any contract, agreement or commitment with any shareholder or any of its affiliates or with any
person who does not deal at arm’s length with any shareholder;

 except for scheduled payments under all promissory notes existing as of the date of the TG Holdco
Unanimous Shareholder Agreement from TG Holdco to Trisura Group, repay any principal outstanding
on any loan made to TG Holdco by a shareholder or any of its affiliates or by any person who does not
deal at arm’s length with any shareholder, or pay interest on any such loans;

* sell or otherwise dispose of, by conveyance, transfer, lease or otherwise, its undertaking as an entirety or
substantially as an entirety or amalgamate or merge with or into any other corporation or apply to be
continued as a corporation under the laws of any jurisdiction or take any steps to wind-up or terminate
the corporate existence of TG Holdco;

» except for certain share issuances to the TG Management Group following share repurchases from
members of the TG Management Group (discussed under “— Pre-Emptive Right”), issue shares or
securities or enter into any agreement or make any offer to issue shares or securities or grant any right to
acquire shares or securities of TG Holdco or any of its subsidiaries;

* declare or pay any dividends;

* change the authorized capital of TG Holdco or any of its subsidiaries, including consolidating,
subdividing, reclassifying or redesignating any of the TG Holdco common shares;

* except as otherwise provided for in the TG Holdco Unanimous Shareholder Agreement, purchase for
cancellation, redeem or otherwise acquire any of the issued and outstanding TG Holdco common shares;

* except as permitted by agreements existing as of the date of the TG Holdco Unanimous Shareholder
Agreement, assign, transfer or permit the use of, or otherwise dispose of, any of TG Holdco’s or any of its
subsidiaries’ trade names, trademarks or patents;

* forgive any material debt owing to TG Holdco or any of its subsidiaries; or
* make a proposal or voluntary assignment under any bankruptcy or similar law for the protection from
creditors.
Share Issuances

Upon the recommendation of the CEO of TG Holdco, the board of directors of TG Holdco may declare
that certain employees of TG Holdco or its subsidiaries are eligible to purchase such number of common shares
of TG Holdco at such price set out in the recommendation of the CEO.

93



Pre-Emptive Right

If TG Holdco issues additional common shares, the TG Management Group will have a pre-emptive right
to purchase additional common shares on the following basis:

e if the TG Management Group holds in the aggregate 40.0% or more of the total number of common
shares of TG Holdco outstanding and such issuance would result in the TG Management Group holding
in the aggregate less than 40.0% of the total number of common shares of TG Holdco outstanding, the
TG Management Group will have a pre-emptive right to purchase that number of common shares such
that, after the issuance of the common shares and assuming the TG Management Group subscribes for
all such shares offered to them, the TG Management Group would hold in the aggregate 40.0% of the
total number of the common shares of TG Holdco outstanding; and

e if the TG Management Group holds in the aggregate less than 40.0% of the total number of common
shares of TG Holdco outstanding, the TG Management Group will have a pre-emptive right to purchase
that number of common shares such that, after the issuance of the shares and assuming the
TG Management Group subscribes for all such shares offered to them, the TG Management Group
would hold in the aggregate the same proportion of common shares of TG Holdco outstanding that the
TG Management Group held before such issuance.

In the event that TG Holdco repurchases common shares from the TG Management Group in the
circumstances described in “— TG Holdco Repurchase Obligations”, the board of directors of TG Holdco shall,
for a 30-day period following the date on which such repurchase of common shares is completed, and,
thereafter, may in its discretion, offer the same number of TG Holdco common shares to the TG Management
Group and certain employees identified in a recommendation of the CEO of TG Holdco at a subscription price
prescribed by the TG Holdco Unanimous Shareholder Agreement.

Restrictions on Transfers of the Shares of TG Holdco

The TG Holdco Unanimous Shareholder Agreement will restrict the transfer of common shares of
TG Holdco except as provided therein. Trisura Group may transfer its shares of TG Holdco to any of its
subsidiaries. Permitted transfers by members of the TG Management Group will include to their holding
companies, trusts for the benefit of the employee’s family members or (subject to certain requirements,
including obtaining a recommendation of the CEO of TG Holdco) to other members of the TG Management
Group.

Right of First Offer of the TG Management Group

If Trisura Group intends to sell any of its common shares of TG Holdco (the “Affected TG Holdco Shares”),
Trisura Group is required to first offer to sell all (but not less than all) of the Affected TG Holdco Shares to the
TG Management Group. The TG Management Group will have the right to purchase the Affected Shares for a
period of 60 days and if the TG Management Group does not accept the offer, Trisura Group is entitled, for a
further period of 270 days, to offer the Affected TG Holdco Shares to a third party on terms and conditions not
more favourable than those offered to the TG Management Group.

Piggy-Back and Drag-Along Rights of Trisura Group

If Trisura Group intends to sell all (but not less than all) of its common shares of TG Holdco to a third
party, Trisura Group will either, at its election, (a) offer the TG Management Group the right (exercisable by
approval of a majority of the TG Management Group) to sell all (but not less than all) of the common shares of
TG Holdco held by the TG Management Group to such third party or (b) require the TG Management Group
to sell all common shares of TG Holdco held by the TG Management Group to such third party. Such sales will
be on the same terms and conditions as Trisura Group’s sale to such third party.
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TG Management Group Put Rights

The TG Management Group will have the right (exercisable by approval of a majority of the
TG Management Group) to sell all (but not less than all) of the common shares of TG Holdco held by the
TG Management Group to Trisura Group if:

* Trisura Group holds less than 50.0% of the common shares of TG Holdco outstanding on a fully-diluted
basis (unless resulting from a transaction or issuance initiated by the CEO of TG Holdco or a transaction
in compliance with the right of first offer (see “— Right of First Offer of the TG Management Group”));

* TGI or another “material subsidiary” (as defined in the TG Holdco Unanimous Shareholder Agreement)
of TG Holdco is sold or TG Holdco otherwise owns less than 50.0% of such subsidiary;

* in any one financial year, TG Holdco makes acquisitions in excess of $5.0 million or assumes liabilities in
excess of $5.0 million, in each case, outside the ordinary course of business (unless approved by a majority
of the directors nominated by the TG Management Group);

* TG Holdco or any of its subsidiaries amends its organizational documents in a manner that treats the
TG Management Group differently from Trisura Group or TG Holdco’s other shareholders; or

* TG Holdco or any of its subsidiaries enters into a transaction with an affiliate of Trisura Group that
materially adversely affects the TG Management Group.

The TG Management Group may exercise this put right within two weeks of notice of the event or,
alternatively, within a one-month period following the 18-month anniversary of notice of the event. The
TG Holdco Unanimous Shareholder Agreement prescribes the price at which these repurchases will occur.

Further Rights of the TG Management Group

Each member of the TG Management Group will have the right to sell all (but not less than all) of his/her
common shares of TG Holdco to Trisura Group if Trisura Group breaches the TG Holdco Unanimous
Shareholder Agreement (subject to a two-week cure period). The TG Management Group will also have the
right (exercisable by approval of a majority of the TG Management Group) to purchase all (but not less than all)
of the common shares of TG Holdco held by Trisura Group if it goes into bankruptcy. The TG Holdco
Unanimous Shareholder Agreement prescribes the price at which these repurchases will occur.

TG Holdco Repurchase Obligations

TG Holdco will be required to purchase all of the common shares of TG Holdco held by a member of the
TG Management Group in certain circumstances, including his/her breach of the TG Holdco Unanimous
Shareholder Agreement; his/her bankruptcy; termination of his/her employment for cause; termination of
his/her employment without cause; his/her retirement; the member or his/her spouse, domestic partner or child
being diagnosed with a terminal or debilitating disease or illness; ceasing to be an employee for reasons other
than those described above including his/her death or disability; if his/her spouse or former spouse claims
entitlement to net family property or if TG Holdco demands repayment or fails to renew a shareholder loan
given pursuant to the TG SPPs (as defined below). The TG Holdco Unanimous Shareholder Agreement
prescribes the price at which these repurchases will occur.

Under the terms of the TG Holdco Unanimous Shareholder Agreement, Trisura Group will be required, at
TG Holdco’s request, to lend to TG Holdco some or all of the funds required to repurchase shares from
members of the TG Management Group in these circumstances.

Notwithstanding the foregoing, in any 12-month period, TG Holdco will not be obligated to repurchase
more than 1.0 million common shares of TG Holdco held by the TG Management Group in these
circumstances, provided such limit will not apply if the member ceases to be an employee due to his/her death or
disability or the member or his/her spouse, domestic partner or child being diagnosed with a terminal or
debilitating disease or illness. Any TG Holdco shares subscribed for by the TG Management Group and certain
designated employees following any such repurchase (described in “— Pre-Emptive Right”) will also be
excluded from such limit.

95



TG Holdco Share Purchase Plans

Employees of Trisura Guarantee may be eligible to participate in TG Holdco’s share purchase plans (each,
a “TG SPP”). TG Holdco has two TG SPPs: the 2006 TG SPP and the 2012 TG SPP. While the 2006 TG SPP
continues to apply to common shares of TG Holdco issued under the 2006 TG SPP, any issuance of common
shares of TG Holdco from the adoption of the 2012 TG SPP onwards have and will be made under the 2012
TG SPP and no additional common shares will be issued under the 2006 TG SPP. It is expected that the 2012
TG SPP will be closed to further issuances of common shares of TG Holdco in connection with the execution of
the TG Holdco Unanimous Shareholder Agreement.

In order to be eligible to participate in the TG SPPs, an employee must (a) be employed by TG Holdco or
its subsidiaries, including TGI, on a full-time basis, including as an officer or director, (b) in the opinion of the
board of directors of TG Holdco, bear a substantial responsibility for the management and growth of such
company, (c) have been designated in accordance with the terms of the TG Holdco Unanimous Shareholder
Agreement as eligible to purchase common shares of TG Holdco, including at the discretion of the board of
directors of TG Holdco upon the recommendation of the CEO of TG Holdco (see “— TG Holdco Unanimous
Shareholder Agreement — Share Issuances”) and pursuant to pre-emptive rights (see “— TG Holdco
Unanimous Shareholder Agreement — Pre-Emptive Right”) and (d) obtain a loan under the TG SPP in the
amount required for the trustee to purchase common shares of TG Holdco. Pursuant to an amendment to the
existing unanimous shareholder agreement of TG Holdco in August 2014, if the board of directors of
TG Holdco does not authorize a loan to an employee under the TG SPPs, TG Holdco will use reasonable
commercial efforts to arrange for third party financing. Following this amendment, all employee purchases of
common shares of TG Holdco have been funded with third party financing and not loans under the TG SPPs.

Common shares purchased under the TG SPPs are held in trust by a trustee for the benefit of the
participant until the loans are repaid in full. Under the 2006 TG SPP, participants were able to purchase
common shares of TG Holdco in return for notes payable, which do not have to be repaid, nor does interest
have to be paid, until such time as the common shares are sold or redeemed. Participants under the 2012
TG SPP may purchase common shares in return for notes payable, which they are required to repay through
semi-monthly payroll deductions, as well as one-half of their after-tax annual bonus, if any. Under both the 2006
and 2012 TG SPP, any dividends paid on the common shares held in trust are credited against the related loan
and the loans bear interest at a rate equal to the prime rate of TG Holdco’s primary lending institution plus
1.0%. If an employee is indebted to TG Holdco at the time of a repurchase of his/her common shares of
TG Holdco under the TG Holdco Unanimous Shareholder Agreement, that debt will be satisfied out of the
purchase price and any remainder will go to the employee. See “— TG Holdco Unanimous Shareholder
Agreement”. Loans under the 2006 TG SPP are repayable on the fifth anniversary of the date on which the
common shares of TG Holdco were authorized to be issued except, unless the board of directors of TG Holdco
determines otherwise, the loan is automatically renewed on that fifth anniversary (and each succeeding fifth
anniversary thereafter) and is repayable five years following such date; this period was changed to 10 years in the
2012 TG SPP. If the board of directors of TG Holdco decides not to renew the participant’s loan and the
participant is unable to secure alternative financing or the participant sells his/her common shares of
TG Holdco, the trustee will sell the relevant common shares and apply any unpaid interest and principal to the
outstanding amount of the loan; the participant will be responsible for any remaining balance unpaid on the
loans.

As of April 30, 2016, a total of 971,500 common shares of TG Holdco remain outstanding under the TG
SPPs with loans totaling $1.6 million due to TG Holdco by participants in respect of such shares. See
“Indebtedness of Directors and Executive Officers.”
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DIRECTOR COMPENSATION
Overview

The Board, through the Governance Committee, will be responsible for reviewing and approving the
directors’ compensation arrangements and any changes to those arrangements.

Following completion of the spin-off, the Governance Committee will establish the compensation
arrangements for each director that is not an employee of Trisura Group or one of its affiliates. The directors’
compensation program will be designed to attract and retain the most qualified individuals to serve on the
Board. It is expected that non-employee directors will be paid an annual retainer fee (the “Annual Retainer”) of
$50.0 thousand and the Audit Committee chair is expected to receive an additional annual retainer of $10.0
thousand. Directors may be required to receive a certain proportion of their annual retainer in deferred share
units (“DSUs”). Following completion of the spin-off, Trisura Group will adopt a non-employee director DSU
plan providing for awards of DSUs to directors other than employees of Trisura Group or its affiliates. A DSU is
an award that entitles the participant to receive following the end of the director’s tenure as a member of the
Board an amount equivalent to the value of a Common Share at settlement. DSUs vest immediately and accrue
dividend equivalents if and when dividends are paid on the Common Shares. Directors may also elect to receive
100% of their compensation in DSUs. Pending the adoption of the non-employee director DSU plan, the full
amount of the Annual Retainer shall be paid in cash. As employees of Brookfield Asset Management,
Messrs. Nowak and Silber are not expected to receive any compensation for their services as directors, nor is it
anticipated that Brookfield Asset Management will be compensated for the services of Messrs. Nowak and
Silber as directors.

It is expected that all directors will be reimbursed for their reasonable out-of-pocket expenses incurred in
serving as directors. In addition, it is expected that directors will be entitled to receive remuneration for services
rendered to Trisura Group in any other capacity, except in respect of their service as directors of any of its
subsidiaries. Messrs. Nowak and Silber, as employees of Brookfield Asset Management, as well as directors who
are employees of and who receive a salary from Trisura Group or one of its affiliates or subsidiaries, will not be
entitled to receive any remuneration for serving as directors, but will be entitled to reimbursement of their
reasonable out-of-pocket expenses incurred in serving as directors.

Director Share Ownership Guidelines

Directors who are not also employees of Trisura Group or its affiliates will be subject to share ownership
requirements. We will require that each such director hold Common Shares or DSUs having, in the aggregate, a
value equal to at least three times the director’s Annual Retainer, as determined by the Board from time to time.
Directors will have five years from the date of joining the Board to achieve this minimum economic ownership
requirement. Directors will be required to take one-half of their Annual Retainer in the form of DSUs until the
minimum share ownership level is achieved. Thereafter, all independent directors will still be required to take at
least one-quarter of their Annual Retainer in the form of DSUs. The director share ownership guidelines do not
apply to Messrs. Nowak and Silber given that their service as directors is intended to be temporary.

EXECUTIVE COMPENSATION

Overview

The following discussion describes the compensation structure, programs and significant elements of
compensation for our Company’s named executive officers (“NEOs”). For fiscal 2017, our Company’s NEOs are
expected to be:

* Greg Morrison, President and CEO of Trisura Group;
 Allen Taylor, CFO of Trisura Group;

* Michael George, President and CEO of TGI;

* Eileen Sweeney, President of Trisura US; and

e Jimmy Doyle, Chief Risk Officer of Trisura Group and President and CEO of Trisura International
Insurance.
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Compensation Discussion and Analysis
Overview

The Governance Committee, in consultation with the CEO, will be responsible for establishing, reviewing
and overseeing the compensation policies of our Company and compensation of the NEOs. Our executive
compensation program is designed to attract, retain and motivate highly qualified executives while also aligning
the interests of the executives with our shareholders.

It is anticipated that the CEO will make recommendations to the Governance Committee each year with
respect to the compensation for NEOs in consideration of the executive’s performance during the year as well as
the performance of our Company. The Governance Committee will review the recommendations of the CEO in
determining whether to make a recommendation to the Board or recommend any further changes to
compensation for the executives. In addition, the Governance Committee will annually review and make
recommendations to the Board regarding the compensation for the CEO.

Compensation Risk

In reviewing the compensation policies and practices of our Company each year, the Governance
Committee will seek to ensure the executive compensation program provides an appropriate balance of risk and
reward consistent with the risk profile of our Company. The Governance Committee will also seek to ensure our
compensation practices do not encourage excessive risk taking behaviour by the executive team. Our Share
Option Plan (as defined below) has been designed to focus on the long-term performance of Trisura Group,
which discourages executives from taking excessive risks in order to achieve short-term, unsustainable
performance.

Following completion of the spin-off, we may consider whether to adopt a clawback policy relating to
annual bonus payments, options granted under our Share Option Plan and any other incentive compensation
awarded to executives that may be triggered if an executive engages in misconduct that results in the need to
restate our financial statements where the individual received an award calculated on the achievement of those
financial statements.

All of our Company’s directors, officers and employees will be subject to our insider trading policy
contained in the Code of Conduct, which will prohibit trading in the securities of Trisura Group while in
possession of material undisclosed information about Trisura Group. Under the Code of Conduct, such
individuals will also be prohibited from entering into certain types of hedging transactions involving the
securities of Trisura Group, such as short sales and put options. Furthermore, the Code of Conduct will prohibit
trading in Trisura Group’s securities, including the exercise of options, during prescribed blackout periods. We
will also require all executives and directors to pre-clear trades in Trisura Group’s securities.

Principal Elements of Compensation

The compensation of the NEOs is expected to include three major elements: (i) base salary, (ii) annual
bonuses and (iii) our Share Option Plan. Perquisites and personal benefits are not a significant element of
compensation of the NEOs.

In addition, Mr. George, together with other employees of Trisura Guarantee, is eligible to participate in
the TG SPPs. The TG SPPs are expected to be closed to further issuances of TG Holdco common shares on
completion of the spin-off. See “TG Holdco — TG Holdco Share Purchase Plans”.

Base Salaries

A primary element of our Company’s compensation program is expected to be base salary. An NEO’s base
salary will be determined based on the scope of their responsibilities and prior experience, while taking into
account competitive market compensation and overall market demand for such executives at the time of hire.
For the base salaries that the NEOs are expected to receive in 2017, see “— Summary Compensation Table”.
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Base salaries will be reviewed annually and increased for merit reasons based on the executive’s success in
meeting or exceeding individual objectives and objectives of our Company. Additionally, base salaries can be
adjusted as warranted throughout the year to reflect promotions or other changes in the scope or breadth of an
executive’s role or responsibilities, as well as for market competitiveness.

Annual Bonuses

Annual bonuses will be designed to motivate executive officers to meet our business objectives generally
and our Company’s annual financial performance targets in particular.

It is expected that Messrs. Morrison and Doyle and Ms. Sweeney will participate in the bonus plan of
Trisura Group, which will provide an annual bonus based on the achievement of individual and corporate
performance goals, which are expected to be established by the Board at the beginning of each year. In 2017,
these performance goals are expected to be established by the Board in connection with the spin-off, and for
Ms. Sweeney, when Trisura US commences writing business. It is expected that one-half of any bonus payable
will be paid in cash at the time of the award with the remaining portion to be awarded in options that will vest in
equal portions over five years and expire on the 10-year anniversary of the grant. See “— Share Option Plan”.

Mr. George participates in the TGI CEO bonus plan, which provides an annual cash bonus based on TGI’s
annual underwriting income. TGI sets targets in connection with its annual budget process. In 2017, Mr. George
will be eligible for an annual cash bonus of up to 75.0% of his base salary.

For the annual bonuses that Messrs. Morrison, Doyle and George and Ms. Sweeney will be eligible to
receive in 2017, see “— Summary Compensation Table”.

Share Option Plan
Overview

Upon completion of the spin-off, we expect to adopt a share option plan, under which grants of options may
be made (the “Share Option Plan”). The Share Option Plan will be submitted to shareholders for approval at
Trisura Group’s first annual meeting of shareholders. The Share Option Plan is expected to provide for the
issuance of 400,000 Common Shares, which is expected to represent 7.6% of the issued and outstanding
Common Shares upon completion of the spin-off. In connection with the spin-off, we intend to grant options to
purchase 60,150 Common Shares to Mr. Morrison (such grant being subject to shareholder ratification at Trisura
Group’s first annual meeting of shareholders). The following is a summary of the key terms of the Share
Option Plan.

General Terms of the Share Option Plan

The Board will establish the exercise price of each option at the time it is granted, which may not be less
than the closing price of a Common Share on the last trading day preceding the date of the grant on any stock
exchange on which the Common Shares are then-listed. For options approved during a blackout period, it is
expected that the effective grant date will not be less than six business days after the blackout ends and the
exercise price for the options will be the volume-weighted average trading price of the Common Shares for the
five business days preceding the effective grant date.

