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This prospectus qualifies the distribution (the ‘‘Offering’”) of [ ] units (the “‘Units’”) of Gienow Windows & Doors Income Fund (the ‘‘Fund’’). The Fund is an
unincorporated, open-ended, limited purpose trust established under and governed by the laws of the Province of Alberta. The Fund was created to indirectly invest in
and hold a limited partnership interest representing an initial 98% interest in Gienow Windows & Doors Limited Partnership (the ‘Partnership’’) and to indirectly
purchase all of the outstanding shares of Farley Windows Inc. (‘‘Farley’’). Gienow Building Products Ltd. (‘*Gienow’”) will indirectly hold an initial 2% interest in the
Partnership and Gienow Management Inc. (‘‘ManagementCo’’), a wholly-owned subsidiary of the Fund, will hold a nominal interest in the Partnership. ManagementCo
and Gienow Services Inc. (*‘ServiceCo’’), the subsidiary through which Gienow indirectly holds its partnership interest, will both be general partners of the Partnership.
Concurrently with the closing of the Offering, Gienow will purchase [ J Units from the Fund at a price of $10.00 per Unit, representing approximately @ % of
the outstanding Units assuming no exercise of the Over-Allotment Option (as defined herein) (approximately @ % if the Over-Allotment Option is exercised in full).
See ‘‘Funding, Investments and Related Transactions’’, ‘‘Retained Interest’” and ‘‘Use of Proceeds’’.

The Partnership acquired substantially all of the operating assets and related window and door manufacturing, distribution and sales businesses of Gienow, Award
Windows Inc. (‘*‘Award’’) and Architectural Windows & Doors Inc. (‘““AWD’’) on June 30, 2004. Upon completion of the investment in the Partnership and the
acquisition of Farley, the Gienow Group (as defined herein) will be one of the largest Canadian window and door manufacturers and one of only two Canadian window
and door manufacturers with a national manufacturing and sales presence. See ‘‘Business of the Gienow Group™’.

There is currently no market through which the Units may be sold and purchasers may not be able to resell Units purchased under this prospectus. The pricing of
the Units has been determined, in part, based on an estimate of distributable cash for the 12 months ended June 30, 2004, as indicated on page 15. The Fund intends to
make monthly distributions of its available cash to the maximum extent possible, although such distributions are not assured. The ability of the Fund to make cash
distributions, and the actual amount distributed, will be entirely dependent on the ability of the Partnership and Farley to generate distributable cash flow from their
respective operations and assets and to make distributions of cash on their respective securities, and will be subject to various factors including their respective financial
performance, obligations under applicable credit facilities, fluctuations in working capital, the sustainability of margins and capital expenditure requirements. The market
value of the Units may deteriorate if the Fund is unable to meet its cash distribution targets in the future and that deterioration may be material. The after-tax return to
holders of Units (‘‘Unitholders’’) subject to Canadian federal income tax from an investment in Units will depend, in part, on the composition for tax purposes of
distributions paid by the Fund, portions of which may be fully or partially taxable or may constitute non-taxable returns of capital, which are not included in a Unitholder’s
income but which reduce the adjusted cost base of the Units to the Unitholder. In addition, the composition of cash distributions for tax purposes may change over time and
this may affect the after-tax return for investors. The estimated portion of distributions in 2004 that will be taxed as a return on capital is @ % and the estimated portion
that will be taxed as a return of capital is @ %. See ‘‘Certain Canadian Federal Income Tax Considerations’” and ‘‘Description of the Fund — Distributions™’.

In connection with the Offering, the Underwriters (as defined herein) may over-allot or effect transactions that stabilize or maintain the market price of the Units at
levels other than those which otherwise might prevail on the open market. See ‘‘Plan of Distribution’’.

An investment in the Units is subject to a number of risks that should be considered by a prospective purchaser. The ability of the Fund to make cash
distributions will be entirely dependent upon the ability of the Partnership and Farley to make distributions of cash on their respective securities. Cash
distributions are not guaranteed. See ‘‘Risk Factors’’. No stability rating for the Units has been applied for or obtained from any rating agency.

Price: $10.00 per Unit

Price to Underwriters’ Net Proceeds
the Public (1) Fee to the Fund (2)
Per Uit . ..ottt e e $10.00 $ @ $ @
Total Offering (3)(4) « . oottt $ @ $ @ $ @

Notes:

(1)  The price of the Units has been determined by negotiation between the Fund, Gienow Windows & Doors Holdings Trust (‘‘Holdings Trust’’), the Partnership,
ManagementCo, Gienow, Farley and the Underwriters.

(2)  After deducting the Underwriters’ fee but before deducting the estimated expenses of the Offering of approximately $ @ million, which expenses, together
with the Underwriters’ fee, will be paid from the proceeds of the Offering.

(3) The Fund has granted the Underwriters an over-allotment option, exercisable for a period of 30 days from the Closing, to purchase up to an additional [ J
Units on the same terms as set out above solely to cover over-allotments, if any, and for market stabilization purposes (the ‘‘Over-Allotment Option’’). If the
Over-Allotment Option is exercised in full, the total ‘‘Price to the Public’’, ‘‘Underwriters” Fee’” and ‘‘Net Proceeds to the Fund”” willbe $ @ ,$ @
and$ @ , respectively. This prospectus qualifies the distribution of the Over-Allotment Option and the distribution of the Units issuable upon exercise of
that option. See ‘‘Plan of Distribution’’.

(4)  Excluding the @  Units to be purchased by Gienow from the Fund on Closing. See ‘‘Retained Interest””. No Underwriters’ fee is payable in respect of the
sale of these Units. If the Over-Allotment Option is exercised, the additional net proceeds received will be used by the Fund to repurchase Units from Gienow.
See ‘‘Use of Proceeds’’.
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RBC Dominion Securities Inc. and BMO Nesbitt Burns Inc. (the ‘‘Underwriters’’), as principals, conditionally offer the Units, subject to prior sale, if, as and when
issued and delivered by the Fund to, and accepted by, the Underwriters in accordance with the conditions contained in the Underwriting Agreement referred to under
“‘Plan of Distribution’” and subject to the approval of certain legal matters on behalf of the Fund and its subsidiaries by Bennett Jones LLP and on behalf of the
Underwriters by Davies Ward Phillips & Vineberg LLP. Subscriptions for the Units will be received subject to rejection or allotment in whole or in part and the right is
reserved to close the subscription books at any time without notice. One or more book-entry only certificates representing the Units will be issued in registered form to
The Canadian Depository for Securities Limited (‘‘CDS’’) or its nominee and will be deposited with CDS on the Closing Date which is expected to occur on or about
@® 2004, or such later date as the Fund and the Underwriters may agree, but in any event not later than ~ @ , 2004. A purchaser of Units will receive only a
customer confirmation from a registered dealer that is a CDS participant and from or through which the Units are purchased.
RBC Dominion Securities Inc. and BMO Nesbitt Burns Inc. are affiliates of Canadian chartered banks that have agreed, subject to the satisfaction of certain
conditions precedent, to make new credit facilities available to certain affiliates of the Fund upon closing of the Offering. Consequently, the Fund may be
considered to be a ‘‘connected issuer’” of each of RBC Dominion Securities Inc. and BMO Nesbitt Burns Inc. under Canadian securities laws. See
‘‘Relationship Between the Fund and the Underwriters”’.
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GENERAL MATTERS

Interpretation

Unless otherwise indicated or the context otherwise requires, a reference in this prospectus to the ‘‘Gienow
Group’” means the Partnership and Farley and their respective subsidiaries, and a reference to the ‘‘Partnership’’
means, for the period prior to the close of business on June 30, 2004, the operating assets and related window and door
manufacturing, distribution and sales businesses of Gienow, Award and AWD, which were acquired by the Partnership
at such time.

Unless otherwise indicated or the context otherwise requires, the information contained in this prospectus assumes
that (i) the steps under the heading ‘‘Funding, Investments and Related Transactions’” and ‘‘Retained Interest’” have
been completed, and (ii) the Over-Allotment Option has not been exercised.

Historically, Gienow has had a fiscal year end of February 1 and Farley has had a fiscal year end of December 31.
Unless otherwise indicated or the context otherwise requires, references in this prospectus to a financial measure of the
Gienow Group for a fiscal year (e.g., fiscal 2003) refers to the sum of the corresponding financial measure of Gienow
for the year ended February 1 of the following calendar year (i.e., February 1, 2004) plus the corresponding financial
measure of Farley for the year ended December 31 of that year (i.e., December 31, 2003). Historical financial
information for Gienow and Farley has been totaled for the convenience of readers. Investors are cautioned that the
totals for such fiscal periods should not be construed as indicative of the results that would have been obtained had
Gienow and Farley been combined during such periods.

Unless otherwise indicated or the context otherwise requires, a reference in this prospectus to ‘‘North America’’
means Canada and the United States.

Please refer to the ‘‘Glossary of Terms’’ at the end of this prospectus for a list of defined terms used herein.

All dollar amounts in this prospectus are expressed in Canadian dollars, except where stated otherwise.

Non-GAAP Measures

References in this prospectus to ‘“‘EBITDA’’ are to earnings before interest, taxes, depreciation and amortization.
References in this prospectus to ‘‘Normalized EBITDA’’ are to EBITDA adjusted for certain items that management
believes facilitates the comparison of historical periods. As described under ‘‘Reconciliation of Historical Results to
EBITDA and Normalized EBITDA’’, Normalized EBITDA is EBITDA after removing the effects of non-recurring
items that have impacted the operations of the business and, in management’s view, are not expected to recur in the
foreseeable future. These include: (i) British Columbia sales tax recovery/expense; (ii) management bonuses;
(iii) non-recurring professional, management and consulting fees; (iv) non-operating income; (v) severances and other
closure costs; (vi) start-up costs; (vii) royalties; and (viii) other non-operating or non-recurring costs historically paid
by the Partnership or Farley. All such adjustments are based on historical information or contractual commitments.

Management believes that EBITDA and Normalized EBITDA are useful supplemental measures in evaluating the
performance of the Gienow Group and in determining whether to invest in Units of the Fund. Specifically, management
believes that Normalized EBITDA is the appropriate measure from which to make adjustments to determine the
Distributable Cash of the Fund.

EBITDA and Normalized EBITDA are not earnings measures recognized by generally accepted accounting
principles in Canada (‘‘GAAP’’) and do not have standardized meanings prescribed by GAAP. Therefore, EBITDA
and Normalized EBITDA may not be comparable to similar measures presented by other issuers. Investors are
cautioned that EBITDA and Normalized EBITDA should not be construed as an alternative to net income or loss
determined in accordance with GAAP as indicators of the Gienow Group’s performance or to cash flows from
operating, investing and financing activities as measures of liquidity and cash flows. For a reconciliation of EBITDA
and Normalized EBITDA to income (loss) from operations, based on the historical financial statements contained
elsewhere in this prospectus presented in accordance with GAAP, see ‘‘Reconciliation of Historical Results to
EBITDA and Normalized EBITDA”’.

Distributable Cash is a non-GAAP measure typically used by Canadian income funds as an indicator of financial
performance. The method of calculating the Fund’s Distributable Cash may differ from similar computations as
reported by other issuers and, accordingly, the distributable cash of the Fund may not be comparable to Distributable
Cash as reported by other issuers. Management believes that distributable cash is a useful supplemental measure that
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may assist prospective investors in assessing the return on their investment in Units. See ‘‘Summary of Distributable
Cash of the Fund’’ for a description of the method of calculating the Fund’s Distributable Cash.

Forward-Looking Statements

This prospectus contains forward-looking statements that involve known and unknown risks, uncertainties and
other factors that may cause the actual results, performance or achievements of the Fund or the Gienow Group, or
industry results, to be materially different from any future results, performance or achievements expressed or implied
by such forward-looking statements. When used in this prospectus, such statements use words such as ‘‘may’’, “‘will’’,
“‘expect’’, “‘believe’’, “‘plan’’, “‘could’’ and other similar terminology. These statements reflect current expectations
regarding future events and operating performance and speak only as of the date of this prospectus. Forward-looking
statements involve significant risks and uncertainties, should not be read as guarantees of future performance or results,
and will not necessarily be accurate indications of whether or not such results will be achieved. A number of factors
could cause actual results to differ materially from the results discussed in the forward-looking statements, including,
but not limited to, the factors discussed under ‘‘Risk Factors’’. Although the forward-looking statements contained in
this prospectus are based upon what management believes are reasonable assumptions, neither the Fund nor the
Gienow Group can assure investors that actual results will be consistent with these forward-looking statements. These
forward-looking statements are made as of the date of this prospectus, and the Fund and the Gienow Group assume no
obligation to update or revise them to reflect new events or circumstances.

Eligibility for Investment

In the opinion of Bennett Jones LLP, counsel to the Fund, and Davies Ward Phillips & Vineberg LLP, counsel to
the Underwriters, provided that the Fund is a mutual fund trust under the Income Tax Act (Canada) (the ‘‘Tax Act’’),
the Units, if issued on the date of this prospectus: (i) would be qualified investments under the Tax Act for trusts
governed by registered retirement savings plans, registered retirement income funds, deferred profit sharing plans and
registered education savings plans, each as defined in the Tax Act (collectively, the ‘‘Plans’’) on that date; and
(ii) based, in part, on a certificate of the Fund as to certain factual matters, would not on that date constitute ‘‘foreign
property’’ for Plans (other than registered education savings plans) and other persons subject to tax under Part XI of the
Tax Act, including most registered pension funds or plans. Registered education savings plans are not subject to the
foreign property rules. See ‘‘Certain Canadian Federal Income Tax Considerations’” and ‘‘Risk Factors’’.

The Fund will be a ‘“‘business income trust’’ and the Units will constitute ‘restricted investment property’’ as
described in the Budget Proposals (as defined herein). Under the Budget Proposals, certain investors, including trusts
governed by registered pension plans and pension corporations, will be liable for a penalty tax commencing in 2005 if
they hold restricted investment property or units of a business income trust in excess of the limits described in the
Budget Proposals. The Budget Proposals do not propose that Plans will be subject to this penalty tax. On May 18, 2004,
the Minister of Finance (Canada) announced that the Budget Proposals will be suspended to allow consultation with
representatives of the pension fund industry, the investment industry, provincial governments and other interested
parties. See ‘‘Certain Canadian Federal Income Tax Considerations — Budget Proposals’” and ‘‘Risk Factors — Risks
Relating to the Structure of the Fund and the Offering — Income Tax Matters’’.

Trademarks

The trademark ‘‘Farley Windows’’ is owned by Farley and the trademark ‘‘SoL-R’’ is owned by the Partnership.



PROSPECTUS SUMMARY

The following is a summary of the principal features of the Offering and should be read together with the more
detailed information and financial data and statements contained elsewhere in this prospectus.

The Fund

The Fund is an unincorporated, open-ended, limited purpose trust established under and governed by the laws of
the Province of Alberta. The Fund was created to (i) indirectly invest in and hold a limited partnership interest
representing an initial 98% interest in the Partnership, which owns and operates the window and door manufacturing,
distribution and sales businesses previously carried on by Gienow, Award and AWD, and (ii) indirectly purchase all of
the Farley Shares. Immediately following Closing, the Fund will complete the investment in the Partnership and the
acquisition of the Farley Shares through Holdings Trust, a wholly-owned subsidiary of the Fund. ManagementCo, a
wholly-owned subsidiary of the Fund, and ServiceCo, a wholly-owned subsidiary of Gienow, will each hold a general
partnership interest in the Partnership. See ‘‘Description of the Fund’” and ‘‘Business of the Gienow Group’’.

Unitholders will enjoy the statutory limitation on unitholder liability provided by the Income Trusts Liability Act
(Alberta), which provides that a unitholder of an Alberta income trust (such as the Fund) will not, as a beneficiary, be
liable for any act, default, obligation or liability of the trustees of the trust.

Business of the Gienow Group
Overview

The Gienow Group is one of the largest Canadian window and door manufacturers and one of only two Canadian
window and door manufacturers with a national manufacturing and sales presence. It designs, manufactures and sells a
full range of high quality, value-priced, custom windows and doors to new home builders, dealers, professional
renovators and industrial customers from three manufacturing facilities in Alberta and one in Ontario. The Gienow
Group produces a complete line of vinyl, wood, metal-clad wood and aluminum windows, as well as complementary
entrance systems including steel, wood and fiberglass entry doors and vinyl, wood, metal-clad wood and aluminum
patio doors. Its window products are available in a wide variety of designs, shapes and sizes for all styles of
architecture. The Gienow Group also offers installation services and complementary products such as skylights and
glass block windows.

The Gienow Group services a wide variety of customers under its Gienow, Award, AWD and Farley brand names.
Its distribution channels include new home builders, professional renovators, dealers, a national ‘‘big box’’ retailer
(Home Depot of Canada Inc.) and direct sales to the end consumer.

The Gienow Group’s revenues have increased by 91% since June 1999 at a compound annual growth rate
(“‘CAGR”’) of approximately 13.8%. The Gienow Group’s sales for the 12 months ended June 30, 2004 were
$166.4 million.




The following charts illustrate the Gienow Group’s growth in sales and Normalized EBITDA for the periods
indicated.
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Notes:

(1)  Historical financial information in respect of 1999 and 2000 is based on management calculations. Historical financial information in respect of
2001, 2002 and 2003 is based on the audited financial statements of Gienow and Farley contained elsewhere in this prospectus. Financial
information in respect of 2001 is based on the audited consolidated financial statements of Gienow for the year ended February 1, 2002 and the
audited combined financial statements of Farley for the year ended December 31, 2001; financial information in respect of 2002 is based on the
audited consolidated financial statements of Gienow for the year ended February 1, 2003 and the audited consolidated financial statements of
Farley for the year ended December 31, 2002; and financial information in respect of 2003 is based on the audited consolidated financial
statements of Gienow for the year ended February 1, 2004 and the audited consolidated financial statements of Farley for the year ended
December 31, 2003.

(2) The figures in the charts for the 12 months ended June 30, 2004 are based on the consolidated financial statements of Gienow and Farley
contained elsewhere in this prospectus and have been calculated, in the case of Gienow, by adding the figures for the five months ended
June 30, 2004 to the figures for the year ended February 1, 2004 and deducting the figures for the five months ended June 30, 2003; and, in the
case of Farley, by adding the figures for the six months ended June 30, 2004 to the figures for the year ended December 31, 2003 and deducting
the figures for the six months ended June 30, 2003. The results of the operations for this period are not necessarily indicative of the results of
operations to be expected in any given fiscal year.

(3) Historical financial information for Gienow and Farley has been totaled for the convenience of readers. Investors are cautioned that the totals
for such periods should not be construed as indicative of results that would have been achieved had Gienow and Farley been combined during
such periods.

(4) Normalized EBITDA is not a recognized measure under GAAP and does not have a standardized meaning prescribed by GAAP. Therefore,
Normalized EBITDA may not be comparable to similar measures presented by other issuers. See ‘‘General Matters — Non-GAAP Measures’’
and ‘‘Reconciliation of Historical Results to EBITDA and Normalized EBITDA”’.

Competitive Strengths

Management believes that the Gienow Group has a number of competitive strengths that make its performance
sustainable and provide a solid base for continued growth. These strengths are the result of the manufacturing and
process platforms, the complementary benefits of integrating the Partnership and Farley and the focus and discipline of
the Gienow Group’s senior management team.

World Class Manufacturer

* Efficient Production. As a result of its previous investment in technological upgrades, Gienow has a state-of-
the-art manufacturing facility, which is connected to a comprehensive and integrated management information
system that is capable of coordinating the entire manufacturing and delivery cycle from the time an order is
entered into the system until the time the product is delivered to the customer. The result is a highly efficient
production process that achieves ‘‘just in time’’ manufacturing with: (i) industry leading order-to-delivery lead
times, as work-in-progress is minimized; (ii) minimal waste of input materials like vinyl or glass; (iii) an
ability to respond immediately to problems experienced in the production process; and (iv) high inventory
turnover (very low inventory levels). Gienow’s management information system is an expert system that
generates daily detailed resources required for each configured product ordered by the customer. This system
uses expert engineering knowledge to determine what materials and manufacturing processes are required to
make each product. The system integrates with a master production schedule, capacity and material planning
modules, production control and distribution systems and a third party accounting application.

*  Quality Products. The Gienow Group has a reputation for quality and specifically designs its products to
meet the competitive characteristics of its various markets. Management believes that the Gienow Group’s
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products meet or exceed the quality offered by its competitors within the price range they are offered and
that, because of the efficiencies of its production platform, the Gienow Group can produce and sell such
products more profitably on a per unit basis than its major competitors.

Flexibility to Customize Products. The Gienow Group produces customized windows and doors to meet the
specific requirements of each of its customers. It is able to accommodate customized requests quickly and
efficiently without significant additional cost because of the efficiencies in its manufacturing processes and
through the use of modular designs for Gienow Group windows. Customization also typically generates higher
revenues for the Gienow Group than the non-customized (or stock windows) segment of the market.

Canada’s Most Diverse Window Manufacturer

Diversification in Product Mix. The Gienow Group has an extremely diverse product line that includes vinyl,
wood and metal-clad wood windows and doors for the new construction and renovation markets, aluminum
windows for high-rise buildings and aluminum windows and doors for modular camp applications. A vast
array of product configurations are available within each product line after giving effect to size, shape and
composition options that are available to the customer.

Diversification in End-Markets, Distribution Channels and Customers. The Gienow Group enjoys
diversification as between the new construction and renovation markets. In fiscal 2003, approximately 54% of
the Gienow Group’s products were sold to the new construction market and the remaining 46% were sold to
the renovation market. Management believes that this balance between the new construction and renovation
markets provides the Gienow Group with greater stability than many of its competitors and better insulates it
against downturns in one segment of the market by positioning the Gienow Group to benefit from positive
trends in either market.

2003 Sales Breakdown by End-Market

Renovation
46%

Gienow 43%
Farley 11%

Gienow 23%
Farley 23%

The Gienow Group currently sells its products through a number of distribution channels, which include a
national ‘‘big box’’ retailer (Home Depot of Canada Inc.), local retailers, lumberyards, window dealers and
new home builders. This diversification in distribution channels can also help stabilize the Gienow Group’s
revenues over a longer period of time since each channel can exhibit different, and sometimes counter-
balancing, demand characteristics. The Gienow Group currently serves a customer base of over 2,000
customers. Although the Gienow Group enjoys strong relationships with its customers, it is not dependent on
any one customer for the financial success of its business, with the top 10 customers accounting for
approximately 28.3% of fiscal 2003 revenues and its single largest customer accounting for approximately
10.3% of fiscal 2003 revenues.

Diversification in Geographic Markets. The Gienow Group operates primarily under the Gienow, Award and
AWD brands in western Canada out of its Alberta facilities, and primarily under the Farley brand in eastern
Canada out of its Ontario facility. It also exported approximately 22% of its sales in fiscal 2003 to the United
States and approximately 2% to China, Chile, Japan and South Korea. Geographic diversity in the markets in
which the Gienow Group operates helps to insulate it against downturns in particular geographic regions. The
effects of seasonality experienced by the Gienow Group during the fall and winter months is also anticipated
to be diminished by this geographic diversification.
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2003 Sales Breakdown by Geography
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Platform for Growth

The Gienow Group is positioned for future growth and to benefit from the various trends that management expects
will drive future sales of windows and doors.

Operational Platform. The Gienow Group has demonstrated an ability to grow revenues while improving its
margins and EBITDA, due in part to its ability to control fixed and operating costs without compromising the
quality of its products or services. Management believes that the Gienow Group’s current manufacturing and
process platform will enable it to grow capacity and increase output at costs that are less than those incurred by
its competitors and without compromising its ‘‘just in time’’ manufacturing processes and industry leading
order-to-delivery lead time. The Gienow Group has a stable fixed cost and breakeven base and sufficient
capacity to meet its current growth strategy within its current facilities without the need for significant
increased capital.

Customer Relationships. The Gienow Group is committed to strong customer relationships. Most of the
Gienow Group’s top 50 customers have been customers for an average of more than five years and its top 10
customers have been customers for an average of 15 years. The diversification of its distribution channels and
its commitment to servicing its customers’ needs has allowed the Gienow Group to develop long standing
relationships with a variety of customers. Through its sell, furnish and install (*‘SFI’’) business, the Gienow
Group also receives leads from homeowners seeking a complete window and/or door installation solution. The
Gienow Group representatives can then contact the homeowner directly to arrange for the sale of the windows
and the installation by a third party. This program results in both increased sales to the Gienow Group and a
stronger relationship with its retail partners.

Presence in Most Desirable Markets. 'The Gienow Group is well positioned in the most desirable geographic
regions in Canada. The Gienow Group’s primary target markets in Canada are Alberta, British Columbia and
Ontario, which accounted for approximately 67.6% of total Canadian housing starts in 2003 and are
experiencing the demographic trends that are the most favourable to the Gienow Group’s products. Sales into
these three provinces accounted for approximately 72% of the Gienow Group’s revenue in fiscal 2003.

Management Team. The Gienow Group’s senior management team has more than 130 total years of
management experience in the windows and doors business. Many of the senior managers have worked
together since the Gienow Shareholders acquired Gienow in 1983. Management has a proven track record of
successfully integrating acquired businesses into its existing operations, having successfully done so with
Award in 1999 and AWD in 2001, and can draw upon this experience when faced with comparable growth
scenarios, whether by way of acquisition or organic expansion. Management encourages a corporate culture of
innovation, leadership and personal growth.




Growth Strategy

Management believes growth will be achieved through a combination of the following:

Serving National and Multi-Regional Customers

The Gienow Group’s national manufacturing and sales presence positions it to serve new or existing national and
multi-regional customers across Canada. The Gienow Group’s ability to source products from multiple facilities is
expected to alleviate the problem of prohibitive transportation costs associated with a strategy of serving customers
from a single facility. Management also expects that some customers with a multi-regional presence may prefer to
source their needs from a single supplier of window and door products. Facilities in the key geographic regions of
Alberta and Ontario are expected to give the Gienow Group the ability to service national and multi-regional retailers
and distributors throughout most of Canada in a cost effective manner.