Employees and officers of our Company and others designated by the Board will be eligible to participate in
the Share Option Plan. Non-employee directors will not be eligible to participate in the Share Option Plan. The
number of Common Shares issuable to insiders, or issued in any one year to insiders, under the Share Option
Plan and any other security-based compensation arrangements adopted from time to time, will not exceed in
either case 10.0% of the issued and outstanding Common Shares; and no more than 5.0% of the issued and
outstanding Common Shares may be issued under these arrangements to any one person. All option grants will
be approved by the Board on the recommendation of the Governance Committee. The Board will determine the
vesting period for each option grant, which is expected to normally be 20.0% per year over five years
commencing the first year after the grant. The Board will also set the expiry period for each option grant, which
will not exceed 10 years, except where the expiry date falls during or shortly after a blackout period, in which
case the expiry date will be 10 days after the blackout period ends.
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The Share Option Plan will set out provisions regarding the exercise and cancellation of options following a
change in the employment status of a plan participant. In general, all vested options are expected to be required
to be exercised by, and all unvested options are expected to be cancelled on, a participant’s termination date,
except as follows: in the event of termination without cause or due to a continuous leave of absence as a result of
a disability, vested options are expected to be required to be exercised within 90 days following the termination
date; in the event of retirement, vested options are expected to continue to be exercisable until the applicable
expiry date; in the event of death, all granted options are expected to continue to vest and be exercisable for six
months following death; and in the event the participant is terminated without cause or is constructively
dismissed, in each case, within 12 months following a change of control, all unvested options shall immediately
vest and become exercisable.

Shareholder Approval

The Share Option Plan will contain an amending provision setting out the types of amendments which can
be approved by the Board without shareholder approval and those which will require shareholder approval.
Shareholder approval is expected to be required for any amendment that increases the number of Common
Shares issuable under the Share Option Plan, lengthens the period of time after a blackout period during which
options may be exercised, results in the exercise price being lower than fair market value of a Common Share at
the date of grant, reduces the exercise price, extends the term of an option beyond its expiry date, permits
options to be transferable or assignable other than for normal estate planning purposes, amends the amendment
provisions, expands the categories of eligible participants which may permit the introduction or reintroduction of
non-employee directors on a discretionary basis, removes or exceeds the insider participation limit or other
amendments required by law to be approved by shareholders.

Shareholder approval is not expected to be required for any amendment to the Share Option Plan that is of
a housekeeping or administrative nature, that is necessary to comply with applicable laws or to qualify for
favourable tax treatment, that is to the vesting, termination or early retirement provisions (provided that the
amendment does not entail an extension beyond the expiry period of the options), that adds or modifies a
cashless exercise feature that provides for a full deduction of the number of Common Shares from the Share
Option Plan reserve, and to suspend or terminate the Share Option Plan.

Other Features of the Share Option Plan

Our Company does not intend to provide any financial assistance to plan participants to facilitate the
purchase of Common Shares issued pursuant to the exercise of options under the Share Option Plan. Options
granted under the Share Option Plan are expected to not be transferable or assignable other than by will or
pursuant to the laws of descent and distribution.

The Board, at the recommendation of the Governance Committee, is expected to approve all option
awards. The Governance Committee is expected to recommend the option award for the CEO. All other option
awards are expected to be recommended by the CEO to the Governance Committee.
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Summary Compensation Table

Based on the information available at the date hereof, the following table sets out information concerning
the initial expected annualized compensation to be earned by, paid to or awarded to the NEOs during the year
ending December 31, 2017.

Non-Equity
Incentive Plan
Compensation
__ (Bomus)
Option Based Annual Incentive All Other Total

Name and Principal Position Salary® Awards® Plans® Compensation Compensation
Greg Morrison .. ... .. $342,000©  $1,094,000 $547,000) — $1,983,000
President and CEO of Trisura Group
Allen Taylor® . . .................... — — — $150,000 $ 150,000
CFO of Trisura Group
Michael George . . .. ................. $365,000 — $274,000 — $ 639,000
President and CEO of TGI
Eileen Sweeney® . . .. ........ ... ..... $410,000© $ 273,000 $273,000) — $ 956,000
President of Trisura US
Jimmy Doyle . . ....... ... ... .. .. ... $410,000© § 154,000 $154,000©) — $ 718,000

Chief Risk Officer of Trisura Group and
President and CEO of Trisura International
Insurance

(1) Base salaries presented are amounts expected to be paid for fiscal 2017.

(2) Amounts for Messrs. Morrison and Doyle and Ms. Sweeney are calculated based on the portion of the bonus payable in options under
the Trisura Group bonus plan (based on maximum payment amounts) determined in accordance with Black-Scholes-Merton model;
actual amounts will depend on performance for 2017. The amount for Mr. Morrison also reflects the expected grant date fair value of
options that will be granted in connection with the spin-off, determined in accordance with Black-Scholes-Merton model.

(3) Amounts for Messrs. Morrison and Doyle and Ms. Sweeney are calculated based on the portion of the bonus payable in cash under the
Trisura Group bonus plan (based on maximum payment amounts). Amount for Mr. George is calculated based on the bonus payable
under the TGI CEO bonus plan (based on maximum payment amount). Actual amounts will depend on performance for 2017.

(4)  Our Company will be charged by Brookfield Asset Management for Mr. Taylor’s services (see “— Management Services Agreement”).
(5) Will be appointed as President of Trisura US upon incorporation of Trisura US.

(6) All amounts for Messrs. Morrison and Doyle and Ms. Sweeney are in U.S. dollars and have been converted to Canadian dollars using
an exchange rate of US$1.00 = C$1.3672, being the noon exchange rate posted by the Bank of Canada on May 10, 2017.

Employment Agreements, Termination and Change of Control Benefits

We will have written employment agreements with each of our NEOs (other than Mr. Taylor whose services
are provided pursuant to the Management Services Agreement (as defined below) between Trisura Group and
Brookfield Asset Management) and each of these executives will be entitled to receive compensation established
by us as well as other benefits in accordance with plans available to the most senior employees (including health,
dental, life insurance, accidental death and dismemberment, sick days and short-term disability and long-term
disability). Trisura Group will pay no compensation directly to Mr. Taylor as his services are provided pursuant
to the Management Services Agreement. See “— Management Services Agreement”. Our Company’s NEO
employment contracts do not contain any provisions relating to a change of control. For a summary of the
change of control benefit provisions provided under our Share Option Plan, see “— Principal Elements of
Compensation — Share Option Plan — General Terms of the Share Option Plan”.

Management Services Agreement

Pursuant to the terms of a management services agreement to be entered into between Brookfield Asset
Management and Trisura Group prior to the completion of the spin-off (the “Management Services
Agreement”), Brookfield Asset Management agrees to provide our Company with the services of Mr. Taylor, as
CFO of Trisura Group, until the first annual general meeting of shareholders of Trisura Group, or as otherwise
agreed to by the parties.
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As a shared executive of both Brookfield Asset Management and our Company, Mr. Taylor will not devote
all of his time to the business of our Company. It is expected that Mr. Taylor will devote approximately one-third
of his working time to our Company, subject to change as is necessary to carry out his executive responsibilities
and fiduciary duties. The Management Services Agreement provides that the compensation to be paid to
Mr. Taylor shall be paid by Brookfield Asset Management, and we will pay to Brookfield Asset Management an
annual fee for Mr. Taylor’s services equal to $150.0 thousand plus applicable taxes.

Brookfield Asset Management and each of its directors, officers and employees (including Mr. Taylor) will
be indemnified by Trisura Group to the fullest extent permitted by law for all liabilities, costs and expenses
incurred in connection with any action, suit or proceeding that is proposed or commenced, or other claim that is
made against Brookfield Asset Management, or any of its officers, directors or employees (including
Mr. Taylor), in the exercise of its duties pursuant to the Management Services Agreement, except those resulting
from the following actions by Brookfield Asset Management or its directors, officers or employees: willful
misconduct, bad faith, negligence or material breach or default of such person’s obligations under the
Management Services Agreement (collectively, the “Material Breaches”). Our Company and each of our
directors, officers and employees will be indemnified by Brookfield Asset Management to the fullest extent
permitted by law for all liabilities, costs and expenses incurred in connection with any action, suit or proceeding
that is proposed or commenced, or other claim that is made against our Company, or any of our officers,
directors or employees, resulting from Material Breaches.

The Management Services Agreement will remain in force until the earlier of (i) the date on which Trisura
Group and Brookfield Asset Management agree in writing to terminate the Management Services Agreement;
(ii) the date on which Brookfield Asset Management gives written notice of the termination of the Management
Services Agreement; and (iii) 30 days following the date on which we appoint a full-time CFO. No additional
fees will be payable by Trisura Group to Brookfield Asset Management on termination of the Management
Services Agreement.

DESCRIPTION OF OUR SHARE CAPITAL

Upon completion of the spin-off, our authorized share capital will consist of (i) an unlimited number of
Common Shares; (ii) an unlimited number of non-voting shares; and (iii) an unlimited number of preference
shares (issuable in series).

Upon completion of the spin-off, approximately 5,800,000 Common Shares will be issued and outstanding.

Common Shares

Except as described below under “— Election of Directors”, each holder of Common Shares will be entitled
to receive notice of and to attend all meetings of the shareholders of Trisura Group and will be entitled to one
vote for each Common Share held at all meetings of the shareholders of Trisura Group, except for meetings at
which only holders of another specified class or series of shares of Trisura Group are entitled to vote separately
as a class or series. The holders of Common Shares will be entitled to receive dividends as and when declared by
the Board, participating equally with holders of non-voting shares, subject to the preference of the holders of the
preference shares and any other shares ranking senior to the Common Shares and non-voting shares with
respect to priority in payment of dividends. Stock dividends, if any, will be declared contemporaneously and paid
at the same time in equal numbers of additional equity shares of the same class and series such that stock
dividends will be paid in Common Shares to holders of the Common Shares and in non-voting shares to holders
of the non-voting shares.

After payment to the holders of preference shares and any other shares senior to the Common Shares and
the non-voting shares with respect to priority in the distribution of assets in the event of the liquidation,
dissolution or other distribution of our assets for the purpose of winding up our affairs, the holders of Common
Shares and the holders of non-voting shares will rank equally with each other and will be entitled to receive the
remaining property of Trisura Group that pertains to shareholders in equal amounts per share, without
preference or priority of one share or another.
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If either of the Common Shares or non-voting shares are subdivided, consolidated, reclassified or otherwise
changed, appropriate adjustments would be made at the same time to the rights attaching to the shares of the
other class to ensure the preservation of the rights of each class in relation to those of the other.

Election of Directors

Each holder of Common Shares has the right to cast a number of votes equal to the number of Common
Shares held by the holder multiplied by the number of directors to be elected by the holder and the holders of
shares of the classes or series of shares entitled to vote with the holder of Common Shares in the election of
directors. A holder of Common Shares may cast all such votes in favour of one candidate or distribute such votes
among its candidates in any manner the holder of Common Shares sees fit. Where a holder of Common Shares
has voted for more than one candidate without specifying the distribution of votes among such candidates, the
holder of Common Shares will be deemed to have divided the holder’s votes equally among the candidates for
whom the holder of Common Shares voted.

Book-Based System

The Common Shares may be represented in the form of one or more fully registered share certificates held
by, or on behalf of, CDS Clearing and Depository Services Inc. (“CDS”) or the Depository Trust Company
(“DTC”), as applicable, as custodian of such certificates for the participants of CDS or DTC, registered in the
name of CDS or DTC or their respective nominee, and registration of ownership and transfers of the Common
Shares may be effected through the book-based system administered by CDS or DTC, as applicable.

Non-Voting Shares

The non-voting shares will entitle the holders thereof to receive notice of meetings of the shareholders of
Trisura Group but will not entitle holders thereof to any votes at such meetings, unless otherwise required by
law. The holders of non-voting shares will be entitled to receive dividends as and when declared by the Board,
participating equally with holders of Common Shares, subject to the preference of the holders of the preference
shares and any other shares ranking senior to the non-voting shares and Common Shares with respect to priority
in payment of dividends. Stock dividends, if any, will be declared contemporaneously and paid at the same time
in equal numbers of additional equity shares of the same class and series such that stock dividends will be paid in
non-voting shares to holders of the non-voting shares and in Common Shares to holders of the Common Shares.

After payment to the holders of preference shares and any other shares senior to the non-voting shares and
the Common Shares with respect to priority in the distribution of assets in the event of the liquidation,
dissolution or other distribution of our assets for the purpose of winding up our affairs, the holders of Common
Shares and the holders of non-voting shares will rank equally with each other and will be entitled to receive the
remaining property of Trisura Group that pertains to shareholders in equal amounts per share, without
preference or priority of one share or another.

If either of the non-voting shares or Common Shares are subdivided, consolidated, reclassified or otherwise
changed, appropriate adjustments would be made at the same time to the rights attaching to the shares of the
other class to ensure the preservation of the rights of each class in relation to those of the other.

In certain circumstances, if a take-over bid is made for the Common Shares only, a holder of non-voting
shares may, at his or her option, and for the purpose of tendering to such take-over bid, convert any or all
non-voting shares then held by such holder into Common Shares on a one-for-one basis during a specified
period of time. Our Company is required to give notice of the occurrence of an event entitling the holders of
non-voting shares to exercise such conversion right as soon as is reasonably practicable after the seventh day
following the date upon which the offer is made or deemed to be made to holders of Common Shares.

Preference Shares

The following is a summary of certain provisions attaching to the preference shares as a class.
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Priority

Each series of preference shares will rank on a parity with every other series of preference shares with
respect to dividends and return of capital. The preference shares shall be entitled to a preference over the
Common Shares, the non-voting shares and any other shares ranking junior to the preference shares with
respect to priority in payment of dividends and in the distribution of assets in the event of the liquidation,
dissolution or winding-up of Trisura Group, whether voluntary or involuntary, or any other distribution of the
assets of Trisura Group among our shareholders for the specific purpose of winding up our affairs.

Directors’ Right to Issue in One or More Series

The preference shares may be issued at any time and from time to time in one or more series. Before any
shares of a series are issued, the Board shall fix the number of shares that will form such series, if any, and shall,
subject to any limitations set out in the by-laws of Trisura Group or in the OBCA, determine the designation,
rights, privileges, restrictions and conditions to be attached to the preference shares as the case may be, of
such series.

Voting Rights of Preference Shares

Except as hereinafter referred to or as required by law or as specified in the rights, privileges, restrictions
and conditions attached from time to time to any series of preference shares, the holders of such preference
shares as a class shall not be entitled as such to receive notice of, to attend or to vote at any meeting of the
shareholders of Trisura Group.

Amendment with Approval of Holders of Preference Shares

The rights, privileges, restrictions and conditions attached to the preference shares as a class may be added
to, changed or removed but only with the approval of the holders of such class of preference shares given as
hereinafter specified.

Approval of Holders of Preference Shares

The approval of the holders of a class of preference shares to add to, change or remove any right, privilege,
restriction or condition attaching to such class of preference shares as a class or in respect of any other matter
requiring the consent of the holders of such class of preference shares may be given in such manner as may then
be required by law, subject to a minimum requirement that such approval be given by resolution signed by all the
holders of such class of preference shares or passed by the affirmative vote of at least two-thirds of the votes cast
at a meeting of the holders of such class of preference shares duly called for that purpose.

The formalities to be observed with respect to the giving of notice of any such meeting or any adjourned
meeting, the quorum required therefor and the conduct thereof shall be those from time to time required by the
OBCA as in force at the time of the meeting and those, if any, prescribed by the by-laws or the administrative
resolutions of Trisura Group with respect to meetings of shareholders. On every poll taken at every meeting of
the holders of a class of preference shares as a class, or at any joint meeting of the holders of two or more series
of a class of preference shares, each holder of such class of preference shares entitled to vote thereat shall have
one vote in respect of each such preference share held.

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

In the opinion of Torys LLP, counsel to our Company, the following summary describes the principal
Canadian federal income tax consequences with respect to the receipt, holding and disposition of the Common
Shares to a shareholder who as beneficial owner, receives the Common Shares pursuant to the spin-off and who,
at all relevant times, for the purposes of the Tax Act, (i) deals at arm’s length with our Company and Brookfield
Asset Management, (ii) is not affiliated with our Company and Brookfield Asset Management and (iii) holds the
Common Shares as capital property (a “Holder”). Generally, the Common Shares will be capital property to a
Holder provided the Holder does not acquire or hold those Common Shares in the course of carrying on a
business of trading or dealing in securities and has not acquired them in one or more transactions considered to
be an adventure or concern in the nature of trade.

104



This summary is based on the current provisions of the Tax Act, and counsel’s understanding of the current
administrative policies and assessing practices of the Canada Revenue Agency (the “CRA”) published in writing
prior to the date hereof. This summary takes into account all specific proposals to amend the Tax Act publicly
announced by or on behalf of the Minister prior to the date hereof (the “Proposed Amendments”) and assumes
that all Proposed Amendments will be enacted in the form proposed. However, no assurances can be given that
the Proposed Amendments will be enacted as proposed, or at all. This summary does not otherwise take into
account or anticipate any changes in law or administrative policy or assessing practice whether by legislative,
administrative or judicial action or decision, nor does it take into account tax legislation or considerations of any
province, territory or foreign jurisdiction, which may differ from those discussed herein.

This summary is not applicable to a Holder: (i) that is a “specified financial institution”, (ii) an interest in
which is a “tax shelter investment”, (iii) that is a “financial institution” for purposes of the “mark-to-market
property” rules, (iv) that reports its “Canadian tax results” in a currency other than Canadian currency, (v) that
has or will enter into a “derivative forward agreement” or a “synthetic disposition arrangement” in respect of
the Class A Shares or Class B Shares or the Common Shares, or (vi) who has acquired their Class A Shares and
Class B Shares on the exercise of an employee stock option, each as defined in the Tax Act. Such Holders should
consult their own tax advisors.

This summary is of a general nature only and is not, and is not intended to be, nor should it be construed to
be, legal or tax advice to any particular Holder, and no representation concerning the tax consequences to any
particular Holder or prospective Holder are made. This summary is not exhaustive of all Canadian federal
income tax considerations. Accordingly, prospective Holders should consult their own tax advisors with respect to
an investment in the Common Shares having regard to their particular circumstances.

Taxation of Holders Resident in Canada

The following portion of the summary is applicable to a Holder who, at all relevant times is resident or is
deemed to be resident in Canada under the Tax Act (“Resident Holders”). Certain Resident Holders may be
entitled to make or may have already made the irrevocable election permitted by subsection 39(4) of the
Tax Act, the effect of which may be to deem any Common Shares (and all other “Canadian securities”, as
defined in the Tax Act) owned by such Resident Holder to be capital property in the taxation year in which the
election is made and in all subsequent taxation years. Resident Holders whose Common Shares might not
otherwise be considered to be capital property should consult their own tax advisors concerning this election.

Spin-Off

Resident Holders who receive Common Shares pursuant to the spin-off will be considered to have received
a taxable dividend equal to the aggregate fair market value of the Common Shares so received plus the amount
of any cash received in lieu of fractional Common Shares. The adjusted cost base to a Resident Holder of the
Common Shares received pursuant to the spin-off will be equal to the fair market value of the Common Shares
so received. In computing the adjusted cost base of the Common Shares at any time, the adjusted cost base of a
Resident Holder’s Common Shares received pursuant to the spin-off will be averaged with the adjusted cost base
of all other Common Shares, if any, held by the Resident Holder as capital property at that particular time.

The special dividend received by a Resident Holder who is an individual will be included in computing the
Resident Holder’s income subject to the gross-up and dividend tax credit rules normally applicable under the
Tax Act to taxable dividends received from taxable Canadian corporations. The special dividend will be eligible
for the enhanced gross-up and dividend tax credit if Brookfield Asset Management designates the special
dividend as an “eligible dividend”. Such special dividend received by an individual, or certain trusts, may give
rise to alternative minimum tax under the Tax Act, depending on the individual’s circumstances.

Subject to the potential application of subsection 55(2) of the Tax Act, such special dividend received by a
Resident Holder that is a corporation will be included in the corporation’s income and will generally be
deductible in computing its taxable income. Certain corporations, including “private corporations” or “subject
corporations” (as these terms are defined in the Tax Act) may be liable to pay a refundable tax under Part IV of
the Tax Act on the special dividend to the extent that the dividend is deductible in computing taxable income.
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Subsection 55(2) of the Tax Act provides that where a corporate Resident Holder receives a dividend and
such dividend is deductible in computing the corporate Resident Holder’s income and is not subject to Part IV
tax or is subject to Part IV tax that is refundable as part of the series of transactions that includes the receipt of
the dividend, all or part of the dividend may in certain circumstances be treated as a capital gain from the
disposition of a capital property, the taxable portion of which must be included in computing the corporate
Resident Holder’s income for the year in which the dividend was received. Accordingly, corporate Resident
Holders should consult their own tax advisors for specific advice with respect to the potential application of
this provision.

Neither Brookfield Asset Management nor our Company has any obligation to distribute cash to pay any
taxes owed by a Resident Holder as a result of the special dividend and neither Brookfield Asset Management
nor our Company has any intention to do so. Accordingly, a Resident Holder may need to satisfy any Canadian
federal income tax liability resulting from the receipt of the Common Shares with cash from such Resident
Holder’s own funds or by selling all or a portion of the Common Shares received.

A Resident Holder that is throughout the relevant taxation year a ‘“Canadian-controlled private
corporation” as defined in the Tax Act may be liable to pay an additional refundable tax on its “aggregate
investment income”, which is defined in the Tax Act to include dividends or deemed dividends that are not
deductible in computing taxable income.

Dividends on the Common Shares

Dividends on the Common Shares received by a Resident Holder who is an individual will be included in
computing the Resident Holder’s income subject to the gross-up and dividend tax credit rules normally
applicable under the Tax Act to taxable dividends received from taxable Canadian corporations. The dividend
will be eligible for the enhanced gross-up and dividend tax credit if Trisura Group designates the dividend as an
“eligible dividend”. Dividends received by an individual, or certain trusts, may give rise to alternative minimum
tax under the Tax Act, depending on the individual’s circumstances.

Subject to the potential application of subsection 55(2) of the Tax Act, such dividend received by a Resident
Holder that is a corporation will be included in the corporation’s income and will generally be deductible in
computing its taxable income. Certain corporations, including “private corporations” or “subject corporations”,
may be liable to pay a refundable tax under Part IV of the Tax Act on the dividend to the extent that the
dividend is deductible in computing taxable income.

Subsection 55(2) of the Tax Act provides that where a corporate Resident Holder receives a dividend and
such dividend is deductible in computing the corporate Resident Holder’s income and is not subject to Part IV
tax or is subject to Part I'V tax that is refundable as part of the series of transactions that includes the receipt of
the dividend, all or part of the dividend may in certain circumstances be treated as a capital gain from the
disposition of a capital property, the taxable portion of which must be included in computing the corporate
Resident Holder’s income for the year in which the dividend was received. Accordingly, corporate Resident
Holders should consult their own tax advisors for specific advice with respect to the potential application of
this provision.

A Resident Holder that is throughout the relevant taxation year a “Canadian-controlled private
corporation” may be liable to pay an additional refundable tax on its “aggregate investment income”, which is
defined in the Tax Act to include dividends or deemed dividends that are not deductible in computing
taxable income.

Disposition of the Common Shares

A disposition or deemed disposition of the Common Shares by a Resident Holder will generally result in a
capital gain (or capital loss) to the extent that the proceeds of disposition, net of any reasonable costs of
disposition, exceed (or are exceeded by) the adjusted cost base to the Resident Holder of the Common Shares
immediately before the disposition. As discussed above, the adjusted cost base to a Resident Holder of the
Common Shares received pursuant to the spin-off will be equal to the fair market value of the Common Shares
so received. In computing the adjusted cost base of the Common Shares at any time, the adjusted cost base of a
Resident Holder’s Common Shares received pursuant to the spin-off will be averaged with the adjusted cost base
of all other Common Shares, if any, held by the Resident Holder as capital property at that particular time.
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In general, one-half of a capital gain realized by a Resident Holder must be included in computing such
Resident Holder’s income as a taxable capital gain. One-half of a capital loss must be deducted as an allowable
capital loss against taxable capital gains realized in the year and any remainder may be deducted against taxable
capital gains in any of the three preceding taxation years or any subsequent taxation year, to the extent and
under the circumstances described in the Tax Act.

The amount of any capital loss realized by a Resident Holder that is a corporation on the disposition of a
Common Share may be reduced by the amount of any dividends received or deemed to be received by the
Resident Holder on such Common Share to the extent and in the circumstances prescribed by the Tax Act.
Similar rules may apply where a Common Share is owned by a partnership or trust of which a corporation, trust
or partnership is a member or beneficiary. Such Resident Holders should consult their own advisors.

A Resident Holder that is throughout the relevant taxation year a ‘“Canadian-controlled private
corporation” may be liable to pay an additional refundable tax on its “aggregate investment income”, which is
defined in the Tax Act to include an amount in respect of taxable capital gains.

Taxation of Holders not Resident in Canada

The following portion of the summary is generally applicable to a Holder who, at all relevant times, for the
purposes of the Tax Act, is not, and is not deemed to be, resident in Canada and does not use or hold the
Common Shares in a business carried on in Canada (a “Non-Resident Holder”). Special rules, which are not
discussed in this summary, may apply to a Non-Resident Holder that is an insurer that carries on an insurance
business in Canada and elsewhere.

Spin-Off

Non-Resident Holders who receive Common Shares pursuant to the spin-off will be considered to have
received a taxable dividend equal to the aggregate fair market value of the Common Shares so received plus the
amount of any cash received in lieu of fractional Common Shares. The dividend will be subject to Canadian
federal withholding tax under Part XIII of the Tax Act at the rate of 25.0% of the amount of the dividend,
subject to a possible reduction under the terms of an applicable income tax treaty or convention. To satisfy this
withholding tax liability, Brookfield Asset Management will withhold a portion of the Common Shares otherwise
distributable and a portion of any cash distribution in lieu of fractional Common Shares otherwise distributable.
Brookfield Asset Management will purchase withheld Common Shares at a price equal to the fair market value
of the Common Shares determined by reference to the five day volume-weighted average of the trading price of
the Common Shares following the Distribution Date. The proceeds of this sale of the withheld Common Shares
together with the amount of any cash withheld from any cash distribution in lieu of fractional Common Shares
will be remitted to the Canadian federal government in satisfaction of the withholding tax liabilities described
above. Where the rate at which tax is withheld with respect to a Non-Resident Holder’s taxable dividend exceeds
the rate that is applicable after giving effect to the terms of any relevant income tax treaty or convention, a
refund or credit may be claimed by the Non-Resident Holder.

The adjusted cost base to a Non-Resident Holder of the Common Shares received upon the spin-off will be
equal to the fair market value of the Common Shares so received. In computing the adjusted cost base of the
Common Shares at any time, the adjusted cost base of a Non-Resident Holder’s Common Shares received
pursuant to the spin-off will be averaged with the adjusted cost base of all other Common Shares, if any, held by
the Non-Resident Holder as capital property at the particular time.

Dividends on the Common Shares

Dividends paid or credited on the Common Shares or deemed to be paid or credited on the Common
Shares to a Non-Resident Holder will be subject to Canadian withholding tax at the rate of 25.0%, subject to any
reduction in the rate of withholding to which the Non-Resident Holder is entitled under any applicable income
tax convention.
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Disposition of the Common Shares

A Non-Resident Holder will not be subject to tax under the Tax Act on a disposition of the Common Shares
unless the Common Shares are “taxable Canadian property” of the Non-Resident Holder at that time. As long
as the Common Shares are listed on a “designated stock exchange”, the Common Shares will generally not be
“taxable Canadian property” of a Non-Resident Holder at a particular time unless at any time during the
60-month period immediately preceding that time: (A) the Non-Resident Holder, persons with whom the
Non-Resident Holder did not deal at arm’s length, partnerships in which the Non-Resident Holder or persons
with whom the Non-Resident Holder did not deal at arm’s length holds a membership interest, directly or
indirectly through one or more other partnerships, or the Non-Resident Holder together with all such persons or
partnerships, owned 25.0% or more of the Common Shares; and (B) more than 50.0% of the fair market value
of the Common Shares was derived directly or indirectly from one or any combination of: (i) real or immovable
property situated in Canada, (ii) “Canadian resource properties” (as defined in the Tax Act), (iii) “timber
resource properties” (as defined in the Tax Act), and (iv) options in respect of, or interests in, property described
in (i) to (iii), whether or not the property exists. Management does not expect the Common Shares to be
“taxable Canadian property” of a Non-Resident Holder at any relevant time, but no assurance can be given in
this regard. Non-Resident Holders whose Common Shares are “taxable Canadian property” should consult their
own tax advisors.

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following discussion is a summary of certain material U.S. federal income tax consequences generally
applicable to U.S. Holders of (i) the distribution of Common Shares pursuant to the spin-off and (ii) the
ownership and disposition of such Common Shares. This discussion addresses only those holders that hold
Class A Shares or Class B Shares, and will hold Common Shares received in the distribution, as capital assets for
U.S. federal income tax purposes (generally, property held for investment). This discussion does not constitute
tax advice and does not address all aspects of U.S. federal income taxation that may be relevant to particular
holders of Class A Shares or Class B Shares or Common Shares in light of their personal circumstances, or to
any holders subject to special treatment under the Code (as defined below), such as:

* banks, mutual funds and other financial institutions;

* real estate investment trusts and regulated investment companies;

* traders in securities who elect to apply a mark-to-market method of accounting;
* tax-exempt organizations or governmental organizations;

* insurance companies;

* dealers or brokers in securities or foreign currency;

e individual retirement and other deferred accounts;

* U.S. Holders whose functional currency is not the U.S. dollar;

* U.S. expatriates and former citizens or long-term residents of the United States;

e “passive foreign investment companies” or “controlled foreign corporations”, and corporations that
accumulate earnings to avoid U.S. federal income tax;

* persons subject to the alternative minimum tax or to the 3.8% Medicare tax on net investment income;

* U.S. Holders who own or are deemed to own 10.0% or more of the voting stock of Brookfield Asset
Management or Trisura Group;

 persons who hold their shares as part of a straddle, hedging, conversion, constructive sale or other risk
reduction transaction;

» persons who purchase or sell their shares as part of a wash sale for tax purposes;

108



* partnerships or other entities or arrangements classified as partnerships for U.S. federal income tax
purposes, or other pass-through entities (and investors therein); and

e persons who received their shares through the exercise of employee stock options or otherwise as
compensation or through a tax-qualified retirement plan.

For purposes of this discussion, a “U.S. Holder” means a beneficial owner of Class A Shares or Class B
Shares or, after the completion of the spin-off, Common Shares, that for U.S. federal income tax purposes is:

e an individual who is a citizen or resident of the United States;

* a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) created or
organized in the United States, any state thereof or the District of Columbia;

* an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

e a trust if (i) a court within the United States is able to exercise primary supervision over the
administration of the trust and one or more U.S. persons have the authority to control all substantial
decisions of the trust, or (ii) the trust has a valid election in effect under applicable Treasury Regulations
(as defined below) to be treated as a U.S. person for U.S. federal income tax purposes.

If a partnership, including for this purpose any arrangement or entity that is treated as a partnership for
U.S. federal income tax purposes, holds Class A Shares or Class B Shares or, after completion of the spin-off,
Common Shares, the tax treatment of a partner in the partnership will generally depend upon the status of the
partner and the activities of the partnership. Holders that are partnerships for U.S. federal income tax purposes
and the partners in such partnerships are urged to consult their own tax advisors regarding the U.S. federal
income tax consequences of the spin-off and the ownership and disposition of Common Shares.

This discussion is based on current provisions of the U.S. Internal Revenue Code of 1986, as amended
(the “Code”), the U.S. Treasury Regulations promulgated thereunder (the “Treasury Regulations”), judicial
decisions, published positions of the Internal Revenue Service (the “IRS”), and other applicable authorities, all
as in effect on the date hereof, and all of which are subject to change, possibly with retroactive effect, and to
differing interpretations. This discussion does not address all U.S. federal tax laws (such as estate or gift tax
laws), nor does it address any aspects of U.S. state or local or non-U.S. taxation. We do not intend to seek any
ruling from the IRS, or an opinion from legal counsel, regarding the U.S. federal income tax consequences of
the spin-off or the other matters discussed below. There can be no assurance that the IRS will not challenge the
conclusions reflected herein or that a court would not sustain any such challenge.

This discussion is for informational purposes only and is not tax advice. Holders of Class A Shares or
Class B Shares or, after the completion of the spin-off, Common Shares are urged to consult their own tax
advisors regarding the U.S. federal income tax consequences to them of the spin-off and the ownership and
disposition of Common Shares in light of their particular circumstances, as well as any tax consequences of such
matters arising under the U.S. federal tax laws other than those pertaining to income tax, including estate or gift
tax laws, or under any state, local, or non-U.S. tax laws or under any applicable income tax treaty.

U.S. Federal Income Tax Consequences of the Spin-Off

For U.S. federal income tax purposes, our Company and Brookfield Asset Management intend to treat the
special dividend of Common Shares pursuant to the spin-off as a tax-free distribution under Section 355 of the
Code, although this position is not free from doubt. No definitive determination as to the application of
Section 355 to the spin-off can be made, as the analysis depends on the application of a complex statutory and
regulatory regime to historical, current, and future facts, including motivations and business judgments.
Consequently, no assurance can be given that the IRS will not assert, or that a court would not sustain, a
position contrary to any of the positions described herein.

Assuming that the distribution qualifies as tax-free, the distribution of Common Shares to U.S. Holders of
Class A Shares or Class B Shares will result in the following tax consequences:

* Except for any cash received in lieu of fractional Common Shares, a U.S. Holder will not recognize any
income, gain or loss as a result of the receipt of Common Shares in the distribution.
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* The aggregate tax basis in Class A Shares or Class B Shares and Common Shares in the hands of each
U.S. Holder immediately after the distribution will be the same as the aggregate tax basis of the Class A
Shares or Class B Shares held by such holder immediately before the distribution, allocated between the
Class A Shares or Class B Shares and Common Shares (including fractional Common Shares) in
proportion to their relative fair market values immediately following the distribution.

* A U.S. Holder’s holding period in the Common Shares received in the distribution will include the
holding period of the Class A Shares or Class B Shares with respect to which the Common Shares
were received.

* The receipt of cash in lieu of fractional Common Shares generally will be treated as a sale of the
fractional Common Shares, and a U.S. Holder will recognize gain or loss equal to the difference between
the amount of cash received and such holder’s basis in the fractional Common Shares, as determined
above. The gain or loss will be long-term capital gain or loss if the holding period for the fractional
Common Shares is more than one year. The deductibility of capital losses is subject to limitations. Any
gain or loss generally will be treated as U.S.-source gain or loss.

U.S. Holders of Class A Shares or Class B Shares that have acquired different blocks of Class A Shares or
Class B Shares at different times or at different prices are urged to consult their own tax advisors regarding the
allocation of their aggregate tax basis in, and their holding period in, the Common Shares distributed with
respect to blocks of Class A Shares or Class B Shares.

If, contrary to expectation, the spin-off were determined not to qualify for non-recognition of gain and loss
to U.S. Holders under Section 355 of the Code, then each U.S. Holder of Class A Shares or Class B Shares who
receives Common Shares in the distribution generally would be treated as receiving a taxable distribution equal
to the fair market value of the Common Shares (determined at the time of the spin-off) received by such holder
in the distribution (including fractional Common Shares). In such event, the gross amount of the distribution
(without reduction for any Canadian tax withheld from such distribution) would be treated as a taxable dividend
to each U.S. Holder of Class A Shares or Class B Shares, but only to the extent of Brookfield Asset
Management’s current or accumulated earnings and profits (as determined under U.S. federal income tax
principles). To the extent that the amount of such distribution were to exceed Brookfield Asset Management’s
current and accumulated earnings and profits, it would be treated first as a non-taxable return of capital to the
extent of a U.S. Holder’s tax basis in Class A Shares or Class B Shares and thereafter would be treated as gain
from the sale or exchange of such shares. Brookfield Asset Management does not intend to calculate its earnings
and profits under U.S. federal income tax principles. Thus, U.S. Holders should expect that any distribution that
fails to qualify for non-recognition under Section 355 of the Code would be treated as a dividend for U.S. federal
income tax purposes. The amount of the distribution treated as a dividend and received by an individual or other
non-corporate U.S. Holder generally would be subject to tax at preferential rates applicable to long-term capital
gains, provided that Brookfield Asset Management is not treated as a passive foreign investment company
(“PFIC”) for the taxable year in which the distribution pursuant to the spin-off occurs or for the preceding
taxable year, and certain holding period and other requirements are met. The distribution of Common Shares
would not be eligible for the dividends-received deduction generally allowed to corporations in respect of
dividends received from other U.S. corporations.

Payments of cash in lieu of fractional Common Shares to a U.S. Holder pursuant to the spin-off may, under
certain circumstances, be subject to information reporting and backup withholding, unless the holder provides
proof of an applicable exemption or, in the case of backup withholding, furnishes its taxpayer identification
number and otherwise complies with all applicable requirements of the backup withholding rules. Backup
withholding is not an additional tax and generally will be allowed as a refund or credit against the holder’s
U.S. federal income tax liability, provided that the required information is timely furnished to the IRS.

U.S. Holders are urged to consult their own tax advisors regarding the U.S. federal income tax
consequences of the spin-off.
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U.S. Federal Income Tax Consequences of the Ownership and Disposition of Common Shares Received in
the Spin-Off

Distributions on Common Shares

113

Subject to the discussion below under “— Passive Foreign Investment Company Considerations”, a
U.S. Holder that receives a distribution with respect to Common Shares generally will be required to include the
amount of such distribution in gross income as a dividend (without reduction for any Canadian tax withheld
from such distribution) to the extent of our current or accumulated earnings and profits (as determined under
U.S. federal income tax principles). To the extent the amount of such distribution exceeds such current and
accumulated earnings and profits, it will be treated first as a non-taxable return of capital to the extent of such
U.S. Holder’s tax basis in such Common Shares and thereafter will be treated as gain from the sale or exchange
of such Common Shares. Trisura Group currently does not intend to calculate its earnings and profits under
U.S. federal income tax principles. Thus, U.S. Holders should expect that distributions will be reported as
dividends for U.S. federal income tax purposes.

Dividends received by individuals and other non-corporate U.S. Holders on Common Shares generally will
be subject to tax at preferential rates applicable to long-term capital gains, provided that such holders meet
certain holding period and other requirements, Trisura Group is not treated as a PFIC for the taxable year in
which the dividend is paid or for the preceding taxable year, and Trisura Group is eligible for the benefits of a
comprehensive income tax treaty with the United States. Trisura Group expects to be eligible for such treaty
benefits. Dividends on Common Shares will not be eligible for the dividends-received deduction allowed to
corporations in respect of dividends received from other U.S. corporations. U.S. Holders are urged to consult
their own tax advisors regarding the application of the relevant rules to their particular circumstances.

The U.S. dollar value of any distribution on Common Shares made in Canadian dollars generally should be
calculated by reference to the exchange rate between the U.S. dollar and the Canadian dollar in effect on the
date of receipt of such distribution by the U.S. Holder, regardless of whether the Canadian dollars so received
are in fact converted into U.S. dollars. If the Canadian dollars so received are converted into U.S. dollars on the
date of receipt, such U.S. Holder generally should not recognize foreign currency gain or loss on such
conversion. If the Canadian dollars so received are not converted into U.S. dollars on the date of receipt, such
U.S. Holder generally will have a tax basis in such Canadian dollars equal to the U.S. dollar value of such
Canadian dollars on the date of receipt. Any gain or loss on a subsequent conversion or other disposition of such
Canadian dollars generally will be treated as ordinary income or loss to such U.S. Holder and generally will be
income or loss from sources within the United States for U.S. foreign tax credit purposes.

Dividends paid by Trisura Group generally will constitute foreign-source income for foreign tax credit
limitation purposes. A U.S. Holder may be entitled to deduct or credit any Canadian withholding taxes on
dividends in determining its U.S. income tax liability, subject to certain limitations (including that the election to
deduct or credit foreign taxes applies to all of such U.S. Holder’s foreign taxes for a particular tax year). The
limitation on foreign taxes eligible for credit is calculated separately with respect to specific classes of income.
Dividends distributed by Trisura Group with respect to Common Shares generally will constitute “passive
category income”. The rules governing the foreign tax credit are complex. U.S. Holders are urged to consult
their own tax advisors regarding the availability of the foreign tax credit under their particular circumstances.

Disposition of Common Shares

113

Subject to the discussion below under “— Passive Foreign Investment Company Considerations” and
“— Related Person Insurance Income”, a U.S. Holder generally will recognize capital gain or loss on any sale,
exchange, or other taxable disposition of its Common Shares in an amount equal to the difference between the
amount realized for the Common Shares and such U.S. Holder’s tax basis in the Common Shares (as determined
above). Any such capital gain or loss will be long-term if the U.S. Holder’s holding period in the shares exceeds
one year. Long-term capital gains of non-corporate taxpayers generally are eligible for reduced rates of taxation.
The deductibility of capital losses is subject to limitations. Any gain or loss generally will be treated as
U.S.-source gain or loss.
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Passive Foreign Investment Company Considerations

In general, a non-U.S. corporation will be a PFIC during a taxable year if (i) 75.0% or more of its gross
income constitutes “passive income” or (ii) 50.0% or more of its assets produce (or are held for the production
of) passive income. For purposes of the PFIC determination, passive income generally includes interest,
dividends, annuities, and other investment income. Income derived in the active conduct of an insurance
business by a corporation that is predominantly engaged in an insurance business, however, is not treated as
passive income, provided that the corporation does not maintain financial reserves in excess of the reasonable
needs of its insurance business. In determining whether a non-U.S. corporation is a PFIC, the corporation is
treated under a “look through” rule as if it received directly its proportionate share of the income, and held its
proportionate share of the assets, of another corporation if it owns at least 25.0% of the value of the stock of
such other corporation.