Further Penetrating Existing Markets

The Gienow Group is well positioned to increase its penetration of existing markets by taking advantage of the
different end market focus of the Partnership and Farley and through the development of new products. The Farley
business has in the past focused primarily on the renovation market, but has not been as active in pursuing opportunities
in the new construction market. Management expects that the Partnership’s experience in this market will allow the
Gienow Group to expand such business into the geographic areas in which the Farley business is operated. Similarly,
the Partnership’s business has focused primarily on the new construction market, rather than the renovation market in
western Canada, and Farley’s experience in the latter will provide a base from which to grow this area of the business
in that region. In addition, management intends to grow sales by developing new products to meet evolving consumer
demands. The Gienow Group’s in-house research and development group will be an important contributor in this area,
as will the ability of its manufacturing processes to accommodate custom orders.

Acquisitions

The Gienow Group intends to pursue an acquisition strategy of targeting small and mid-sized regional producers
as potential acquisition candidates. Management believes that consolidation in the window and door industry presents
significant growth opportunities for the Gienow Group. Although the industry has historically been fragmented with
very few large participants and many small, family-owned businesses, more recently there has been an increase in the
number of consolidation transactions.

Management expects that the pace of consolidation will accelerate and present attractive acquisition opportunities
for the Gienow Group, as consolidation provides the opportunity for increased buying power, larger market share and
increased economies of scale resulting in cost reductions. Lower overall costs also provide opportunities for penetrating
higher value markets more competitively and, together with an expanded geographical presence, facilitate servicing
more national accounts and expanding international exports.

Management believes that the Gienow Group’s existing manufacturing facilities will be able to accommodate
significantly increased production without the need for a material investment of additional capital, thereby enabling
such additional production to be undertaken more profitably than would otherwise be the case. Given the breadth of its
current product line relative to most other window and door manufacturers, the Gienow Group expects to be able to
offer new products to customers of businesses that are acquired by or merged into the Gienow Group and thereby gain
potential market share from an existing customer base.

Industry Overview

Overview

In 2002, the market for windows and doors was approximately $4.5 billion in Canada and approximately
$37.1 billion in the U.S., with North American shipments for all types of windows and doors totaling approximately
$41.6 billion in that year. From 1997 to 2002, the dollar value of window and door shipments grew at a CAGR of
approximately 8% in the U.S. and approximately 10% in Canada, as illustrated in the chart below. Management expects
these growth trends to continue for the foreseeable future.
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North American Window and Door Shipments
($ billions*)
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Sources: Freedonia Study (May 2003), Statistics Canada
*U.S. dollar figures converted to Canadian dollars at the annual average noon rate of exchange
quoted by the Bank of Canada for the year in question.

Management also expects that the U.S. export markets will continue to be an important target of the Canadian
window and door industry. Canadian window and door manufacturers have steadily increased their share of the
U.S. market, with exports growing at a CAGR of approximately 20.5% between 1997 and 2002 and representing
approximately 27% of the total dollar value of Canadian window and door shipments in 2002. Over the same period,
domestic shipments by Canadian window and door manufacturers grew at a CAGR of approximately 7.2%.

Canadian Window and Door Shipments
(Exports vs Domestic)
($ billions)

CAGR =20.5%
(Export)

1997 1998 1999 2000 2001 2002
Year
O Export @ Domestic
Source: Industry Canada

Growth in Demand for Vinyl Products

Windows and doors are manufactured from wood, metal (steel and aluminum) or plastic (vinyl, fiberglass and
wood-plastic composites). Consumer demand for improved energy efficiencies, reduced maintenance requirements and
lower costs have made vinyl an increasingly popular alternative to wood and metal products, as vinyl offers lower
material costs, increased longevity and stability, greater durability and superior thermal efficiency.

Vinyl products are the fastest growing segment of the North American window and door market and represented
47% of all window and door units shipped in 2002 (up from 40% in 1997). Vinyl is also growing in terms of its
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proportionate share of the market by value. From 1997 to 2002, according to proportionate dollar value of North
American window and door shipments, wood products remained relatively constant at approximately 42% of window
and door shipments while metal products fell from approximately 45% of window and door shipments to
approximately 40%. The proportional value of vinyl products, however, rose from approximately 12% to
approximately 18%, representing total growth of 50% over the period.

New Construction and Renovation

Demand for residential windows and doors is driven by two primary end-markets: the new construction market
and the renovation market. The new construction market typically provides manufacturers with the opportunity to outfit
a new home with all of its windows and doors. As a result, production runs can be more efficient versus the custom
designs that more typically characterize the renovation market. However, the renovation market tends to be more stable
over time, as many consumers who decide against purchasing a new home will instead renovate their existing one,
which helps to insulate manufacturers serving that market from construction cycles. In 2001, the new construction and
renovation markets accounted for approximately 51% and 49%, respectively, of residential window sales in Canada.
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Structure Following Closing

The following chart illustrates the structure of the Fund and its subsidiaries (including jurisdiction of
establishment or incorporation of the various entities) following completion of this Offering, the indirect investment by
the Fund in the Partnership, the indirect acquisition by the Fund of the Farley Shares and certain related transactions (as
described in more detail under ‘‘Funding, Investments and Related Transactions’” and ‘‘Retained Interest’”). See ‘“The
Fund and its Subsidiaries’, ‘‘Description of the Fund’’, ‘‘Description of Holdings Trust’’, ‘‘Description of the
Partnership’’, ‘‘Description of ManagementCo’’ and ‘‘Description of Farley’’.

Public Unitholders Gienow Shareholders

100%
Common Shares

A
Gienow Building
Products Ltd.
(Alberta)

Gienow
Windows & Doors
Income Fund

100%
(Alberta)

Common Shares
and Preferred

Shares
100%
hares
100% 100% Common Shares
Trust Notes Trust Units
A
Gienow Gienow
Management Inc. Services Inc.
(Alberta) (Alberta)
Gienow
Windows & Doors
Holdings Trust
(Alberta) Nominal 2%
Partnership Interest Partnership Interest®
(General) (General)

98%
G 100(7;}1 Partnership Interest
'ommon Shares 100% (Limited)
Farley
Notes V/—NV
Farley Windows Inc. Gienow Windows & Doors Limited Partnership
(Canada) (Alberta)

100%
Common Shares

Farley Windows
U.S.A., Inc.
(New York)

Notes:

(1)  Assuming that the Over-Allotment Option has not been exercised. If the Over-Allotment Option is exercised in full, the public Unitholders will
hold approximately @ % of the outstanding Units and Gienow will hold approximately @ % of the outstanding Units. On Closing, Units
representing approximately @ % of the outstanding Units will be transferred by Gienow to a trust established for the benefit of certain employees
of the Gienow Group.

(2)  Gienow Services Inc. will be responsible for the payment of the salary of the Chief Executive Officer of the Gienow Group and a portion of the
salary of the Executive Vice President, Sales and Marketing of the Gienow Group. These executive officers are also employees of
ManagementCo and the Partnership. See ‘‘Administration Agreement’’.
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Selected Historical and Pro Forma Financial Information

The following selected financial information has been derived from, and should be read in conjunction with, the
historical consolidated financial statements of Gienow, the historical consolidated and combined financial statements of
Farley and the unaudited pro forma consolidated financial statements of the Fund (including the notes thereto)
contained elsewhere in this prospectus. The aggregate figures represent the sum of the corresponding measures of
Gienow and Farley for the periods indicated, without further adjustment.

12 months
ended
2001Y 2002 2003 June 30, 2004?
(unaudited)
(in thousands)
Revenues
GIENOW . .« vttt e $78,157  $100,172  $104,227 $111,779
Farley . ... 46,252 55,017 54,000 54,643
124,409 155,189 158,227 166,422
Pro forma® ... .. ... 158,227
Cost of Sales
GIENOW .« . vttt e $60,371 $70,134 $70,150 $73,438
Farley .. ... 26,719 33,552 32,940 32,756
87,090 103,686 103,090 106,194
Pro forma®™ ... ... 103,090
EBITDA"
GIENOW . .« vttt e $1,454 $8,668 $15,422 $19,600
Farley . ... 6,950 5,566 10,548 11,015
8,404 14,234 25,970 30,615
Pro forma® ... ... o
Income (Loss) before Taxes
GIENOW .« . vttt e $(1,702) $5,713 $12,687 $17,018
Farley .. ... 1,260 (458) 4,624 5,027
(442) 5,255 17,311 22,045
Pro forma® ... ... (]
Net Income (Loss)
GIENOW . .« vttt $(1,155) $4,250 $8,072 $10,227
Farley . ... 226 (392) 2,530 2,814
(929) 3,858 10,602 13,041
Pro forma® ... ... o
Normalized EBITDA®
GIENOW .« . vttt $4,405 $15,111 $18,283 $21,844
Farley .. ... 10,928 9,815 10,847 11,612
15,333 24,926 29,130 33,456
Notes:

(1) Historical financial information for Gienow and Farley is based on the audited financial statements of Gienow and Farley contained elsewhere
in this prospectus. Financial information for 2001 is based upon the audited consolidated financial statements of Gienow for the year ended
February 1, 2002 and the audited combined financial statements of Farley for the year ended December 31, 2001; financial information for
2002 is based upon the audited consolidated financial statements of Gienow for the year ended February 1, 2003 and the audited consolidated
financial statements of Farley for the year ended December 31, 2002; financial information for 2003 is based upon the audited consolidated
financial statements of Gienow for the year ended February 1, 2004 and the audited consolidated financial statements of Farley for the year
ended December 31, 2003. Historical financial information for Gienow and Farley has been totaled for the convenience of readers. Investors
are cautioned that the totals for such periods should not be construed as indicative of results that would have been achieved had Gienow and
Farley been combined during such periods.
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The figures in the table for the 12 months ended June 30, 2004 are based on the consolidated financial statements of Gienow and Farley
contained elsewhere in this prospectus and have been calculated, in the case of Gienow, by adding the figures for the five months ended
June 30, 2004 to the figures for the year ended February 1, 2004 and deducting the figures for the five months ended June 30, 2003; and, in the
case of Farley, by adding the figures for the six months ended June 30, 2004 to the figures for the year ended December 31, 2003 and deducting
the figures for the six months ended June 30, 2003. The results of operations for this period are not necessarily indicative of the results of
operations to be expected in any given fiscal year. Historical financial information for Gienow and Farley has been added for the convenience
of readers. Investors are cautioned that the totals for such periods should not be construed as indicative of results that would have been
achieved had Gienow and Farley been combined during such periods.

The pro forma amounts for 2003 are based on the unaudited pro forma consolidated financial statements of the Fund for the 12 months ended
December 31, 2003 contained elsewhere in this prospectus.

See ‘‘General Matters — Non-GAAP Measures’’. EBITDA is not a recognized measure under GAAP and does not have a standardized
meaning prescribed by GAAP. Therefore, EBITDA may not be comparable to similar measures presented by other issuers. See
‘‘Reconciliation of Historical Results to EBITDA and Normalized EBITDA’’.

See ‘‘General Matters — Non-GAAP Measures’’. Normalized EBITDA represents historical earnings before interest, taxes, depreciation and
amortization, adjusted for certain items that management believes facilitates the comparison of historical periods. See ‘‘Reconciliation of
Historical Results to EBITDA and Normalized EBITDA’’ for a description of these items. Normalized EBITDA is not an earnings measure
recognized by GAAP and does not have a standardized meaning prescribed by GAAP. Therefore, Normalized EBITDA may not be
comparable to similar measures presented by other issuers.
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Summary of Distributable Cash

The following analysis has been prepared by management on the basis of the information contained in this
prospectus, more recent financial results available to management and management’s estimate of the amount of
expenses and expenditures to be incurred by the Fund and the Gienow Group. This analysis is not a forecast or a
projection of future results. The actual results of operations of the Fund for any period, whether before or after
Closing, will vary from the amounts set forth in the following analysis, and such variation may be material.
Additionally, the Gienow Group’s operations are subject to certain risks and, in reviewing the following
summary of distributable cash flow, investors should consider the risks outlined under ‘‘Risk Factors”’.

Management believes that, upon completion of the Offering and the transactions described under ‘‘Funding,
Investments and Related Transactions’” and ‘‘Retained Interest’’, the Fund will incur interest expenses, administrative
costs and taxes that will differ from those contained in the historical financial statements of Gienow or Farley or in the
unaudited pro forma consolidated financial statements of the Fund that are included elsewhere in this prospectus. In
addition, in calculating the estimated cash available for distribution (‘‘Distributable Cash’”), the Gienow Group intends
to continue to make maintenance capital expenditures. See ‘‘Business of the Gienow Group — Capital Expenditures’’.
Although management does not have firm commitments for all of these items and, accordingly, the complete financial
effects of all of these items are not objectively determinable, management believes that the following represents a
reasonable estimate of what Distributable Cash would have been for the 12 months ended June 30, 2004 had the Fund
and the Partnership been in existence during such time and had the transactions described under ‘‘Funding, Investments
and Related Transactions’” and ‘‘Retained Interest”” been completed at the start of such period:

12 months
ended
June 30, 2004"

(unaudited)
(in thousands,
except per Unit

figures)
Normalized EBITDA®Y . $33,456
Management estimates that Distributable Cash should be increased by the following:
Procurement savings(4) .............................................................. 2,884
36,340
Management also believes that Distributable Cash should be reduced by the following:
Maintenance capital expenditures™ .. ... ... .. 725
Interest and principal repayment relating to growth capital expenditures® .. .................. 1,353
IEEreSt ) o 3,015
Additional administrative expenses™ . ... ... ... 875
Taxes ) 119
Distributable Cash ! . . $30,253
Estimated distributions per Unit™" . ... .. . $ o

Notes:

(1) The figures in the table for the 12 months ended June 30, 2004 are based on the consolidated financial statements of Gienow and Farley
contained elsewhere in this prospectus and have been calculated, in the case of Gienow, by adding the figures for the five months ended
June 30, 2004 to the figures for the year ended February 1, 2004 and deducting the figures for the five months ended June 30, 2003; and, in the
case of Farley, by adding the figures for the six months ended June 30, 2004 to the figures for the year ended December 31, 2003 and deducting
the figures for the six months ended June 30, 2003. The results of operations for this period are not necessarily indicative of the results of
operations to be expected in any given fiscal year. For the purposes of calculating a reasonable estimate of what the Fund’s Distributable Cash
would have been for the 12 months ended June 30, 2004, historical financial information for Gienow and Farley has been totaled. Investors are
cautioned that such total should not be construed as indicative of results that would have been achieved had Gienow and Farley been combined
during such period.

(2) See ‘‘General Matters — Non-GAAP Measures’’. Normalized EBITDA is not a recognized measure under GAAP and does not have a
standardized meaning prescribed by GAAP. Therefore, Normalized EBITDA may not be comparable to similar measures presented by other
issuers. See ‘‘Reconciliation of Historical Results to EBITDA and Normalized EBITDA’’.

(3) Represents the sum of the Normalized EBITDA of Gienow for the 12 months ended June 30, 2004 plus the Normalized EBITDA of Farley for
the 12 months ended June 30, 2004. See ‘Selected Historical and Pro Forma Financial Information’” and ‘ ‘Reconciliation of Historical Results
to EBITDA and Normalized EBITDA”’.
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Represents procurement savings as a result of the Gienow Group securing raw material supply arrangements with certain suppliers on more
favourable terms. Of these savings, $1,984,000 results from applying Gienow’s current pricing terms to certain of Farley’s raw material
purchases during the 12 month period ended June 30, 2004 and $900,000 results from new raw material arrangements entered into by Gienow
during 2004, assuming such arrangements had been in effect for the full 12 month period ended June 30, 2004.

See ‘‘Business of the Gienow Group — Capital Expenditures’’.

Represents estimated interest expense and principal repayments of $717,000 on the first mortgage (based on the interest rate of 6.6% per
annum) and of $636,000 on capital lease obligations arising from the funding of new equipment.

Represents estimated interest expense on the New Credit Facilities described under ‘‘Debt Financing’’, based on assumed drawings of
$57 million at an average assumed interest rate of 5.29% (based on three-year floating-to-fixed interest swap rates on the term loan).
Management estimates that, subsequent to the Offering, the Fund and the Gienow Group will incur, on a continuing basis, additional general
and administrative costs in connection with reporting to Unitholders, investor relations, directors’ fees, trustee, director and officer insurance
and other related expenses.

Represents U.S. income taxes and U.S. withholding taxes of $119,000 for the period. Management estimates that the net present value of future
large corporation and Ontario capital tax liability is $635,000 and has established a cash reserve for this liability.

See ‘‘General Matters — Non-GAAP Measures’’. Distributable cash is a non-GAAP measure typically used by Canadian income funds as an
indicator of financial performance. The method of calculating the Fund’s Distributable Cash may differ from similar computations as reported
by other issuers and, accordingly, the Distributable Cash of the Fund may not be comparable to distributable cash as reported by other issuers.
Including the ~ @  Units to be purchased by Gienow from the Fund on Closing. See ‘‘Retained Interest’’.
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Offering:

Amount:
Price:
Units:

Use of Proceeds:

Over-Allotment Option:

Retained Interest:

The Offering

@® Units of the Fund ( @ if the Over-Allotment Option is
exercised in full).

$ @
$10.00 per Unit.

Each Unit represents an equal undivided beneficial interest in the Fund and
any distributions payable by the Fund. Each Unit is transferable and
entitles the holder thereof to (i) an equal participation in distributions of
the Fund, (ii) rights of redemption and (iii) one vote at all meetings of
Unitholders. See ‘‘Description of the Fund’’.

Assuming no exercise of the Over-Allotment Option, the aggregate gross
proceeds of the Offering and the concurrent sale of (] Units to
Gienow at a price of $10.00 per Unit willbe $ @ . The net proceeds
of the Offering and the sale of Units to Gienow, after deducting$ @
representing, in the aggregate, fees payable to the Underwriters and a
portion of the estimated expenses of the Offering and the transactions
described under ‘‘Funding, Investments and Related Transactions’’
payable by the Fund and its subsidiaries, will be used by the Fund to
capitalize Holdings Trust by subscribing for Trust Notes and Trust Units.
Holdings Trust will, in turn, use these funds, together with amounts drawn
under the New Credit Facilities immediately following Closing, to:
(i) invest in the Partnership in consideration for the LP Interest;
(i1) purchase the Farley Shares; (iii) capitalize Farley so as to enable Farley
to repay its debt (including the Option Notes), repurchase its outstanding
warrants and convertible debentures, establish the Capital Tax Reserve,
establish a $3.0 million working capital reserve, and pay expenses payable
by Farley; and (iv) pay expenses payable by Holdings Trust.

The Partnership will use the funds invested in it by Holdings Trust to repay
the Gienow Note owing to ServiceCo (the successor by amalgamation to
Award and AWD)), retire the limited partnership interest of Gienow in the
Partnership, and pay expenses payable by the Partnership. See *‘Debt
Financing’’, ‘‘Funding, Investments and Related Transactions’’,
‘‘Retained Interest’” and ‘‘Use of Proceeds’’.

The Fund has granted to the Underwriters, exerciseable for a period of
30 days following the Closing, the Over-Allotment Option to purchase up
to @  additional Units at the price of $10.00 per Unit payable in cash
against delivery of such additional Units. If the Over-Allotment Option is
exercised, the Underwriters will receive afee of § @ per additional
Unit purchased pursuant to such option, and the additional net proceeds
received will be used by the Fund to repurchase Units from Gienow. See
““Plan of Distribution’’.

Concurrently with the Closing, Gienow will purchase =~ @  Units from
the Fund at a price of $10.00 per Unit, representing @ % of the
outstanding Units assuming no exercise of the Over-Allotment Option. On
Closing, Units representing @ % of the outstanding Units will be
transferred by Gienow to a trust established for the benefit of certain
employees of the Gienow Group. If the Over-Allotment Option is
exercised in full, Gienow will hold ([ Units representing @ % of
the outstanding Units. See ‘‘Retained Interest’”” and ‘‘Principal
Unitholders’’. Gienow has also agreed to enter into a 180-day lock-up
arrangement with the Underwriters regarding any disposition of its Units
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Distribution Policy of the Fund:

Distribution Policy of Holdings Trust:

Distribution Policy of the
Partnership:

Distribution Policy of Farley:

Risk Factors:

(other than in connection with the exercise of the Over-Allotment Option).
See ‘‘Plan of Distribution’’.

Gienow will be granted ‘‘piggy-back’ rights in respect of the Units it
acquires on Closing and the right to appoint up to two Directors to the
board of directors of ManagementCo, subject to certain conditions. See
“‘Retained Interest’’.

The Fund intends to make monthly distributions of its available cash to
Unitholders to the maximum extent possible. The Fund intends to make
equal monthly cash distributions to Unitholders of record on the last
business day of each month, less estimated cash amounts required for
costs, expenses, liabilities and other obligations of the Fund, contingencies
and certain other amounts.

The initial cash distribution for the period from the Closing to o
2004 is expected to be paid on or before ® 2004 and is estimated
tobe$ @  per Unit (assuming that the Closing occurs on @
2004). See ‘‘Description of the Fund — Distributions’’.

Holdings Trust intends to make monthly distributions to the Fund of its
cash receipts, after satisfaction of its debt service obligations, if any, and
less any estimated cash amounts required for other costs, expenses,
liabilities and obligations of Holdings Trust, reserves for principal
repayments in respect of the Trust Notes and the New Credit Facilities and
certain other amounts. See ‘‘Description of Holdings Trust —
Distributions’”.

The Partnership intends to make monthly distributions to its partners of all
of its available cash less any cash amounts required for debt service
obligations, other expenses and obligations, maintenance capital
expenditures, taxes, reserves (including amounts on account of capital
expenditures) and such reasonable working capital as may be considered
appropriate by the Partnership. Capital and other expenditures (including
amounts to enable the Partnership to pay equal monthly distributions based
on expected annual cash distributions) may also be financed with drawings
under one or more credit facilities to be established on behalf of the
Gienow Group or other borrowings. See ‘‘Description of the
Partnership — Distributions’” and ‘‘Debt Financing’’.

Farley and its subsidiaries intend to make monthly distributions by way of
dividends or otherwise of all of their available cash less any cash amounts
required for debt service obligations, interest, other expenses and
obligations, maintenance capital expenditures, taxes, reserves (including
amounts on account of capital expenditures) and such reasonable working
capital as they may consider appropriate. Capital and other expenditures
(including amounts to enable Farley to pay equal monthly distributions
based on expected annual cash distributions) may also be financed with
drawings under one or more credit facilities to be established on behalf of
the Gienow Group or other borrowings. See ‘Description of Farley’’ and
“‘Debt Financing’’.

An investment in the Units is subject to a number of risks that should be
considered by a prospective purchaser. Cash distributions by the Fund are
not guaranteed and the ability of the Fund to make cash distributions will
be entirely dependent upon the ability of the Partnership and Farley to
generate distributable cash flow from their respective operations and assets
and to make distributions of cash on their respective securities.
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The business operated by the Gienow Group is susceptible to a number of
risks, including risks related to: sensitivity to general economic conditions;
reliance on the residential construction industry; dependence on major
customers; integration of the Partnership and Farley; inability to sustain
and manage growth; future acquisition and integration risks; inability to
sustain sales or EBITDA margins; exchange rate fluctuations; raw material
price volatility; reliance on manufacturing facilities; competition;
dependence on key personnel; dependence on key products; dependence on
management information systems; income and other taxes; litigation; lack
of long-term customer and supplier agreements; product liability; labour
disruptions; dependence on sole or limited sources of supply; operating
hazards; environmental, health and safety requirements and related
considerations; absence of operating history as a public company; weather;
losses relating to credit provided to customers; goodwill; more stringent
government regulations; insufficient insurance coverage; additional capital
requirements; and interest rates.

An investment in Units is also subject to risks related to the structure of the
Fund and the Offering, including risks related to: dependence on Holdings
Trust and the Gienow Group; the fact that cash distributions are not
guaranteed and will fluctuate with business performance; the nature of the
Units; the absence of a prior public market; the distribution of securities on
redemption or termination of the Fund; dilution of existing Unitholders;
leverage and restrictive covenants; future sales of Units by Gienow;
investment eligibility and foreign property; income tax matters;
enforcement of indemnities; restrictions on potential growth; and
restrictions on certain Unitholders and liquidity of Units.

See ‘‘Risk Factors’’.

19




THE FUND AND ITS SUBSIDIARIES

The Fund is an unincorporated, open-ended, limited purpose trust established under and governed by the laws of
the Province of Alberta pursuant to the Fund Deed of Trust. The principal and head office of the Fund is located at
7140 — 40th Street S.E., Calgary, Alberta T2C 2B6. The Fund has been established to acquire and hold the Trust Units,
the Trust Notes, the shares of ManagementCo and to indirectly acquire and hold the LP Interest and the Farley Shares.
See ‘‘Description of the Fund’’.

Holdings Trust is an unincorporated, open-ended, limited purpose trust established under and governed by the
laws of the Province of Alberta pursuant to the Trust Deed of Trust. The principal and head office of Holdings Trust is
located at 7140 — 40th Street S.E., Calgary, Alberta T2C 2B6. Holdings Trust has been established to (i) invest in the
Partnership and (ii) acquire and hold the Farley Shares. See ‘‘Description of Holdings Trust’’.

The Partnership is a limited partnership formed under the laws of the Province of Alberta on June 30, 2004 to
acquire, hold and operate the window and door manufacturing, distribution and sales businesses previously owned and
operated by Gienow, Award and AWD. Following completion of the transactions described under °‘Funding,
Investments and Related Transactions’’, the sole limited partner of the Partnership will be Holdings Trust and the
general partners of the Partnership will be ManagementCo and ServiceCo. See ‘‘Description of the Partnership’’.

ManagementCo is a corporation organized and existing under the laws of the Province of Alberta and is a wholly-
owned subsidiary of the Fund. ManagementCo acts as the sole trustee of Holdings Trust and provides administrative
and managerial services to each of the Fund, Holdings Trust, the Partnership and Farley pursuant to the Administration
Agreement. See ‘‘Description of ManagementCo’’ and ‘‘Administration Agreement’’. ManagementCo will also be a
general partner of the Partnership.

Farley is a corporation organized and existing under the laws of Canada and is engaged in the manufacturing,
distribution and sale of windows and doors. The head and registered office of Farley is located at 254 MacDonald
Boulevard, Alexandria, Ontario KOC 1AQ. See ‘‘Description of Farley’’. Following completion of the transactions
described under ‘‘Funding, Investments and Related Transactions’’, Farley will be a direct wholly-owned subsidiary of
Holdings Trust.

For a description of the structure of the Fund after completion of the Offering and certain related transactions, see
“‘Funding, Investments and Related Transactions’” and ‘‘Retained Interest’’.