The insurance exception is intended to ensure that income derived by a bona fide insurance company is not
treated as passive income, except to the extent such income is attributable to financial reserves in excess of the
reasonable needs of the insurance business. We currently expect that, for purposes of the PFIC rules, each of our
non-U.S. subsidiaries will be predominantly engaged in the active conduct of an insurance business and is
unlikely to have financial reserves in excess of the reasonable needs of its insurance business. Accordingly, we
currently expect the income and assets of our non-U.S. subsidiaries generally to be treated as non-passive for
PFIC purposes, and therefore we do not expect our non-U.S. subsidiaries to be treated as PFICs for the current
taxable year. Nor do we currently expect a material amount of any other income or assets to be treated as
passive income or assets that produce (or are held for the production of) passive income, so as to cause Trisura
Group to be a PFIC. Accordingly, under the 25.0% look-through rule, we currently expect that Trisura Group
will not be treated as a PFIC for the current taxable year.

However, the PFIC determination is made annually at the end of each taxable year and is dependent upon a
number of factors, some of which are beyond our control, including the value of our assets and the amount and
type of our income. Moreover, no final or temporary Treasury Regulations currently exist regarding the
application of the PFIC provisions to an insurance company. Proposed PFIC regulations regarding insurance
companies were issued in 2015, but these regulations will not become effective until adopted in final form. It is
unclear whether and how such regulations, if finalized, would affect the characterization of Trisura Group and its
non-U.S. subsidiaries. Thus, there can be no assurance that we will not become a PFIC in any taxable year or
that the IRS will agree with our conclusion regarding our PFIC status.

If Trisura Group were a PFIC for any taxable year during which a U.S. Holder owned Common Shares,
then gain recognized by such U.S. Holder upon the sale or other taxable disposition of the Common Shares
would be allocated ratably over the U.S. Holder’s holding period for such shares. The amount allocated to the
taxable year of the sale or other disposition and to any year before Trisura Group became a PFIC would be
taxable as ordinary income. The amount allocated to each other taxable year would be subject to tax at the
highest rate in effect for individuals or corporations, as appropriate, and an interest charge would be imposed on
the amount allocated to each such taxable year. Further, any distribution on the Common Shares in excess of
125.0% of the average of the annual distributions on such Common Shares received by a U.S. Holder during the
preceding three years or the U.S. Holder’s holding period, whichever is shorter, would be subject to taxation in
the same manner as gain, as described immediately above. If Trisura Group were classified as a PFIC in any year
that a U.S. Holder held Common Shares, Trisura Group generally would continue to be treated as a PFIC with
respect to that U.S. Holder in all succeeding years, even if Trisura Group ceased to satisfy the requirements for
being a PFIC. In addition, a U.S. Holder would be treated as owning a proportionate interest in the shares of
any non-U.S. subsidiaries treated as PFICs and would be subject to the PFIC rules on a separate basis with
respect to its indirect interests in any such lower-tier PFICs.

If Trisura Group were a PFIC, a U.S. Holder might be able to mitigate the negative tax consequences
described above by making a “qualified electing fund” election or “mark to market” election with respect to
such holder’s Common Shares. However, we do not expect to provide the information necessary for
U.S. Holders to make “qualified electing fund” elections in the event we are treated as a PFIC. Moreover,
although we expect a “mark-to-market” election to be available with respect to the Common Shares, it is not
clear that such election would mitigate the negative tax consequences with respect to any lower-tier PFICs
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treated as owned indirectly by a U.S. Holder through such holder’s ownership of Common Shares. Nor is a
mark-to-market election expected to be available with respect to shares of lower-tier PFICs, if any. U.S. Holders
are urged to consult their own tax advisors regarding the availability and advisability of such elections.

Subject to certain exceptions, if a U.S. Holder owns Common Shares during any taxable year in which
Trisura Group is a PFIC, that holder generally will be required to file IRS Form 8621 both with respect to
Trisura Group and with respect to any lower-tier PFICs. Significant penalties are imposed for failing to file
IRS Form 8621, and the failure to file such form may suspend the running of the statute of limitations.
U.S. Holders are urged to consult their own tax advisors regarding the application of the PFIC rules to their
ownership and disposition of Common Shares.

Related Person Insurance Income

Certain adverse U.S. federal income and tax reporting rules may apply to a U.S. person who, directly or
indirectly, owns stock of a non-U.S. corporation that earns “related person insurance income” (“RPII”).
Because Trisura Group will be a holding company, and will not itself be licensed as an insurance company, we do
not expect Trisura Group to have income treated as RPII. However, the RPII rules of the Code generally will
apply to U.S. Holders who, through their ownership of Common Shares, are indirect shareholders of a
non-U.S. insurance subsidiary if (i) the subsidiary is a “controlled foreign corporation” for RPII purposes
(an “RPII CFC”), which generally will be the case if 25.0% or more of the value or voting power of such
non-U.S. insurance subsidiary’s shares is owned (directly, indirectly through non-U.S. entities, or by the
application of certain constructive ownership rules) by U.S. persons, and (ii) neither of the exceptions described
below applies.

RPII is “insurance income” (as defined below) from the direct or indirect insurance or reinsurance of any
U.S. person who holds shares of the applicable non-U.S. insurance subsidiary (directly or indirectly through
non-U.S. entities) or of a person related to such a U.S. person. In general, and subject to certain limitations,
“insurance income” is income, including investment income and premium income, attributable to the issuing of
any insurance or reinsurance contract that would be taxed under the portions of the Code relating to insurance
companies if the income were the income of a U.S. insurance company. A non-U.S. insurance subsidiary may be
considered to indirectly reinsure the risk of a U.S. person that holds shares, directly or indirectly, and thus
generate RPII, if an unrelated company that insured such risk in the first instance reinsures the risk with such
non-U.S. insurance subsidiary.

The RPII rules do not apply to income derived from a non-U.S. insurance subsidiary if (i) direct and
indirect insureds and persons related to such insureds, whether or not U.S. persons, are treated as owning
(directly or indirectly through entities) less than 20.0% of the voting power and less than 20.0% of the value of
the shares of such non-U.S. insurance subsidiary (the “20% Ownership Exception”) or (ii) RPII, determined on
a gross basis, is less than 20.0% of the gross insurance income of such non-U.S. insurance subsidiary for the
taxable year (the “20% Gross Income Exception”). Although Trisura Group will own interests in
non-U.S. insurance subsidiaries, we expect each of these subsidiaries to operate in such a manner as to qualify
for at least one of the foregoing exceptions. In such case, U.S. Holders would not be treated as earning RPII.
However, because the RPII determination is made annually and depends on a number of factors, some of which
are beyond our control, including the ownership of Common Shares and the amount of RPII, there can be no
assurance that the above RPII rules will not apply in the future to income earned by our non-U.S. insurance
subsidiaries or that the IRS will agree with our conclusion regarding the application of the RPII rules. If none of
the exceptions described above were to apply to a non-U.S. insurance subsidiary for a taxable year, then each
U.S. person (including a U.S. Holder) who, directly or indirectly through non-U.S. entities, owned Common
Shares on the last day of such non-U.S. insurance subsidiary’s taxable year would be taxable currently with
respect to its allocable share of RPII (whether distributed or not) for the portion of the taxable year during
which the non-U.S. insurance subsidiary was an RPII CFC. Such U.S. person might also be required to file
IRS Form 5471, disclosing certain information regarding direct or constructive ownership of such
non-U.S. insurance subsidiary.
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In addition, under Section 1248 of the Code, if 25.0% or more (by vote or value) of the shares of any
non-U.S. corporation that would be taxable as an insurance company if it were a U.S. corporation is, directly or
indirectly, owned by U.S. shareholders, then some or all of the gain recognized by a U.S. shareholder upon the
disposition of shares in such non-U.S. corporation may be treated as ordinary income, rather than capital gain.
This result is not affected by whether the 20% Ownership Exception or the 20% Gross Income Exception
applies. Existing Treasury Regulations do not specifically address whether or how Section 1248 would apply to
the disposition of shares in a non-U.S. corporation that does not directly engage in the insurance business, such
as Trisura Group, but that has non-U.S. subsidiaries that would be taxable as insurance companies if they were
U.S. corporations. We believe that even if 25.0% or more (by vote or value) of the Common Shares are directly
or indirectly owned by U.S. shareholders, Section 1248 should not to apply to the disposition of Common
Shares, because Trisura Group is not directly engaged in the insurance business. However, there can be no
assurance that the IRS will not interpret Section 1248 in a contrary manner or that the Treasury Regulations will
not be amended in a manner such that Section 1248 and the requirement to file IRS Form 5471 would apply to
the disposition of Common Shares by a U.S. Holder. U.S. Holders are urged to consult their own tax advisors
regarding the effects of these rules.

Backup Withholding and Information Reporting

Payments of dividends to a U.S. Holder and proceeds from the sale or other disposition of Common Shares
may, under certain circumstances, be subject to information reporting and backup withholding, unless the holder
provides proof of an applicable exemption or, in the case of backup withholding, furnishes its taxpayer
identification number and otherwise complies with all applicable requirements of the backup withholding rules.
Backup withholding is not an additional tax and generally will be allowed as a refund or credit against the
holder’s U.S. federal income tax liability, provided that the required information is timely furnished to the IRS.

Foreign Asset Reporting

Certain U.S. Holders are required to report information relating to an interest in the Common Shares,
subject to certain exceptions (including an exception for shares held in accounts maintained by certain financial
institutions) by filing IRS Form 8938 (Statement of Specified Foreign Financial Assets) with their U.S. federal
income tax returns. U.S. Holders are urged to consult their own tax advisors regarding their information
reporting obligations, if any, with respect to their ownership and disposition of Common Shares.

LEGAL MATTERS

The matters referred to under “Eligibility for Investment” and “Certain Canadian Federal Income Tax
Considerations”, as well as certain other legal matters relating to the issue and sale of the Common Shares, will
be passed upon on behalf of Trisura Group by Torys LLP. As at the date of this prospectus, the partners and
associates of Torys LLP beneficially own, directly and indirectly, less than 1.0% of the outstanding securities or
other property of Trisura Group, its associates or its affiliates.

PROMOTER
Brookfield Asset Management has taken the initiative in founding and organizing our Company and
accordingly may be considered to be a promoter within the meaning of Canadian provincial securities legislation.
LEGAL PROCEEDINGS AND REGULATORY ACTIONS

Our Company is, from time to time, involved in legal proceedings of a nature considered normal to our
business. We believe that none of the litigation in which we are currently involved, or have been involved since
the beginning of the most recently completed financial year, individually or in the aggregate, is material to our
consolidated financial condition or results of operations.
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INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

Other than as described below, none of the directors, executive officers, employees, former directors,
former executive officers or former employees of Trisura Group or any of its subsidiaries, and none of their
respective associates, is or has within 30 days before the date of this prospectus or at any time since the
beginning of the most recently completed financial year been indebted to Trisura Group or any of its subsidiaries
or another entity whose indebtedness is the subject of a guarantee, support agreement, letter of credit or other
similar agreement or understanding provided by Trisura Group or any of its subsidiaries.

Aggregate Indebtedness

Purpose To us or our Subsidiaries = To Another Entity
Share Purchases. . ............v i $1.6 million $—
Other . .o $ — $—

Indebtedness of Directors and Executive Officers under Securities Purchase and Other Programs

Financially
Largest Assisted
Amount Amount Securities Amount
Involvement of Outstanding Outstanding as Purchases Forgiven
Name and Principal Company or During Fiscal at April 30, During Fiscal Security for During
Position Subsidiary 2016 2017 2016 Indebtedness Fiscal 2016
Securities Purchase
Programs
Michael George, President
and CEO of TGI. . . . .. TG Holdco is the lender $326.0 thousand $264.0 thousand — — —

Other Programs

See “TG Holdco — TG Holdco Share Purchase Plans” for further details.

INTERESTS OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

Except as discussed in this prospectus, there are no material interests, direct or indirect, of any director or
executive officer of Trisura Group, any shareholder that beneficially owns, or controls or directs (directly or
indirectly), more than 10.0% of any class or series of Trisura Group’s outstanding voting securities, or any
associate or affiliate of any of the foregoing persons, in any transaction within the three years before the date
hereof that has materially affected or is reasonably expected to materially affect Trisura Group or any of its
subsidiaries.

AUDITOR, TRANSFER AGENT AND REGISTRAR

Deloitte LLP, the auditor of the financial statements of 6436978 Canada Limited as of December 31, 2016
and December 31, 2015 and for each of the years in the three-year period ended December 31, 2016, is
independent of our Company within the meaning of the Rules of Professional Conduct of the Chartered
Professional Accountants of Ontario. The offices of Deloitte LLP are located at 22 Adelaide Street West,
Toronto, Ontario, M5H 0A9.

Deloitte LLP, the auditor of the statement of financial position of Trisura Group Ltd. as of April 30, 2017, is
independent of our Company within the meaning of the Rules of Professional Conduct of the Chartered
Professional Accountants of Ontario. The offices of Deloitte LLP are located at 22 Adelaide Street West,
Toronto, Ontario, M5H 0A9.

KPMG, the auditor of the comparative consolidated financial statements of Imagine Group Holdings
Limited as at December 31, 2016 and December 31, 2015 and for each of the years in the three-year period
ended December 31, 2016, is independent of Imagine Group Holdings Limited within the meaning of the
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relevant rules prescribed by the Institute of Chartered Accountants of Barbados. The offices of KPMG are
located at Hastings, Christ Church BB15154, Barbados, West Indies.

The transfer agent and registrar for the Common Shares will be CST Trust Company at its principal office
in Toronto, Ontario, Canada.
SERVICE OF PROCESS AND ENFORCEMENT OF CIVIL LIABILITIES

Messrs. Hedges and Morrison, two of the directors of Trisura Group, are residents of jurisdictions outside
of Canada. Messrs. Hedges and Morrison have each expressly submitted to the jurisdiction of the Ontario courts
and have appointed the following agent for service of process in Ontario:

Name of Person Name and Address of Agent
Barton Hedges Trisura Group Ltd.
Greg Morrison 333 Bay Street, Suite 1610, Box 22
Toronto, Ontario, Canada
M5H 2R2

You are advised that it may not be possible for you to enforce judgments obtained in Canada against any
person who resides outside of Canada, even if the person has appointed an agent for service of process.

MATERIAL CONTRACTS

The following are the only material contracts, other than the contracts entered into in the ordinary course
of business, which have been entered into by us since our formation or which are proposed to be entered into
by us:

(a) the TG Holdco Unanimous Shareholder Agreement;
(b) the Management Services Agreement; and

(c) the securities purchase agreements with Brookfield Asset Management or its subsidiaries pursuant to
which we will acquire our operating subsidiaries from Brookfield Asset Management, or such
subsidiaries.

Copies of the foregoing documents will be available following completion of the spin-off on SEDAR.

PURCHASERS’ STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION
Canadian securities legislation requires the following language to appear in this prospectus:

Securities legislation in certain of the provinces and territories of Canada provides purchasers with the right
to withdraw from an agreement to purchase securities. This right may be exercised within two business days after
receipt or deemed receipt of a prospectus and any amendment. In several of the provinces and territories, the
securities legislation further provides a purchaser with remedies for rescission or, in some jurisdictions, revisions
of the price or damages if the prospectus and any amendment contains a misrepresentation or is not delivered to
the purchaser, provided that the remedies for rescission, revisions of the price or damages are exercised by the
purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory.
The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province
or territory for the particulars of these rights or consult with a legal adviser.

However, in light of the fact that the Common Shares are being distributed pursuant to the spin-off, we
believe that these remedies are not available in the circumstances of this distribution.
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GLOSSARY

“20% Gross Income Exception” has the meaning ascribed thereto under “Certain United States Federal Income
Tax Considerations — U.S. Federal Income Tax Consequences of the Ownership and Disposition of Common
Shares Received in the Spin-Off — Related Person Insurance Income”;

“20% Ownership Exception” has the meaning ascribed thereto under “Certain United States Federal Income Tax
Considerations — U.S. Federal Income Tax Consequences of the Ownership and Disposition of Common Shares
Received in the Spin-Off — Related Person Insurance Income”;

“Advance Notice Provisions” has the meaning ascribed thereto under “Governance — Advance Notice
Provisions™;

“Affected TG Holdco Shares” has the meaning ascribed thereto under “TG Holdco — TG Holdco Unanimous
Shareholder Agreement — Right of First Offer of the TG Management Group”;

“AFS” means available-for-sale;
“A.M. Best” means A.M. Best Company, Inc.;
“Annual Retainer” has the meaning ascribed thereto under “Director Compensation — Overview”;

“Appointed Actuary” has the meaning ascribed thereto under “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Trisura Guarantee — Appointed Actuary”;

“Audit Committee” means the audit committee of the Board, as further described under “Governance —
Committees of the Board — Audit Committee”;

“Board” means the board of directors of Trisura Group;
“Brookfield Asset Management” means Brookfield Asset Management Inc.;
“Brookfield Business Partners” mecans Brookfield Business Partners L.P;

“Capacity Providers” has the meaning ascribed thereto under “Risk Factors — Ability to Recover Amounts Due
from Capacity Providers”;

“case” has the meaning ascribed thereto under “Management’s Discussion and Analysis of Financial Condition
and Results of Operations — Trisura Guarantee — Results of Operations — Year Ended December 31, 2016
Compared to Year Ended December 31, 2015 — Claims and Loss Adjustment Expenses”;

“CDS” means CDS Clearing and Depository Services Inc.;

“CEO” means chief executive officer;

“CFO” means chief financial officer;

“Chair” means the chair of the Board;

“Class A Shares” has the meaning ascribed thereto on the cover page of this prospectus;
“Class B Shares” has the meaning ascribed thereto on the cover page of this prospectus;
“Code” means the U.S. Internal Revenue Code of 1986, as amended;

“Code of Conduct” means the code of business conduct and ethics of Trisura Group, as further described under
“Governance — Code of Business Conduct and Ethics”;

“Common Shares” means the common shares in the capital of Trisura Group, as further described under
“Description of our Share Capital — Common Shares”, and “Common Share” means any one of them;

“Committees” means the Audit Committee and the Governance Committee;

“Company” means Trisura Group together with all of its subsidiaries, as interpreted in the manner described
under “Meaning of Certain References”;

“CRA” means the Canada Revenue Agency;
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“D&O0” means directors’ and officers’ liability;

“Distribution Date” has the meaning ascribed thereto on the cover page of this prospectus;
“DSUs” has the meaning ascribed thereto under “Director Compensation — Overview”’;
“DTC” means the Depository Trust Company;

“E&O” means errors and omissions liability;

“forward-looking information” has the meaning ascribed thereto under “Special Note Regarding Forward-
Looking Information”;

“FVTPL” means fair value through profit and loss;

“GAO Life Reinsurance Contract” has the meaning ascribed thereto under “Business of Trisura Group —
Business Lines — Reinsurance”;

“GAOs” means guaranteed annuity options;

“Governance Committee” means the governance and compensation committee of the Board, as further described
under “Governance — Committees of the Board — Governance Committee”;

“Holder” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations”;

“IBNR” has the meaning ascribed thereto under “Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Trisura Guarantee — Results of Operations — Year Ended
December 31, 2016 Compared to Year Ended December 31, 2015 — Claims and Loss Adjustment Expenses”;

“ICA” means the Insurance Companies Act (Canada);

“IFRS” means International Financial Reporting Standards;

“IRS” means the Internal Revenue Service;

“loss ratio” has the meaning ascribed thereto under “Operating Metrics”;
“L’Unique” means L’Unique General Insurance Inc.;

“Management Services Agreement” has the meaning ascribed thereto under “Executive Compensation —
Management Services Agreement”;

“Material Breaches” has the meaning ascribed thereto under “Executive Compensation — Management Services
Agreement”;

“MCT” has the meaning ascribed thereto under “Operating Metrics”;
“MGAs” means managing general agents;
“Minister” means the Minister of Finance (Canada);

“NEOs” means the named executive officers of our Company, as further described under “Executive
Compensation — Overview”;

“NI 52-110” means National Instrument 52-110 — Audit Committees of the Canadian Securities Administrators,
as amended from time to time;

“Non-Resident Holder” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax
Considerations — Taxation of Holders not Resident in Canada”;

“NRRA” means the Nonadmitted and Reinsurance Reform Act contained in the United States Dodd-Frank Wall
Street Reform and Consumer Protection Act;

“NYSE” means the New York Stock Exchange;

“OBCA” means the Business Corporations Act (Ontario);
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“ORSA” has the meaning ascribed thereto under “Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Trisura Guarantee — Liquidity and Capital Resources — Regulatory
Capital Management”;

“OSFI” means the Office of the Superintendent of Financial Institutions;
“P&C” means property and casualty;

“PFIC” has the meaning ascribed thereto under “Certain United States Federal Income Tax Considerations —
U.S. Federal Income Tax Consequences of the Spin-Off”;

“Proposed Amendments” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax
Considerations”;

“prospectus” means this prospectus and U.S. information statement dated as of May 12, 2017
“PVI” means Partners Value Investments LP;

“RDSP” means registered disability savings plan;

“Record Date” has the meaning ascribed thereto on the cover page of this prospectus;
“Regulation S” means Regulation S promulgated under the U.S. Securities Act;

“Resident Holders” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax
Considerations — Taxation of Holders Resident in Canada”;

“RESP” means registered education savings plan;
“ROE” has the meaning ascribed thereto under “Operating Metrics”;
“RPII” means related person insurance income;

“RPII CFC” has the meaning ascribed thereto under “Certain United States Federal Income Tax
Considerations — U.S. Federal Income Tax Consequences of the Ownership and Disposition of Common Shares
Received in the Spin-Off — Related Person Insurance Income”;

“RRIF” means registered retirement income fund;

“RRSP” means registered retirement savings plan;

“SEC” means the United States Securities and Exchange Commission;

“SEDAR” means the System for Electronic Document Analysis and Retrieval at www.sedar.com;

“Share Option Plan” has the meaning ascribed thereto under “Executive Compensation — Principal Elements of
Compensation — Share Option Plan — Overview”;

“spin-off” has the meaning ascribed thereto on the cover page of this prospectus;
“Superintendent” means the Superintendent of Financial Institutions;

“Tax Act” means the Income Tax Act (Canada) and the regulations thereunder;
“TFSA” means tax-free savings account;

“TG Credit Facility” has the meaning ascribed thereto under “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Trisura Guarantee — Financial Position — Liabilities and
Shareholders’ Equity — Bank Loan”;

“TG Holdco” means 6436978 Canada Limited;

“TG Holdco Unanimous Shareholder Agreement”” means the third amended and restated unanimous shareholder
agreement of TG Holdco to be entered into in connection with the spin-off between TG Holdco, Trisura Group
and the TG Management Group, as further described under “TG Holdco — TG Holdco Unanimous
Shareholder Agreement”;
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“TG Management Group” has the meaning ascribed thereto under “Summary — Ownership and Organizational
Structure”;

“TG Risk Solutions Claim” has the meaning ascribed thereto under “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Trisura Guarantee — Results of Operations — Year Ended
December 31, 2016 Compared to Year Ended December 31, 2015 — Claims and Loss Adjustment Expenses”;

“TG SPP” has the meaning ascribed thereto under “TG Holdco — TG Holdco Share Purchase Plans”;
“TGI” means Trisura Guarantee Insurance Company;

“Treasury Regulations” means the U.S. Treasury Regulations promulgated under the Code;

“Trisura Group” means Trisura Group Ltd.;

“Trisura Guarantee” means, collectively, TG Holdco and TGI;

“Trisura International” means, collectively, Trisura International Holdco and its subsidiaries, including Trisura
International Insurance;

“Trisura International Credit Facility” has the meaning ascribed thereto under “Management’s Discussion and
Analysis of Financial Condition and Results of Operations — Trisura International — Liquidity and Capital
Resources — Financing Activities”;

“Trisura International Holdco” means Trisura International Holdings Ltd. (formerly Imagine Group Holdings
Limited);

“Trisura International Insurance” means Trisura International Insurance Ltd. (formerly Imagine Insurance
Company Limited);

“Trisura US” means Trisura Specialty Insurance Company;

“TSX” means the Toronto Stock Exchange;

“U.S.” means United States;

“U.S. Brookfield Shareholders” means persons in or subject to the securities laws of the United States who are
issued Common Shares;

“U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as amended, and the rules and
regulations promulgated from time to time thereunder;

“U.S. Holder” has the meaning ascribed thereto under “Certain United States Federal Income Tax
Considerations”;

“U.S. Securities Act” means the United States Securities Act of 1933, as amended, and the rules and regulations
promulgated from time to time thereunder; and

“United States” has the meaning ascribed thereto in Regulation S under the U.S. Securities Act.
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D el oitte Deloitte LLP
Bay Adelaide East
22 Adelaide Street West
Suite 200
Toronto ON M5H 0A9
Canada

Tel: 416-601-6150
Fax: 416-601-6151
www.deloitte.ca

Independent Auditor’s Report

To the Board of Directors of
Trisura Group Ltd.

We have audited the accompanying statement of financial position of Trisura Group Ltd. as at April 30,
2017, and a summary of significant accounting policies and other explanatory information.

Management’s Responsibility for the Statement of Financial Position

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

Auditor’s Responsibility

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

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

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

In our opinion, the statement of financial position presents fairly, in all material respects, the financial
position of Trisura Group Ltd. as at April 30, 2017 in accordance with International Financial Reporting
Standards.

® etoutn 1P

Chartered Professional Accountants
Licensed Public Accountants
May 12, 2017
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TRISURA GROUP LTD.
STATEMENT OF FINANCIAL POSITION

As at
April 30,
2017
(C$)
Assets
Cash . . $1,000
Equity
Share capital. . . ... $1,000

The accompanying notes are an integral part of the statement of financial position
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TRISURA GROUP LTD.
NOTES TO THE STATEMENT OF FINANCIAL POSITION

NOTE 1. ORGANIZATION

Trisura Group Ltd. (the “Company”) was incorporated under the Business Corporations Act (Ontario) on January 27, 2017. The Company’s
sole shareholder is Brookfield Asset Management Inc. (the “parent”) which contributed $1,000 in cash for 40 common shares. The Company
has been authorized to issue an unlimited number of common shares, an unlimited number of non-voting shares and an unlimited number of
preferred shares (issuable in series) and has been established to serve as an international specialty insurance provider operating in the surety,
risk solutions, corporate insurance and reinsurance niche segments of the market.

The Company’s registered head office is 333 Bay Street, Suite 1610, Box 22, Toronto, Ontario, Canada M5H 2R2. As at April 30, 2017, the
Company had not commenced operations.

The statement of financial position was approved by the Board of Directors of the Company and authorized for issue on May 8§, 2017.

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The Statement of Financial Position has been prepared in accordance with International Financial Reporting Standards. Separate
Statements of Operations, Changes in Equity and Cash Flows have not been presented as there have been no activities for the Company
since the incorporation date of January 27, 2017 and reporting date of April 30, 2017.

The acquisitions of Trisura International Holdings Ltd. (“Trisura International Holdco”) and 6436978 Canada Limited (“TG Holdco™) by
the Company will each be a common control transaction and recorded at carrying value. Upon completion of the spin-off transaction and in
future filings following the completion of the spin-off transaction, the comparative periods preceding the acquisitions will be adjusted to
reflect the combined results of Trisura International Holdco and TG Holdco.
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SHAREHOLDERS’ EQUITY
TOTAL LIABILITIES AND

ASSETS

Cash and cash equivalents . . . . ...
Investments . ................
Structured insurance assets . ... ..
Accrued investment income . . . . ..
Accounts receivable and other
aSSELS . ..
Executive share purchase plan
receivable .. ...............
Deferred acquisition costs . ... ...
Premiums and other reinsurance
balances receivable
Reinsurers’ share of:
Unearned premiums
Unpaid claims and loss
adjustment expenses . . ... ...
Funds held by ceding companies . .
Property, plant and equipment. . . .
Intangible assets . .............
Deferred tax assets .. ..........

TOTAL ASSETS . .. ...........

LIABILITIES

Accounts payable, accrued and

other liabilities
Reinsurance premiums payable . . .
Unearned premiums . ..........
Unearned reinsurance commissions
Unpaid claims and loss adjustment

provisions . ................
Loans payable
Income tax payable . ...........
Minority interests in subsidiaries . .

SHAREHOLDERS’ EQUITY . . . ..

TRISURA GROUP LTD.
UNAUDITED PRO FORMA STATEMENT OF FINANCIAL POSITION

As at December 31, 2016
$ thousands, unless otherwise noted

Trisura Trisura Trisura
Group International Trisura Group Ltd.
Ltd. (note 2c¢) Guarantee  Adjustments Notes Pro forma

$ $ $ $ $

1 92,718 29,378 41,100 note 2a 163,197
— 49,904 129,360 — 179,264
— 15,129 — — 15,129
— 331 533 — 864
— 909 536 — 1,445
— — 1,542 — 1,542
— — 30,985 — 30,985
— — 17,887 — 17,887
— — 22,444 — 22,444
— — 24,676 — 24,676
— 406 — — 406
— — 1,171 — 1,171
— — 870 — 870
— 148 474 — ﬁ
1 159,545 259,856 41,100 460,502
— 11,537 10,396 (530)  note 2b 21,403
— — 13,461 — 13,461
— — 90,612 — 90,612
— — 4,928 — 4,928
— 96,505 67,465 163,970
— — 34,100 — 34,100
— — 3,501 — 3,501
= — 16,008 — _ 16,008
— 108,042 240,471 (530) 347,983
1 51,503 19,385 41,630 note 2a 112,519
159,545 259,856 41,100 460,502

See accompanying notes to the pro forma financial statements
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TRISURA GROUP LTD.
UNAUDITED PRO FORMA STATEMENT OF INCOME

Year Ended December 31, 2016
$ thousands, unless otherwise noted

Trisura Trisura
International Trisura Group Ltd.
(note 2¢) Guarantee  Adjustments Notes Pro forma
$ $ $ $
Gross premiums written . . ................. 163 124,802 — 124,965
Retrospective premium refund . ............ — (284) — (284)
Reinsurance premiums ceded . . ............ (1) (37,616) — (37,617)
Net premiums written . . . ... ............... 162 86,902 — 87,064
Change in unearned premiums . . ........... — (14,809) — (14,809)
Net premiums earned . .. .................. 162 72,093 — 72,255
Feeincome ............................ 13 3,352 — 3,365
175 75,445 — 75,620
Claims and loss adjustment expenses . ....... 5,649 35,338 — 40,987
Reinsurers’ share of claims and loss adjustment
CXPEMSES © v v vttt e — (12,942) — (12,942)
CommiSSionS . . . . . oo v it 723 30,6601 — 31,384
Reinsurance commissions . . . . ............. — (8,314) — (8,314)
Premium taxes ............. ... ... .. — 3,591 — 3,591
Operating eXpenses . . . . ...ovuvewneenn. . 5,124 21,480 — 26,604
11,496 69,814 — 81,310
NET UNDERWRITING (LOSS) INCOME. . . . . .. (11,321) 5,631 — (5,690)
Investment income . .................... 10,532 1,137 — 11,669
Foreign exchange loss . .................. (528) — — (528)
Interest €Xpense . ... ........iien.. — (481) — (481)
Change in liabilities to participating
shareholders . ....................... — (155) — (155)
Income tax eXpense . . .. ...........ooo... (298) (1,564) — (1,862)
NET (LOSS) INCOME . . .................. (1,615) 4,568 — 2,953
Per Share. ... ...... .. ... .. ... .. .. ..... 0.51

See accompanying notes to the pro forma financial statements
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TRISURA GROUP LTD.
NOTES TO THE PRO FORMA FINANCIAL STATEMENTS
C$ thousands, unless otherwise stated

BASIS OF PRESENTATION

Trisura Group Ltd. (“Trisura Group” or the “Company”) is a corporation incorporated under the Business Corporations Act (Ontario)
on January 27, 2017. Prior to the distribution of all of the common shares of Trisura Group (the “spin-off”) to the holders of Class A
limited voting shares (“Class A Shares”) and Class B limited voting shares (“Class B Shares”) of Brookfield Asset Management Inc.
(“Brookfield Asset Management”), the following transactions (the “Transactions”) will be entered into:

* Brookfield Asset Management will subscribe for approximately 5,799,960 common shares of Trisura Group in exchange for
approximately $144,931; and

* Trisura Group will use the $144,931 of cash received from Brookfield Asset Management to acquire (i) Brookfield Asset
Management’s interest in Trisura International Holdings Ltd. (“Trisura International Holdco”) for approximately $51,761,
(ii) Brookfield Asset Management’s 60.0% interest in 6436978 Canada Limited (“TG Holdco”) for approximately $51,753, and
(iif) Brookfield Asset Management’s interest in the note payable from TG Holdco to Brookfield Asset Management for
approximately $211, leaving Trisura Group with $41,100 in additional cash.

To execute the spin-off, Brookficld Asset Management will distribute, as a special dividend, its approximately 5,800,000 common shares
in Trisura Group on a pro-rata basis to the holders of its Class A Shares and Class B Shares.

The unaudited pro forma financial statements of the Company have been prepared to reflect the impact of the Transactions within
Trisura Group based on Brookfield Asset Management’s accounting policy with respect to common control transactions. Accordingly,
the acquisitions of Trisura International Holdco and TG Holdco by Trisura Group have been recorded at carrying values. These
unaudited pro forma financial statements of the Company are based on preliminary estimates, accounting judgments and currently
available information as well as assumptions that management believe to be reasonable. The notes to the unaudited pro forma financial
statements of the Company provide a detailed discussion on how such adjustments were derived and presented in the unaudited
pro forma financial statements of the Company.

The information included in the unaudited pro forma statement of financial position of the Company gives effect to the Transactions as
if they had been consummated on December 31, 2016. The information included in the unaudited pro forma statement of income of the
Company gives effect to the Transactions as if they had been consummated on January 1, 2016.

All financial data in the unaudited pro forma financial statements of the Company is presented in Canadian dollars and has been
prepared using accounting policies in accordance with International Financial Reporting Standards (“IFRS”). The unaudited pro forma
financial statements of the Company have been derived by the application of pro forma adjustments to the historical financial
statements of Trisura Group, Trisura International Holdco and TG Holdco to give effect to the Transactions. The historical financial
information has been adjusted in the unaudited pro forma financial statements of the Company to give effect to pro forma adjustments
that are directly attributable to the Transactions.

The unaudited pro forma financial statements of the Company should be read in conjunction with “Consolidated Capitalization”,
“Selected Historical Financial Information”, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Trisura Guarantee”, “Management’s Discussion and Analysis of Financial Condition and Results of Operations —
Trisura International” and the financial statements included as part of this prospectus. The unaudited pro forma financial statements of
the Company have been prepared for illustrative purposes only and are not necessarily indicative of the financial position or results of
operations had the Transactions, for which we are giving pro forma effect, actually occurred on the dates or for the periods indicated,
nor is such pro forma financial information necessarily indicative of the results to be expected for any future period as a number of

factors may affect the Company’s results.

PRO FORMA ADJUSTMENTS
a) Capitalization of Trisura Group

As part of the Transactions, Brookfield Asset Management will capitalize the Company with $41,100 in additional cash in exchange
for the issuance of common shares of the Company. The Company intends to use this capital for its subsequent capitalization of
Trisura Specialty Insurance Company, a new U.S. specialty insurance company.

b) Acquisition of Promissory Note

As part of the Transactions, Trisura Group will acquire Brookfield Asset Management’s interest in the note payable from
TG Holdco to Brookfield Asset Management. Upon completion of the Transactions, this note payable will be eliminated upon
consolidation. The interest expense impact related to this note payable is immaterial to these pro forma financial statements.

¢) Foreign Currency Translation

The historical financial statements of Trisura International Holdco are presented in their functional currency of United States
dollars. The Canadian dollar is the functional and presentation currency of the Company. Assets and liabilities of foreign
operations having a functional currency other than the Canadian dollar are translated at the rate of exchange prevailing at the
reporting date and revenues and expense at average rates during the period. Gains and losses on translation are accumulated as a
component of equity. The following tables provide details of the translation for the Statement of Financial Position and the
Unaudited Statements of Condensed Income:
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TRISURA GROUP LTD.
NOTES TO THE PRO FORMA FINANCIAL STATEMENTS (Continued)

C$ thousands, unless otherwise stated

PRO FORMA ADJUSTMENTS (Continued)

¢) Foreign Currency Translation (continued)

Trisura International — Statement of Financial Position

As at December 31, 2016

Trisura Trisura
International FX Translation International
US$ C$
ASSETS
Cash and cash equivalents . ... ......... ... ... .. ....... 68,971 $23,747 92,718
INVeStMENtS . . . . . . . . e e 37,123 12,781 49,904
Structured inSUrance assets . . . . . . . ... i e e 11,254 3,875 15,129
Accrued investment incCOmMe . . . .. ... ... ... 246 85 331
Accounts receivable and other assets. . . ... .................. 676 233 909
Executive share purchase plan receivable . . ... ................ — — —
Deferred acquisition COSts . . . . . ... ... — — —
Premiums and other reinsurance balances receivable . . . ... ... ... .. — — —
Reinsurer’s share of: . . . . . . ... ... .. ... . —

Unearned premiums . . . .. ...ttt — — —
Unpaid claims and loss adjustment expenses . .. .............. — — —
Funds held by ceding companies . .. ....................... 302 104 406
Intangible assets . . ... ... ... — — —

Deferred tax assets . . . . . . .. e e 110 38 148

TOTAL ASSETS . . . . . . e e e e e $118,682 $40,863 $159,545
LIABILITIES

Accounts payable, accrued and other liabilities . .. ... ........... $ 8,582 $ 2,955 $ 11,537

Reinsurance premiums payable . . .. ..... ... ... ... . . ... — — —
Unearned premiums . . . . . ... . — — —
Unearned reinsurance commissions . . .. .. .................. — — —
Unpaid claims and loss adjustment provisions . . . . . ............. 71,788 24,717 96,505
Loans payable . . . .. ... .. ... — — —
Tax liabilities . . . ... ... L — — —
Minority interests in subsidiaries . . ... .......... .. ... . ... .. — — —

80,370 27,672 108,042
SHAREHOLDERS’ EQUITY . . . ... ... . ... ... ... .. ....... 38,312 13,191 51,503
TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY . . ... ....... $118,682 $40,863 $159,545
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TRISURA GROUP LTD.
NOTES TO THE PRO FORMA FINANCIAL STATEMENTS (Continued)

C$ thousands, unless otherwise stated

PRO FORMA ADJUSTMENTS (Continued)
¢) Foreign Currency Translation (continued)
Trisura International — Statement of Condensed Income

For the Year Ended December 31, 2016

Trisura Trisura
International FX Translation International

Us$ C$

Gross premiums written . . ... ... ... ... 124 $ 39 163
Retrospective premium refund . . ... ... Lo L — — —

Reinsurance ceded . .. .... ... ... ... . 1) — 1)

Net premiums written . . . . . .. .. ... ... . ... 123 39 162
Change in unearned premiums . . . . . ...... . ... ... ... — — —

Net premiums earned . . . . .. ... L 123 39 162

Fee and interest income . . . . . . . ... ... 10 3 13

133 42 175

Claims and claims adjustment expenses incurred . . . .. .......... 4,268 1,381 5,649
Reinsurer’s share of claims and loss adjustment expenses . . ....... — — —

COMMISSIONS .« « ¢ v vt e e e e e e e 546 177 723
Premium taxes . ... ....... ... ... — — —

Operating eXpenses . . . . . v vttt 3,871 1,253 5,124

8,685 2,811 11,496

NET UNDERWRITING LOSS . . . . ... .. e (8,552) (2,769) (11,321)

Investment income . . . . . ... ... ... e 7,957 2,575 10,532

Foreign exchange loss . . . ... ... . . . ... (399) (129) (528)
Interest expense . . . ... ... L — — —
Change in liabilities to participating shareholders . . . . ... ... ... ... — — —

Corporate taX EXPENSE . « . . v v v v v v e e e e e e (225) (73) (298)

NET LOSSFORTHE PERIOD . . . ... ... ... ... . ... ....... $(1,219) $ (396) $(1,615)

MINORITY INTERESTS IN SUBSIDIARIES

The unanimous shareholder agreement of TG Holdco (the “Unanimous Shareholder Agreement”’) among each of the shareholders of
TG Holdco includes terms with a puttable feature for the common shares of TG Holdco issued to certain members of the management
team of Trisura Guarantee Insurance Company (“TGI”), a wholly-owned subsidiary of TG Holdco. This puttable feature results in the
common shares of TG Holdco held by TGI management being classified as a financial liability in accordance with IAS 32 — Financial
Instrument: Presentation. These financial liabilities are carried at fair value in the unaudited pro forma statement of financial position
of the Company which represents the put value ascribed to such common shares under the Unanimous Shareholder Agreement. As at
December 31, 2016, the fair value of the liability in relation to the common shares of TG Holdco held by TGI management was $16,008
(Dec 31, 2015 — $15,812).

STOCK OPTIONS

Upon completion of the spin-off, the Company intends to grant options to Mr. Morrison as CEO to acquire a total of 60,150 common
shares of the Company. The options will vest over a five year period and expire ten years following their grant date. The exercise price
of the options is expected to equal $25.00 per unit.