THE GIENOW GROUP

The Gienow Group is one of the largest Canadian window and door manufacturers and one of only two Canadian
window and door manufacturers with a national manufacturing and sales presence. The Gienow Group produces a
complete line of vinyl, wood, metal-clad wood and aluminum windows as well as complementary entrance systems
including steel, wood and fiberglass entry doors and vinyl, wood, metal-clad wood and aluminum patio doors. The
Gienow Group’s products are principally utilized in residential buildings, and in fiscal 2003 approximately 54% of its
products were sold for use in the new construction market and approximately 46% of its products were sold for use in
the renovation market. The Gienow Group offers its products in a variety of different designs and colours custom-made
to its customers’ specifications. Products are offered in markets throughout Canada and the northern United States, with
a particular emphasis on the provinces of Alberta, British Columbia, and Ontario.

The Gienow Group services a wide variety of customers under its Gienow, Award, AWD and Farley brand names.
Its distribution channels include new home builders, professional renovators, dealers, a national ‘‘big box’’ retailer
(Home Depot of Canada Inc.) and direct sales to the end consumer.
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WINDOW AND DOOR INDUSTRY
Overview

Windows and doors can help define the character and style of a residence or a commercial building while
providing exterior protection and interior comfort. While the basic function of window and door products has not
changed over the last 25 years, demand for improved energy efficiencies, reduced maintenance requirements and lower
costs have prompted a general shift in the types of material from which windows and doors are constructed, and
consumer preferences have moved beyond functional considerations to ones of style and design. Consumers are
increasingly looking for custom designs with the same energy efficiency and low maintenance features offered by
standardized product offerings, all at a reasonable cost.

In 2002, the market for windows and doors was approximately $4.5 billion in Canada and approximately
$37.1 billion in the U.S., with North American shipments for all types of windows and doors totaling approximately
$41.6 billion in that year. From 1997 to 2002, the dollar value of window and door shipments grew at a CAGR of
approximately 8% in the U.S. and approximately 10% in Canada, as illustrated in the chart below. Management expects
these growth trends to continue for the foreseeable future.

North American Window and Door Shipments
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*U.S. dollar figures converted to Canadian dollars at the annual average noon rate of exchange
quoted by the Bank of Canada for the year in question.

Management also expects that the U.S. export markets will continue to be an important target of the Canadian
window and door industry. Canadian window and door manufacturers have steadily increased their share of the
U.S. market, with exports growing at a CAGR of approximately 20.5% between 1997 and 2002 and representing
approximately 27% of the total dollar value of Canadian window and door shipments in 2002. Over the same period,
domestic shipments by Canadian window and door manufacturers grew at a CAGR of approximately 7.2%.
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Canadian Window and Door Shipments
(Exports vs Domestic)
($ billions)
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In 2002, almost 95% of Canadian window and door exports by dollar value were to the U.S., with the northeastern
states accounting for 40%, the midwestern states accounting for 17%, the southern states accounting for 21% and the
western states accounting for 22% of such exports.

Growth in Demand for Vinyl Products

Windows and doors are manufactured from wood, metal (steel and aluminum) or plastic (vinyl, fiberglass and
wood-plastic composites). Consumer demands for improved energy efficiencies, reduced maintenance requirements
and lower costs have made vinyl an increasingly popular alternative to wood and metal products, as vinyl offers lower
material costs, increased longevity and stability, greater durability and superior thermal efficiency.

Vinyl products are the fastest growing segment of the North American window and door market and represented
47% of all window and door units shipped in 2002 (up from 40% in 1997). Vinyl is also growing in terms of its
proportionate share of the market by value. From 1997 to 2002, according to proportionate dollar value of North
American window and door shipments, wood products remained relatively constant at approximately 42% of window
and door shipments while metal products fell from approximately 45% of window and door shipments to
approximately 40%. The proportional value of vinyl products, however, rose from approximately 12% to
approximately 18%, representing total growth of 50% over that period.
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North American Window and Door Shipments By Type
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Vinyl products now constitute the largest segment of the window and door market in terms of numbers of units
shipped and management believes that vinyl will continue to capture additional market share from wood and metal due
to improved formulation techniques and continuing consumer emphasis on the cost, efficiency and maintenance
qualities that vinyl offers.

Residential Window and Door Market
New Construction and Renovation

Demand for residential windows and doors is driven by two primary end-markets: the new construction market
and the renovation market. The new construction market typically provides manufacturers with the opportunity to outfit
a new home with all of its windows and doors. As a result, production runs can be more efficient versus the custom
designs that more typically characterize the renovation market. However, the renovation market tends to be more stable
over time as many consumers who decide against purchasing a new home will instead renovate their existing one,
which helps to insulate manufacturers serving that market from construction cycles. In addition, the renovation market
tends to produce higher margins since it often involves customized products with more value-added features.

In 2001, the new construction and renovation markets accounted for approximately 51% and 49%, respectively, of
residential window sales in Canada. The renovation market is slightly more predominant in the U.S., representing
approximately 53% of 2003 sales versus approximately 47% for the new construction market. Management believes
that these proportions have not materially changed in the last three years.

Residential Window Sales by End Market
Canada (2001) United States (2003)

Renovation
53%

Renovation
49%

Source: Internal Management, Statistics Canada Source: Internal Management, Ducker Study (June 2004)
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Within Canada, the largest residential window markets are in the central (Ontario and Québec) and western
(British Columbia and Alberta) provinces. In the U.S., the southeast region is the single largest geographic market,

followed by the northeast and midwest regions.

2001 Canadian Window and Door Market
New Construction vs Renovation Shipments”
By Province
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Distribution Channels

The distribution channels through which windows and doors are sold vary between the new construction and
renovation markets. In Canada, sales in the new construction market are predominantly made through direct sales to
builders and contractors, while sales in the renovation market are often made indirectly through *‘big box’’ retailers,
lumberyards and professional renovators.

MANUFACTURER DISTRIBUTOR RETAILER END-USER
Direct to Builders
.
Dealers
Lumberyards
New Construction Buying Groups Home Builders/
Windows and Doors Contractors
> “Big Box” Stores >
SFI*
“Big Box” Stores
Professional SFI*
Renovation Renovators
Windows and Doors Consumer
Lumberyards
“Do-it-Yourself”
(Factory Direct Sales)

* SFI = Sell, furnish and install

Industry Drivers

The window and door industry is dependent on general economic conditions and demand is influenced by new
construction and renovation activities. Management has identified housing affordability, the aging state of North
American housing stock and certain demographic patterns as the key drivers of the residential window and door
market.
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Housing Affordability

Interest rate levels affect both the number and size of new housing developments as well as consumer appetite for
renovation projects. There is an inverse relationship between interest rates and housing starts, illustrated in the chart
below, as the lower cost of mortgage credit makes housing more affordable. Lower interest costs make existing
homeowners more likely to purchase a new or larger home. Increased home ownership also increases the pool of
renovating households.
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Aging Housing Stock

Over the coming decade, the average age of North American housing stock is expected to rise as a result of the
slowdown in new construction in the 1980s and early 1990s and increased interest in preserving older homes.
Management believes that this trend will favourably impact both the new construction and renovation markets, as it
expects that owners of many aging houses will elect to renovate their house or replace it with a new one.

According to data from the Canada Mortgage and Housing Corporation, approximately 46% of owner-occupied
housing in Canada in 2001 was at least 33 years old. In the U.S., homes older than 36 years will comprise more than
52% of owner-occupied housing by 2010, an increase from 44% in 1995, according to the Center for Joint Housing
Studies of Harvard University. Management believes that this same aging trend applies in Canada. Older homes are
likely to experience deteriorating window and door performance, which will reduce heating efficiency and impair
window transparency, creating momentum for replacement. Management believes that this will increase demand for
window and door replacements, which are already one of the more popular renovation projects undertaken by
homeowners, and that the nature of the units to be replaced are likely to involve customized products for which higher
margins are available.

Canadian Age of Housing Stock U.S. Age of Housing Stock
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adapted from Statistics Canada (Census of Canada 2001) Source: Joint Center for Housing Studies of Harvard University (2004)
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Demographics

Management believes that certain demographic trends in the general population will also have a positive impact on
residential window and door sales over the next few years. The so-called ‘‘baby boomers’’ represent the largest
generational group in North America and are, as a group, relatively affluent. Currently in their peak earning years,
“‘baby boomers’’ are also reducing debt and inheriting wealth from previous generations, resulting in greater
disposable income that management believes is being expended increasingly on, among other things, new or second
homes and renovation projects, both of which have a positive impact on window and door demand. Regional and
national migration trends from rural to urban centers as well as immigration trends are expected to produce more first-
time homebuyers, which is expected to have a favourable influence on the residential window and door market.

In addition to demographic trends towards new home ownership or second homes, the average size of new homes
continues to grow. Management believes that, generally, larger homes contain more windows than smaller homes.

North American Average Square Footage of New Homes
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Industry Trends

Management has identified the following trends as being relevant to the window and door industry:

Product Trends

While the basic function of window and door products has not changed over the last 25 years, consumer demand
for improved energy efficiency, better weather resistance and lower unit costs has prompted producers to develop new
and improved products. The industry response has been to change the materials from which, or the manner in which,
windows and doors are made and to adopt new technologies in glass and other input materials. More thermally efficient
and weather resistant materials such as vinyl, fiberglass and composites have been developed and new technology such
as gas-filled ‘‘Low E’’ sealed glass units are becoming more commonplace throughout North America. Window and
door product development will also be influenced by changes in building codes, which are focusing more on window
and door performance, and by government initiatives to promote energy conservation, such as the Energy Star program
of Natural Resources Canada.

Distribution Trends

Distribution channels are changing. In more densely populated areas, building product manufacturers are
increasingly excluding middlemen such as dealers and distributors from the distribution channels and are instead
selling directly to builders. ‘‘Big box’’ retailers and national chains are also handling increasing volumes of windows
and doors.

In addition, electronic sales processes regarding ordering, invoicing and stock control are contributing to more
efficient and effective distribution channels and are facilitating the better management of large accounts.
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Consolidation Trends

The window and door industry is highly fragmented among many producers, with few having more than a regional
presence. This presents consolidation opportunities to those producers who have the platform from which to execute
acquisitions.

BUSINESS OF THE GIENOW GROUP

Overview

The Gienow Group is one of the largest Canadian window and door manufacturers and one of only two Canadian
window and door manufacturers with a national manufacturing and sales presence. It designs, manufactures and sells a
full range of high quality, value-priced, custom windows and doors to new home builders, dealers, professional
renovators and industrial customers from three manufacturing facilities in Alberta and one in Ontario. The Gienow
Group produces a complete line of vinyl, wood, metal-clad wood and aluminum windows, as well as complementary
entrance systems including steel, wood and fiberglass entry doors and vinyl, wood, metal-clad wood and aluminum
patio doors. Its window products are available in a wide variety of designs, shapes and sizes for all styles of
architecture. The Gienow Group also offers installation services and complementary products such as skylights and
glass block windows.

The Gienow Group’s revenues have increased by 91% since 1999 at a CAGR of approximately 13.8%. The
Gienow Group’s sales for the 12 months ended June 30, 2004 were $166.4 million.

The following charts illustrate the Gienow Group’s growth in sales and Normalized EBITDA for the periods
indicated.
Annual Sales"®® Normalized EBITDAV®®®
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(1)  Historical financial information in respect of 1999 and 2000 is based on management calculations. Historical financial information in respect of
2001, 2002 and 2003 is based on the audited financial statements of Gienow and Farley contained elsewhere in this prospectus. Financial
information in respect of 2001 is based on the audited consolidated financial statements of Gienow for the year ended February 1, 2002 and the
audited combined financial statements of Farley for the year ended December 31, 2001; financial information in respect of 2002 is based on the
audited consolidated financial statements of Gienow for the year ended February 1, 2003 and the audited consolidated financial statements of
Farley for the year ended December 31, 2002; and financial information in respect of 2003 is based on the audited consolidated financial
statements of Gienow for the year ended February 1, 2004 and the audited consolidated financial statements of Farley for the year ended
December 31, 2003.

(2) The figures in the charts for the 12 months ended June 30, 2004 are based on the consolidated financial statements of Gienow and Farley
contained elsewhere in this prospectus and have been calculated, in the case of Gienow, by adding the figures for the five months ended
June 30, 2004 to the figures for the year ended February 1, 2004 and deducting the figures for the five months ended June 30, 2003; and, in the
case of Farley, by adding the figures for the six months ended June 30, 2004 to the figures for the year ended December 31, 2003 and deducting
the figures for the six months ended June 30, 2003. The results of the operations for this period are not necessarily indicative of the results of
operations to be expected in any given fiscal year.

(3) Historical financial information for Gienow and Farley has been totaled for the convenience of readers. Investors are cautioned that the totals
for such periods should not be construed as indicative of results that would have been achieved had Gienow and Farley been combined during
such periods.

(4) Normalized EBITDA is not a recognized measure under GAAP and does not have a standardized meaning prescribed by GAAP. Therefore,
Normalized EBITDA may not be comparable to similar measures presented by other issuers. See ‘‘General Matters — Non-GAAP Measures’’
and ‘‘Reconciliation of Historical Results to EBITDA and Normalized EBITDA”’.
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The Gienow Group services a wide variety of customers under its Gienow, Award, AWD and Farley brand names.
Its distribution channels include new home builders, professional renovators, dealers, a national ‘‘big box’’ retailer
(Home Depot of Canada Inc.) and direct sales to the end consumer.

The following map indicates the jurisdictions in North America (marked in grey) in which the Gienow Group’s
products are sold.

Gienow Group
¢ Head Office

(] Manufacturing Facility
(O Sales or Branch Office
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History

The Gienow Group traces its beginnings to Gienow, which was formed in 1947 and became a leading
manufacturer and supplier of vinyl, wood and metal-clad wood windows and doors, operating primarily in Alberta and
British Columbia with a presence in the northern and midwestern United States. In 1999, Gienow acquired Award, a
manufacturer of high-performance custom-built vinyl windows and maintenance-free entry door systems operating in
Alberta, Saskatchewan, northern British Columbia, the Yukon, the Northwest Territories and Alaska. In 2001, Gienow
formed AWD to carry on business as a manufacturer of aluminum high-rise windows in British Columbia and the
northern and midwestern United States.

Farley commenced operations in 1952 and currently manufactures vinyl windows for sale in Ontario, Québec, the
Atlantic provinces, Manitoba, Saskatchewan and the northeastern United States.

In 1998, Gienow’s senior management initiated a comprehensive business plan involving major operational and
infrastructure changes to bring Gienow to the forefront of the industry and equip it with industry-leading capabilities.
The plan focused on upgrades to Gienow’s physical production facilities (plant and equipment) and the development
and implementation of comprehensive, integrated and fully-automated management information systems capable of
coordinating the entire manufacturing and delivery cycle from the time an order is entered into the system until the time
the product is delivered to the client. Specific actions undertaken included:

e the purchase and conversion of a 350,000 square foot warehouse in Calgary, Alberta into a state-of-the-art
window and door manufacturing and distribution facility, complete with climate-controlled receiving and
shipping facilities, a product showroom, employee facilities, and office space for all managerial and
administrative functions;

e consolidation of the four facilities previously occupied by Gienow into the new facility;

e development of proprietary management information systems (and associated software) that have enabled
Gienow to integrate and optimize the entire manufacturing and delivery cycle so as to become a ‘‘just in time”’
manufacturer with industry-leading order-to-delivery lead times, low inventory levels (over 14 turnovers per
year) and minimal waste;

* development and implementation of the Accuorder system (which is the product configurator and electronic
catalogue through which Gienow salespeople, agents and customers may order customized products), the GDS
(Gienow Digital Solutions) set of intranet applications and utilities which complement Accuorder, and the
““My Secure Gienow’’ internet portal (which allows clients to place and track their orders online);

* investment in product design and development to satisfy customer demand for most kinds of customized
window products;

e earning ISO 9001-2000 certification to further enhance its quality control and manufacturing processes; and

* acquiring Award and forming AWD and successfully integrating them within the consolidated Gienow
operations.

Gienow, Award and AWD formed the Partnership on June 30, 2004 for the purpose of combining their respective
window and door manufacturing, distribution and sales businesses.

The Gienow Group is the product of the indirect acquisition of the LP Interest and the Farley Shares by the Fund
and the combination of the Partnership and Farley businesses under a common ownership structure. Management
believes that the combination will significantly augment the capabilities of the Gienow Group through the pairing of
two businesses with complementary products, target markets and strategies.

The same individuals who led the implementation of the Gienow business plan after 1998 will remain in senior
management positions with the Gienow Group, and will bring the same discipline and focus to the integration of the
Partnership and Farley as they did to the execution of the Gienow business plan.
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The following diagram identifies the divisions of the Gienow Group and the geographic markets in which
they operate.

GIENOW GROUP
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Principal Markets

The Gienow Group derives most of its revenues from the sale of windows, which accounted for approximately
85% of its total revenues in fiscal 2003. The Gienow Group also manufactures and sells entrance systems including
steel, wood and fiberglass entry doors and vinyl, wood and aluminum patio doors, which together accounted for
approximately 12% of total revenues in fiscal 2003. The remaining 3% of the Gienow Group’s revenues were derived
from other sources such as service activities.

The Gienow Group’s products are principally sold into the residential new construction (single-family homes,
low-rise multi-family homes and high-rise buildings) and renovation markets. The proportionate share of the Gienow
Group’s sales to the new construction (approximately 54% based on fiscal 2003 sales) and renovation (approximately
46% based on fiscal 2003 sales) markets closely approximates the proportion for the entire window and door industry
in Canada (51% new construction and 49% renovation, based on 2001 data). See ‘“Window and Door Industry —
Residential Window and Door Market’’.

Geographically, the Gienow Group’s products are offered in markets throughout Canada and the northern United
States, with over 76% of fiscal 2003 revenues generated from sales in Canada. Within Canada, the Gienow Group
operates primarily in Alberta, British Columbia and Ontario, which together represented over 72% of total Canadian
demand for residential windows and doors in fiscal 2003. In the United States, the Gienow Group services an area that
represented approximately 40% of total U.S. demand for residential windows and doors in 2001.

Competitive Strengths

Management believes that the Gienow Group has a number of competitive strengths that make its performance
sustainable and provide a solid base for continued growth. These strengths are the result of the manufacturing and
process platforms, the complementary benefits of integrating the Partnership and Farley and the focus and discipline of
the Gienow Group’s senior management team.
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World Class Manufacturer
Efficient Production

As a result of its previous investment in technological upgrades, Gienow has a state-of-the-art manufacturing
facility which is connected to a comprehensive and integrated management information system that is capable of
coordinating the entire manufacturing and delivery cycle from the time an order is entered into the system until the time
the product is delivered to the customer. The result is a highly efficient production process that achieves ‘‘just in time’’
manufacturing with:

¢ industry leading order-to-delivery lead times, as work-in-progress is minimized;

* minimal waste of input materials like vinyl or glass;

e an ability to respond immediately to problems experienced in the production process; and
¢ high inventory turnover (very low inventory levels).

Although management believes that the existing platform will accommodate further growth without significant
upgrades or modification, it will continue to invest in technology to maintain its competitive advantage with the support
of its in-house research and development group.

Gienow’s management information system is an expert system that generates daily detailed resources required for
each configured product ordered by the customer. This system uses expert engineering knowledge to determine what
materials and manufacturing processes are required to make each product. The system integrates with a master
production schedule, capacity and material planning modules, production control and distribution systems and a third
party accounting application.

Quality Products

The Gienow Group has a reputation for quality and specifically designs its products to meet the competitive
characteristics of its various markets. Management believes that the Gienow Group’s products meet or exceed the
quality offered by its competitors within the price range they are offered and that, because of the efficiencies of its
production platform, the Gienow Group can produce and sell such products more profitably on a per unit basis than its
major competitors. The Gienow Group’s products also incorporate a number of premium features and are available in a
variety of materials, colours and designs. Product quality has helped, and will continue to help, the Gienow Group
develop and maintain long-term customer relationships, and employees are regularly exposed to continuous
improvement initiatives.

The Gienow Group’s products have consistently met or exceeded the requirements of the Canadian Standards
Association, the National Fenestration Rating Council, the American Architectural Manufacturers’ Association and the
Insulated Glass Manufacturers’ Association in tests performed by those organizations. Gienow also achieved
certification under ISO 9001-2000 in 2004, which provides for the proper documentation and monitoring of
manufacturing and other processes and aims to ensure that customers’ needs are appropriately addressed.

In recognition of its product and service quality, the Gienow Group has received various industry awards,
including the 2003 Partner of the Year award from the Calgary Region Home Builders Association and the 2002
Builders’ Choice award from the Edmonton Region Home Builders Association (both awarded to Gienow) and the
2001 and 2000 National Millwork Supplier of the Year awards from Home Depot of Canada Inc. (awarded to Farley).

Flexibility to Customize Products

The Gienow Group produces customized windows and doors to meet the specific requirements of each of its
customers. It is able to accommodate customized requests quickly and efficiently without significant additional cost
because of the efficiencies in its manufacturing processes and through the use of modular designs for Gienow Group
windows. Customization also typically generates higher revenues for the Gienow Group than the non-customized (or
stock windows) segment of the market.

Canada’s Most Diverse Window Manufacturer

Management believes that the Gienow Group is the most diversified window manufacturer in Canada in terms of
its product mix, customer base, distribution channels and geographic markets served, with a national manufacturing and
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sales presence and particular focus on what management considers to be the most desirable geographic areas of the
Canadian marketplace.

Diversification in Product Mix

The Gienow Group has an extremely diverse product line that includes vinyl, wood and metal-clad wood windows
and doors for the new construction and renovation markets, aluminum windows for high-rise buildings, and aluminum
windows and doors for modular camp applications. A vast array of product configurations are available within each
product line after giving effect to size, shape and composition options that are available to the customer. See
*‘“— Products’’.

Diversification in End-Markets, Distribution Channels and Customers

The Gienow Group enjoys diversification as between the new construction and renovation markets. In fiscal 2003,
approximately 54% of the Gienow Group’s products were sold to the new construction market and the remaining 46%
were sold to the renovation market. Management believes that this balance between the new construction and
renovation markets provides the Gienow Group with greater stability than many of its competitors and better insulates
it against downturns in one segment of the market by positioning the Gienow Group to benefit from positive trends in
either market. See ‘“Window and Door Industry — Industry Trends’’.

The following chart illustrates the proportion of fiscal 2003 revenues derived by the Gienow Group from the new
construction and renovation markets:

2003 Sales Breakdown by End-Market
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Gienow 43%
Farley 11%
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The Gienow Group currently sells its products through a number of distribution channels, which include a national
“‘big box’’ retailer (Home Depot of Canada Inc.), local retailers, lumberyards, window dealers and new home builders.
This diversification in distribution channels can also help stabilize the Gienow Group’s revenues over a longer period
of time since each channel can exhibit different, and sometimes counter-balancing, demand characteristics. The
Gienow Group currently serves a customer base of over 2,000 customers. Although the Gienow Group enjoys strong
relationships with its customers, it is not dependent on any one customer for the financial success of its business, with
the top 10 customers accounting for approximately 28.3% of fiscal 2003 revenues and its single largest customer
accounting for approximately 10.3% of fiscal 2003 revenues.

Diversification in Geographic Markets

The Gienow Group operates primarily under the Gienow, Award and AWD brands in western Canada out of its
Alberta facilities, and primarily under the Farley brand in eastern Canada out of its Ontario facility. It also exported
approximately 22% of its sales in fiscal 2003 to the United States and approximately 2% to China, Chile, Japan and
South Korea. Management intends to continue to grow the Gienow Group’s export sales. Geographic diversity in the
markets in which the Gienow Group operates helps to insulate it against downturns in particular geographic regions.
The effects of seasonality experienced by the Gienow Group during the fall and winter months is also anticipated to be
diminished by this geographic diversification.
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The following chart illustrates the proportion of fiscal 2003 revenues derived by the Gienow Group from each of
its primary geographic markets.

2003 Sales Breakdown by Geography
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Platform for Growth

The Gienow Group is positioned for future growth and to benefit from the various trends that management expects
will drive future sales of windows and doors.

Operational Platform

The Gienow Group has demonstrated an ability to grow revenues while improving its margins and EBITDA, due
in part to its ability to control fixed and operating costs without compromising the quality of its products or services. It
is expected that the Gienow Group’s ability to generate cash flow will enable continued growth in operations, including
targeting and integrating further acquisitions.

Management believes that the Gienow Group’s current manufacturing and process platform will enable it to grow
capacity and increase output at costs that are less than those incurred by its competitors and without compromising its
“‘just in time’’ manufacturing processes and industry leading order-to-delivery lead time. The Gienow Group has a
stable fixed cost and breakeven base and sufficient capacity to meet its current growth strategy within its current
facilities without the need for significant increased capital.

Customer Relationships

The Gienow Group is committed to strong customer relationships. Most of the Gienow Group’s top 50 customers
have been customers for an average of more than five years and its top 10 customers have been customers for an
average of 15 years. The diversification of its distribution channels and its commitment to servicing its customers’
needs has allowed the Gienow Group to develop long standing relationships with a variety of customers. The Gienow
Group has been successful in growing its business along with its customers’ business and in meeting its customers’
changing needs in terms of product design and volume. In addition, the Gienow Group has enabled its customers to
improve their own businesses by meeting their needs in terms of product design and volume and by ensuring reliable
delivery.

Through its sell, furnish and install (‘“SFI’’) business, the Gienow Group also receives leads from homeowners
seeking a complete window and/or door installation solution. The Gienow Group representatives can then contact the
homeowner directly to arrange for the sale of the windows and the installation by a third party. This program results in
both increased sales to the Gienow Group and a stronger relationship with its retail partners.

Presence in Most Desirable Markets

The Gienow Group is well positioned in the most desirable geographic regions in Canada. The Gienow Group’s
primary target markets in Canada are Alberta, British Columbia and Ontario, which accounted for approximately
67.6% of total Canadian housing starts in 2003 and are experiencing the demographic trends that are the most
favourable to Gienow Group products. Sales into these three provinces accounted for approximately 72% of the
Gienow Group’s revenue in fiscal 2003.
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New Housing Starts in Canada
1990 1995 2000 2003

Alberta. . ... 95% 125% 173% 16.6%
British Columbia .......... ... . . . 202% 244%  95% 12.0%
ONEATIO . ottt ettt e e e 345% 323% 47.2% 39.0%

64.2% 692% 74.0% 67.6%
Other . ..o 358% 30.8% 26.0% 32.4%

100.0% 100.0% 100.0% 100.0%

Source: Canada Mortgage and Housing Corporation

In the United States, the Gienow Group has targeted the northeast, mountain and midwest regions because of
product and market compatibility and proximity to its manufacturing facilities. These regions accounted for
approximately 40% of residential window and door units sold in the U.S. in 2001. See ‘“Window and Door Industry —
Residential Window and Door Market’’.