PRO FORMA EARNINGS PER SHARE

The unaudited pro forma weighted average number of basic and diluted shares and basic and diluted earnings per share for the year
ended December 31, 2016 assume that approximately 5,800,000 common shares of Trisura Group will be issued as part of the spin-off.
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TRISURA GROUP LTD.
NOTES TO THE PRO FORMA FINANCIAL STATEMENTS (Continued)

C$ thousands, unless otherwise stated

PRO FORMA EARNINGS PER SHARE (Continued)

An increase of 10% in the number of shares that will be issued as part of the spin-off will decrease basic and diluted earnings per share
from $0.51 to $0.46 for the year ended December 31, 2016.

An increase of 10% in the number of shares that will be issued as part of the spin-off will decrease basic and diluted earnings per shares
from $4.30 to $3.87 for the year ended December 31, 2015.
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Consolidated financial statements of

6436978 Canada Limited
As at December 31, 2016 and December 31, 2015 and for each of the
years in the three-year period ended December 31, 2016

F-13



D el oitte Deloitte LLP
Bay Adelaide East
22 Adelaide Street West
Suite 200
Toronto ON M5H 0A9
Canada

Tel: 416-601-6150
Fax: 416-601-6151
www.deloitte.ca

INDEPENDENT AUDITOR’S REPORT

To the Shareholders of
6436978 Canada Limited

We have audited the accompanying consolidated financial statements of 6436978 Canada Limited, which
comprise the consolidated statements of financial position as at December 31, 2016 and December 31, 2015, and
the consolidated statements of comprehensive income, statements of changes in equity and statements of cash
flows for each of the years in the three-year period ended December 31, 2016, and a summary of significant
accounting policies and other explanatory information.

Management’s Responsibility for the Consolidated Financial Statements

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

Auditor’s Responsibility

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

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

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

In our opinion, the consolidated financial statements present fairly, in all material respects, the financial
position of 6436978 Canada Limited as at December 31, 2016 and December 31, 2015, and its financial
performance and its cash flows for each of the years in the three-year period ended December 31, 2016 in
accordance with International Financial Reporting Standards.

Chartered Professional Accountants

Licensed Public Accountants
May 12, 2017
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6436978 CANADA LIMITED
CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

As at December 31
(in thousands of dollars)

Note 2016 2015
$ $
Assets
Cash and cash equivalents . . . . ... ... ... . e 29,378 18,596
INVESTMENTS . . . . . . o e e e e e 3 129,360 108,702
Accrued INVeStMENt INCOME . . . . . . v vttt e e e e e e e e e e e e e 533 503
Accounts receivable . . . . . L L e 7 18,243 15,072
Prepaid eXpenses . . ... ... 170 136
Executive share purchase plan loan receivable . . ... ...... ... ... ... . .. ... o L. 17, 18 1,542 1,875
Due from related parties . .. ... .. ... 17 10 311
Deferred acquisition costs:
COMMISSIONS .+« & & v vt e e e e e e e e e e e e e e e e e e e e e e 4 27,827 23,419
Premium taxes . . . . . . . . e e 3,158 2,443
Reinsurers’ share of:
Unearned premiums . . . . ... oottt e 5 22,444 18,121
Unpaid claims and loss adjustment eXpenses — . . . . .. ... ... 6
CASE TESCIVES &« v v v v e e e e e e e e e e e e e e 13,940 9,579
Incurred but not reported . . . ... ... 10,736 9,379
Property, plant and equipment . . . . . . ... 10 1,171 843
Intangible assets . . . . . . . . 11 870 944
Deferred tax assets . . . . .. ... 22 474 318
259,856 210,241
Liabilities and shareholders’ equity
Accounts payable and accrued liabilities . . . . ... ... .. o 7 9,829 8,755
Reinsurance premiums payable . . . . . ... 13,461 8,317
Due to related parties . . . .. ... ... 17 37 31
Notes payable . . . . .. 17 530 873
Income tax payable . . . . ... .. 3,501 1,739
Unearned premiums . . . . ..ottt i e e e e e 5 90,612 71,480
Unearned reinsurance COMMIUISSIONS . . . . . v v v v v e i e e e e e e e e e e e e e e e e e e e e e e 4 4,928 5,277
Unpaid claims and loss adjustment eXpenses — . . . . ... ... ... 6
CASE TESEIVES + v o v e o e e e e e e e e e e e e e e 35,862 21,485
Incurred but not reported . . . . ... e 31,603 27,990
Bank loan . . . . . .. e 14 34,100 —
Liabilities to participating shareholders. . . . ... ... ... 19 16,008 15,812
240,471 161,759
Shareholders’ equity
Share capital
Authorized:
Unlimited common and Class A shares
Issued:
3,000,000 (2015 — 3,000,000) cOMMON SHATES « .« .« v v o v v et e e e e e 13 3,000 3,000
Nil (2015 — 840,000) Class A non-voting common shares . . . ... ...................... 13 — 21,000
Retained earnings . . . . . . . . . 12,572 25,706
Accumulated other comprehensive income (loss) . .. ... ... .. ... .. L 3,813 (1,224)
19,385 48,482
259,856 210,241

See accompanying notes to the consolidated financial statements
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6436978 CANADA LIMITED

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

For the years ended December 31

(in thousands of dollars, except per share amounts)

Note

Gross premiums written . .. ... ... .. . L L o
Reinsurance premiums ceded . .. ... ... . o o
Retrospective premiums refund. . . ... ... ... oL L oL

Net premiums written . . ... ... ... ... .. ... . e
Change in unearned premiums . . . ... ...vvvvinn et

Net premiums earned . .. ............. ... ... ...,
Feeincome ... ... ... i e

Total underwriting revenue . . .. ...ttt

Claims and loss adjustment eXpenses. . ... ...........ueenn....
Reinsurers’ share of claims and loss adjusment expenses . .........
COMMISSIONS . .« ¢ vttt et e e e e
Reinsurance COMmMISSIONS . . . .o v v v v ittt et
Premium taxes . ... ... ...
Operating €XpPenSEs . . . .o v v v vttt e e 17

Total clams and €Xpenses . . ... ...... vt

Net underwriting income . . . .. ... ... .. ... .. . . ...
Net investment iNCOME . . . . ... ou vt ittt ee e 3
Interest €Xpense . . . .. ..o
Change in liabilities to participating shareholders. . .............. 19

Income before income taxes. . . ........ .. e
Income tax expense
CUITeNt . . . e 22
Deferred . ... ... . e 22

NEetInCoOmMe . . . ..ottt
Other comprehensive income (loss) . .......................... 20

Comprehensive income . ........... ... ... .. .. . .. . .. . . ...

Net income attributable to common shareholders . ................

Weighted average number of common shares outstanding during the
year (number in thousands) ................ .. ... . . ...,

Earnings per common share — basic and diluted . . . ...............

2016 2015 2014
s § 5
124,802 104,142 91,143
(37,616) (31,984) (27,720)
(284)  (309)  (476)
86,902 71,849 62,947
(14,809)  (7,564) (7,921)
72,093 64285 55,026
3352 3,149 2353
75,445 67,434 57,379
35338 24871 15,647
(12,942) (11,694)  (5,994)
30,661 27,398 23,321
(8314)  (6,838)  (5,995)
3591 3,083 2,663
21,480 21,207 19,910
69,814 58,027 49,552
5631 9407 7,827
1,137 2570 3,067
(481) — —
(155)  (3,540) 993
6,132 8437 11,887
(2,500)  (3.282) (2.732)
936 346 54
(1,564)  (2,936) (2,678)
4568 5501 9,209
5037 (3,656) 1,027
9,605 1,845 10,236
4568 5501 9,209
4997 4998 4,957
0.91 1.10 1.86

See accompanying notes to the consolidated financial statements
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Balance at January 1, 2016

Net income ... ....

6436978 CANADA LIMITED

For the years ended December 31
(in thousands of dollars)

Other comprehensive income . .......

Comprehensive income
Redemptions . . . . ..

Dividends paid

Balance at December 31, 2016 ... .. ..

Balance at January 1, 2015

Net income . . . . ...
Other comprehensive loss

Comprehensive income
Redemptions. . . . ..

Dividends paid

Balance at December 31, 2015 .. ... ...

Balance at January 1, 2014

Net income . . .. ...

Other comprehensive income . .. ... ...

Comprehensive income
Redemptions. . . . ..

Dividends paid

Balance at December 31, 2014 .. ... ...

Note

Note

13
13

Note

13
13

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

Class A Accumulated other
Common non-voting Retained comprehensive
shares common shares  earnings income (loss) Total
$ $ $ $ $
3,000 21,000 25,706 (1,224) 48,482
_ — 4,568 — 4,568
— — — 5,037 5,037
— — 4,568 5,037 9,605
— (21,000) — — (21,000)
— — (17,702) — (17,702)
3,000 — 12,572 3,813 19,385
Class A Accumulated other
Common non-voting Retained comprehensive
shares common shares  earnings income (loss) Total
$ $ $ $ $
3,000 23,000 21,205 2,432 49,637
— — 5,501 — 5,501
— — — (3,656) (3,656)
— — 5,501 (3,656) 1,845
— (2,000) — — (2,000)
— — (1,000) — (1,000)
3,000 21,000 25,706 (1,224) 48,482
Class A Accumulated
non-voting other
Common common Retained comprehensive
shares shares earnings income Total
$ $ $ $ $
3,000 25,000 12,877 1,405 42,282
— — 9,209 — 9,209
— — — 1,027 1,027
— — 9,209 1,027 10,236
— (2,000) — — (2,000)
— — (881) — (881)
3,000 23,000 21,205 2,432 49,637
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6436978 CANADA LIMITED
CONSOLIDATED STATEMENTS OF CASH FLOWS

For the years ended December 31
(in thousands of dollars)

Cash provided by (used in):
Operating activities
Netincome . . . . . . ..
Items not involving cash:
Depreciation of property, plant and equipment . . . . . . . ...
Depreciation of intangible assets . . . . . . . ...
Amortization of bond premiums, net of discounts . . . . ... ... L
Realized (gains) on available-for-sale investments . . .. ................ .. ... ... ... . ...
Unrealized (gains) on held-for-trading investments . . . . . . ... ... ... e
Impairment loss on available-for-sale investment . . . . .. ... ... .. ... e
Recovery of deferred income taxes . . . .. ... .. .. ...
Change in fair value of liabilities to participating shareholders . . . . ... ... ... .......... ... ...
Change in working capital operating items:
Accrued investment inCOME . . . . . . . ..
Accounts receivable . ...
Prepaid eXpense . . . . . . . .
Executive share purchase plan loan receivable . . . ... .. ... ... ... L
Deferred acquisition costs:
CommISSIONS . . . . .
Premium taxes . . . .. ...
Reinsurers’ share of:
Unearned premiums . . . . ..ottt e e e e e e e
Unpaid claims and loss adjustment €Xpenses . . . . . . ... ... v it
Due from related parties . . . . . . . .. e
Unearned Premiums . . . . .. .. e
Unpaid claims and loss adjustment eXpenses . . . . . . . v ittt e e
Accounts payable and accrued liabilities . . . . . . ...
Income tax payable . . . . . . . L
Due to related parties . . . . . . . e
Reinsurance premiums payable . . . . . . ...
Unearned reinsurance COMmISSIONS . . . . . . . ..ottt
Purchase of shares treated as liability . . . . . . ...
Disposal of shares treated as liability . . . ... ... ... . ... .. .
Income taxes paid . . . . . . ...
Interest paid . . . . . . . ...

Investing activities
Proceeds on disposal of investments . . . . . .. ...
Purchase of investments . . . ... .. .. ...
Purchase of capital assets . . . . . . . . . . e
Disposal of capital assets . . . . . . . ..
Purchase of intangible assets . . . . . . . ...

Financing activities

Dividends paid . . . . . . . .
Shares redeemed . . . . . . ...
Notes payable . . . . . . .
Bank loan obtained . . . .. ... ...
Net increase (decrease) in cash and cash equivalents during the year . . ... ......................
Cash, beginning of year . . . . . . . . .. e
Cash equivalents, beginning of year . . . . . . . . . ..
Cash and cash equivalents, beginning of year . . . . . . . . . ... L
Cash, end of year. . . . . . .. e
Cash equivalents, end of year . . . . . . . .
Cash and cash equivalents, end of year . . . . . . ... .. . ... ...

See accompanying notes to the consolidated financial statements

F-18

2016 2015 2014
$ $ $
4568 5501 9,209
212 179 212
301 306 226
10 82 (85)
(358) (282  (123)
k2 = —
2,888 1157 —
(936)  (346) (54)
155 3,540 (993)
595 (52) (50)
(3171) 3,589 (3,658)
(34) 37 (173)
333 770 610
(4,408)  (4,239)  (4,286)
(715)  (371) (363
(4323)  (2903)  (2,277)
(5.718)  (4.288) (4,042
301 (311) 11
19,132 10468 10,199
17990 798 5304
1,074 (458)  (1,340)
2501 3498 4,583
6 2 )
5,144 (473) 3517
(349) 576 773
689 634 523
(648)  (682)  (431)
(1L776)  (3,032) (2,254
(625)  (10) &)
32806 20,878 15031
12408 18458 26,136
(28,720) (30474)  (36,596)
(540) 129 (305)
— — 1
(27)  (181)  (903)
(17,079)  (12,068)  (11,667)
(17,702)  (1,000)  (881)
(21,000)  (2,000) (2,000
(343)  (792) (607
34100  — —
(4.945)  (3792)  (3.488)
10,782 5018 (124)
14,121 9,143 9704
4475 4435 3,998
18,596 13,578 13,702
20,691 14,121 9,143
8,687 4475 4435
29378 18,596 13,578




6436978 CANADA LIMITED
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

As at December 31, 2016 and December 31, 2015 and for each of the years in
the three-year period ended December 31, 2016
(In thousands of dollars)

THE COMPANY

6436978 Canada Limited (the Company) was incorporated under the Canada Business Corporations Act (the Act) on August 22, 2005
and is domiciled in Canada. The Company is the sole shareholder of Trisura Guarantee Insurance Company (Trisura Guarantee), which
is incorporated under the Insurance Companies Act of Canada and is authorized to carry on business as a property and casualty
insurance company in all provinces and territories of Canada. The Company’s head office is located at 333 Bay Street, Suite 1610,
Box 22, Toronto, Ontario, M5H 2R2. The Company’s ultimate controlling parent is Brookfield Asset Management Inc. (Brookfield), a
publicly traded company.

These consolidated financial statements were authorized for issue by the Board of Directors of the Company on April 3, 2017.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

These consolidated financial statements have been prepared in accordance with International Financial Reporting Standards (IFRS)
which were in effect as at December 31, 2016. In accordance with IFRS, presentation of assets and liabilities on the consolidated
statements of financial position is in order of liquidity. The Company’s functional and presentation currency is Canadian dollars.

These consolidated financial statements incorporate the financial statements of the Company and Trisura Guarantee, the entity
controlled by the Company. Control is achieved where the Company has the power to govern the financial and operating policies of an
entity so as to obtain benefits from its activities.

Income and expenses of Trisura Guarantee are included in the consolidated statements of comprehensive income. Total comprehensive
income of Trisura Guarantee is attributed to the Company based on its 100% ownership.

All intra-group transactions, balances, income and expenses are eliminated in full on consolidation. The preparation of consolidated
financial statements in accordance with IFRS requires management to make assumptions and estimates that affect the reported
amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the date of the consolidated financial statements
and the reported amounts of revenue and expenses for the years presented. Estimates are subject to uncertainty and can therefore differ
significantly from actual results. Significant estimates are used by the Company in the determination of unpaid claims and loss
adjustment expenses (Note 6), and provision for income taxes (Notes 2(k) and 22). Any changes in estimates are recorded in the period
in which they are determined. Accordingly, actual results may differ from these and other estimates thereby impacting future financial
statements. Refer to the relevant accounting policies for details on management’s use of estimates.

Judgments are also used in applying the accounting policies used to prepare financial statements. Those judgments affect the carrying
amount of certain assets and liabilities and the reported amounts of revenues and expenses recorded during the period. Examples of
judgments used in the preparation of the financial statements include the classification of products to determine whether these should
be accounted for as insurance, investment or service contracts (Note 2(d)), the classification of investments as available-for-sale
(Note 3) and in establishing provisions for unpaid claims and loss adjustment expenses (Note 6). Refer to the relevant accounting
policies for details on our use of judgment.

The significant accounting policies used in preparing these financial statements, including those specified by the Office of the
Superintendent of Financial Institutions Canada (OSFI) for Trisura Guarantee, are, in all material respects, in accordance with IFRS
and are summarized below.

a) Cash and cash equivalents

Cash and cash equivalents include short-term investments with original maturities of 90 days or less. The Company has classified
cash and cash equivalents as Fair Value through Profit or Loss (FVTPL). FVTPL investments are carried at fair value, with changes
in fair value recognized in net income.

b) Investments

Bonds, trust units and equities are categorized as available-for-sale except in limited circumstances where there is an embedded
derivative as described below when they may be designated as FVTPL. Available-for-sale investments are carried at fair value, with
changes in fair value recorded as unrealized gains (or losses) in other comprehensive income.

If an investment incorporates an embedded derivative that is otherwise required to be accounted for separately, the Company
designates that investment as FVTPL under the fair value option and not separately account for the embedded derivative.
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As at December 31, 2016 and December 31, 2015 and for each of the years in
the three-year period ended December 31, 2016
(In thousands of dollars)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

b)

¢)

d)

e

Investments (continued)

When an unrealized loss on an available-for-sale investment results from objective evidence of impairment, the difference between
the amortized cost of the investment and its fair value is recognized as a realized loss in net income and a corresponding
adjustment is made to other comprehensive income. For debt securities, impairment would occur as a result of a loss event, and for
equity securities impairment would occur as a result of a significant or prolonged reduction in fair value. In determining whether
there is objective evidence of impairment, the factors considered are, primarily, the term of the unrealized loss and the amount of
the unrealized loss. If, in a subsequent period, the fair value of a debt instrument classified as available-for-sale increases and the
increase can be objectively related to an event occurring after the impairment loss was recognized in net income, the impairment
loss is reversed, with the amount of the reversal recognized in net income.

Fair values of investments quoted in active markets are based on bid prices. When an available-for-sale investment is not quoted in
an active market, alternative valuation techniques are used to value the investment. When a FVTPL investment is not quoted in an
active market, its fair value is determined by using valuation techniques commonly used by market participants such as discounted
cash flows, comparable entity analysis and asset valuations.

Purchases and sales of investments are recognized and derecognized in the accounts on their trade dates. Transaction costs related
to investments classified as available-for-sale are capitalized on initial recognition and, where applicable, amortized to interest
income using the effective interest method. Transaction costs related to FVTPL instruments are expensed.

Other financial assets and liabilities

The Company has classified the following financial assets as loans and receivables that continue to be carried at their amortized
cost, which approximates their fair value due to their short term nature:

i. Accrued investment income;

ii. Accounts receivable;
iii. Due from related party; and,
iv. Executive share purchase plans

The Company has classified the following financial liabilities as other liabilities that continue to be carried at their amortized cost,
which approximates their fair value due to their short term nature:

i. Accounts payable and accrued liabilities;
ii. Due to related parties and notes payable;
iii. Reinsurance premiums payable;

iv. Bank loan; and,

v. Liability to participating shareholders

Insurance contracts

When significant insurance risk exists, the Company’s products are classified at contract inception as insurance contracts, in
accordance with IFRS 4, Insurance Contracts. Significant insurance risk exists when the Company agrees to compensate
policyholders of the contract for specified uncertain future events that adversely affect the policyholder and whose amount and
timing is unknown. Refer to Note 8 for discussion of insurance risk. In the absence of significant insurance risk, the contract is
classified as an investment contract or service contract. All contracts issued by the Company have been determined to be insurance
contracts..

Premiums

Premiums are earned over the terms of the related policies or bonds, generally on a pro rata basis. There are some instances where
premium is earned over the term of the policy in accordance with the risk profile of those policies with more premium being earned
during when the risk exposure from the policy is greatest. Unearned premiums represent the unexpired portion of premiums
written. Gross premiums written are presented gross of retrospective premium refunds to insureds. Retrospective premium refunds
are accounted for on an accrual basis.
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As at December 31, 2016 and December 31, 2015 and for each of the years in
the three-year period ended December 31, 2016
(In thousands of dollars)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

e

D

8

h)

J)

Premiums (continued)

In its normal course of business, the Company enters into fronting arrangements with various third parties, whereby the Company
assumes the insurance risk but then cedes all of it to insurers that are not licensed in Canada, and security arrangements are
established to offset the Company’s risk exposure (refer to Note 8). Premiums related to those fronting arrangements are
recognized over the term of the related policies on a pro rata basis.

Fees

The Company periodically charges fees to insureds, which are recorded as revenue and separately disclosed on the consolidated
statements of comprehensive income. Fees are recognized in the period in which they are charged.