Management Team

The Gienow Group’s senior management team has more than 130 total years of management experience in the
windows and doors business. Many of the senior managers have worked together since the Gienow Shareholders
acquired Gienow in 1983. Management has a proven track record of successfully integrating acquired businesses into
its existing operations, having successfully done so with Award in 1999 and AWD in 2001, and can draw upon this
experience when faced with comparable growth scenarios, whether by way of acquisition or organic expansion.
Management encourages a corporate culture of innovation, leadership and personal growth.

Growth Strategy

The Gienow Group has a track record of growth, having increased revenues by over 90% over the past five years
from $83 million in fiscal 1999 to over $158 million in fiscal 2003. The Gienow Group’s primary focus has been, and
will continue to be, on the following six factors:

Sales Growth: Cost Competitiveness:
* Improved market presence * Procurement gains (i.e., increased buying
* Product line enhancements power)

 Sales and service expertise ¢ Production efficiencies, capacity and
optimization strategies

¢ Centralized management and administration
functions

By focusing on these factors, the Gienow Group has, within the last three years, increased its competitiveness,
expanded its existing markets and penetrated new ones without substantial additional investment in equipment,
facilities or human resources, and improved the quality of its revenues in terms of gross margins, EBITDA and
operating cash flow. Growth opportunities, whether internally or through acquisitions, will be assessed on the basis of
these factors.

Management believes growth will be achieved through a combination of the following:

Serving National and Multi-Regional Customers

The Gienow Group’s national manufacturing and sales presence positions it to serve new or existing national and
multi-regional customers across Canada. The Gienow Group’s ability to source products from multiple facilities is
expected to alleviate the problem of prohibitive transportation costs associated with a strategy of serving customers
from a single facility. Management also expects that some customers with a multi-regional presence may prefer to
source their needs from a single supplier of window and door products. Facilities in the key geographic regions of
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Alberta and Ontario are expected to give the Gienow Group the ability to service national and multi-regional retailers
and distributors throughout most of Canada in a cost effective manner.

Further Penetrating Existing Markets

The Gienow Group is well positioned to increase its penetration of existing markets by taking advantage of the
different end market focus of the Partnership and Farley and through the development of new products. For example,
the Farley business has in the past focused primarily on the renovation market, but has not been as active in pursuing
opportunities in the new construction market. Management expects that the Partnership’s experience in this market will
allow the Gienow Group to expand such business into the geographic areas in which the Farley business is operated.
Similarly, the Partnership business has focused primarily on the new construction market, rather than the renovation
market in western Canada, and Farley’s experience in the latter will provide a base from which to grow this area of the
business in that region. In addition, management intends to grow sales by developing new products to meet evolving
consumer demands. The Gienow Group’s in-house research and development group will be an important contributor in
this area, as will the ability of its manufacturing processes to accommodate custom orders.

Acquisitions

The Gienow Group intends to pursue an acquisition strategy of targeting small and mid-sized regional producers
as potential acquisition candidates. Management believes that consolidation in the window and door industry presents
significant growth opportunities for the Gienow Group. Although the industry has historically been fragmented with
very few large participants and many small, family-owned businesses, more recently there has been an increase in the
number of consolidation transactions.

Management expects that the pace of consolidation will accelerate and present attractive acquisition opportunities
for the Gienow Group, as consolidation provides the opportunity for increased buying power, larger market share and
increased economies of scale resulting in cost reductions. Lower overall costs also provide opportunities for penetrating
higher value markets more competitively and, together with an expanded geographical presence, facilitate servicing
more national accounts and expanding international exports.

In assessing acquisition opportunities, the Gienow Group will consider the following criteria:
e whether the acquisition is expected to be accretive to Unitholders;

* geographic reach post-acquisition and the possibility to integrate into existing facilities;

e profitability of the target business and market share;

* continuing involvement of owners and key personnel; and

e compatibility with the Gienow Group’s culture.

Management believes that the Gienow Group’s existing manufacturing facilities will be able to accommodate
significantly increased production without the need for a material investment of additional capital, thereby enabling
such additional production to be undertaken more profitably than would otherwise be the case. In an acquisition
context, management would seek to export all or some part of the Gienow Group’s production processes to the
acquired business or facility. Given the breadth of its current product line relative to most other window and door
manufacturers, the Gienow Group expects to be able to offer new products to customers of businesses that are acquired
by the Gienow Group and thereby gain potential market share from an existing customer base.

Products and Services

The Gienow Group offers an extensive range of window products, including vinyl windows for the new home
construction market, vinyl windows for the standard and high-end renovation markets, wood and metal-clad wood
windows for the high-end new home construction and renovation markets, aluminum windows for high-rise buildings
and industrial camp applications, and complementary entrance systems for the new home construction and renovation
markets such as patio doors and steel and fiberglass entry doors. The following chart illustrates the percentage of the
Gienow Group’s revenues for the 2003 fiscal year represented by each of its product groups.
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2003 Revenue by Product Type

1.8%
2.7%

OVinyl Windows B Wood and Metal-Clad Wood O Aluminum Windows
O Steel Doors B Patio Doors O Other

Windows are offered in a variety of types, colours, sizes and designs for residential use, including single and
double hung, casement, awning, slider, bay, bow and architecturally shaped designs.

The following is a description of the principal types of windows and window components that the Gienow Group
manufactures and sells:

* Double Hung and Single Hung Windows:
Colonial in style, double and single hung l
windows combine a traditional look with
functionality. In the double hung style, both T
sashes tilt in, while the single hung version T
uses the same balance system as the double i
hung, only the top sash is stationary. Single Hung Double Hung

e Casement and Awning Windows:
Casement windows are contemporary in g ’ :
design and the most efficient in preventing e ,/ . PR
air infiltration. Casement windows are A N ) / \
hinged windows that open out, like a door, S \ ‘
and are operated by a crank mechanism. S L ]
The Gienow Group’s casement windows Awning
vent vertically whereas its awning windows Casement  Double Casement
vent horizontally.

e Sliders: Sliders offer premium views and
can be an economical option in designs
where the casement look is desired. Within —> —> || «—
this category, the Gienow Group offers
unique tilt sliders that turn in for cleaning
or an economical lift out sash series. Tilt Single Slider Double Slider
sliders are available only in two-lite styles,
while lift-out sliders may be ordered in
both two and three-lite configurations.
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* Bow and Bay Windows: Bow and bay
windows project from the exterior wall of
the residence. A bay window is a window
or series of windows with at least three
sides that project from the exterior wall of
the residence. A bow window is a
semicircular bay window. Bay and bow
windows add space and light to a room and Bay Window
are available in a wide variety of designs
and configurations. The Gienow Group’s
bay and bow windows are designed to
maximize sight lines for an elegant look.

® Picture Windows: The Gienow Group’s
picture windows are stationary and can be
made as direct-set or as a sash-in-frame
design. Picture windows are typically larger
in size than other forms of windows. Picture Window
Picture windows combine contemporary
style with a design that is compatible with
the Gienow Group’s other windows.

* Specialty Architectural Shapes: Specialty

architectural shaped windows are available %
in a variety of shapes such as rectangles, > :
triangles, trapezoids, octagons, pentagons,
half-rounds, quarter-rounds, arches, ovals
and ellipses and are designed to enhance
the architectural detailing of a room. These
can be mulled to other configurations to
create unique looks in window design.

Specialty Architectural shapes

e Steel and Fiberglass Entry Doors: The
Gienow Group manufactures a variety of
entry doors with decorative options such as
in-glass grills, specialty door inserts, and
high-end hardware options.

Entry Door Systems

® Patio Doors: The Gienow Group supplies
a complete line of patio doors in both
swing and sliding style in vinyl, wood, — - ||| —»
metal-clad wood, and aluminum.

Patio Door Patio Door

The Gienow Group has extensive sales and service expertise with respect to new home construction, sell, furnish
and install services in the renovation market, dealer sales in the renovation market, and high-rise residential buildings.
By providing excellent sales support and service to its customers, the Gienow Group increases the likelihood of repeat
business and positive endorsement of the Gienow Group and its products. In addition, Farley provides sell, furnish and
install services to Home Depot of Canada Inc. under the ‘At Home Services’’ brand whereby inquiries from
homeowners are serviced by Farley sales representatives who arrange installations through third parties. The Gienow
Group also offers sell, furnish and install services under the Award and AWD brands.
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Facilities and Operations
Manufacturing Facilities

The Gienow Group manufactures its products at four facilities, the two largest of which are owned by the Gienow
Group. These facilities together provide the capacity that management believes is needed to accommodate the current
and anticipated demands of the Gienow Group’s customers, including during peak periods.

The Gienow Group’s primary manufacturing facility in Calgary, Alberta was recognized in 2001 as ‘‘Most
Innovative Plant’” by Window and Door Magazine, a North American trade publication. The head office of the Gienow
Group is maintained at this location.

The following table identifies, for each of the Gienow Group’s manufacturing facilities, its approximate square
footage, the division of the Gienow Group served by that facility, and whether the facility is owned or leased.

Approximate
Location Square Footage Division Owned or Leased
Calgary, Alberta ........... .. ..., 350,000 Gienow  Owned
Alexandria, Ontario . . ..., .. 120,000 Farley Owned
Edmonton, Alberta ............ ... ... ......... 51,000 Award Leased (expires February 2013)
Calgary, Alberta ......... .. .. ..., 43,000 AWD Leased (expires September 2005)

The Gienow Group also owns a redundant 15,000 square foot facility in Massena, New York that is currently
unoccupied and for sale or lease. If the facility is sold or leased, the proceeds from the sale or lease payments, as the
case may be, are not expected to be material.

Sales and Branch Offices

The Gienow Group also maintains sales and branch offices (all in leased premises), or has resident sales agents
located in, various centers in Alberta, British Columbia, Ontario and Saskatchewan as well as a U.S. sales office in
Massachusetts. The following table identifies each such center and the division of the Gienow Group primarily served
by that office or agent.

Jurisdiction Center Division
British Columbia............... .. .. .. ... .... Vancouver (Langley) Gienow and AWD

Kelowna Gienow

Kamloops Gienow

Prince George Gienow
Alberta. . ... Lethbridge"” Gienow

Red Deer'" Gienow

Edmonton Gienow
Saskatchewan ............................... Saskatoon'" Award
ONtario. . ..o vttt Woodbridge Farley (SFI services)
Massachusetts . .............iiiiiinnnennn. Westminster Farley (U.S. sales office)
Note:

(1)  Denotes resident sales agent.

Capital Expenditures

The Gienow Group has made significant investments over the past three years to expand its production capacity
and product offerings and to modernize its operations in order to increase efficiency. The Gienow Group incurred, on
average, capital expenditures of approximately $3.0 million per year between fiscal 2001 and fiscal 2003,
approximately $670,000 per year of which was maintenance related capital expenditures. The amount and timing of
these expenditures were as follows.

Expenditures 2001 2002 2003 Average
(in thousands)

Maintenance . . . ... ..vn ettt e e e e $675 $855 $479 $670

EXpansion . ... ... 3,048 2,770 1,101 2,306

Total ... e $3,723 $3,625 $1,580 $2,976




The expansion capital expenditures identified above for 2001 and 2002 include the purchase and renovation of one
additional building in Alexandria, Ontario to expand the manufacturing space for Farley. In 2002 and 2003, Farley
incurred almost $1.9 million in expansion capital expenditures to implement an ERP system to support its operations.
Both of these types of expenditures are significant one-time items and are not expected to re-occur.

Management estimates that, based on the three-year average above, maintenance capital expenditures of $725,000
will be adequate to support its operations.

Management currently expects that, for the near- to medium-term, the level of capital expenditures required to
maintain and grow the Gienow Group’s operations will not be material because of excess capacity at each of its
manufacturing facilities, including during peak periods. Maintenance capital expenditures are expected to be funded
from the Gienow Group’s cash flows.

Research and Development

New product development and product enhancements help the Gienow Group achieve quality performance, field
serviceability, efficiency gain, and total cost reduction and are therefore integral to the Gienow Group’s future. The
Gienow Group is committed to product development, both in terms of improving its existing products and developing
new products. The Gienow Group maintains an in-house research and development program staffed by six full-time
employees, and has implemented a process to direct research and development from conception to development,
quality control and introduction into the marketplace. The process involves multi-disciplinary teams and
communication strategies such as marketing and manufacturing bulletins. Within the next year, the Gienow Group
expects to introduce three new products currently under development: a wood sliding patio door; a full suite of
fiberglass doors; and a wood double hung window.

Information Systems

The Gienow Group’s information systems are designed and administered to support growth, control costs,
facilitate better decision making, and to enhance the value of the Gienow Group to its customers, suppliers, employees
and business partners. The Gienow Group manages the majority of its information systems internally, thereby allowing
it to react quickly to changing business needs. Management continually identifies and implements cost effective
opportunities and solutions to upgrade its information systems.

The Gienow, Award, AWD and Farley operations currently use different information systems that pre-existed
their integration within the Gienow Group and that have sufficient capability for their respective business operations,
including the capability to service the needs of their customers, sales staff, manufacturing operations and financial
reporting. The various enterprise resource planning systems and production systems ensure the efficient running of the
Gienow Group’s production facilities. All operational systems are linked to the financial systems and are able to
generate financial reporting information. As the businesses are further integrated, other business units may benefit from
Gienow’s experience and be able to take advantage of certain of its modules.

Competition

The window and door industry is a relatively fragmented industry with a few large manufacturers and many small
family-owned or independent members. Participants generally compete for customers on a local or regional basis. In
general, competitors in the industry can be grouped into three categories: local window manufacturers; regional
window manufacturers; and multi-regional window manufacturers. For the most part, the Gienow Group competes
against regional and multi-regional competitors. The Gienow Group competes against other manufacturers of mid-level
priced vinyl windows on the basis of price, quality, window features, delivery time, after sales service and product
warranty. Management believes that the Gienow Group offers the highest quality vinyl windows at its price point in the
markets it serves, with equivalent or more features, competitive delivery, better after-sale service and one of the most
comprehensive warranties in the industry and is therefore well positioned to compete successfully in its markets.

Suppliers and Raw Materials

The Gienow Group has long-term relationships with most of its suppliers, and typically enters into one-year
commitments at the beginning of each year for the supply of its raw materials at a fixed price throughout the following
year. Raw materials comprised approximately 43% of the Gienow Group’s sales in fiscal 2003. The main raw materials
used in the manufacturing of the Gienow Group’s products are wood, glass, vinyl and aluminum, all of which may be
sourced from a number of suppliers. In most cases the Gienow Group sources its primary raw materials from one or
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two suppliers. If the Gienow Group’s demand for raw materials cannot be adequately serviced by its current suppliers,
the Gienow Group has the ability to purchase raw materials from various other suppliers located throughout Canada
and the United States. However, as certain raw materials must be provided based on specifications unique to the
Gienow Group, management would expect some disruption to operations if a supplier were to unexpectedly be unable
to supply required materials.

Certain of the Gienow Group’s suppliers are located in the United States and the cost of such materials is therefore
subject to currency fluctuations, for which the Gienow Group does not currently have a hedging program. However, the
Gienow Group also has U.S. dollar denominated revenues from sales in the U.S. and its exposure to currency exchange
rate risk is therefore limited to the difference between its U.S. dollar sales and its U.S. dollar costs. See ‘‘Risk
Factors’’.

Seasonality

Historically, the Gienow Group’s revenues have been seasonal with peak times occurring in the warmer months
when the new construction and renovation industries are typically more active.The following table shows the average
percentage of annual sales revenues of the Gienow Group in each calendar month for the past three fiscal years.

Average Percentage of Sales by Month”

12.0%

O B T

T B B B B B B

[(MO/Z2emy s DI NN DI BN DN BN BN B

Note:
(1) Based on average sales of each of Gienow and Farley for fiscal 2001, 2002 and 2003.

Employees
As at June 30, 2004, the Gienow Group had 1,210 full-time employees.

Approximately 300 of the Gienow Group’s full-time employees, all of whom are employed by Farley at the
Alexandria, Ontario facility, belong to a collective bargaining unit. The collective agreement with the union expires in
January, 2005. None of Farley or any other member of the Gienow Group has experienced a work stoppage as a result
of a labour disruption.

Management believes that it has a good relationship with the employees of the Gienow Group. The Gienow Group
is a responsible employer, providing occupational health and safety programs to ensure a safe and healthy work
environment, as well as offering equal employment opportunities to all employees and access to future career
advancements. The Gienow Group also provides a comprehensive employee benefit program and other incentives to
encourage employee development and growth.

Regulatory Environment

The Gienow Group’s operations are subject to a broad range of federal, provincial, state and local laws and
regulations governing environmental, transportation and occupational health and safety matters. Management believes
that the Gienow Group is in material compliance with such laws and regulations with respect to the conduct of
its operations.
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SELECTED HISTORICAL AND PRO FORMA FINANCIAL INFORMATION

The following selected financial information has been derived from and should be read in conjunction with the
historical financial statements of Gienow and Farley and the unaudited pro forma financial statements of the Fund

(including the notes thereto) contained elsewhere in this prospectus.

Gienow:

Revenue ...............

Cost of Sales ...........

EBITDAY ... .. ... ....

Income (Loss) Before
Taxes ...............

Net Income

Normalized EBITDA® . ..

Farley:

Revenue ...............

Cost of Sales ...........

EBITDAY ... ... .......

Income (Loss) Before
Taxes ...............

Net Income

Normalized EBITDA® . ..

Aggregate Gienow

and Farley:®

Revenue ...............

Cost of Sales ...........

EBITDAY . ... .........

Income (Loss) Before
Taxes ...............

Net Income

Normalized EBITDA® . . .

Fund (Pro forma):”
Revenue ...............
Cost of Sales ...........
EBITDAY ... .........
Income (Loss) Before

Taxes ...............
Net Income

12 months Five months Five months
ended June 30, ended June 30, ended June 30,
2001 2002 2003 2004 2004 2003%
(unaudited) (unaudited) (unaudited)
(in thousands)
$ 78,157  $100,172  $ 104,227 $111,779 $ 48,664 $ 41,112
60,371 70,134 70,150 73,438 32,732 29,444
1,454 8,668 15,422 19,600 9,056 4,878
(1,702) 5,713 12,687 17,018 8,027 3,696
(1,155) 4,250 8,072 10,227 4,514 2,359
4,405 15,111 18,283 21,844 8,996 5,435
12 months Six months Six months
ended June 30, ended June 30, ended June 30,
20017 20027 2003 2004? 2004% 2003
(unaudited) (unaudited) (unaudited)
(in thousands)
$ 46,252  $ 55,017 $ 54,000 $ 54,643 $ 22,666 $ 22,023
26,719 33,552 32,940 32,756 14,265 14,449
6,950 5,566 10,548 11,015 2,903 2,436
1,260 (458) 4,624 5,027 (44) (447)
226 (392) 2,530 2,814 (209) (493)
10,928 9,815 10,847 11,612 3,371 2,606
12 months
ended June 30,
2001 2002 2003 2004
(unaudited)
(in thousands)
$124,409  $155,189  $ 158,227 $166,422
87,090 103,686 103,090 106,194
8,404 14,234 25,970 30,615
(442) 5,255 17,311 22,045
(929) 3,858 $ 10,602 13,041
15,333 24,926 29,130 33,456
Six months
ended June 30,
2003 2004
(in thousands)
$ 158,227 $ 79,018
103,090 52,373
o o
o o
([ o
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Notes:

(1) Historical financial information for Gienow and Farley is based on the audited financial statements of Gienow and Farley contained elsewhere
in this prospectus. Financial information for 2001 is based upon the audited consolidated financial statements of Gienow for the year ended
February 1, 2002 and the audited combined financial statements of Farley for the year ended December 31, 2001; financial information for
2002 is based upon the audited consolidated financial statements of Gienow for the year ended February 1, 2003 and the audited consolidated
financial statements of Farley for the year ended December 31, 2002; financial information for 2003 is based upon the audited consolidated
financial statements of Gienow for the period ended February 1, 2004 and the audited consolidated financial statements of Farley for the year
ended December 31, 2003.

(2) The figures in the table for the 12 months ended June 30, 2004 are based on the consolidated financial statements of Gienow and Farley
contained elsewhere in this prospectus and have been calculated, in the case of Gienow, by adding the figures for the five months ended
June 30, 2004 to the figures for the year ended February 1, 2004 and deducting the figures for the five months ended June 30, 2003; and, in the
case of Farley, by adding the figures for the six months ended June 30, 2004 to the figures for the year ended December 31, 2003 and deducting
the figures for the six months ended June 30, 2003. The results of operations for this period are not necessarily indicative of the results of
operations to be expected in any given fiscal year.

(3) Historical financial information for interim periods is based on the unaudited financial statements of Gienow and Farley contained elsewhere in
this prospectus.

(4) See ‘‘General Matters — Non-GAAP Measures’’. EBITDA is not a recognized measure under GAAP and does not have a standardized
meaning prescribed by GAAP. Therefore, EBITDA may not be comparable to similar measures presented by other issuers. See
““‘Reconciliation of Historical Results to EBITDA and Normalized EBITDA”.

(5) See ‘‘General Matters — Non-GAAP Measures’’. Normalized EBITDA represents historical earnings before interest, taxes, depreciation and
amortization, adjusted for certain items that management believes facilitates the comparison of historical periods. See ‘‘Reconciliation of
Historical Results to EBITDA and Normalized EBITDA’’ for a description of these items. Normalized EBITDA is not a recognized measure
under GAAP and does not have a standardized meaning prescribed by GAAP. Therefore, Normalized EBITDA may not be comparable to
similar measures presented by other issuers.

(6) Management has prepared the ‘‘Aggregate Gienow and Farley’’ figures by adding the corresponding measures of Gienow and Farley for each
of the periods indicated, without further adjustment. Historical financial information for Gienow and Farley has been totaled for the
convenience of readers. Investors are cautioned that the totals for such periods should not be construed as indicative of results that would have
been achieved had Gienow and Farley been combined during such periods.

(7)  The pro forma amounts are based on the unaudited pro forma consolidated financial statements of the Fund for the year ended December 31,
2003 and six months ended June 30, 2004 contained elsewhere in this prospectus.

SUMMARY OF DISTRIBUTABLE CASH

The following analysis has been prepared by management on the basis of the information contained in this
prospectus, more recent financial results available to management and management’s estimate of the amount of
expenses and expenditures to be incurred by the Fund and the Gienow Group. This analysis is not a forecast or a
projection of future results. The actual results of operations of the Fund for any period, whether before or after
Closing, will vary from the amounts set forth in the following analysis, and such variation may be material. The
Gienow Group’s operations are also subject to certain risks and, in reviewing the following summary of
distributable cash flow, investors are encouraged to consider the risks outlined under ‘‘Risk Factors”’.

Management believes that, upon completion of the Offering and the transactions described under ‘‘Funding,
Investments and Related Transactions’” and ‘‘Retained Interest’’, the Fund will incur interest expenses, administrative
costs and taxes that will differ from those contained in the historical financial statements of Gienow and Farley or in the
unaudited pro forma consolidated financial statements of the Fund that are included elsewhere in this prospectus. In
addition, in calculating Distributable Cash, the Gienow Group intends to continue to make maintenance capital
expenditures. See ‘‘Business of the Gienow Group — Capital Expenditures’’. Although management does not have
firm commitments for all of the aforementioned items and, accordingly, the complete financial effects of all of these
items are not objectively determinable, management believes that the following represents a reasonable estimate of
what Distributable Cash would have been for the 12 months ended June 30, 2004 had the Fund and the Partnership
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been in existence during such time and had the transactions described under ‘‘Funding, Investments and Related
Transactions’” and ‘‘Retained Interest’” been completed at the start of such period:

12 months
ended
June 30, 2004

(unaudited)
(in thousands,
except per Unit

figures)
Normalized EBITDA®Y . $33,456
Management estimates that Distributable Cash should be increased by the following:
Procurement savingsm .............................................................. 2,884
36,340
Management also believes that Distributable Cash should be reduced by the following:
Maintenance capital expenditures™ ... ... ... 725
Interest and principal repayment relating to growth capital expenditures® . ... ... ... ... ... .. 1,353
TNEErest T o 3,015
Additional administrative expenses™ . ... ... ... 875
Taxes ) . 119
Distributable Cash"” .. ... $30,253
Estimated distributions per Unit"" ... ... . . $ [
Notes:
(1) The figures in the table for the 12 months ended June 30, 2004 are based on the consolidated financial statements of Gienow and Farley

2

3)

“

()
(6)

()

®)

(©))

contained elsewhere in this prospectus and have been calculated, in the case of Gienow, by adding the figures for the five months ended
June 30, 2004 to the figures for the year ended February 1, 2004 and deducting the figures for the five months ended June 30, 2003; and, in the
case of Farley, by adding the figures for the six months ended June 30, 2004 to the figures for the year ended December 31, 2003 and deducting
the figures for the six months ended June 30, 2003. The results of operations for this period are not necessarily indicative of the results of
operations to be expected in any given fiscal year. For the purposes of calculating a reasonable estimate of what the Fund’s Distributable Cash
would have been for the 12 months ended June 30, 2004, historical financial information for Gienow and Farley has been totaled. Investors are
cautioned that such total should not be construed as indicative of results that would have been achieved had Gienow and Farley been combined
during such period.

See ‘‘General Matters — Non-GAAP Measures’’. Normalized EBITDA is not a recognized measure under GAAP and does not have a
standardized meaning prescribed by GAAP. Therefore, Normalized EBITDA may not be comparable to similar measures presented by other
issuers. See ‘‘Reconciliation of Historical Results to EBITDA and Normalized EBITDA’’.

Represents the sum of the Normalized EBITDA of Gienow for the 12 months ended June 30, 2004 plus the Normalized EBITDA of Farley for
the 12 months ended June 30, 2004. See ‘Selected Historical and Pro Forma Financial Information’” and ‘ ‘Reconciliation of Historical Results
to EBITDA and Normalized EBITDA”’.