Acquisition costs

Acquisition costs comprise commissions paid to insurance brokers and premium taxes. These costs are deferred to the extent they
are recoverable from unearned premiums and are amortized on the same basis as the related premiums are earned. If unearned
premiums are not sufficient to pay expected claims and expenses, including the deferred acquisition costs, after taking into
consideration anticipated investment income, the resulting premium deficiency is recognized in the current period by first reducing,
to a corresponding extent, the deferred amount of the acquisition costs. Any residual amount is recorded in the accounts as a
provision for premium deficiency.

Claims and loss adjustment expenses

Claims and loss adjustment expenses are first determined on a case-by-case basis as claims are reported and then reassessed as
additional information becomes known. Provisions are made to account for the future development of these claims and expenses as
well as claims incurred but not yet reported to the Company. In addition, further provisions are made with respect to unpaid claims
to take into account the time value of money using discount rates based on projected investment income from the assets supporting
this liability as well as offsets for anticipated indemnification recoveries.

The process of determining the provisions for claims and loss adjustment expenses necessarily involves risks that the actual results
will deviate from the estimates made. These risks vary in proportion to the length of the estimation period and the volatility of the
components comprising the provisions. To recognize the inherent uncertainty of the estimates, and to allow for a possible
deterioration in experience, explicit actuarial margins are included for adverse deviation in the assumptions used for claims
development, investment return rates and recoverability of reinsurance balances.

All provisions are reviewed, at least annually, and evaluated in light of emerging claims experience and changing circumstances.
The resulting changes in estimates of the ultimate liability are recorded as claims incurred in the current period.
Reinsurance

The reinsurers’ share of unearned premiums and their estimated share of unpaid claims and loss adjustment expenses are
presented as assets on a basis consistent with the methods used to determine the unearned premium liability and the unpaid claims
liability, respectively.

Reinsurance commissions are deferred and earned using principles consistent with the method used for deferring and amortizing
acquisition costs.
Property, plant and equipment

Property, plant and equipment are carried at cost less accumulated amortization. Amortization is provided over the estimated
useful lives of these assets using the following rates and methods:

Computers and office equipment. . . ... ............... ... 40%, declining balance
Policy management system . . . . . ... ... ... 40%, declining balance
Furniture and fixtures . . . . ... ... ... . .. L 25%, declining balance
Leasehold improvements . . . . .. ... .. ... 5 to 15 years, straight-line over the term of the lease
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As at December 31, 2016 and December 31, 2015 and for each of the years in
the three-year period ended December 31, 2016
(In thousands of dollars)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

k)

)

m)

Income taxes

The Company uses the asset and liability method of accounting for income taxes. Under this method of tax allocation, deferred
income tax assets and liabilities are determined based on the differences between the financial reporting and tax basis of assets and
liabilities, and are measured using the tax rates and laws that are expected to be in effect in the periods in which the deferred
income tax assets or liabilities are expected to be settled or realized, where those tax rates and laws have been substantively
enacted. Deferred tax assets are only recognized to the extent that it is probable that they will be realized. Estimates are used to
determine the value of the deferred tax asset balance based on the assumption that the company will generate taxable income in
future years. Estimates are used to determine the taxes payable balance based on applicable tax legislation. For items in other
comprehensive income, the related tax is also presented in other comprehensive income.

Intangible assets

Intangible assets are carried at cost less accumulated amortization. Amortization is provided over the estimated useful lives of
those assets. A 40% amortization rate and the declining balance method of amortization is applied to computer software. A 20%
rate and the declining balance method of amortization is applied to the customer list recorded as an intangible asset.

Future accounting policy changes
IFRS 9 Financial Instruments (IFRS 9)

In November 2009, the IASB issued IFRS 9 as part of its plan to replace IAS 39, Financial Instruments: Recognition and
Measurement. IFRS 9 requires financial assets, including hybrid contracts, to be measured at either fair value or amortized cost. In
October 2010, the IASB added to IFRS 9 the requirements for classification and measurement of financial liabilities previously
included in IAS 39. Another revised version of IFRS 9 was issued in July 2014 to include impairment requirements for financial
assets and limited amendments by introducing a “fair value through other comprehensive income” (FCTOCI) measurement
category. It also removed the mandatory effective date of January 1, 2015 and replaced it with a new effective date of January 1,
2018. The Company is assessing the impact of IFRS 9 on its consolidated financial statements.

IFRS 15 Revenue from Contracts with Customers (IFRS 15)

On May 28, 2014, the IASB published IFRS 15, which replaces IAS 11 Construction Contracts and 1AS 18 Revenues. This new
standard specifies how and when to recognize revenues according to a single five-step model, and the additional disclosure
requirements. The provisions of this new standard will apply to financial statements beginning on or after January 1, 2017. On
September 11, 2015, the IASB published an amendment to the standard which defers the effective date to financial statements
beginning on or after January 1, 2018. Early adoption is permitted. The Company is assessing the impact of IFRS 15 on its
consolidated financial statements.

IFRS 16 Leases (IFRS 16)

In January 2016, the IASB published IFRS 16 Leases. The new standard brings most leases on balance sheets, eliminating the
distinction between operating and finance leases. Lessor accounting however remains largely unchanged and the distinction
between operating and finance leases is retained. IFRS 16 supersedes IAS 17 Leases and related interpretations and is effective for
periods beginning on or after January 1, 2019, with earlier adoption permitted if IFRS 15 has also been applied. The Company is
assessing the impact of IFRS 16 on its consolidated financial statements.
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6436978 CANADA LIMITED
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (Continued)
As at December 31, 2016 and December 31, 2015 and for each of the years in

the three-year period ended December 31, 2016
(In thousands of dollars)

INVESTMENTS

a)

b)

Investments by designation

All investments were classified as available-for-sale at December 31, 2016 and 2015, with the exception of an instalment receipt and

convertible debenture which was classified as FVTPL.

Unrealized gains and losses

The amortized cost and fair values of investments as at December 31, 2016, 2015 and 2014 were as follows:

December 31, 2016

Bonds

GOVEINMENL .+« « v v v e e e e e e e e
Corporate . . . . . ...

Income and investment trust units . . ...................
Common shares . . . . .. . ... ...
Preferred shares. . . .. ... ... .. ... . ... .
Convertible debenture . . . . . ... ... ... ... .

December 31, 2015

Bonds

GOVEINMENTt . . . o v v e e e e e e e e e e e e e e e e e
Corporate . . .. ... ...

Income and investment trust units . . ... ................
Common shares . . .. ... ... .
Preferred shares. . . . .. ... ... .. ... ... ...
Instalment receipt . . ... ... ... Lo

December 31, 2014

Bonds

GOVernment . . . . . .o vttt e e
Corporate . . .. ...t

Income and investment trust units . . ... .. ... ... ... ... ...
Common shares . . . . . . . ..
Preferred shares. . . . ... ... ... . ... .. ... ...
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Amortized Unrealized Unrealized
cost gains losses Fair value
$ $ $ $
26,795 1,187 ®) 27,974
56,368 538 (316) 56,590
83,163 1,725 (324) 84,564
2,126 744 (68) 2,802
22,162 5,372 (601) 26,933
15,227 261 (623) 14,865
167 29 — 196
122,845 8,131 (1,616) 129,360
Amortized Unrealized Unrealized
cost gains losses Fair value
$ $ $ $
27,715 1,663 — 29,378
45,887 571 (216) 46,242
73,602 2,234 (216) 75,620
2,813 740 (182) 3,371
19,083 1,999 (1,794) 19,288
13,415 16 (3,166) 10,265
161 — 3) 158
109,074 4,989 (5,361) 108,702
Amortized Unrealized Unrealized
cost gains losses Fair value
$ $ $ $
33,123 1,430 — 34,553
34,299 563 2) 34,860
67,422 1,993 2) 69,413
2,787 777 37) 3,527
16,817 2,964 (870) 18,911
10,987 156 (414) 10,729
98,013 5,890 (1,323) 102,580




6436978 CANADA LIMITED
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (Continued)

As at December 31, 2016 and December 31, 2015 and for each of the years in
the three-year period ended December 31, 2016
(In thousands of dollars)

3. INVESTMENTS (Continued)

b) Unrealized gains and losses (continued)

<)

Management has reviewed currently available information regarding those investments with a fair value less than amortized cost.
During the year ended December 31, 2016, management recognized an impairment of $2,888 (2015 — $1,157; 2014 — Nil) on
equity securities that had a significant or prolonged decline in value. Assumptions are used to estimate the value of the impairment
based on the Company’s impairment policy, which involves comparing fair value to carrying value.

Fair value hierarchy

Investments carried at fair value are classified in accordance with a valuation hierarchy that reflects the significance of the inputs
used in determining their fair value. Under Level 1 of this hierarchy, fair value is derived from unadjusted quoted prices in active
markets for identical investments. Under Level 2, fair value is derived from market inputs that are directly or indirectly observable
other than unadjusted quoted prices for identical investments. Under Level 3, fair value is derived from inputs that are not based
on observable market data.

For investments classified under Level 1, the Company uses bid prices quoted on the Toronto Stock Exchange (TSX). Investments
classified under Level 2 are priced using over-the-counter bid prices or broker-dealer quotes. The Company did not have any
Level 3 investments at December 31, 2015 and 2014. There were no transfers of investments between any levels.

The following sets out the investments classified in accordance with the fair value hierarchy:

Total
December 31, 2016 fair value Level 1  Level 2
$ $ $
Bonds:
GOVEIMMENT . . . v v o e e e et e e e e e e e e e e e e e e e e e e e e 27,974 — 27,974
COTPOTALE . . . o v vttt e e e e 56,590 — 56,590
Income and investment trust UNits . . . . . . . . . ... e e e 2,802 2,802 —
Common ShATES . . . . . . . e e e e 26,933 26,933 —
Preferred shares . . . . . . . . e 14,865 14,865 —
Convertible debenture . . . . . . . . . . e e e 196 196 —
INVESTMENLS . . . . . o e e e e e 129,360 44,796 84,564
Cash and cash equivalents . . . . ... .. ... .. ... .. . 29,378 29,378 —
158,738 74,174 84,564
Total
December 31, 2015 fair value Level 1  Level 2
$ $ $
Bonds:
GOVEINMENT . . . . o ot e e e e e e e e e e e e 29,378 — 29,378
COTPOTAte . . . o v vttt e e e 46,242 — 46,242
Income and investment trust Units . . . . . . . . . .. L. e e e 3,371 3,371 —
Common ShATES . . . . . . . e e e 19,288 19,288 —
Preferred shares . . . . . . . . e 10,265 10,265 —
Instalment receipt . . . . .. .. 158 158 —
INVESTMENLS . . . . . o e e e e 108,702 33,082 75,620
Cash and cash equivalents . . . .. ... ... ... .. ... .. . L 18,596 18,596 —

127,298 51,678 75,620
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As at December 31, 2016 and December 31, 2015 and for each of the years in
the three-year period ended December 31, 2016
(In thousands of dollars)

3. INVESTMENTS (Continued)
d) Net investment income

The components of net investment income for the years ended December 31, 2016, 2015 and 2014 were as follows:

December 31, December 31, December 31,

2016 2015 2014
$ $ $
Interest income:
Cash and cash equivalents . . . . .......... ... .............. 184 145 148
Available-for-sale bonds . . .. ... ... . ... . ... 2,403 2,089 2,096
Interest on executive share purchase plan . . ... ................ 72 89 125
Interest on notes payable . . .......... ... ... ... ... 24) (42) (80)
2,635 2,281 2,289
Business and dividend income:
Available-for-sale income and investment trust units . ............. 3 299 53
Available-for-sale common shares . .. ... .................... 739 731 499
Available-for-sale preferred shares . . . .. ......... ... ... .. . ... 655 489 441
FVTPL convertible debenture . . .. ........... ... .. ......... 32 — —
FVTPL instalment receipt . . . . . . .o oot i it et e — 3) —
4,064 3,797 3,282
Less: Investment eXpenses . . . . . oo v v v e 397) (352) (338)
3,667 3,445 2,944
Gain (loss) on disposition of investments:
Available-for-sale income and investment trust units . ............. 313 — 15
Available-for-sale bonds . ... ....... .. ... ... 31 228 240
Available-for-sale common shares . ... ............ ... ....... 14 60 (132)
Available-for-sale preferred shares . . . ... ... ... ... ... ..... — 6) —
358 282 123
Impairment:
Preferred shares . . . .. ... .. . . ... e (2,382) — —
Common Shares . . . . . . . . . e (506) (1,157) —
(2,888) (1,157) —
Net investment iNCOME . . . . . . . . v vttt e it e e et e et 1,137 2,570 3,067

4. DEFERRED ACQUISITION COSTS

The following changes have occurred to the deferred acquisition costs for the years ended December 31, 2016 and 2015:

December 31, December 31,

Deferred acquisition costs 2016 2015

$ $
Opening costs, beginning of year . . . . ... ... . ... .. L 25,862 21,252
Acquisition costs deferred . . .. ... 36,201 32,129
Amortization of deferred COStS . . . . . . . L. e (31,078) (27,519)
Closing balance, end of year. . . . ... ... ... . 30,985 25,862
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As at December 31, 2016 and December 31, 2015 and for each of the years in
the three-year period ended December 31, 2016
(In thousands of dollars)

DEFERRED ACQUISITION COSTS (Continued)

December 31,

December 31,

Reinsurers’ share of deferred acquisition costs 2016 2015
$ $
Opening costs, beginning of year . . . . . ... .. L 5,277 4,701
Acquisition costs deferred . . .. ... 8,478 7,305
Amortization of deferred cOStS . . . . . . . ... e (8,827) (6,729)
Closing balance, end of year. . . . . . . . .. e 4,928 5,277

The reinsurers’ share of deferred acquisition costs is referred to as unearned reinsurance commissions in the consolidated statements of
financial position.

UNEARNED PREMIUMS

a)

b)

Nature of unearned premiums

Unearned premiums are calculated on a pro rata basis from the unexpired portion of the premiums written. The unearned
premiums estimate is validated through standard actuarial techniques to ensure that after deducting any deferred policy acquisition
costs, these premiums are sufficient to cover the estimated future costs of servicing the associated policies, expected claims, loss
adjustment expenses, and taxes to be incurred. In estimating these costs, the Company uses discounting techniques to take into
account the time value of money and a provision for adverse deviation is added to the discounted amount. There was no premium

deficiency at December 31, 2016 and 2015.

The carrying value of unearned premiums approximates their fair value.

Unearned premiums by line of business

December 31, 2016 Gross  Ceded Net
$ $ $
SUTELY .« o o o 19,212 6,208 13,004
Liability . . . . . 25,631 8,988 16,643
Boiler and machinery . . .. ... ... . 41,597 6,360 35,237
Accident and SiCKNESS . . . . . . . . e e 2,146 — 2,146
Fidelity . . . . o 1,258 258 1,000
Property . . .. 768 630 138
90,612 22,444 68,168
December 31, 2015 Gross  Ceded Net
$ $ $
SUTELY . o o o o 16,744 5,467 11,277
Liability . . . . . 23,048 7,804 15,244
Boiler and machinery . . ... .. .. .. 29,936 4,432 25504
Fidelity . . . . o 1,354 191 1,163
Property . . .. 398 227 171
71,480 18,121 53,359

Ceded unearned premiums are referred to as reinsurers’ share of unearned premiums in the consolidated statements of financial

position.
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6436978 CANADA LIMITED

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (Continued)
As at December 31, 2016 and December 31, 2015 and for each of the years in

the three-year period ended December 31, 2016
(In thousands of dollars)

UNEARNED PREMIUMS (Continued)

b) Unearned premiums by line of business (continued)

The following changes have occurred in the provision for unearned premiums during the years ended December 31, 2016 and 2015:

Unearned premiums

Unearned premiums, beginning of year . . . .. ... ... ... . ...

Gross premiums written

Gross premiums earned .

Unearned premiums, end of year. . . . . ... ... ... ... L

Reinsurers’ share of unearned premium

Reinsurers’ share of unearned premiums, beginning of year

Ceded premiums written
Ceded premiums earned

Reinsurers’ share of unearned premiums, end of year . . . .. .............. .. .....

UNPAID CLAIMS AND LOSS ADJUSTMENT EXPENSES

a) Nature of unpaid claims and loss adjustment expenses

b)

December 31, December 31,

2016 2015
$ $
71,480 61,012
124,802 104,142
(105,670) (93,674)
90,612 71,480

December 31, December 31,

2016 2015
$ $
18,121 15,218
37,616 31,984
(33,293) (29,081)
22,444 18,121

In estimating unpaid claims and loss adjustment expenses, standard actuarial techniques are used. These techniques are based on
historical loss development factors and payment patterns. They require the use of assumptions such as loss and payment
development factors, future rates of claims frequency and severity, inflation, reinsurance recoveries, expenses, changes in the legal
environment, changes in the regulatory environment and other matters, taking into consideration the circumstances of the
Company and the nature of the insurance policies. In addition, time can be a critical factor, since the longer the span between the
incidence of a loss and the settlement of the claim, the more variable the ultimate settlement amount could be. Consequently,
claims liabilities are inherently subject to material uncertainty as to the ultimate amounts required to adjust and settle claims
outstanding at the balance sheet date, both reported and unreported. As at December 31, 2016, it is expected that $21,324 (2015 —
$19,201) of unpaid claims and loss adjustment expenses will be paid out within one year, $30,443 (2015 — $19,806) within two to
three years, $11,584 (2015 — $7,817) within four to five years, and $4,114 (2015 — $2,651) within six to ten years.

Unpaid claims and loss adjustment expenses by line of business

December 31, 2016

SUTELY .« o o o
Liability . . . . . oo

Fidelity
Boiler and machinery

Accident and SICKNESS . . . . . . ..

Property
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Gross Ceded Net
$ $ $

15,305 4,333 10,972
38,555 18,540 20,015
767 23 744
10,888 — 10,888
96 — 96
1,854 1,780 74
67,465 24,676 42,789
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As at December 31, 2016 and December 31, 2015 and for each of the years in
the three-year period ended December 31, 2016
(In thousands of dollars)

UNPAID CLAIMS AND LOSS ADJUSTMENT EXPENSES (Continued)

b) Unpaid claims and loss adjustment expenses by line of business (continued)

December 31, 2015 Gross  Ceded Net
$ $ $
SUTELY . . o o e 14,492 4305 10,187
Liability . . . . . o e 33,707 14,633 19,074
Fidelity . . . . oo e 703 20 683
Boiler and machinery . . ... ... ... 474 — 474
Property . . . . 99 — 99

49,475 18,958 30,517

Ceded balances are referred to as reinsurers’ share of unpaid claims and loss adjustment expenses in the consolidated statements of
financial position.

As at December 31, 2016, unpaid claims and loss adjustment expenses were reduced, on a net basis, by $1,584 (2015 — $1,032) to
take into account the time value of money using a rate of 1.92% (2015 — 1.97%) on expected claims settlement patterns in
accordance with accepted actuarial practice, as prescribed by the Canadian Institute of Actuaries. As at December 31, 2016, the
provisions for adverse deviation (PFAD) increased unpaid claims and loss adjustment expenses, on a net basis, by $4,801 (2015 —
$3,409). At December 31, 2016, gross and net unpaid claims and loss adjustment expenses included provisions for known claims of
$35,862 and $13,940, respectively (2015 — $21,485 and $11,906, respectively).

The following changes have occurred to the provision for unpaid claims for the years ended December 31:

Gross claim reserves December 31, 2016  December 31, 2015
$ $

Unpaid claims, beginning of year . . . . .. ... .. ... ... . . . .. .. 49,475 41,489
Change in undiscounted estimates for losses of prioryears . . . ... .......... (7,723) (7,725)
Change in discount rate . . . . . ... ... (745) 77
Change in PFAD . . . . . ... 1,826 767
Claims occurring in current year (including paid) . . . ... ....... ... ..... 40,249 29,316
Paid on claims occurring during:

CUITENt YEAT . . . v v vttt et e e e e e e e e (8,896) (9,393)

Prior years. . . . . .o (6,721) (4,902)
Unpaid claims, end of year . . . . ... ... ... 67,465 49,475
Reinsurers’ share of claim reserves December 31, 2016  December 31, 2015

$ $

Unpaid claims, beginning of year . . . ... ....... ... . .. ... ... ... 18,958 14,670
Change in undiscounted estimates for losses of prior years . . . ... ... ....... (800) (209)
Change in discount rate . . . . . . .. v (194) (88)
Change in PFAD . . . . .. . . 434 307
Claims occurring in current year (including paid) . . ... ....... ... ... ... 11,871 10,319
Paid on claims occurring during:

CUITENE YEAT . . . v v v vt e e e e e e e e e e e e e e e e (2,560) (2,497)

Prioryears. . . . . .. (3,033) (3,544)
Unpaid claims, end of year . . . . . .. ... ... 24,676 18,958
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As at December 31, 2016 and December 31, 2015 and for each of the years in
the three-year period ended December 31, 2016
(In thousands of dollars)

ACCOUNTS RECEIVABLE AND PAYABLE

As at December 31, 2016, accounts receivable consists of $17,873 (2015 — $14,736) of receivables due from brokers and insureds for
insurance products purchased, $355 (2015 — $316) of interest receivable from shareholders, as well as $15 (2015 — $20) due from
other sources.