Represents procurement savings as a result of the Gienow Group securing raw material supply arrangements with certain suppliers on more
favourable terms. Of these savings, $1,984,000 results from applying Gienow’s current pricing terms to certain of Farley’s raw material
purchases during the 12 month period ended June 30, 2004 and $900,000 results from new raw material arrangements entered into by Gienow
during 2004, assuming such arrangements had been in effect for the full 12 month period ended June 30, 2004.

See “‘Business of the Gienow Group — Capital Expenditures’’.

Represents estimated interest expense and principal repayments of $717,000 on the first mortgage (based on the interest rate of 6.6% per
annum) of $636,000 and on capital lease obligations arising from the funding of new equipment.

Represents estimated interest expense on the New Credit Facilities described under ‘‘Debt Financing’’, based on assumed drawings of
$57 million at an average assumed interest rate of 5.29% (based on three-year floating-to-fixed interest swap rates on the term loan).

Management estimates that, subsequent to the Offering, the Fund and the Gienow Group will incur, on a continuing basis, additional general
and administrative costs in connection with reporting to Unitholders, investor relations, directors’ fees, trustee, director and officer insurance
and other related expenses.

Represents U.S. income taxes and U.S. withholding taxes of $119,000 for the period. Management estimates that the net present value of future
large corporation and Ontario capital tax liability is $635,000 and has established a cash reserve for this liability.

(10) See “‘General Matters — Non-GAAP Measures’’. Distributable cash is a non-GAAP measure typically used by Canadian income funds as an

indicator of financial performance. The method of calculating the Fund’s Distributable Cash may differ from similar computations as reported
by other issuers and, accordingly, the Distributable Cash of the Fund may not be comparable to distributable cash as reported by other issuers.

(11) Including the ([ J Units to be purchased by Gienow from the Fund on Closing. See ‘‘Retained Interest’”.
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RECONCILIATION OF HISTORICAL RESULTS TO EBITDA AND NORMALIZED EBITDA

Management believes that EBITDA and Normalized EBITDA are important measures in evaluating the
performance of the Gienow Group and in determining whether to invest in the Units. However, EBITDA and
Normalized EBITDA are not recognized earnings measures under GAAP and do not have standardized meanings
prescribed by GAAP. Therefore, EBITDA and Normalized EBITDA may not be comparable to similar measures
presented by other issuers. Prospective investors are cautioned that EBITDA and Normalized EBITDA should not be
construed as an alternative to net income or loss determined in accordance with GAAP as indicators of the Gienow
Group’s performance or cash flows from operating, investing and financing activities as a measure of liquidity and cash
flows. The Gienow Group defines and has computed EBITDA and Normalized EBITDA as described under ‘‘General
Matters — Non-GAAP Measures’’. The following tables reconcile EBITDA and Normalized EBITDA to net income
(loss) for each of Gienow and Farley based on the historical consolidated or combined financial statements of each of
Gienow and Farley contained elsewhere in this prospectus, as well as the aggregate figures for Gienow and Farley
calculated by adding the applicable measures of each company for the periods indicated:

12 months Five months Five months

ended ended ended
June 30, June 30, June 30,
2001Y 2002 2003 2004? 2004 2003
(unaudited)
(thousands of dollars)
Gienow:
Net Income (loss) .. ................... $(1,155) $4,250 $ 8,072  $10,227 $ 4,514 $ 2,359
Adjustments to Net income (loss)
Amortization ....................... 2,290 2,253 2,175 2,049 813 939
Interest ........... ..., 866 702 560 533 216 243
Taxes . ... (547) 1,463 4,615 6,791 3,513 1,337
EBITDA® .. ... ... .. ................. 1,454 8,668 15422 19,600 9,056 4,878
Adjustments to EBITDA
B.C. Sales tax (recovery) expense“” ..... — 1,469 (1,469) (1,721) — 252
Management bonuses™ ............... 2,286 4,476 3,978 3,978 — —
Non-recurring professional,
management & consulting fees® .. ... 110 150 32 32 — —
Non-operating income” .............. (638) (376) (398) (628) (333) (103)
Severances and closure costs® . ........ 187 — 274 — — 274
Start-up costs” . ... .. 841 — 61 4 — 57
Royalty™ ... ... ... .. 64 211 294 495 277 76
Other'™ ... ... . . . . 101 513 89 84 4) 1
Normalized EBITDA® ... .. .. .. ... .. .. 4,405 15,111 18,283 21,844 8,996 5,435
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12 months Six months Six months

ended ended ended
June 30, June 30, June 30,
2001Y 2002 2003Y 2004 2004 2003
(unaudited)
(in thousands)
Farley:
Net Income (loss) ...................... $ 226 $@(392) $ 2,530 $ 2814 $ (209) $ (493)
Adjustments to Net income (loss)
Amortization. .. ...................... 3,053 1,322 1,183 1,400 768 551
Interest ............o ... 2,637 4,702 4,741 4,588 2,179 2,332
TaXes ..ot 1,034 (66) 2,094 2,213 165 46
EBITDA® ... .. ... ................... 6,950 5566 10,548 11,015 2,903 2,436
Adjustments to EBITDA
Management bonuses' .. .............. 3,932 — 136 235 166 67
Non-recurring professional, management &
consulting fees"™ .. ... ... ... ... 248 2,076 71 363 297 5
Non-operating income™ ... ............ — 377 (155) (155) — —
Severances and closure costs"> ... ...... 98 1,536 — — — —
Start-up costs"® . ... — 260 149 12 (39) 98
Other'V . . ... . . (300) — 98 142 44 —
Normalized EBITDA® ................. 10,928 9,815 10,847 11,612 3,371 2,606
12 months
ended
June 30,
2001 2002 2003 2004
(unaudited)
(in thousands)
Aggregate Gienow and Farley:""
Net Income (10SS) . . .. ... e $ (929) $ 3,858  $10,602  $13,041
Adjustments to Net income (loss)
AMOrtization . ... ..ottt 5,343 3,575 3,358 3,449
Interest . ..ot 3,503 5,404 5,301 5,121
B 487 1,397 6,709 9,004
EBITDA® .. .. 8,404 14234 25970 30,615
Adjustments to EBITDA
B.C. Sales tax (recovery) expense“” .......................... — 1,469 (1,469) (1,721)
Management bonuses™? 6,218 4,476 4,114 4,213
Non-recurring professional, management & consulting fees®'¥ . . .. 358 2,226 103 395
Non-operating income ™M™ (638) 1 (553) (783)
Severances and closure costs® ™ 285 1,536 274 —
Start-up costs”® 841 260 210 16
Royalty! 64 211 294 495
Other' ) L (199) 513 187 226
Normalized EBITDA® .. ... ... .. ........................... 15333 24,926 29,130 33,456
Notes:

(1)  Financial information for Gienow and Farley is based on the financial information of each of Gienow and Farley contained elsewhere in this
prospectus. Financial information in respect of 2001 is based upon the audited consolidated financial statements of Gienow for the year ended
February 1, 2002 and the audited combined financial statements of Farley for the year ended December 31, 2001; financial information in
respect of 2002 is based upon the audited consolidated financial statements of Gienow for the year ended February 1, 2003 and the audited
consolidated financial statements of Farley for the year ended December 31, 2002; financial information in respect of 2003 is based upon the
audited consolidated financial statements of Gienow for the year ended February 1, 2004 and the audited consolidated financial statements of
Farley for the year ended December 31, 2003.
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(2) The figures in the table for the 12 months ended June 30, 2004 are based on the consolidated financial statements of Gienow and Farley
contained elsewhere in this prospectus and have been calculated, in the case of Gienow, by adding the figures for the five months ended
June 30, 2004 to the figures for the year ended February 1, 2004 and deducting the figures for the five months ended June 30, 2003; and, in the
case of Farley, by adding the figures for the six months ended June 30, 2004 to the figures for the year ended December 31, 2003 and deducting
the figures for the six months ended June 30, 2003. The results of operations for this period are not necessarily indicative of the results of
operations to be expected in any given fiscal year.

(3) See ‘‘General Matters — Non-GAAP Measures’’. EBITDA represents the historical earnings before interest, taxes, depreciation and
amortization of Gienow and Farley and Normalized EBITDA represents EBITDA adjusted for certain items described herein that management
believes facilitates the comparability of historical periods. EBITDA and Normalized EBITDA are not earnings measures recognized by GAAP
and do not have a standardized meaning prescribed by GAAP. Therefore, EBITDA and Normalized EBITDA may not be comparable to
similar measures presented by other issuers.

(4) In 2003, the Government of British Columbia, on further review, lowered its 2002 assessment in respect of provincial sales taxes owed by
Gienow for prior years.

(5) Represents bonuses declared by Gienow which will be discontinued following Closing.

(6) Represents consulting fees paid by Gienow in connection with an acquisition of certain real estate, a non-core asset that was not transferred to
the Partnership; consulting fees to a former shareholder; and non-recurring tax planning consulting fees.

(7)  Represents interest income and rental income which are not a regular recurring part of the business of the Partnership as well as the income or
loss in the equity of investment companies and the recovery of non-trade loans or investments written-off.

(8) Represents severance costs associated with employees at Gienow.

(9) Represents costs associated with the relocation of Award to its current facilities in 2003; the opening of a Gienow sales office in Vancouver,
British Columbia in 2001; and the formation of AWD in 2001.

(10) In connection with the formation of AWD in 2001, Gienow and AWD entered into a three-year contract to pay royalties on sales made in the
geographical territory served by the new business. This contract expired in August 2004.

(11) Includes inventory write-down, gains on disposals of fixed assets, removal of insurance on accounts receivable and the reversal of pension
accrual.

(12) Represents bonuses declared by Farley which will be discontinued following Closing.

(13) Represents consulting fees paid by Farley in connection with the initial feasibility assessment and subsequent design of Farley’s ERP system;
professional fees incurred in connection with an aborted acquisition; and bank fees relating to a refinancing of long-term debt.

(14) Represents (recovery) write-off of loan (from) to former shareholders.
(15) Represents severance costs associated with employee reductions at Farley.
(16) Represents costs associated with the start-up of Farley’s SFI business in 2003.

(17) Historical financial information for Gienow and Farley has been totaled for the convenience of readers. Investors are cautioned that the totals
for such periods should not be construed as indicative of results that would have been achieved had Gienow and Farley been combined during
such periods.

CONSOLIDATED CAPITALIZATION OF THE FUND

The following table sets forth the pro forma consolidated capitalization of the Fund after giving effect to the
Offering and the transactions described under ‘‘Funding, Investments and Related Transactions’’ and ‘‘Retained
Interest’’. The table should be read in conjunction with the financial statements contained elsewhere in this prospectus.

Pro forma as at

Designation ® ,2004
Indebtedness
Long-term debt. . . ..ottt $ ®
New Credit Facilities (term loan) ... ........ ... e e e e 57,000,000
Unitholders’ equity
Units
(authorized — unlimited) . . ... ... ... . o

(® Units)"®

Notes:
(1)  Without giving effect to any exercise of the Over-Allotment Option granted to the Underwriters.

(2)  Including Units purchased by Gienow from the Fund on Closing. See ‘‘Retained Interest’’. If the Over-Allotment Option is exercised, the same
number of Units purchased by the Underwriters will be repurchased from Gienow by the Fund.
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GIENOW BUILDING PRODUCTS LTD.
MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

The following discussion and analysis of Gienow’s financial condition and results of operations should be read in
conjunction with the financial statements and related notes included elsewhere in this prospectus. This discussion
contains forward-looking statements. Please see ‘‘General Matters — Forward—Looking Statements’’ for a discussion
of the risks, uncertainty and assumptions relating to these statements.

In this discussion and analysis, ‘‘Gienow’’ refers to Gienow Building Products Ltd. and its two wholly-owned
subsidiaries Award Windows Inc. (‘‘Award’’) and Architectural Windows & Doors Inc. (“AWD’’) and ‘‘GBPL’’ refers
to Gienow Building Products Ltd. On June 30, 2004, GBPL, Award and AWD transferred substantially all of their
operating assets and related window and door manufacturing, distribution and sales businesses to the Partnership in
consideration for partnership interests therein.

Overview

Gienow designs, manufactures, and sells a full range of high quality, value priced, custom windows and doors to
the new construction, dealer, renovation/replacement, industrial and retail markets. Headquartered in Calgary, Alberta,
Gienow has three manufacturing facilities in Alberta and sales offices in Edmonton, Red Deer, and Lethbridge, Alberta;
Vancouver, Kelowna, Kamloops and Prince George, British Columbia; and Saskatoon, Saskatchewan. Through an
extensive dealer network, Gienow windows are also available throughout Alberta, British Columbia, Saskatchewan, the
Yukon, Northwest Territories, Wisconsin, Minnesota, Iowa, South Dakota, North Dakota, Montana, Wyoming,
Colorado and Alaska and in certain overseas markets, including South Korea, China, Japan and Chile.

Gienow’s products are available in a variety of designs, sizes and shapes for all styles of architecture. Its window
lines include vinyl windows, wood and metal-clad wood windows, thermally-broken aluminum windows and industrial
windows. Gienow’s entrance systems include steel doors, fiberglass doors, vinyl, wood, metal-clad wood and
aluminum sliding patio doors and industrial grade doors for re-locatable structures.

Gienow services several different markets including new home construction (approximately 66% of fiscal 2003
sales), renovation and dealer (approximately 28% of fiscal 2003 sales), industrial (approximately 4% of fiscal 2003
sales) and retail and clearance (approximately 3% of fiscal 2003 sales). Gienow enjoys a significant presence in
Western Canada with the majority of its revenue coming from Alberta (65% of fiscal 2003 sales) and British Columbia
(22% of fiscal 2003 sales). Gienow serves a highly diversified customer base of over 1,800 accounts, with revenue
generated from homebuilders, industrial customers, lumberyards and dealers. The vast majority of Gienow’s revenue is
generated from repeat business.

To further diversify its product lines, geographic scope, and customer base, GBPL acquired Award in 1999 and
formed AWD in 2001. Award and AWD accounted for 8.59% and 8.75% of fiscal 2003 sales, respectively. The
acquisition of Award provided Gienow with additional revenue, a manufacturing facility in Edmonton, Alberta, an
expansion of its geographic scope to include clients from Northern Canada and diversification in terms of product lines.
The formation of AWD in 2001 enabled Gienow to diversify its product offering into the growing high-rise market in
British Columbia and Alberta.

Key Factors Affecting the Business

The window and door industry is dependent on general economic conditions. Demand is influenced by new
construction activity and the demand for replacement products and, as a result, trends in the housing sector directly
impact the financial performance of Gienow. The strength of the Canadian and U.S. economies, the age of existing
homes, job growth, consumer confidence, consumer credit, interest rates, demographics, and migration of population all
have a direct impact on the business of Gienow. As well, strong industry conditions of the housing market, demand for
construction materials and increased demand for high-rise residential condominiums due to changing demographics
have a direct effect on the business of Gienow. Any declines in new housing starts and/or demand for replacement
products may adversely impact the business of Gienow and there can be no assurance that any such adverse effects
would not be material.

On the cost side, many of Gienow’s inputs come from raw materials such as vinyl, glass, aluminum and wood,
where fluctuations in price may not reflect the general rate of inflation as these are more closely tied to the supply of,
and demand for, the particular commodity (or an input of that commodity, such as natural gas). There have been

48



periods of significant and rapid changes in new material prices, with a concurrent short-term impact on Gienow’s
operating margins. These changes are generally recovered through the implementation of annual price increases.

Other factors affecting the business of Gienow include customer and supplier relationships, competition, currency
risks, reliance on key personnel, acquisition risks, interest rates, and legal proceedings. See ‘‘Risk Factors’’.
Selected Financial and Operating Information

The following selected financial and operating information has been derived from, and should be read in
conjunction with, the historical consolidated financial statements of Gienow contained elsewhere in this prospectus.

Five months ended

June 30 Year ended February 1
2004 2003 2003 2002 2001
(unaudited)
(thousands of dollars)

Total sales . ........ ... ... .. $48,664  $41,112  $104,227  $100,172  $78,157
SalesinCanada . ............... ... $41,604  $35,428 $ 92,554 $ 88,473  $68,637
Sales in the U.S. & International .................. $ 7060 $ 5684 $ 11,673 $ 11,699 $ 9,520

Costof sales . ........o i $32,732  $29,444 $ 70,150 $ 70,134  $60,371

Gross profit . .......... i $15932  $11,668 $ 34,077 $ 30,038 $17,786

Selling and administrative expenses . ................. $ 7,213  $ 6,309 $ 16,731 $ 16,130 $14,654

Net income (10SS) .. ...t $ 4514 $2359 $ 8,072 $ 4250 $(1,155)

Adjustments to net income (loss)

INtErest . . ..ot $ 216 $ 243 $ 560 $ 702 $ 866
Taxes . ..o $ 3513 $ 1,337 $ 4615 $ 1463 $ (547)
Depreciation and amortization .................... $ 813 $ 939 $ 2,175 $ 2253 $ 2,290

EBITDA® ... . $ 9,056 $ 4878 $ 15422 $ 8,668 $ 1,454
Normalization adjustments® .. .................... $ ©60) $ 557 $ 2861 $ 6443 $ 2951

Normalized EBITDA® .. .......................... $ 899 $ 5435 $ 18283 $ 15111 $ 4,405

Gross profit margin (as a % of sales) ................ 32.7% 28.4% 32.7% 30.0% 22.8%

Selling and administrative expenses (as a % of sales) ... 14.8% 15.3% 16.1% 16.1% 18.7%

Normalized EBITDA margin (as a % of sales)......... 18.5% 13.2% 17.5% 15.1% 5.6%

As at June 30 As at February 1
2004 2003 2004 2003 2002
(unaudited)
(thousands of dollars)

Total assets . ... ..ot $51,635  $47,324  $49,866  $47,863  $41,374

Total long term liabilities ............................ $ 8,867 $10,668 $ 9,035 $11,556 $13,626

Notes:

(1)  Financial information is based on the financial information of Gienow contained elsewhere in the prospectus. Financial information in respect
of 2001 is based upon the audited consolidated financial statements of Gienow for the year ended February 1, 2002; financial information in
respect of 2002 is based upon the audited consolidated financial statements of Gienow for the year ended February 1, 2003; financial
information in respect of 2003 is based upon the audited consolidated financial statements of Gienow for the year ended February 1, 2004.

(2) Normalization adjustments include B.C. sales tax adjustments, management bonuses, non-recurring professional fees, non-operating income,
severance costs, branch start-up costs, royalty on B.C. sales, and other non-recurring or non-operating items.

(3) See ‘‘General Matters — Non-GAAP Measures’’. EBITDA is not a recognized measure under GAAP and does not have a standardized
meaning prescribed by GAAP. Therefore, EBITDA may not be comparable to similar measures presented by other issuers. See
““‘Reconciliation of Historical Results to EBITDA and Normalized EBITDA”’.

Results of Operations
Five Months Ended June 30, 2004 Compared to Five Months Ended June 30, 2003
Sales

During the five months ended June 30, 2004 (in this section only, the 2004 Interim Period’”) Gienow achieved
sales of $48.7 million, representing a 18.4% increase over Gienow’s results for the five months ended June 30, 2003 (in
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this section only, the ‘2003 Interim Period’’) of $41.1 million. The increase year-over-year is largely a product of
significantly improved new construction activity in British Columbia, both single-family and multi-family (including
high-rise). Other areas of growth include sales to new customers in the U.S. and sales to Gienow’s customers in South
Korea.

Cost of sales and gross profit

Cost of sales increased by $3.3 million in the 2004 Interim Period to $32.7 million from $29.4 million in the 2003
Interim Period. Gross profit increased to $15.9 million in the 2004 Interim Period from $11.7 million in the 2003
Interim Period. Gross profit margin improved to 32.7% in the 2004 Interim Period from 28.4% in the 2003 Interim
Period. Management attributes this improvement to improvements in raw material procurement and plant throughput.

Selling and administrative expenses

Selling, general and administrative (‘‘SG&A’’) expenses increased to $7.2 million in the 2004 Interim Period
from $6.3 million in the 2003 Interim Period. However, as a percentage of sales, SG&A decreased by 0.5% to 14.8% in
the 2004 Interim Period reflecting the more fixed nature of these costs applied over a larger sales base.

EBITDA

EBITDA increased to $9.1 million in the 2004 Interim Period from $4.9 million in the 2003 Interim Period.
EBITDA margin increased by 6.6% to 18.6% of sales in the 2004 Interim Period compared to 15.3% of sales in the
2003 Interim Period. The increase in EBITDA in the 2004 Interim Period is largely attributable to an increase in gross
margins partially offset by the small increase in SG&A expenses discussed above. Normalized EBITDA increased to
$9.0 million from $5.4 million in the 2003 Interim Period.

Financing Charges

Interest expense decreased from $0.243 million to $0.216 million in the 2004 Interim Period. The decrease in
finance costs is due to a combination of lower debt levels and more favourable interest rates from the prior period.

Depreciation and Amortization

Depreciation and amortization expenses decreased slightly from $0.939 million to $0.813 million in the 2004
Interim Period.

Net Income

Net income increased by $2.1 million, or 91.4%, to $4.5 million in the 2004 Interim Period from $2.4 million in
the 2003 Interim Period, which is consistent with the growth in EBITDA less the provision for income taxes.

Fiscal 2003 Compared to Fiscal 2002
Sales

Gienow achieved sales of $104.2 million in fiscal 2003, representing a 4.0% increase versus fiscal 2002 results of
$100.2 million. The sales increase can be attributed to growth in the British Columbia market from the continued
growth of the new branch in Vancouver and strong demand for Gienow’s products. Aside from British Columbia, sales
from other geographic areas, including the United States, remained relatively flat.

From a market segment viewpoint, new construction represented 66% of overall sales.

Cost of sales and gross profit

Cost of sales remained relatively flat, increasing only slightly to $70.2 million in fiscal 2003 from $70.1 million in
fiscal 2002 despite the $4.0 million increase in sales. A combination of a reduction in the cost of raw materials and
improving exchange rates on Gienow’s net U.S. dollar exposure were the principal reasons for the decrease.

The above has translated into an increase in gross profit by $4.0 million or 13.4% in fiscal 2003 to $34.1 million
from $30.0 million in fiscal 2002. Consequently, the gross profit margin increased in fiscal 2003 to 32.7% from 30.0%
in fiscal 2002.
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Selling, general and administrative

SG&A expenses increased to $16.7 million in fiscal 2003 from $16.1 million in fiscal 2002; however, as a
percentage of overall sales, the SG&A remained flat year over year. Of further note, other expenses declined from
$5.2 million in fiscal 2002 to $1.9 million in fiscal 2003, largely on the reversal of a one-time British Columbia
Provincial Sales Tax expense of $1.5 million in the previous year.

EBITDA

EBITDA increased to $15.4 million in fiscal 2003 from $8.7 million in fiscal 2002. EBITDA margins were 14.8%
of sales in fiscal 2003 and 8.7% of sales during fiscal 2002. A portion of the increase is tied to the reversal of the charge
taken in fiscal 2002 for an assessment of British Columbia Provincial Sales Tax. The assessment was reversed in 2003
as a result of the settlement with the British Columbia Ministry of Finance. The remaining increase is a factor in the
improvement in gross profit discussed above. Normalized EBITDA increased to $18.3 million from $15.1 million in
fiscal 2002, and Normalized EBITDA margins increased to 17.5% of sales compared to 15.1% of sales during
fiscal 2002.

Financing Charges

Interest expense decreased from $0.702 million in fiscal 2002 to $0.560 million in fiscal 2003. The decrease in
financing costs is largely due to a reduction in the amount of debt outstanding.

Depreciation and Amortization

Depreciation and amortization remained relatively constant from $2.3 million in fiscal 2002 to $2.2 million in
fiscal 2003.

Net Income

Net income increased by $3.8 million to $8.1 million in fiscal 2003, compared to $4.3 million during 2002. Higher
income taxes from higher taxable income in fiscal 2003 offset some of the gains attributed to the previously mentioned
increase in gross profit and the one-time British Columbia Provincial Sales Tax recovery.

Fiscal 2002 Compared to Fiscal 2001
Sales

Gienow achieved sales of $100.2 million in fiscal 2002, representing a 28.2% increase versus fiscal 2001 results of
$78.2 million.

Sales in all geographic segments were higher. Sales in British Columbia grew significantly as Gienow and AWD
both commenced business in a new Vancouver branch at the end of the second quarter. As such, the results for 2001
only include two quarters of operations. Other factors contributing to the increase in sales were an increase in export
sales to Korea from a new customer and an increase in new construction sales in Alberta following a record year in
housing starts in that province.

Cost of sales and gross profit

Cost of sales increased by $9.7 million in fiscal 2002 to $70.1 million from $60.4 million in fiscal 2001. Gross
profit increased by $12.2 million or 68.9% in fiscal 2002 to $30.0 million from $17.8 million in fiscal 2001. As a result,
the gross profit margin increased significantly in fiscal 2002 to 30.0% from 22.8% in fiscal 2001. This increase is
principally attributable to Gienow’s plant efficiencies resulting in higher throughput and utilization of excess capacity
to achieve economies of scale.

Selling, general and administrative expenses

SG&A expenses increased to $16.1 million in fiscal 2002 from $14.7 million in fiscal 2001. The increase is largely
a result of the opening of the new branch in Vancouver and the inclusion of AWD’s first full year of operations in fiscal
2002. However, as a percentage of sales, SG&A actually decreased by 2.6% falling from 18.7% to 16.1%.

EBITDA

Due to the increase in gross profit, EBITDA increased significantly to $8.7 million in fiscal 2002 from
$1.5 million in fiscal 2001. EBITDA margins increased in fiscal 2002 to 8.7% of sales compared to 2.4% of sales
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during fiscal 2001. This performance is due to the efficiencies generated in the cost of sales and SG&A mentioned
above.
Financing Charges

Interest expense decreased from $0.866 million in fiscal 2001 to $0.702 million in fiscal 2003. The decrease in
financing costs is due to a combination of lower debt levels and more favourable interest rates from the prior period.
Depreciation and Amortization

Depreciation and amortization remained constant year over year at $2.3 million.

Net Income
Net income improved by $5.4 million to $4.3 million compared to a loss of $1.2 million during fiscal 2001.
Liquidity and Capital Resources

Gienow has historically utilized cash from operations to maintain existing capacity and fund growth. Gienow
maintains an operating facility of up to $8.0 million to manage working capital requirements throughout the year. The
following table provides an overview of Gienow’s cash flows for the periods indicated.

Five months ended

June 30 Year ended February 1

2004 2003 2003V 2002 2001?
(unaudited)
(thousands of dollars)
Operating activities .. ............c.coeeiiiiiinnennno.. $(1,329) $ 895 $9,043 $12214 $ (422)
Financing activities ................oiiiunneennnnnn.. $ 3,403  $(2,538) $(9,085) $(2,425) $(2,934)
Investing aCtivities ... ...........uueeeiiiiiianennnn. $(1,634) $ 347  $(1,504) $(1,807) $ 43
Increase (decrease) incash ........... .. .. ... .. ... .... $ 440  $(1,296) $(1,546) $ 7,982  $(3,313)
As at June 30 As at February 1
2004 2003 2003 2002 2001
(unaudited)
(thousands of dollars)
Cash and cash equivalents ........................... $ 3052 $2862 $2612 $4158 $ 0
Bank indebtedness (open) ............ .. ... $ 0 $ 0 $ 0 $ 0 $ 3,824
Capital 1eases . ... ..ottt $ 158 $ 183 $ 0 $ 529 $ 1,261
Term loan. . ... ..ot $ 0 S 0 $ 0 $ 0 $ 147
MOTEZAZES . o o v vv e e e e e e e e e e $ 7483 $ 7842 $ 7,636 $ 7984 $ 8307
Due to shareholders. . ............. .. $ 0o $ 1,159 $ 7 $ 2869 $ 2284
Note payable .......... ... ..o iiiiiiaan.. $ 273 $ 364 $ 273 $ 364 $ 455
Working Capital ........... ... ... ..., $13,288 $ 7,044 $ 9539 $ 5,136 $ 1,658
Shareholders Equity. .. ..., $29,562  $19,335  $25,048 $17,431 $13,181
Note:

(1)  Financial information is based on the financial information of Gienow contained elsewhere in the prospectus. Financial information in respect
of 2001 is based upon the audited consolidated financial statements of Gienow for the year ended February 1, 2002; financial information in
respect of 2002 is based upon the audited consolidated financial statements of Gienow for the year ended February 1, 2003; financial
information in respect of 2003 is based upon the audited consolidated financial statements of Gienow for the year ended February 1, 2004.

Net cash inflows related to operating activities decreased by $3.2 million in fiscal 2003 over fiscal 2002. This was
mainly attributable to a large decrease in accounts payable and accruals resulting from the reversal of the British
Columbia Provincial Sales Tax assessment referred to earlier, as well as a decrease in bonuses payable.

Cash outflows related to financing activities increased by $6.7 million in fiscal 2003 over fiscal 2002. This
significant increase is largely attributable to advances made to related parties and repayment of shareholders’ loans.
Gienow’s obligations under capital leases were retired in fiscal 2003.

Cash outflows related to investing activities remained relatively stable for fiscal 2003 and fiscal 2002 as a decrease
in capital expenditures was offset by an increase in proceeds from sale of equipment and an increase in purchased long-
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term investments. Management believes that most of the required capital to expand Gienow’s infrastructure has already
been deployed, and has budgeted $2.5 million in capital expenditures for fiscal 2004 and anticipates capital
expenditures of $2.5 million annually for 2005 and 2006. Management expects that cash flows will be sufficient to
continue to maintain its plant and equipment for the foreseeable future.

Off-Balance Sheet Arrangements
Gienow does not have any material off-balance sheet arrangements other than those discussed below:

The following table provides an overview of Gienow’s contractual obligations as at February 1, 2004.
Payments Due by Period

Total < 1 year 1-3 years 4-5 years > 5 years
(thousands of dollars)
Operating leases — Vehicles & Equipment ............. $2,712 $ 608 $1,167 $ 937 $0
Operating leases — Premises . ..............ouvueun... $2,925 $ 826 $1,244 $ 855 $0
Total contractual obligations. ......................... $5,637 $1,434 $2,411 $1,792 $0

Operating leases are entered into for fleet vehicles used in the delivery of product to customers and for service
vans and for some manufacturing equipment. The fleet leases are provided by a third party leasing company. The
facility used by Award is leased, as well as all sales branches used by Gienow. Other operating leases include
miscellaneous office equipment.

Transactions with Related Parties

During fiscal 2003, in the normal course of operations, Gienow paid consulting fees of $0.394 million
($0.449 million in fiscal 2002) to companies owned by its shareholders. The interest income is from an investment in
and a loan made to an unrelated business. The transactions are recorded at their exchange amount which is the amount
established and agreed to by the related parties.

Critical Accounting Estimates

The preparation of financial statements, in conformity with GAAP, requires management to make estimates and
assumptions that affect the reported values of assets and liabilities and disclosures of contingent assets and liabilities at
the date of the financial statements and the reported amounts of revenues and expenses during the reporting period.
These estimates are reviewed periodically and, as adjustments become necessary, they are reported in earnings in the
periods in which they become known. Accordingly, actual results could differ from these estimates.

The accounting policies that are critical to Gienow’s business relate to (i) the valuation of inventories, and (ii) the
capitalization and depreciation policies in respect of capital assets and goodwill.

Inventory

Assessments and judgments are inherent in the determination of the net realizable value of inventories. Raw
materials are valued at the lower of cost and replacement cost on a first-in, first-out basis. Inventories of finished goods
and work-in-progress are stated at the lower of cost and net realizable value on first-in, first-out basis. Cost of finished
products and work-in-progress include direct materials and labour. While Gienow’s management applies judgment
based on assumptions believed to be reasonable in the circumstances, actual results can vary from these assumptions. It
is possible that materially different results would be reported using different assumptions.

Capital Assets

Capital assets are recorded at cost. Amortization is based on their estimated useful lives and is recorded on a
straight-line basis at the following annual rates:

Buildings and land improvements . .. ... ... . ... ... 3-10%
Machinery, equipment and dies ... ... ... ... 10-20%
VEhiCles . . .o 10-20%
Furniture, fixtures and computer eqUIPMENt . . . ... ..ottt ettt e 10-20%

Amortization commences one month after the asset is placed in use.

53



Leasehold improvements are amortized over the lease terms.

The carrying value of capital assets is evaluated whenever significant circumstances indicate impairment in value,
based upon a comparison of the carrying value of the net recoverable amount.

Goodwill

Gienow assesses goodwill for impairment on an annual basis and any transitional impairment will be recognized
as a change in accounting principle and will be charged to opening retained earnings in the period the impairment is
identified.

Changes in Accounting Policies including Initial Adoption
Impairment of Long-Lived Assets

Effective February 2, 2004, Gienow adopted the Canadian Institute of Chartered Accountants recommendations
for Impairment of Long-Lived Assets. Pursuant to these recommendations, the change was applied prospectively, and
prior periods have not been restated. Previously, Gienow measured impairment as the excess of carrying value over the
net recoverable amount based on undiscounted estimated future net cash flows. Under the new recommendations, long-
lived assets held for use are recorded at the lower of their carrying amount and fair value. The adoption of the new
recommendation had no material effect on the consolidated financial statements.

Goodwill

Effective February 2, 2004, Gienow adopted the CICA recommendations for goodwill. Pursuant to these
recommendations, the change was not applied retroactively, and prior periods have not been restated.

Previously Gienow recorded goodwill at acquisition cost, and amortized this cost on a straight line basis over
20 years. Under the new recommendations, goodwill is no longer amortized but is tested for impairment. Had goodwill
continued to be amortized, there would have been no material change in 2003 reported net income.

Derivative Financial Instruments

Effective February 2, 2004, Gienow adopted prospectively the new recommendations of the Canadian Institute of
Chartered Accountants with respect to accounting for derivative financial instruments not designated as a hedge. Under
the new recommendations, derivative financial instruments that are held for trading or speculative purposes or that do
not qualify as a hedge should be recognized in the balance sheet and measured at fair value. The effect of the change
had no material effect on the consolidated financial statements.

Financial Instruments and Other Instruments

Gienow, as part of its operations, carries a number of financial instruments. Management believes that Gienow is
not exposed to significant interest risks arising from these financial instruments.

The majority of Gienow’s sales are funded through credit terms, which Gienow provides to its customers.

Credit Risk

Gienow is exposed to normal credit risks from certain financial instruments to the extent of non-performance by
third parties. Given the diversity and reputation of its client base, management believes Gienow is not exposed to any
significant credit risk.

Interest Rate Risk

Gienow is exposed to interest rate risk on its revolving credit facility.

Currency Risk

In the normal course of business, Gienow enters into arrangements in order to reduce exposure to fluctuating
foreign exchange rates. Gienow enters into sales and purchase transactions denominated in U.S. dollars for which the
related revenues, cost of sales, accounts receivable and accounts payable are subject to exchange rate fluctuations.

In the normal course of business, Gienow enters into arrangements in order to reduce exposure to fluctuating
foreign exchange rates. At February 1, 2004, Gienow had US$3.6 million of U.S. dollar forward contracts at exchange
rates ranging from $1.2870 to $1.3857 and expiring between February 2 and November 1, 2004. At June 30, 2004,
Gienow had US$1.65 million of these contracts remaining.
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FARLEY WINDOWS INC.
MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of Farley’s financial condition and results of operations should be read
together with the financial statements and related notes included elsewhere in this prospectus. This discussion contains
forward-looking statements. Please see ‘‘General Matters — Forward-Looking Statements’’ for a discussion of the
risks, uncertainties and assumptions relating to these statements

Overview

Farley designs, manufactures, and sells a full range of high quality, value priced, custom vinyl windows
principally in Ontario, Québec, the Atlantic provinces and the northeastern United States. Farley’s windows are
available in numerous designs including single and double hung, casement, awning, sliders, bays, bows and shapes and
are used both in the renovation (approximately 68% of fiscal 2003 volume) and new construction (approximately 32%
of fiscal 2003 volume) building markets. Farley also supplies externally manufactured vinyl patio doors and steel
entrance doors.

In addition to manufacturing, Farley provides sell, furnish and install (‘*‘SFI’”) services to Home Depot of Canada
Inc. under the ‘‘At-Home Services’’ brand, where inquiries from homeowners are serviced by Farley sales
representatives who arrange installation of windows and steel entrance doors through third parties.

Located in Alexandria, Ontario (approximately one hour from each of Montreal and Ottawa), Farley enjoys a
significant presence in Ontario, Quebec, the Atlantic provinces and the northeastern United States. Farley serves an
extensive customer base of over 240 accounts and accesses its markets via all of the major channels of distribution
including to a big box retailer, distributors, dealers, lumberyards, buyer groups and direct to consumers through its SFI
business.

Over the last three fiscal years, Farley has grown its sales and gross profit and maintained consistent Normalized
EBITDA. Over this period, sales have grown from $46.3 million to $54.0 million, with 47.8% of fiscal 2003 sales
occurring in the United States and gross profits have grown from $19.5 million to $21.1 million, with gross margins
declining from 42.2% in fiscal 2001, to 39.0% in fiscal 2003. This decrease in gross margin was principally caused by a
significant increase in Canadian/U.S. dollar exchange rates, which was only partially mitigated by nominal price
increases and significant improvements in purchasing and manufacturing efficiency. Normalized EBITDA has
remained relatively flat, declining slightly from $11.1 million to $11.0 million, with Normalized EBITDA margins
declining from 23.9% of sales to 20.3% of sales in fiscal 2003.

In mid-2001, Farley’s current shareholders acquired the business from Farley’s founding shareholders, the Farley
family. Since acquiring the business, the shareholders have worked to transition Farley from a family-operated business
to a professionally managed operation. This transition has involved upgrading Farley’s management team, production
and logistics efficiency, financial reporting, information technology, and re-establishing Farley’s reputation for superior
quality and order fulfillment.

Specific actions undertaken during fiscal 2001 included purchasing a building adjacent to Farley’s manufacturing
facility to support Farley’s manufacturing expansion and upgrading several pieces of machinery. The improvements in
Farley’s manufacturing operation resulted in Farley being awarded Home Depot of Canada Inc.’s prestigious National
Millwork Supplier of the Year award for the second time in recognition of Farley’s outstanding working relationship
with Home Depot of Canada Inc.

In fiscal 2002, Farley made several management changes including hiring a new President and Vice President of
Sales & Marketing. Under the stewardship of this management team, Farley (i) entered into an agreement with Home
Depot of Canada Inc. to provide SFI services under the ‘‘At Home Services’’ brand of Home Depot of Canada Inc.,
(ii) began implementing an enterprise resource planning system and (iii) launched an aggressive expansion into the
southern United States. Higher than expected start-up costs relating to the SFI business and transportation costs relating
to the U.S. expansion caused a considerable increase in overheads without a commensurate growth in gross margins,
resulting in deterioration in Farley’s financial results. Due to the deterioration in profitability, Farley’s President and
Vice President of Sales & Marketing were terminated and Farley’s current President and Director of Finance were
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hired. Under new management’s leadership, Farley undertook a significant restructuring of the business, which
included the following:

¢ terminating Farley’s expansion into the southern United States resulting in improved profitability;

¢ reconfiguring Farley’s manufacturing facility resulting in improved production flow, operational efficiency and
quality;

¢ rationalizing and integrating Farley’s U.S. customer service operation into its Canadian operation, resulting in
cost savings and improved customer service levels;

¢ reducing overhead expenses in SFI through increasing efficiency and more appropriately matching personnel
levels to demand; and

¢ realizing efficiency gains in indirect and general overhead expenses.

For comparative purposes, severances and other costs associated with management changes and headcount
reductions from the above noted restructuring initiatives have been normalized.

During fiscal 2003, Farley focused on completing the restructuring it commenced in 2002. In addition, Farley
refined its sales strategy to focus more heavily on the renovation and replacement dealer segment and, in support of this
strategy, Farley launched several sales and marketing related initiatives, including introducing a new line of marketing
materials (including literature, component cases, samples and in-store displays), launching Farley Window Builder
Online (which supports online quotes, configuration, and ordering), and introducing a new window specifically
designed for the Quebec market. Farley’s focus on improved sales and marketing resulted in successfully opening new
accounts representing over $800,000 in sales in fiscal 2003.

During the six months ended June 30, 2004, Farley continued to grow its new customer base by opening 44 new
accounts (15 in Canada and 29 in the United States). In addition, Farley further strengthened its relationship with Home
Depot of Canada Inc., securing a contract to install steel entrance doors in Ontario through Farley’s SFI division.

Key Factors Affecting the Business
Seasonality

Historically, Farley’s results of operations have fluctuated on a seasonal basis. Farley has experienced lower levels
of sales and profitability during the period from mid-November to mid-March, impacting its results in the first and
fourth quarters of each year. Inclement weather conditions in the winter and spring months in Farley’s markets usually
reduce the level of building and remodeling activity in both the home improvement and new construction markets and,
accordingly, have an adverse impact on the demand for window products. Furthermore, because a high percentage of
Farley’s manufacturing overhead and operating expenses are relatively fixed throughout the year, operating income has
historically been lower in quarters with lower sales. Working capital (and borrowings to satisfy working capital
requirements) is usually at its highest level during the second and third quarters.

Cyclicality

Demand in the window and door manufacturing industry is influenced by new home construction activity and the
demand for replacement products and, as a result, trends in the housing sector directly impact the financial performance
of Farley. The strength of the Canadian and U.S. economies, the age of existing housing stock in Farley’s markets, job
growth, consumer confidence, consumer credit, interest rates and migration of population have a direct impact on the
demand for Farley’s products. Any declines in new housing starts and/or demand for replacement products may
adversely impact Farley and there can be no assurance that any such adverse effects would not be material.

Inflation and Raw Material Costs

During the past several years, the rate of inflation has been relatively low and has not had a significant impact on
Farley’s operations. However, Farley purchases raw materials, such as vinyl and glass that are subject to fluctuations in
price that may not reflect the general rate of inflation and are more closely tied to the supply of and demand for the
particular commodity (or a commodity which is an input into the manufacturing of these commodities, such as natural
gas). Specifically, there have been periods of significant and rapid changes in vinyl prices, with a concurrent short-term
impact on Farley’s operating margins. In some cases, generally where the increases have been modest, Farley has been
able to mitigate the effect of these price increases over the long-term by passing them on to customers.
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Selected Financial and Operating Information

The following selected financial and operating information has been derived from and should be read in
conjunction with the historical financial statements of Farley found elsewhere in this prospectus.

Year ended
Six months ended June 30 December 31
2004 2003 2003 2002 2001

(unaudited)
(thousands of dollars)

Total sales .......... ..., $ 22,606 $ 22,023 $§ 54,000 $ 55017 $ 46,252
Salesin Canada ....................... $ 12,381 $ 10,057 $ 28,171 $ 247759 $ 19,702
Sales in the U.S. in U.S. dollars.......... US$7,627  US$8,315  US$18,831  US$19,269  US$17,282

Costofsales.............oiiiiinao.. $ 14265 $ 14449 $§ 32940 $ 33552 $ 26,719

Gross Profit ...... ... ... ... .. .. ... $ 8401 $ 7574 $ 21,060 $ 21,465 $ 19,533

Selling and administrative expenses ......... $ 5258 $ 4988 $ 10276 $ 11,685 $ 8475

Earnings (Loss) before income taxes ........ $ 44 $ @47 $ 4,624 % 458) $ 1,260

Adjustments to earnings (loss) before income
taxes
Financing ........ ... ... .. .. ot $§ 2,179 $§ 2332 § 4741 $ 4702 §$ 2,637
Depreciation and amortization” .. ... ... .. $ 768 $ 551 $  L,I83 $ 1322 $ 3,053
Normalization adjustments(z) ............. $ 450 % 217 % 470 % 4214  $ 4,108

Normalized EBITDAY ................... $ 3353 $ 2653 $ 11018 $ 9780 $ 11058

Gross margin (as a % of sales)............. 37.1% 34.4% 39.0% 39.0% 42.2%

Selling and administrative expenses (as a % of
sales) . .. 23.2% 22.6% 19.0% 21.2% 18.3%

Normalized EBITDA margin (as a % of sales) 14.8% 12.0% 20.4% 17.8% 23.9%

Average days receivables outstanding ....... 46 days 45 days 30 days 31 days 32 days

Inventory turnover (annually) .............. 16x 14x 17x 15x 12x

Average CAD/USD exchange rate .......... $ 1349 $ 1439 $ 1.383  $ 1.570 $ 1.536

As at June 30 As at December 31
2004 2003 2003 2002 2001
(unaudited)
(thousands of dollars)

TOtal @SSELS . o v v v et e e e $57,469  $58,387  $57.451  $56,808  $58,493

Total long term liabilities .............. ... ... ... .... $24,501  $28913  $26,838  $29,779  $33,997

Notes:

(1) Including amortization of goodwill in 2001 of $1.83 million.

(2)  Normalization adjustments include prior owner’s remuneration and expenses, shareholder management fees and expenses, severance of former
senior managers, normalized CEO costs (for period when interim CEO was in place), restructuring provision, SFI and ERP startup costs,
foreign exchange (gain) and loss, reversal of pension accrual and timing differences of various expenses. See ‘‘General Matters — Non-GAAP
Measures’” and ‘‘Reconciliation of Historical Results to EBITDA and Normalized EBITDA”.

(3) EBITDA is not a recognized measure under GAAP and does not have a standardized meaning prescribed by GAAP. Therefore, EBITDA may
not be comparable to similar measures presented by other issuers. See ‘‘General Matters — Non-GAAP Measures’” and ‘‘Reconciliation of
Historical Results to EBITDA and Normalized EBITDA”.

Results of Operations
Six Months Ended June 30, 2004 Compared to Six Months Ended June 30, 2003

Having completed its restructuring efforts and developed a platform for growth, management turned its focus to
profitable growth during the first six months ended June 30, 2004 (in this section only, the ‘2004 Interim Period’’).
Key areas of focus were dealer account growth in the United States and Quebec and SFI growth.
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During the 2004 Interim Period, Farley sold $0.6 million to new accounts and increased SFI sales by 51.1%.
Farley further strengthened its relationship with Home Depot of Canada Inc., securing a contract to install steel
entrance doors in Ontario through Farley’s SFI division.

Sales

During the 2004 Interim Period, Farley achieved sales of $22.7 million, representing a 2.9% increase over Farley’s
result for the six months ended June 30, 2003 (in this section only, the ‘2003 Interim Period’’).

Canadian sales increased to $12.4 million or 23.1% in the 2004 Interim Period from $10.1 million in the 2003
Interim Period, driven by a combination of strong sales to Farley’s two largest existing customer accounts and sales to
new customers secured during the 2004 Interim Period.

SFI sales increased by 51.1% in the 2004 Interim Period compared to the 2003 Interim Period. During the 2004
Interim Period, Farley secured the SFI doors business for Home Depot of Canada Inc.’s Ontario stores. This program
commenced in April 2004 and has performed in line with Farley’s expectations.

Strong performance in Canada was partially offset by Farley’s performance in the United States, where sales in
U.S. dollars decreased 8.3% to $7.6 million in the 2004 Interim Period from $8.3 million in the 2003 Interim Period.
Underperformance in the United States was in part due to adverse weather in the Northeast U.S. during January and
February 2004. Farley has consciously worked towards growing its more profitable renovation accounts in the United
States, which tend to pick up during the prime renovation season of August through November. Accordingly, softer
sales in the United States during the 2004 Interim Period may be offset by stronger sales in the summer and fall of
2004. Farley converts its U.S. sales into Canadian dollars for financial statement presentation. The average U.S. dollar
exchange rate in the 2004 Interim Period was 1.349 versus an average rate of 1.439 in the 2003 Interim Period.
Accordingly, ignoring the effects of exchange rate fluctuations, sales in the U.S. decreased by $1.7 million or 14.0%
during this period. U.S. sales in Canadian dollars represented 45.4% of total sales in the 2004 Interim Period versus
54.3% of total sales in the 2003 Interim Period.

Cost of sales and gross profit

Cost of sales decreased by $0.2 million in the 2004 Interim Period to $14.3 million from $14.5 million in the 2003
Interim Period. Gross profit increased to $8.4 million in the 2004 Interim Period from $7.6 million in the 2003 Interim
Period. Gross profit margin improved considerably to 37.1% in the 2004 Interim Period from 34.4% in the 2003
Interim Period despite the negative impact of the appreciating Canadian dollar due to a number of initiatives
undertaken by Farley’s management. These initiatives included (i) a price increase introduced on April 1, 2004, (ii) a
number of raw material-related initiatives resulting in cost savings of approximately $0.8 million and (iii) scheduling
and line flow changes to improve labour utilization. Together these initiatives effectively negated a 2004 contractual
wage increase of approximately 3.6%.

Selling and administrative expenses

Selling, general and administrative (‘‘SG&A’’) expenses increased by $0.3 million in the 2004 Interim Period
versus the 2003 Interim Period to $5.3 million. SG&A consists primarily of two types of expenses: salaries & benefits
and transportation & logistics. The increase in SG&A expenses in the 2004 Interim Period is attributable to (i) a general
wage increase of 2% for all non-union employees effective January 1, 2004, and (ii) the impact of general inflation on
costs other than wages. To reduce delivery costs in the 2004 Interim Period, Farley has outsourced its Maritime
transportation and consolidated vehicle routes.

Normalized EBITDA

Normalized EBITDA increased to $3.4 million in the 2004 Interim Period from $2.7 million in the 2003 Interim
Period. Normalized EBITDA margin increased to 14.8% of sales in the 2004 Interim Period compared to 12.0% of
sales in the 2003 Interim Period. The increase in Normalized EBITDA in the 2004 Interim Period is attributable to an
increase in gross margins partially offset by the increase in SG&A expenses discussed above.

Earnings (Loss) before income taxes

Loss before income taxes was $0.04 million in the 2004 Interim Period versus the 2003 Interim Period at
$0.4 million.
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Fiscal 2003 Compared to Fiscal 2002
Sales

Farley achieved sales of $54.0 million in 2003, representing a 1.8% decline versus Farley’s 2002 results of
$55.0 million.

Canadian sales increased to $28.2 million or by 13.8% in 2003, from $24.8 million in 2002, driven by strong sales
with Home Depot of Canada Inc. and significant support from long-term renovation accounts.

SFI sales increased by 8.3% in 2003 compared to 2002. During 2003, Farley focussed on operating SFI more
efficiently by reducing overhead expenses.

Sales in U.S. dollars decreased 2.3% to $18.8 million in 2003 from $19.3 million in 2002. This decline is largely
due to Farley rationalizing low margin accounts during 2003. The average U.S. dollar exchange rate during 2003 was
1.383 versus an average rate of 1.570 during 2002. Accordingly, in Canadian dollars, U.S. sales decreased to
$25.8 million in 2003 from $30.3 million in 2002 or 14.6%, due to the relative strength of the Canadian dollar.
U.S. sales in Canadian dollars represented 47.8% of total sales in 2003 versus 55.0% of total sales in 2002. This shift in
geographic mix is a combination of the Canadian dollar appreciation and a stronger Canadian market.

Cost of sales and gross profit

Cost of sales declined by $0.6 million in 2003 to $32.9 million from $33.6 million in 2002. Gross profit declined
by $0.4 million in 2003 to $21.1 million from $21.5 million in 2002. Gross profit margin remained stable in 2003 at
39.0%. Farley was largely able to maintain its gross margin in the face of the adverse Canadian dollar movement in
2003 due to the significant improvements in raw material sourcing, production layout and associated direct labour cost
savings that were implemented in late 2002 and early 2003. In aggregate, management estimates the 2002 restructuring
initiatives generated annual cost savings of approximately $2.2 million, of which a significant portion directly benefited
cost of sales.

Selling and administrative expenses

SG&A expenses declined to $10.3 million in 2003 from $11.69 million in 2002. This decline in SG&A expenses
is principally as a result of rationalizing geographic coverage (and associated sales and transport costs), headcount
reductions and closing Farley’s Massena, New York customer service center.

Normalized EBITDA

Normalized EBITDA increased to $11.0 million in 2003 from $9.8 million in 2002. Normalized EBITDA margin
increased by 2.6% in 2003 to 20.4% of sales compared to 17.8% of sales during 2002. The increase in Normalized
EBITDA is attributable to management’s success at restructuring and streamlining Farley operations in late 2002.

Earnings (Loss) before income taxes

Earnings before income taxes increased by $5.1 million to $4.6 million compared to a loss of $0.5 million during
2002. This significant increase is principally attributable to the discontinuation of amortization of goodwill for
accounting purposes and one time charges taken in respect of the 2002 restructuring initiatives.