As at December 31, 2016, of the total outstanding balance of accounts receivable, an amount of $15,988 (2015 — $9,824) is expected to
be received within a year, and of the total outstanding balance of accounts payable, an amount of $5,545 (2015 — $6,817) is expected to
be paid within a year.

RISK MANAGEMENT

As a provider of insurance products, effective risk management is critical to the Company’s ability to protect the interests of its
stakeholders. Significant risks include those associated with losses from insurance contracts as well as risks associated with the financial
instruments that the Company holds. The Company has policies relating to the identification, measurement, monitoring, mitigating and
controlling of risks associated with both insurance contracts and financial instruments. The significant risk related to insurance contracts
is insurance risk, which can be influenced by pricing risk, concentration risk and reserving risk. The significant risks related to financial
instruments are credit risk, liquidity risk and market risk (comprising currency risk, interest rate risk and other price risks such as
equity risk).

The following sections describe how the Company manages both its insurance risk as well as risks associated with financial instruments.

a) Insurance risk

Insurance risk is the risk that the total cost of claims and acquisition expenses related to an insurance contract will exceed
premiums received from that contract. This could occur because either the frequency or severity of claims is greater than expected.
The Company’s objective for managing the risks arising from insurance contracts is to minimize those risks to the extent possible
while continuing to grow and to achieve profitable underwriting results within its identified product lines. To achieve that objective,
the Company follows underwriting guidelines set by senior management when issuing bonds and policies. In addition to that,
careful oversight is applied to all aspects of the underwriting process to ensure that guidelines are followed. Some additional factors
that impact insurance risk include pricing risk, concentration risk and reserving risk, which are described below:

i)  Pricing risk
Pricing risk is the risk that an insurance product has been priced with assumptions about claims activity that are different from
the actual claims experience of that product line. The Company’s pricing is designed to ensure an appropriate profit margin,
while taking into account factors such as claims frequency and severity, and other risk factors associated with the capital
required to support the product line. The Company reviews these factors periodically to ensure that they reflect the current

market conditions. The Company mitigates the impact of pricing risk by the use of pricing guidelines used by all underwriters,
and through experienced underwriting staff who apply their knowledge of the product line when making pricing decisions.

ii) Concentration of insurance risk

Concentration risk is the risk that insurance products are concentrated within a particular geographic area, particular class of
business, or particular insured, increasing the exposure of the Company to a single event. Concentration of risk could arise as a
result of a single bondholder having multiple bonds outstanding, or as a result of a large number of insurance contracts issued
for a similar class of business. Management determines concentrations through periodic review and analysis of the company’s
portfolio of insurance risks.
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As at December 31, 2016 and December 31, 2015 and for each of the years in
the three-year period ended December 31, 2016

(In thousands of dollars)

RISK MANAGEMENT (Continued)

a) Insurance risk (continued)

ii)

i)

Concentration of insurance risk (continued)

To mitigate the impact of concentration of risk, the Company looks for high concentrations of risk and makes adjustments as
needed where exposure to a single event is greater than the Company’s tolerance level. In addition, the Company minimizes
the impact of such risk by maintaining a diversified portfolio of risks spread across different geographic regions and different
product lines. Below is a table showing the Company’s concentration of risk by geographic area and product line.

Property . . . . ...
Boiler and machinery
Accident and sickness
Fidelity
Liability . . .. ... o
Surety

Gross premiums WIitten . . . . . . ..o oo
Retrospective premium refund (boiler and machinery). . . ... ...
Reinsurance

Net premiums written

Reserving risk

December 31,

December 31,

December 31,

2016 2015 2014
Canada UsS Canada US Canada US
$ $ $ $ $ $
6,175 — 732 — 290 —
32,098 — 26,918 — 19,389 —
2,548 — — — — —
2,483 — 2,609 — 2,539 —
37,747 — 34,022 — 30,557 —
43,247 504 39,622 239 38,149 219
124,298 504 103,903 239 90,924 219
284) — 309) — 476) —
(37,442) (1740 (31,800) (124) (27,635) (85)
86,572 330 71,734 115 62,813 134

Reserving risk is the risk that losses resulting from underwriting activities will be greater than initially anticipated. The
Company sets reserves for each line of business monthly and those reserves are reviewed on a semi-annual basis by the
Company’s external actuary. At that time the Company compares actual to expected claims development and makes
adjustments to reserves as needed. The following tables summarize the loss development of the Company from inception to
the current year. Gross figures reflect loss development before the effect of reinsurance, and net figures reflect the Company’s

loss development including the effect of reinsurance.
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8. RISK MANAGEMENT (Continued)
a) Insurance risk (continued)
iii) Reserving risk (continued)

Gross figures

Accident year

Gross cumulative claim
payments at end of accident
year
One year later
Two years later
Three years later
Four years later
Five years later
Six years later . . ... ... ..
Seven years later
Eight years later
Nine years later

Estimate of gross ultimate
claims at end of accident
year
One year later
Two years later
Three years later
Four years later
Five years later
Six years later . . ... ... ..
Seven years later
Eight years later
Nine years later

Estimate of gross ultimate
claims...............
Cumulative claim payments

Effect of discounting
Effect of PFAD

Present value with PFAD . . . .

6436978 CANADA LIMITED
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (Continued)

As at December 31, 2016 and December 31, 2015 and for each of the years in
the three-year period ended December 31, 2016
(In thousands of dollars)

2007 2008 2009 2010 2011 2012 2013 2014 2015 2016  Total
$ $ $ $ $ $ $ $ $ $

(74) (1,202) (2,117) (3,876) (1,995) (1,123) (2,291) (4,230) (9,393) (8,896)

(1,962) (1,449) (2,488) (6,830) (3.884) (2,976) (5,930) (10,496) (11,675)

(2,614) (1,711) (2.857) (7.611) (6,416) (3,967) (5.409) (12,744)

(2,946) (1,765) (3,005) (7.951) (7.278) (4,352) (6.815)

(2,959) (1,701) (3,193) (8,516) (6,118) (4,742)

(2,960) (1,807) (3,198) (8,393) (6,230)

(2,968) (1,826) (3,232) (8,666)

(2,968) (1,846) (3,234)

(2,969) (1,847)

(2,976)

5975 6573 9571 12,608 11,741 12,187 20,896 22377 29,316 40,249

5439 4952 5788 10,688 12,935 9,615 17,155 21,878 24413

4475 2485 4438 10,822 12322 8078 13,608 20,660

3351 2,161 3,741 10261 12,006 7,178 13,062

3,180 2,059 3,667 9286 9,638 6801

2,992 1848 3311 8881 8979

2,992 183 3280 8871

2,991 1861 3276

2,991 1855

2,991

2,991 1855 3276 8871 8979 6801 13,062 20,660 24413 40249 131,157

(2,976) (1,847) (3.234) (8,666) (6,230) (4,742) (6,815) (12,744) (11,675) (8,896) (67,825)
15 8 42 205 2749 2,059 6247 7916 12,738 31,353 63,332
S — (1)  (6) (47) (49 (227) (287)  (493) (1,370) (2.480)
2 1 5 26 243 262 685 839 1343 3207 6613
17 9 46 225 2945 2272 6705 8468 13588 33,190 67,465
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As at December 31, 2016 and December 31, 2015 and for each of the years in
the three-year period ended December 31, 2016
(In thousands of dollars)

8. RISK MANAGEMENT (Continued)
a) Insurance risk (continued)
iii) Reserving risk (continued)
Net figures

Accident year 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016  Total
$ $ $ $ $ $ $ $ $ $

Net cumulative claim payments at

end of accident year . . ... .. (54) (1,074) (1,860) (2,628) (1,667) (1,056) (1,669) (3,252) (6,896) (6,336)

One year later . . .. ....... (1,456) (1,265) (2,228) (4,403) (3,317) (2,903) (3,691) (5,395) (8,408)

Two years later . ......... (1,857) (1,424) (2,611) (5,005) (5,005) (3,850) (2,989) (6,522)

Three years later . . ....... (2,065) (1,459) (2,757) (5,264) (5,638) (4.268) (3,408)

Four years later . .. ....... (2,073) (1,428) (2,952) (5,729) (5,111) (4,578)

Five years later . ... ...... (2,074) (1,525) (2,957) (5,701) (5,259)

Six years later . ... ....... (2,082) (1,537) (2,998) (5,865)

Seven years later .. ....... (2,082) (1,549) (2,999)

Eight years later . ........ (2,083) (1,550)

Nine years later . . .. ...... (2,089)
Estimate of net ultimate claims

at end of accident year . .. .. 4,082 4,739 7367 9,265 10,003 10,463 12,349 14,002 18,997 28,378

One year later . . .. ....... 3,745 3,589 5,093 7,498 10,211 8,872 9,953 12,363 15,878

Two years later ... ....... 3,094 2,097 4,060 7,698 9,683 7,402 6,651 10,310

Three years later . .. ...... 2,335 1,812 3418 7,197 9253 6,845 5,648

Four years later . . ... ... .. 2,217 1,743 3,384 6,323 7,564 6,568

Five years later . ... ...... 2,104 1,562 3,069 6,004 7,053

Six years later . . ... ...... 2,104 1,544 3,044 6,052

Seven years later ... ...... 2,103 1,559 3,040

Eight years later . ........ 2,103 1,555

Nine years later . . .. ...... 2,103
Estimate of net ultimate claims . 2,103 1,555 3,040 6,052 7,053 6,568 5,648 10,310 15,878 28,378 86,585
Cumulative claim payments . . . . (2,089) (1,550) (2,999) (5,865) (5,259) (4,578) (3,408) (6,522) (8,408) (6,336) (47,014)

14 5 41 187 1,794 1,990 2,240 3,788 7,470 22,042 39,571

Effect of discounting . . ...... — 1 (1) (6) (32) (48) (69) (129) (283) (1,016) (1,583)
Effect of PFAD ... ........ 1 1 6 24 177 255 357 501 916 2,563 4,801
Present value with PFAD . . . .. 15 7 46 205 1,939 2,197 2,528 4,160 8,103 23,589 42,789

iv) Sensitivity to insurance risk

The insurance risks associated with the lines of business underwritten by the Company are subject to a number of variables.
Those risk variables are sensitive to various assumptions which can impact the estimation of claims liabilities. The relevant risk
variables associated with the estimation of claims liabilities that are subject to assumptions include the estimated loss ratio as
well as the estimated claims settlement costs. Below is an analysis showing the impact of a 5% increase in the loss ratio and a
5% increase in claims settlement costs on net income before tax and on shareholders’ equity. Such variances in the estimation
were considered reasonably possible during the years ended December 31, 2016, 2015 and 2014. The impacts described in the
table below are independent of one another. A 5% decrease to the loss ratio and a 5% decrease in claims settlement costs
would have the opposite effect on net income and shareholders’ equity.

December 31, 2016 December 31, 2015 December 31, 2014
Impact on Impact on Impact on
net income Impact on net income Impact on net income Impact on
before shareholders’ before shareholders’ before shareholders’
Sensitivity Factor income tax equity income tax equity income tax equity
Increase of 5% to loss ratio . $(3,605) $(2,649) $(3,214) $(2,362) $(2,751) $(2,026)
Increase of 5% to claims
settlement costs . . ... .. $(2,139) $(1,572) $(1,526) $(1,121) $(1,284) $ (945)
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As at December 31, 2016 and December 31, 2015 and for each of the years in
the three-year period ended December 31, 2016
(In thousands of dollars)

RISK MANAGEMENT (Continued)
b) Credit risk

Credit risk is the risk that a party to a financial instrument will fail to discharge an obligation and cause the Company to incur a
financial loss. Credit risk arises mainly from investments in bonds and short-term securities and balances receivable from insurance
brokers and reinsurers.

The Company has an investment policy in place that requires bonds to be Canadian, to have a minimum DBRS (or equivalent bond
rating service) credit rating of BBB , specifies that those representing no more than 35% of the fair value of the investment
portfolio may have a credit rating of less than single A, limits exposure to any entity or group of related entities (other than
governments, meaning Canada, the provinces, municipalities and crown corporations, their subsidiaries and guarantees (each a
‘government’)) to 5% of the fair value of the investment portfolio, and provides that the overall portfolio is to be well-diversified by
industry. Management monitors credit quality on an on-going basis and reviews the investment portfolio regularly with the
Company’s board of directors.

The Company’s investment policy provides that short-term investments must have a DBRS (or equivalent) rating of R-1(low) or
higher and exposure to any entity or group of related entities (other than a government) is limited to 5% of the fair value of the
investment portfolio.

The Company uses insurance brokers as intermediaries for the distribution of its product offerings and is therefore subject to the
risk that these brokers fail to remit the premiums they have collected on its behalf. The Company only deals with licensed brokers
with which it has entered into a contract that details, among other things, the broker’s responsibilities and payment obligations. The
Company completes a documented due diligence process before entering into a contract with an insurance broker which includes
confirmation of licensing with applicable provincial regulators.

Each province has laws in place deeming funds received by brokers from insureds to be trust funds and requiring brokers to hold
minimally stipulated amounts of both errors and omissions and employee dishonesty insurance, and the provincial regulators have
monitoring procedures in place to ensure compliance. In addition to other requirements, such compliance is a condition of the
broker’s continued licensing. The Company policy is to annually confirm that all contracted brokers remain licensed in good
standing with the applicable regulators. Further, the Company monitors accounts receivable from each broker and follows-up all
past due amounts to ensure satisfactory collection arrangements are in place. At December 31, 2016, the largest amount receivable
from an insurance broker totaled $1,456 (2015 — $1,191; 2014 — $860), of which Nil (2015 — $107; 2014 — Nil) was past due.

The Company is ultimately at risk on the limits of coverage provided under its product offerings, regardless of whether it has ceded
a portion of this exposure to reinsurers. If a reinsurer is unable to satisfy its obligations, the Company does not have the right to
correspondingly reduce its claims payment obligations. The Company’s general practice is to use only licensed reinsurers that have
a minimum A.M. Best credit rating of A , and management monitors these ratings on a regular basis. When the Company does
use an unlicensed reinsurer, it is required to establish a custodial account secured under a reinsurance security agreement, in the
form prescribed by OSFI, and/or post a letter of credit of an amount equal to at least 115% of the unearned premium, unpaid
claims and loss adjustment expenses on business ceded to it. This notwithstanding, the risk of default still exists as a consequence of
a catastrophic loss or other form of financial misadventure. For licensed reinsurers, the Company therefore restricts the
participation of individual reinsurers to no more than 30% of the total amount of risk ceded, and utilizes both North American and
European reinsurers. These participations and limits are reviewed and approved by the Company’s board of directors on an
annual basis.
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(In thousands of dollars)

8. RISK MANAGEMENT (Continued)
b) Credit risk (continued)
i) Maximum exposure to credit risk

The following table sets out the Company’s maximum exposure to credit risk related to financial instruments. The maximum
credit exposure is the carrying value of the asset net of any allowances for losses (of which there were none in 2016 and 2015).

December 31, December 31,

2016 2015
$ $

Cash and cash equivalents . . ... ... ... .. ... e 29,378 18,596
Bonds

GOVEINMENT . . o v v e e e e e e e e e e e e e e e e e e e 27,974 29,378

COrporate . . . ..ot 56,590 46,242

Accrued investment INCOME . . . . . . v v vttt e e e e et e e et e e 533 503

Accounts receivable . . ... e 18,243 15,072

132,718 109,791

As at December 31, 2016 and 2015, there were no significant impairments. Of accounts receivable, $1,429 (2015 — $1,023) was
past due but not considered to be impaired. All other balances were current.

There is considered to be no credit risk associated with the Executive Share Purchase Plan.

ii) Concentration of credit risk

Concentrations of credit risk arise from exposures to a single debtor, a group of related debtors or groups of debtors that have
similar risk characteristics in that they operate in the same or similar industries. The following table provides details of the fair
value of bonds by industry sector:

December 31, December 31,

2016 2015
$ $

GOVEIMMENLS . . v v o v e e e et e e e e e e e e e e e e e e e e e e 27,974 29,378
Financial . . . . . . . . e 29,153 25,408
Industrials . . . . . . 8,681 3,262
Infrastructure . . . . . . . . . e e 5,942 1,024
Real estate . . . . . . . o e e 5,654 5,652
Consumer diSCretionary . . . . . oo v v it e e e e e e e 3,117 3,064
AUtOMOLIVE . . o o o e e e e e e e e e 2,026 3,249
Retail . . . .o 1,012 1,020
Power and pipelines . . ... ... ... 1,005 1,016
TCICCOM . . . . o e e — 2,547

84,564 75,620
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8. RISK MANAGEMENT (Continued)
b) Credit risk (continued)
iii) Asset quality

The following table summarizes the credit ratings for bonds and cash equivalents:

December 31, 2016  December 31, 2015

$ $
Bonds

AAA 4,859 4,978
AA 15,361 15,516
A e 34,542 24,933
BBB. . . 29,802 30,193
84,564 75,620

Cash equivalents
R-1(low). ..o 8,687 4,476
8,687 4,476
93,251 80,096

¢) Liquidity risk

Liquidity risk is the risk that the Company will encounter difficulty in meeting obligations associated with financial liabilities that
are settled by delivering cash or another financial asset. Generally, the Company’s financial liabilities are settled by delivering cash
and it is able to rely on the cash flow generated from its operations to satisfy its liquidity requirements, which are primarily
operating expenses and claims and claims adjustment payments.

By their nature, the timing and quantum of claims and claims adjustment payments are subject to significant uncertainty and must
be estimated actuarially as set out in Note 6. Although the Company has reinsurance treaties in place under which a portion of the
claims payments may be recovered, including by way of set off against premiums payable to the reinsurers, such recoveries usually
follow the making of payments, with delays of up to five months. Hence the Company must have access to sufficient liquid
resources to fund gross amounts payable when required.

To manage its liquidity requirements, the Company maintains a minimum balance of cash and cash equivalents and, through its
investment policy, has established minimum criteria for the quality of each class of investment held. The criteria for bonds and
short-term investments are set out under Note 8(b), above. In addition, the average duration of bonds and the maximum maturity
limit have been set to enhance their overall liquidity. All common shares, preferred shares and income and investment trusts must
be listed on the TSX, and limitations are placed on exposure to any one issuer. Further, in accordance with the investment policy
and OSFI’s requirements for Trisura Guarantee, exposure of the total investment portfolio to any one corporate group is limited to
5% of total assets.

The maturity profile of bonds held at December 31, 2016 and 2015 was as follows:

One year One to Over five

December 31, 2016 or less five years years Total
$ $ $ $
Bonds
GOVEINMMENT . . . v vt e e e e e e e e e e e e e e e e e 2,014 20,076 5,884 27,974
COTPOTate . « o v v v e e e 10,819 35,941 9,830 56,590
Total .. 12,833 56,017 15,714 84,564
Percent of total . . . . . . . . . ... 15.2% 66.2% 18.6% 100.0%
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RISK MANAGEMENT (Continued)

¢)

d)

Liquidity risk (continued)

One year One to Over five
December 31, 2015 or less five years years Total
$ $ $ $

Bonds

GOVEINMENT . . . o v e e e e e e e e e e e e e e e e e e 1,024 21,281 7,073 29,378

Corporate . . .. ... ... 3,839 31,060 11,343 46,242
Total . .. 4,863 52,341 18,416 75,620
Percent of total . ... ... ... ... ... 6.4% 69.2% 24.4% 100.0%

As at December 31, 2016 and 2015 accounts payable and accrued liabilities, amounts due to related parties and reinsurance
premiums payable were all to be paid within three months and no amounts are in arrears.

Based on the Company’s current financial performance, management believes cash flow generated from the Company’s operations
will continue to provide sufficient liquidity to satisty the Company’s cash outflow obligations as they come due.

Market risk

Market risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in market
prices. Market risk includes currency risk, interest rate risk and other price risks such as equity risk.

i) Currency risk

Currency risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in
foreign exchange rates. Most of the Company’s investments are located in Canada and denominated in Canadian dollars, with
the exception of limited holdings of US equities which are less than 3% of the Company’s investment portfolio. The
Company’s underwriting operations are focused on risks and clients located in Canada. The Company monitors any foreign
exchange risk associated with its investments closely and ensures that the potential risk does not become material. As at
December 31, 2016 and 2015, the Company did not have any significant exposure to currency risk.

ii) Interest rate risk

Interest rate risk is the potential for financial loss resulting from changes in interest rates. Bonds and preferred shares are
subject to interest rate risk although, in the case of bonds, to the extent they are held to maturity, the risk is limited to the
reinvestment yield being different from the original yield to maturity. With respect to the fair value of bonds and preferred
shares, it will change inversely with changes in market rates of interest, with greater impact to bonds with higher durations. As
at December 31, 2016, if market rates had increased or decreased by 50 basis points, the fair value of bonds and preferred
shares would have decreased or increased by $1,781 or $1,469, respectively (2015 —