Fiscal 2002 Compared to Fiscal 2001
Sales

Farley achieved sales of $55.0 million in 2002, representing a 19.0% increase versus Farley’s 2001 results of
$46.3 million.

Canadian sales increased to $24.8 million or by 25.7% in 2002, from $19.7 million in 2001, driven largely by
Home Depot of Canada Inc. expansion.

Sales in U.S. dollars increased 11.5% to $19.3 million in 2002 from $17.3 million in 2001. The average
U.S. dollar exchange rate during 2002 was 1.570 versus an average rate of 1.536 during 2001. Accordingly, in
Canadian dollars, U.S. sales increased to $30.3 million in 2002 from $26.6 million in 2001 or 14.0%. U.S. sales in
Canadian dollars represented 55.0% of total sales in 2002 versus 57.4% of total sales for the same period in 2001.
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Cost of sales and gross profit

Cost of sales increased by $6.8 million in 2002 to $33.6 million from $26.7 million in 2001. Gross profit increased
by $1.9 million in 2002 to $21.5 million from $19.5 million in 2001. Gross profit margin declined slightly in 2002 to
39.0% from 42.2% in 2001. This decline in gross profit margin was primarily the result of a 5% to 8% price reduction
in casement windows (introduced by the previous President) and no price increase during the year to off set the impact
of higher production cost.

Selling and administrative expenses

SG&A expenses increased to $11.7 million in 2002 from $8.5 million in 2001, principally due to restructuring
charges. Farley incurred significant one-time restructuring expenses in 2002 for a number of operational and expansion
related issues, including:

e In 2002 Farley commenced its SFI relationship with Home Depot of Canada Inc. This was a new business for
Farley and the start-up phase presented a considerable learning curve. Farley also over-hired at launch, and
subsequently had to terminate a significant number of these individuals, as sales were initially slow to
materialize.

¢ Unprofitable expansion into the southern United States.

* Production and quality challenges, precipitated by volume exceeding the capabilities of the plant layout and
production flow.

Normalized EBITDA

Normalized EBITDA declined to $9.8 million in 2002 from $11.1 million in 2001. Normalized EBITDA margin
declined by 6.1% in 2002 to 17.8% of sales compared to 23.9% of sales during 2001. The decline in Normalized
EBITDA is attributable to lower gross margins and higher SG&A expenses as discussed above.

Earnings (Loss) before income taxes

Earnings before income taxes declined by $1.7 million generating a loss of $0.5 million compared to earnings of
$1.3 million during 2001. This significant decrease was attributable to a number of factors, including a full year of
interest charges (versus only a partial year for these expenses during 2001 as Farley was purchased by the shareholders
in July) and lower levels of profitability.

Liquidity and Capital Resources

Farley has historically utilized cash from operations to maintain existing capacity and fund growth. Due to the
seasonal nature of the window business, Farley maintains a revolving credit facility to manage working capital
requirements throughout the year. The following table provides an overview of Farley’s cash flows for the periods
indicated.

Six months ended

June 30 Year ended December 31
2004 2003 2003 2002 2001
(unaudited)
(thousands of dollars)
Operating activities . .. ... .o ettt $(2,615) $ 400 $7,056 $1,236 $ (7,308)
Financing activities . ... .........ovrriirerenennnnn... $ 517) $ 92  $@3.115) $(2,299) $ 49,939
Investing activities ...............ooviiiiiiiinnnnn... $ 27) $ (492) $ (782) $(2,412) $(41,984)
Increase/(Decrease) incash ........................... $(3,159) $ 0 $3,159 $3475 $ 647
As at June 30 As at December 31
2004 2003 2003 2002 2001
(unaudited)
(thousands of dollars)
Cash and cash equivalents. .......................... $ 0o 3 0 $3159 $ 0 $ 3475
Bank indebtedness . .......... ... $ 1,734 $ 1,014 $ 0O $ 481 $ 0
Long-term debt...............coiiiiiiiiiaa. $28,180  $32,167  $30,150 $34,418 $ 36,886
Convertible Debentures . ...............couiiiren.... $ 2,163 $ 2000 $ 2087 $ 0o $ 0



Net cash inflows related to operations increased by $5.8 million in fiscal 2003 over 2002. This significant increase
in operating cash flows was driven by the incurrence of numerous one time charges during fiscal 2002 relating to the
restructuring of the business and improved financial performance in fiscal 2003 relative to 2002.

Cash outflows related to financing were, in each of fiscal 2003 and 2002, largely attributable to repayment of
outstanding indebtedness under Farley’s various debt facilities. In fiscal 2003, Farley’s debt repayment escalated from
$2.5 million in fiscal 2002 to $4.5 million. This was partially offset by the completion of a $2.0 million investment by
Farley’s controlling shareholders in the form of a convertible debenture.

The decrease in cash outflows relating to investments in fiscal 2003 was largely attributable to lower capital
expenditures, as the majority of Farley’s capital expenditures to build its enterprise resource planning system were
completed in fiscal 2002.

The following table provides an overview of Farley’s contractual obligations as at December 31, 2003.

Payments Due by Period

Total <1 Year 1-3 years 4-5 years >5 years
(thousands of dollars)
Operating leases . . ....oovueeeeeeee e $ 814 $ 215 $ 615 $126 $73
Other long term obligations .......................... $31,461 $4,918 $31,305 $156 $0
Total contractual obligations .......................... $32,275  $5,133  $31,920 $282 $73

Operating leases are entered into for fleet vehicles used in the delivery of product to customers. The fleet leases are
provided for by a third party leasing company. Other long term obligations principally represent long term debt put in
place by Farley’s current owners to support the acquisition of Farley from the Farley family in fiscal 2001.

Farley does not expect to undertake any major capital expenditures in the near future as it has recently made a
significant investment in upgrading and modernizing its plant. Farley expects its cash flows from operations will be
sufficient to continue to maintain its plant and equipment for the foreseeable future.

Critical Accounting Estimates

The preparation of financial statements, in conformity with Canadian generally accepted accounting principles,
requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosures of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenses during the reporting period. Accordingly, actual results could differ from these estimates.

The accounting policies that are critical to Farley’s business relate to (i) Farley’s use of estimates regarding the
collectibility of accounts receivable, (ii) the valuation of inventories, (iii) the translation of financial statements into
Canadian dollars for reporting purposes given that approximately one-half of Farley’s sales occurs in the United States,
and (iv) the capitalization, amortization and depreciation policies in respect of capital assets, goodwill and financing
costs.

Accounts Receivable

Due to the nature of Farley’s business and the credit terms Farley provides to its customers in Canada and the
United States, estimates and judgments are inherent in the ongoing assessment of the recoverability of accounts
receivable.

Inventories

Assessments and judgments are inherent in the determination of the net realizable value of inventories. Raw
materials are stated at the lower of cost (first-in, first-out method) and replacement cost. Finished goods and work-in-
process inventory are stated at the lower of cost (first-in, first-out method) and net realizable value. While Farley’s
management applies judgment based on assumptions believed to be reasonable in the circumstances, actual results can
vary from these assumptions. It is possible that materially different results would be reported using different
assumptions.
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Capital Assets

Capital assets are recorded at cost. Amortization is provided using the declining balance method over the
estimated useful lives of the following assets:

Buildings and land improvVements . . . . .. ..ottt e 4% to 5%
Machinery, equipment and dies . ... ...... ... e 20%

Furniture, fixtures and computer hardware. .. ........ .. ... .. .. 20% to 30%
VEhiCles . ..o 30%
Amortization is provided using the straight-line method over the estimated useful lives of the following assets:
Vehicles under capital leases .. ... over the lease term
Computer SOftWare . .. ....... ..t over one to three years

The carrying value of capital assets is evaluated whenever significant circumstances indicate impairment in value,
based upon a comparison of the carrying value of the net recoverable amount.
Goodwill

Farley assesses goodwill for impairment on an annual basis and any resulting impairment is charged to earnings in
the period impairment is identified.
Financing Costs

Financing costs are deferred and amortized on a straight-line basis over the term of the loan to which the costs
relate. As at June 30, 2004, Farley had deferred financing costs in the amount of $0.4 million.
Changes in Accounting Policies including Initial Adoption
Derivative Financial Instruments

Effective January 1, 2004, Farley adopted prospectively the new recommendations with respect to accounting for
derivative financial instruments not designated as a hedge.

Derivative financial instruments that are held for trading or speculative purposes or that do not qualify as a hedge
should be recognized in the balance sheet and measured at fair value.
Goodwill

Effective January 1, 2002, Farley has adopted prospectively the new recommendations with respect to accounting
for goodwill.

Goodwill is no longer amortized but is tested for possible impairment. Previously, goodwill was amortized on a
straight-line basis over 10 years. Had goodwill continued to be amortized, net earnings for the year ended
December 31, 2002 would have decreased by $4.0 million.

Financial Instruments and Other Instruments

Farley is exposed to risks that arise from fluctuations in interest rates and foreign exchange rates and the degree of
volatility of these rates. Farley has put in place an interest rates swap to fix the pricing of its term debt as well as
foreign exchange forward contracts to reduce its exposure to fluctuations in the value of the U.S. dollar.

The majority of Farley’s sales are funded through credit terms, which Farley provides to its customers.

Interest Rate Risk

Farley is exposed to interest rate risk on its revolving credit facility. Farley has swapped its floating rate term debt
into a fixed rate facility.
Currency Risk

Farley periodically enters into forward contracts to minimize Farley’s exposure to exchange rate fluctuations.
During the 2004 Interim Period, Farley implemented a multi-pronged hedging strategy to manage its projected net
U.S. dollar exposure of approximately $15.5 million. This included actively converting a greater number of suppliers to
U.S. dollar pricing. As of December 31, 2003, Farley had positions totaling U.S. $7.7 million at an average exchange
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rate of $1.354 to U.S. $1.00, with these contracts expiring between January 2, 2004 and October 14, 2004. As of
June 30, 2004, Farley had positions totaling U.S. $6.3 million at an average exchange rate of $1.336 to U.S. $1.00, with
these contracts expiring between July 2, 2004 and December 31, 2004. Farley intends to continue to enter into forward
contracts in the future to minimize its exposure to exchange rate fluctuations, having regard for the volatility in the rate
of exchange between the Canadian dollar and the U.S. dollar at that time.
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TRUSTEES, DIRECTORS AND OFFICERS
Trustees

On Closing, the Trustees of the Fund will be David W. Munro, e .0 o and ® . A profile of
each Trustee is provided below under ‘‘Biographies’’. Trustees will hold office until the next annual meeting of
Unitholders or until their successors are duly elected or appointed.

The following table sets out, for each Trustee, the person’s name, municipality of residence, and principal
occupation.

Name and Municipality of Residence Principal Occupation
David W. Munro™” ... ... . .. Chief Executive Officer, Gienow Group
Calgary, Alberta

O o

o

O o

o

O ]

([

O o

o
Note:

(1)  Mr. Munro is one of the two appointees of Gienow to the board of directors of ManagementCo under the Investor Rights Agreement. See
“‘Retained Interest — Investor Rights Agreement’’.

The sole trustee of Holdings Trust is ManagementCo. See ‘‘Description of Holdings Trust’’.

Directors and Officers

The board of directors of ManagementCo will be comprised of the Trustees plus Dennis Zentner and Brian Leroy.
A profile of each Director is provided below under ‘‘Biographies’’.

On completion of the purchase by Holdings Trust of the Farley Shares, each of the Directors will be appointed to
the board of directors of Farley.

Under the terms of the Investor Rights Agreement, Gienow has the right to appoint two Directors to the board of
directors of ManagementCo so long as it holds at least 20% of the Units, or one Director so long as it holds at least
10% of the Units.
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The following table sets out, for each of the Directors and senior officers of ManagementCo and the Gienow
Group who are not also Trustees, the person’s name, municipality of residence, positions with ManagementCo or the
Gienow Group, as applicable, and principal occupation.

Name and Municipality of Residence

Directors

Dennis R. Zentner'” .............
Calgary, Alberta

Executive Vice President, Sales and
Marketing; and Director

Principal Occupation

Executive Vice President, Sales and
Marketing, Gienow Group

Brian E. Leroy, Q.C.............. Director Partner, Wilson Laycraft, Barristers
Calgary, Alberta and Solicitors
® .. Director ([
([
® ... Director ([
([
® .. Director o
o
® .. Director ([
([
Officers

Richard L. Boyer, C.A............
Calgary, Alberta

Vice President, Finance and Chief
Financial Officer, Gienow Group

Vice President, Finance and Chief
Financial Officer

Dominique Van Voorhis.......... President, Farley
St. Lazare, Québec

Harvey Dunand .. ...............
Calgary, Alberta

L. Scott Keelan .. ...............
Calgary, Alberta

President, Farley
Vice President, Manufacturing Vice President, Manufacturing,
Gienow Group

Director, Marketing Director, Marketing, Gienow Group

Note:

(1)  Mr. Zentner is one of the two appointees of Gienow to the board of directors of ManagementCo under the Investor Rights Agreement. See
“‘Retained Interest — Investor Rights Agreement’’.

Each of the Trustees of the Fund, Directors and senior officers of the Gienow Group have been engaged for more
than five years in their current principal occupation or in other capacities with the company or organization in which
the person currently holds their principal occupation except as described below under ‘‘Biographies of Trustees,
Directors and Officers’’.

On Closing, the Trustees, Directors and senior officers of the Fund, ManagementCo and the Gienow Group,

respectively, will beneficially own, as a group, directly or indirectly, [ J Units representing approximately

® % of the Units outstanding as at such date assuming no exercise of the Over-Allotment Option (approximately
@® % if the Over-Allotment Option is exercised in full).

Biographies of Trustees, Directors and Officers

The following are brief profiles of the Trustees of the Fund, the Directors of ManagementCo and the senior
officers of the Gienow Group.

David W. Munro, Chairman and Chief Executive Officer, Trustee and Director, 59. Mr. Munro is one of the
original members of the group that purchased Gienow in 1983. Mr. Munro achieved his Certified Management
Accountant designation in 1970. Prior to the acquisition of Gienow, Mr. Munro held ownership and management
positions in several other companies, including RGO Office Furniture. He is also the President and sole shareholder of
Theologian Management Ltd., a property management company in Calgary and one of the Gienow Shareholders, and
has a diverse background related to property and land management and manufacturing.

Dennis R. Zentner, Executive Vice President, Sales and Marketing and Director, 58. Mr. Zentner is one of the
original members of the group that purchased Gienow in 1983. Mr. Zentner has over 27 years’ experience in the
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windows industry and was previously General Sales Manager for Alcan Building Products, Prairie Region, in Calgary
and British Columbia. In 1979 Mr. Zentner established a new business in the installed siding industry, which he
operated with his partners until the acquisition of Gienow in 1983. A private holding company of which Mr. Zentner is
President and a shareholder is one of the Gienow Shareholders.

Richard L. Boyer, C.A., Vice President, Finance and Chief Financial Officer, 43. Mr. Boyer spent six years with
KPMG LLP from 1984 to 1990, including a two-year posting in Luxembourg. Following that he spent 10 years with
Quebecor Inc.’s media holdings in Winnipeg, finishing as Divisional Vice President and Publisher of the Winnipeg
Sun. In 1999, Mr. Boyer moved to Calgary to join Gienow as Vice President, Finance and Chief Financial Officer. He
oversees all accounting, banking and finance, taxation and administrative matters for the Gienow Group. Mr. Boyer
holds a Bachelor of Commerce (Honours) degree from the University of Manitoba and was admitted as a member of
the Institute of Chartered Accountants of Manitoba in 1987 (Alberta — 2000).

Dominique Van Voorhis, President, Farley, 38. Mr. Van Voorhis joined Farley in October 2002 as a consultant
and became its President in May 2003. Mr. Van Voorhis is responsible for overseeing the operations of Farley. Prior to
joining Farley, Mr. Van Voorhis worked for Grocery Gateway Inc. from 2000 to 2002 as Vice President of Information
Systems and Engineering, where he was responsible for designing and building that company’s business process and
supporting information technology. Prior to that, he worked as an Operational and Systems consultant with Deloitte
Consulting. Mr. Van Voorhis has a Bachelor of Applied Science in Mechanical Engineering from the University of
Toronto and a Masters in Business Administration from the University of Western Ontario.

Harvey Dunand, Vice President, Manufacturing, 53. Mr. Dunand has been employed by the Gienow Group for
more than 30 years. Mr. Dunand started as a Lead Hand in the mobile home bay and bow window department. In 1978,
he joined the sales group, which he managed from 1980 until 1983. From 1983 through 1999, Mr. Dunand was in
charge of manufacturing. In 1999, the responsibility for Award was added to his duties. Mr. Dunand was also
responsible between 1998 and 2001 for the integration and the move to the new Calgary head office premises. Since
2001, as Vice-President of Manufacturing, Mr. Dunand has overseen all areas of manufacturing and purchasing,
product development, quality, manufacturing and delivery.

L. Scott Keelan, Director, Marketing, 54. Mr. Keelan joined Gienow in 1983 after being employed in the window
and siding industry for eight years by Alcan Building Products in Calgary, Alberta. Since joining Gienow, Mr. Keelan
has managed various sales departments. Mr. Keelan currently directs the Gienow Group’s marketing department and
oversees the international sales group. Mr. Keelan holds a Bachelor of Arts degree with a major in economics from the
University of Alberta.

Brian E. Leroy, Q.C., Director, 47. Mr. Leroy is a partner at the Calgary law firm of Wilson Laycraft, where he
has a diverse practice with particular emphasis on product liability litigation, wrongful dismissal and workplace safety
matters. Mr. Leroy received his law degree from the University of Calgary in 1982 and holds undergraduate degrees in
Economics and Business Administration. Mr. Leroy was appointed Queen’s Counsel in 2001.

Governance of the Fund

The Trustees will be responsible for the governance of the Fund. The Trustees will establish an Audit Committee
consisting of the four Trustees who are ‘‘independent’” for the purposes of applicable Canadian securities legislation.
The Audit Committee will be responsible for the oversight and supervision of: (i) the accounting and financial reporting
practices and procedures of the Fund; (ii) the adequacy of the Fund’s internal accounting controls and procedures; and
(iii) the quality and integrity of the Fund’s financial statements. The Trustees will not establish a governance committee
but will retain direct responsibility for developing the Fund’s approach to governance issues, filling vacancies among
the Trustees and periodically reviewing the composition and effectiveness of the Trustees and the contribution of
individual Trustees.

Governance of ManagementCo

The Directors will be responsible for the governance of ManagementCo. The Directors will establish a
Compensation, Nominating and Governance Committee. The members of the Compensation, Nominating and
Governance Committee will be Directors who are ‘‘unrelated’” within the meaning of the policies of the TSX. The
Compensation, Nominating and Governance Committee will be responsible for: (a) annually reviewing the goals and
objectives of the Chief Executive Officer for the upcoming year and the performance of management generally;
(b) developing ManagementCo’s approach to corporate governance issues and compliance with applicable laws,
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regulations and polices relating thereto; (c) advising the board in filling vacancies among the Directors; (d) periodically
reviewing the composition and effectiveness of the board and the contributions of individual Directors; (e) reviewing
and recommending to the board the compensation of management; and (f) administering and making recommendations
regarding the operation of the LTIP and other incentive plans.

Disclosure Policy

The Trustees will be responsible for adopting and periodically reviewing and updating the Fund’s written
disclosure policy. This policy will, among other things:

e articulate the legal obligations of the Fund, its affiliates and their respective trustees, directors, officers and
employees with respect to confidential information;

e identify spokespersons of the Fund and the Gienow Group who are the only persons authorized to
communicate with third parties such as analysts, media and investors;

¢ provide guidelines on the disclosure of forward—looking information;

¢ require advance review by senior executives of the Gienow Group of any selective disclosure of financial
information to ensure the information is not material, to prevent the selective disclosure of material
information and to ensure that, if selective disclosure does occur, a news release is issued immediately; and

e establish “‘black-out’ periods immediately prior to and following the disclosure of quarterly and annual
financial results and immediately prior to the disclosure of certain material changes, during which periods the
Fund, its affiliates and their respective trustees, directors, officers, employees and consultants may not
purchase or sell Units.

Remuneration of Trustees and Directors
Trustees

The Trustees shall be paid such reasonable remuneration for their services as the Trustees may from time to time
determine. A Trustee who is a director, officer or employee of the Partnership, ManagementCo or Farley shall not
receive any remuneration for acting as a Trustee or attending meetings of the Trustees. Trustees will be reimbursed for
out-of-pocket expenses for attending board or committee meetings of Trustees and will participate in the insurance and
indemnification arrangements described below.

Directors

Initial compensation for Directors who are not officers or employees of any subsidiary of the Fund will be
$22,500 per Director per year plus $1,000 per Director for each board or committee meeting of Directors attended in
person or $500 for each meeting attended by telephone. The chair of the board of directors of ManagementCo will be
paid an additional $5,000 per year and the chairs of each of the Compensation, Nominating and Governance Committee
and the Audit Committee will be paid an additional $5,000 per year.

Directors will also be reimbursed by ManagementCo for out-of-pocket expenses for attending board or committee
meetings of Directors, and will participate in the insurance and indemnification arrangements described below.

Directors of Farley will not receive any remuneration for acting in that capacity, but will be reimbursed for out-of-
pocket expenses for attending board meetings and will participate in the insurance and indemnification arrangements
described below.

Liability of Trustees

The Fund Deed of Trust contains customary provisions limiting the liability of the Trustees. The Trustees will not
be liable to any Unitholder or any other person, in tort, contract or otherwise, for: any action taken in good faith in
reliance on any documents that are, prima facie, properly executed; for any depreciation of, or loss to, the Fund
incurred by reason of the sale of any asset; for the loss or disposition of money or securities; or for any other action or
failure to act (including failure to compel in any way any former Trustee to redress any breach of trust or any failure by
ManagementCo or any person to perform the duties delegated to it under the Fund Deed of Trust); or any failure by
Holdings Trust, the Partnership or Farley to pay monies owed to the Fund, unless, in each case, such liability arises out
of a breach of the standard of care, diligence and skill or breach of the restrictions on the Trustees’ powers as set out in
the Fund Deed of Trust. If the Trustees have retained an appropriate expert, advisor or legal counsel with respect to any
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matter connected with their duties under the Fund Deed of Trust, the Trustees may act or refuse to act based on the
advice of such expert, advisor or legal counsel, and the Trustees will not be liable for any action or refusal to act based
on the advice of such expert, advisor or legal counsel. In the exercise of the powers, authorities or discretion conferred
on the Trustees under the Fund Deed of Trust, the Trustees are and will be conclusively deemed to be acting as
Trustees of the Fund’s assets and will not be subject to any personal liability for any debts, liabilities, obligations,
claims, demands, judgments, costs, charges or expenses against or with respect to the Fund or the Fund’s assets.

Insurance Coverage for the Fund and Related Entities and Indemnification

The Fund will obtain or cause to be obtained a policy of insurance for the Trustees and for the trustees, directors
and officers of the Fund’s subsidiaries. The initial aggregate limit of liability applicable to the insured trustees, directors
and officers under the policy will be $§ @ million. Under the policy, each entity will have reimbursement
coverage to the extent that it has indemnified the trustees, directors and officers. The policy will include securities
claims coverage, insuring against any legal obligation to pay on account of any securities claims brought against the
Fund, Holdings Trust, the Partnership, ManagementCo and Farley and any of their respective subsidiaries. The total
limit of liability will be shared among the Fund, Holdings Trust, the Partnership, ManagementCo and Farley and any of
their respective subsidiaries and their respective trustees, directors and officers so that the limit of liability will not be
exclusive to any one of the entities or their respective trustees, directors and officers.

The by-laws of each of ManagementCo and Farley provide for the indemnification of its directors and officers
from and against liability and costs in respect of any action or suit brought against them in connection with the
execution of their duties of office, subject to certain limitations. The Fund Deed of Trust and the Trust Deed of Trust
also provide for the indemnification of the Trustees and officers of the Fund and the trustee and officers of Holdings
Trust, respectively, from and against liability and costs in respect of any action or suit brought against them in
connection with the execution of their duties of office, subject to certain limitations.

ADMINISTRATION AGREEMENT

On Closing, the Fund, Holdings Trust, the Partnership and Farley will enter into the Administration Agreement
with ManagementCo, ServiceCo and Gienow pursuant to which ManagementCo, a wholly owned subsidiary of the
Fund and one of the general partners of the Partnership, will agree to provide or arrange for the provision of services
required in the administration of the Fund and Holdings Trust.

ManagementCo will be responsible for overseeing and managing the business and affairs of the Gienow Group.
ManagementCo’s duties with respect to the administration of the Fund under the Administration Agreement will
include: (i) ensuring compliance by the Fund, its affiliates and subsidiaries with all continuous disclosure obligations
under applicable securities legislation, including the preparation of financial statements; (ii) providing investor relations
services; (iii) providing or causing to be provided to Unitholders all information which Unitholders are entitled to
receive under the Fund Deed of Trust, including relevant information with respect to income taxes; (iv) convening
meetings of Unitholders and distributing required materials, including notices of meetings and information circulars, in
respect of all such meetings; (v) providing for the computation and making of distributions to Unitholders;
(vi) attending to all administrative and other matters arising in connection with any redemptions of Units or Trust
Units; (vii) monitoring the residency status of beneficial owners of Units; (viii) providing assistance in negotiating the
terms of any offering of Units or other securities of the Fund; and (ix) generally providing all other services as may be
necessary, or as requested by the Trustees, for the administration of the Fund and which are not otherwise expressly
delegated to ManagementCo under the terms of the Fund Deed of Trust. ManagementCo will also provide similar
services to Holdings Trust.

The Administration Agreement also establishes the division of responsibilities between ServiceCo and
ManagementCo as general partners of the Partnership. ServiceCo will at all times remain subject to the supervision of
ManagementCo and its Directors with certain actions by ServiceCo requiring the approval of the independent Directors
of ManagementCo. ServiceCo’s responsibilities as a general partner will include: (i) developing, recommending and
monitoring strategic plans for the Partnership and implementing all corresponding annual operating plans, capital plans
and other initiatives approved by the Directors; (ii) monitoring the development of the business of the Partnership and
assisting ManagementCo in overseeing and managing the day to day business and affairs of the Partnership;
(iii) assisting ManagementCo in directing and monitoring the activities of the Partnership in a manner that ensures that
the assets of the Partnership are safeguarded and optimized in the best interests of the partners; (iv) developing and
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monitoring internal policies and controls for the Partnership; (v) providing technical and evaluation services in respect
of equipment, processes and techniques related to the operations of the Partnership; and (vi) generally participating
with ManagementCo in the making of decisions that are of importance to the success of the Partnership.

Each of ServiceCo, ManagementCo and the Partnership will employ Messrs. Munro, Zentner, Dunand and
Keelan. ServiceCo will be responsible for the payment of the salary of Mr. Munro and a portion of the salary of
Mr. Zentner. The partnership interests of each of ServiceCo and ManagementCo, and their resultant share of the
income of the Partnership, will be adjusted annually to reflect the fair market value of the services provided by each of
ServiceCo and ManagementCo, in each fiscal year, and is expected to approximate the cost of the employee salaries
plus applicable overhead of each of ServiceCo and ManagementCo in each fiscal year. Unless otherwise agreed to by
the independent Directors of ManagementCo, the share of the Partnership’s income allocable to ServiceCo in any fiscal
year will not exceed $500,000 (pro rated in any partial fiscal year). The determination of the partnership interest of
ServiceCo in each year will require the approval of the independent Directors of ManagementCo. The amount of
ServiceCo’s employee salaries and overhead from Closing to December 31, 2004 will be approximately $150,000,
resulting in ServiceCo retaining an approximately 2% interest in the Partnership at Closing.

The Administration Agreement is for an initial term of five years, and ManagementCo may terminate ServiceCo’s
rights and privileges under the Administration Agreement upon the occurrence of certain specified events. Upon such
termination ServiceCo will be required to surrender its general partner interest in the Partnership at a price equal to its
capital account in the Partnership at that time, with no termination payments whatsoever. ServiceCo’s capital account
will be $150,000 at Closing. In addition, in the event of a change in control of the Fund, ManagementCo may require
Gienow, the shareholder of ServiceCo, to provide it with the right to vote the shares of ServiceCo in respect of the
election of directors of ServiceCo.

EXECUTIVE COMPENSATION
Summary Compensation Table

The following table provides a summary of the compensation earned in respect of the 2003 fiscal year by the chief
executive officer of each of Gienow and Farley, the Chief Financial Officer of the Gienow Group and each of the three
next most highly compensated executive officers (the ‘‘Named Executive Officers’’) of the Gienow Group (based upon
the compensation earned by such individuals in their capacities as officers of Gienow or Farley, as applicable, during
such fiscal year).

Annual Compensation Long Term Compensation
Other Annual Other Number of All Other

Name and Principal Position Fiscal Salary Bonus Compensation  Compensation Options Compensation
with Gienow/Farley Year $) $ $ $ Granted $
Davip W. MuNRrRO
President and Chief Executive
Officer, Gienow .............. 2003 150,000 45,000 — — — —
DOMINIQUE VAN Voorsis'"
President, Farley.............. 2003 133,333 64,375 6,400 — 175,000 —
RicHARD L. BOYER
Chief Financial Officer, Gienow 2003 135,000 108,750 8,554 — — —

DENNIS R. ZENTNER

Vice President, Sales and

Marketing, Gienow............ 2003 150,000 37,500 — — — —
HARVEY DUNAND

Vice President, Manufacturing,

GIENnowW . .......cuviiuinn.n. 2003 150,000 232,500 17,930 — — —
Scort KEELAN

Director, Marketing, Gienow .... 2003 150,000 30,000 7,028 — — —
Note:

(1) Mr. Van Voorhis joined Farley in May 2003. Accordingly, his compensation for the year ended December 31, 2003 of Farley is in respect of
eight months.
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Employment Agreements

On Closing, each of David W. Munro, Dennis R. Zentner, Richard L. Boyer, Harvey Dunand and L. Scott Keelan
will enter into executive employment agreements with ManagementCo, the Partnership and, except in the case of
Mr. Boyer, ServiceCo. The agreements will provide, among other things, that such executive officers devote
substantially all of their time to these entities. Mr. Munro will receive all of his salary and benefits from ServiceCo and
Mr. Zentner is expected to receive a portion of his salary and benefits from ServiceCo. The balance of Mr. Zentner’s
and all or the other executive officers’ compensation will be paid by the Gienow Group. Each agreement is for a term
of three years commencing on October 1, 2004, except in the case of Mr. Munro, whose agreement is for a term of
two years commencing on October 1, 2004. The employee shall perform the duties and responsibilities consistent with
the office to which he has been appointed. Each employee receives a base salary which is subject to an annual review,
and is eligible to participate in benefit plans and receive other perquisites.

Each employment agreement may be terminated by the Partnership (on behalf of itself, ManagementCo and
ServiceCo, as applicable) at any time on written notice and subject to the payment to the employee of specified
amounts; upon the disability of the employee subject to the payment to the disabled employee of a specified amount;
and at any time, without notice or payment in lieu of notice for just cause. The employee may terminate the agreement
within three months of the occurrence of certain specified events including the assignment of duties materially
inconsistent with the employee’s position, duties, responsibilities and status; a reduction in base salary not consented to
by the employee; relocation; or a change of control of the Fund, which results in any of the aforementioned
circumstances arising which triggers the employee’s right to terminate and, in addition, results in a material breach of
any agreement between the Partnership and the employee. If the employee terminates his employment agreement in
any of the circumstances described above, he shall be entitled to the severance specified in the agreement. The
employee may voluntarily terminate his employment for reasons other than described above on 180 days’ prior written
notice, in which case such employee will be entitled only to his salary until the date of termination.

The employment agreements also contain customary non-disclosure, non-solicitation and non-competition
provisions, which non-competition provisions survive for 24 months following termination.

Mr. Van Voorhis has entered into an employment agreement with Farley effective May 1, 2003 to act as President
of Farley from May 1, 2003 to December 31, 2005, subject to early termination. The agreement provides for an annual
salary plus an annual bonus of up to 50% of base salary (subject to a minimum bonus of $40,000) on the achievement
of certain targets. If the agreement is terminated during the course of any fiscal year of Farley, Mr. Van Voorhis is
entitled to receive a pro-rated bonus for the portion of the year he was employed, except in the case of termination for
cause or his voluntary resignation.

The employment agreement with Mr. Van Voorhis may be terminated (i) by Farley on nine months’ notice or an
equivalent amount in pay, (ii) by Farley for cause, (iii) on the death, disability or retirement of Mr. Van Voorhis, (iv) by
Mr. Van Voorhis on six months’ written notice.

The employment agreement also contains a non-competition covenant in favour of Farley which precludes
Mr. Van Voorhis’s involvement in a competing business in a province of Canada or state of the United States where
Farley sells products or services for a period of one year following the termination of his employment agreement.

Each executive will also be eligible to participate in the LTIP to be established by the Gienow Group. See
*“— Long-term Incentive Plan’’.

Long-term Incentive Plan

Management and certain employees of the Gienow Group will be eligible to participate in the Gienow Group’s
long-term incentive plan (the ‘‘LTIP’*). The purpose of the LTIP is to provide eligible participants with compensation
opportunities that will encourage ownership of Units, enhance the Gienow Group’s ability to attract, retain and
motivate key personnel and reward management and certain employees for significant performance and associated per
Unit cash flow growth of the Fund. Pursuant to the LTIP, the Gienow Group will set aside a pool of funds based upon
the amount, if any, by which the Fund’s per Unit distributions exceed certain defined per Unit distributable cash
threshold amounts. A trustee under the LTIP may then purchase Units in the market with such pool of funds and will
hold such Units until such time as ownership vests to each participant.

The LTIP will be administered by the Directors or the Compensation, Nominating and Governance Committee,
which will have the power to, among other things, determine: (i) those individuals who will participate in the LTIP;
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(i1) the level of participation of each participant; and (iii) the time or times when ownership of Units will vest for each
participant.

For a period of three years following the closing of the Offering, the base per Unit distribution for the purposes of
the LTIP willbe $§ @ per Unit per fiscal year (the ‘‘Base Distribution’”), which will be pro rated for 2004. To the
extent that the gross distributions per Unit (including reserves held back to fund distributions under the LTIP) (*‘Gross
Distributions per Unit’”) in any of these three years exceeds the Base Distribution, the following amounts will be used
to fund the LTIP:

Percentage by which Gross Distributions per Unit Exceed Base Proportion of Aggregate Gross Distributions per Unit in excess
Distribution Threshold"” of the Base Distribution Available for LTIP Payments
5% OT 1€SS . v v v vttt 10%
over 5% t0 10% . ... 15% of any excess over 5% to 10%
greater than 10% ............ ... .. .. ... 20% of any excess over 10%
Note:

(1) Annualized for fiscal periods of less than 12 months.

The LTIP may not be amended or terminated for a period of three years following the closing of the Offering,
except amendments made with the consent of the affected participants, technical or administrative amendments or in
certain other limited circumstances.

FUNDING, INVESTMENTS AND RELATED TRANSACTIONS

Transactions to be Completed Prior to the Closing Date

On the day before the Closing Date, Farley will purchase for cancellation all of its outstanding stock options in
consideration for demand promissory notes issued by Farley (the ‘‘Option Notes’’) in a principal amount equal to the
fair market value of the stock options, which is, for each option, the difference between the exercise price of that stock
option and the purchase price of a Farley Share ($ @ in the aggregate).

Transactions to be Completed on the Closing Date

Immediately following Closing, the Fund will use the proceeds of the Offering and the sale of @ Units to
Gienow at a price of $10.00 per Unit, net of a portion of estimated costs and expenses incurred by the Fund of
$ @ (the “‘Subscription Proceeds’”), to capitalize Holdings Trust by subscribing for and purchasing Trust Notes
($ @ )and Trust Units (§ @ ). The following steps will occur thereafter on the Closing Date:

e Holdings Trust will draw down approximately $57 million under the term loan portion of the New Credit
Facilities.

* Holdings Trust will acquire the outstanding shares of Farley AcquisitionCo for nominal consideration.

* Holdings Trust will use approximately $§ @ of the Subscription Proceeds and § @ of the amount
drawn under the New Credit Facilities to make a contribution of capital to the Partnership in consideration for
the LP Interest.

¢ ManagementCo will make a contribution of capital to the Partnership in consideration for a nominal interest
therein.

* The Partnership will use the funds invested in it by Holdings Trust to repay the Gienow Note owing to
ServiceCo (3 @ ), retire the limited partnership interest of Gienow in the Partnership ($10.00), and pay
expenses payable by the Partnership.

* Holdings Trust will use approximately $§ @ of the Subscription Proceeds and § @ of the amount
drawn under the term loan portion of the New Credit Facilities to: (i) purchase the Farley Shares; and
(ii) capitalize Farley in an aggregate amount of § @

¢ Farley will use the funds it receives from Holdings Trust to (i) repay its outstanding debt to parties other than
Holdings Trust (including the Option Notes) (5 @ ), (ii) purchase for cancellation its convertible
debentures at their fair market value, which is, for each convertible debenture, the number of Farley Shares
into which the debentures are convertible multiplied by the purchase price payable for each Farley Share
($ @ in the aggregate), (iii) purchase for cancellation its outstanding warrants at their fair market value,
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which is, for each warrant, the difference between the exercise price of the warrant and the purchase price of a
Farley Share ($ @ in the aggregate), (iv) establish the Capital Tax Reserve ($ @ ), (v) establish a
working capital reserve ($3.0 million), and (vi) pay expenses payable by Farley.

* Holdings Trust will transfer all of the then outstanding Farley Shares to Farley AcquisitionCo in consideration
for additional shares of Farley AcquisitionCo ($ @ ) and Farley Notes ($ @ ).

Transactions to be Completed After the Closing Date

On the day after the Closing Date, Farley AcquisitionCo and Farley will amalgamate and continue under the name
“‘Farley Windows Inc.”’. Holdings Trust will thereupon become the sole shareholder of Farley and the sole holder of
the outstanding Farley Notes. See ‘‘Description of Farley’’.

The completion of the investment by Holdings Trust in the Partnership in consideration for the LP Interest and the
purchase by Holdings Trust of the Farley Shares will be conditional upon, among other things, the completion of the
Offering, the receipt of certain third party consents, and funds being made available under the New Credit Facilities.

The investment by Holdings Trust in the Partnership will be made pursuant to the terms and conditions of the
Investment Agreement, and the purchase by Holdings Trust of the Farley Shares (and the repurchase by Farley of its
outstanding warrants and convertible debentures) will be made pursuant to the terms and conditions of the Acquisition
Agreement. See ‘‘Investment and Acquisition Agreements’’.

If the investment is not completed as provided by the Investment Agreement or the purchase is not completed as
provided by the Acquisition Agreement, the Fund will refund to purchasers the consideration paid in respect of the
Units offered under this prospectus.
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STRUCTURE FOLLOWING CLOSING

The following chart illustrates the structure of the Fund and its subsidiaries (including jurisdiction of

establishment or incorporation of the various entities) following completion of this Offering, the indirect investment by
the Fund in the Partnership, the indirect acquisition by the Fund of Farley Shares and certain related transactions (as
described in more detail under ‘‘Funding, Investments and Related Transactions’ and ‘‘Retained Interest’’).

Notes:

Public Unitholders

Gienow
Windows & Doors
Income Fund
(Alberta)

100%
Trust Notes

100%
Trust Units

Gienow
Windows & Doors
Holdings Trust
(Alberta)

100%

Common Shares

Management Inc.

Gienow

(Alberta)

100%
Common Shares

100%
Farley
Notes

Farley Windows Inc.
(Canada)

100%

Common Shares

Farley Windows
U.S.A., Inc.
(New York)

98%
Partnership Interest
(Limited)

Nominal
Partnership Interest
(General)

(Alberta)

Gienow Shareholders

100%
Common Shares

A

Gienow Building
Products Ltd.
(Alberta)

100%
Common Shares
and Preferred
Shares

A

Gienow
Services Inc.
(Alberta)

JV/NV

Gienow Windows & Doors Limited Partnership

2%
Partnership Interest®
(General)

(1) Assuming that the Over-Allotment Option has not been exercised. If the Over-Allotment Option is exercised in full, the public Unitholders will
hold approximately @ % of the outstanding Units and Gienow will hold approximately @ % of the outstanding Units. On Closing, Units
representing approximately @ % of the outstanding Units will be transferred by Gienow to a trust established for the benefit of certain
employees of the Gienow Group.

(2)  Gienow Services Inc. will be responsible for the payment of the salary of the Chief Executive Officer of the Gienow Group and a portion of the
salary of the Executive Vice President, Sales and Marketing of the Gienow Group. These executive officers are also employees of
ManagementCo and the Partnership. See ‘‘Administration Agreement’’.
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RETAINED INTEREST
Purchase of Units by Gienow

Concurrently with the Closing, Gienow will subscribe for and purchase =~ @  Units directly from the Fund at a
price of $10.00 per Unit for gross proceeds to the Fund of $§ @ . The Units to be purchased by Gienow will
represent a direct @ % interest in the Fund. On Closing, Units representing @ % of the outstanding Units will be
transferred by Gienow to a trust established by Gienow for the benefit of certain employees of the Gienow Group. If the
Over-Allotment Option is exercised in full, Gienow will hold ([ Units representing @ % of the outstanding
Units. See ‘‘Principal Unitholders’” and ‘‘Use of Proceeds’’.

Investor Rights Agreement

Pursuant to the Investor Rights Agreement, Gienow will have the right to appoint two Directors to the board of
directors of ManagementCo as long as it holds at least 20% of the Units, or one Director so long as it holds at least 10%
of the Units.

The Investor Rights Agreement also grants to Gienow *‘piggy-back’’ rights, which, subject to certain restrictions,
will enable Gienow to require the Fund to include in any prospectus filed by the Fund the Units acquired by Gienow on
Closing so that such Units may be qualified for distribution and otherwise assist Gienow with a public offering of the
Units it acquires on Closing. In the event of a ‘‘piggy-back’ offering, the Fund’s financing requirements will take
priority.

INVESTMENT AND ACQUISITION AGREEMENTS

The investment by Holdings Trust in the Partnership will be made pursuant to the Investment Agreement, and the
purchase by Holdings Trust of the Farley Shares and the repurchase by Farley of its outstanding warrants and
convertible debentures will be made pursuant to the Acquisition Agreement.

The following is a summary of the material attributes and characteristics of the Investment Agreement and the
Acquisition Agreement. This summary is qualified in its entirety by reference to the provisions of those agreements,
which contain a complete statement of those attributes and characteristics. See ‘‘Material Contracts’’.

Investment Agreement

The Investment Agreement will contain customary representations and warranties from Gienow and the
Partnership. ServiceCo and the Gienow Shareholders will represent and warrant to the Fund and Holdings Trust that the
representations and warranties of Gienow and the Partnership are true and correct in all material respects. Each of
Gienow, the Partnership, ServiceCo and the Gienow Shareholders will represent to the Fund and Holdings Trust that
this prospectus contains full, true and plain disclosure of all material facts relating to Gienow and does not contain a
misrepresentation in respect of Gienow, subject to an exception for portions of the prospectus purporting to be made on
the authority of an expert or purporting to be a copy of or an extract from a report, opinion or statement of an expert.
Certain representations and warranties will survive Closing for a period of 18 months, except for certain limited
representations and warranties, which will survive without limitation of time, the ‘‘no misrepresentation’’
representation, which will survive for a period of three years from the Closing Date, and tax-related representations and
warranties which will survive until the expiry of the applicable assessment period.

The maximum liability of Gienow, ServiceCo and the Gienow Shareholders under all representations, warranties
and indemnities under the Investment Agreement and the Underwriting Agreement will be limited, without duplication,
to 100% of the proceeds of the Offering received by Gienow. Gienow, ServiceCo and the Gienow Shareholders
severally have agreed to indemnify Holdings Trust and the Fund in respect of the Investment Agreement and the
Underwriting Agreement. Claims must, in the aggregate, be for an amount of at least $550,200 before they may be
made against Gienow, ServiceCo or the Gienow Shareholders.

Acquisition Agreement

The Acquisition Agreement contains customary representations and warranties from Farley. The Farley
Securityholders have represented and warranted to the Fund and Holdings Trust that the representations and warranties
of Farley are true and correct in all material respects and that this prospectus contains full, true and plain disclosure of
all material facts relating to Farley and does not contain a misrepresentation in respect of Farley, subject to an
exception for portions of the prospectus purporting to be made on the authority of an expert or purporting to be a copy

74



of or an extract from a report, opinion or statement of an expert. Certain representations and warranties will survive
Closing for a period of 18 months, except for certain limited representations and warranties, which will survive without
limitation of time, the ‘‘no misrepresentation’” representation, which will survive for a period of three years from the
Closing Date, and tax-related representations and warranties which will survive until the expiry of the applicable
assessment period.

The maximum liability of the Farley Securityholders under all representations, warranties and indemnities under
the Acquisition Agreement and the Underwriting Agreement will be limited, without duplication, to 100% of the
proceeds of the Offering received by the Farley Securityholders. The Farley Securityholders severally have agreed to
indemnify Holdings Trust and the Fund in respect of the Acquisition Agreement and the Underwriting Agreement.
Claims must, in the aggregate, be for an amount of at least $199,800 before they may be made against the Farley
Securityholders.

Purchasers under this prospectus will not have a direct statutory right of action against any of Gienow, the
Partnership, ServiceCo, the Gienow Shareholders or the Farley Securityholders. A purchaser’s sole remedy
against any such party will be Holdings Trust exercising its rights under the Investment Agreement or
Acquisition Agreement, as applicable, to claim indemnification in respect of a breach of the representations and
warranties in such agreement by such party or, in certain circumstances, pursuant to an indemnity regarding
taxes, subject to the limitations discussed in the preceding paragraphs. Any recourse against Gienow, the
Partnership, ServiceCo, the Gienow Shareholders or the Farley Securityholders must be pursued individually.
As a result, there can be no assurance of recovery by the Fund or Holdings Trust from any or all of Gienow,
ServiceCo, the Gienow Shareholders or the Farley Securityholders for any breach of their respective
representations and warranties under the Investment Agreement or the Acquisition Agreement.

DEBT FINANCING
General

The Fund and the Gienow Group intend to implement a financing strategy that (i) incorporates long-term secured
and, possibly, unsecured debt, and (ii) maintains maximum flexibility to manage the short-term cash needs of the Fund
and the Gienow Group.

Existing Long-Term Debt

As of June 30, 2004, the Partnership and Farley had outstanding long-term third party debt of $6.7 million and
$28.2 million, respectively. The aggregate amount of the Farley debt, less capital lease obligations, will be repaid or
repurchased by Farley in connection with the Closing. See ‘‘Funding, Investments and Related Transactions’’ and
““Use of Proceeds’’. The Partnership’s long-term debt consists of a first mortgage on the land and buildings comprising
its head office and primary manufacturing facility in Calgary, Alberta, which will remain in place after Closing. The
first mortgage is in the principal amount of $6,565,000, bears interest at a rate of 6.6% per annum, matures on July 29,
2009 and has a 25-year amortization period. As of June 30, 2004, the Partnership also had outstanding capital lease
obligations totalling $138,000.

New Credit Facilities

Holdings Trust has received commitments from three Canadian chartered banks to establish two credit facilities
(collectively, the ‘‘New Credit Facilities’”). The following is a brief summary of certain provisions of the New Credit
Facilities, but does not purport to be a complete description of the New Credit Facilities and is qualified in its entirety
by reference to the full text of the credit agreement relating to the New Credit Facilities. See ‘‘Material Contracts’’.

The New Credit Facilities will be senior secured credit facilities comprised of a non-revolving term loan in the
amount of $57 million and a revolving operating facility of up to $8 million. Holdings Trust will draw down on the
term loan in its entirety at Closing and use the funds borrowed thereunder to fund a portion of its investment in the
Partnership and acquisition of the Farley Shares. See ‘‘Funding, Investments and Related Transactions’’ and ‘‘Use of
Proceeds’’. The operating facility will be available to each of Holdings Trust, the Partnership and Farley for their
general working capital and maintenance capital expenditure requirements.

The term loan will mature three years from Closing, with no scheduled repayments required prior to maturity. The
operating facility also has a three-year term, subject to extension by mutual agreement. Amounts advanced under either
the term loan or the operating facility are repayable without any prepayment penalties.
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Advances under the New Credit Facilities will bear interest at a floating rate based on the Canadian dollar prime
rate or banker’s acceptance rates, for Canadian dollar advances, or the U.S. dollar base rate or the London Inter-Bank
Offered Rate (LIBOR), for U.S. dollar advances.

Any amounts borrowed under the New Credit Facilities will be guaranteed by the Partnership and Farley and any
of their respective current or future subsidiaries or affiliates, whether direct or indirect, and will be secured by a first
charge over all of the present and after-acquired assets of Holdings Trust, the Partnership and Farley and their
respective subsidiaries (except the land and buildings comprising the head office and primary manufacturing facility of
the Partnership, over which the lenders will have a second mortgage).

The New Credit Facilities will be subject to customary terms and conditions for borrowings of this nature,
including limits on incurring additional indebtedness, granting liens or selling assets without the consent of the lenders
and maintenance of certain interest coverage and leverage ratios. The New Credit Facilities may in certain
circumstances restrict the ability of the Partnership or Farley to make distributions to its partners or shareholders, as
applicable, including limiting distributions unless sufficient funds are available for the repayments of indebtedness and
the payment of interest expenses and taxes. The New Credit Facilities will be in place on Closing and $57 million is
expected to be drawn down at Closing.

The Underwriters are wholly-owned subsidiaries of two of the Canadian chartered banks that are lenders under the
New Credit Facilities. See ‘‘Relationship between the Fund and the Underwriters’’.

DESCRIPTION OF THE FUND
General

The Fund is an unincorporated, open-ended, limited purpose trust established under and governed by the laws of
the Province of Alberta pursuant to the Fund Deed of Trust. It is intended that the Fund will qualify as a mutual fund
trust for the purposes of the Tax Act. The following is a summary only of the material attributes and characteristics of
the Units and certain provisions of the Fund Deed of Trust, and is qualified in its entirety by the complete provisions of
the Fund Deed of Trust. A copy of the Fund Deed of Trust will be available via the internet at www.sedar.com. See
‘‘Material Contracts’’.

Activities of the Fund
The Fund Deed of Trust provides that the Fund’s operations and activities are restricted to:

1) acquiring, investing in, holding, transferring, disposing of and otherwise dealing with, directly or
indirectly, any securities issued by Holdings Trust, the Partnership, ManagementCo and Farley, including
investing in securities of the subsidiaries and affiliates of each of the Partnership and Farley and the Trust
Notes, and borrowing funds for that purpose;

(i1) investing in any other securities of any other persons engaged, directly or indirectly, in, and assets used in
connection with, the window and door manufacturing, distribution and sales business, as well as activities
ancillary or incidental thereto, and borrowing funds for that purpose; provided that such investments do not
at the time of investment result in the Units being disqualified for investment by registered retirement
savings plans, registered retirement income funds, registered education savings plans or deferred profit
sharing plans;

(iii)  temporarily holding cash in certain interest-bearing bank accounts, short-term government debt or short-
term investment grade corporate debt to the extent that such funds are not to be immediately used by the
Trustees for the purpose of making distributions;

(iv)  issuing Units, convertible securities or securities exchangeable for Units for the purpose of obtaining funds
to conduct any of the activities of the Fund, completing any acquisition of securities or any other assets for
the benefit of the Fund; implementing Unitholder rights plans, distribution reinvestment plans, Unit
purchase plans, incentive option plans or other compensation plans, if any, established by the Trustees for
the benefit of the Fund; and making non-cash distributions to Unitholders as contemplated by the Fund
Deed of Trust, including pursuant to distribution reinvestment plans or distribution reinvestment and Unit
purchase plans, if any, established by the Fund;
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) issuing debt securities, provided that recourse shall be limited to the assets of the Fund (including debt
securities convertible into, or exchangeable for, Units or other securities of the Fund) or otherwise
borrowing, mortgaging, pledging, charging, granting a security interest in or otherwise encumbering any of
the assets of the Fund as security;

(vi)  guaranteeing (as guarantor, surety or co-principal obligor) the payment of any indebtedness, liability or
obligation of Holdings Trust, the Partnership, ManagementCo, Farley or any subsidiary, and mortgaging,
pledging, charging, granting a security interest in or otherwise encumbering all or any part of the assets of
the Fund, including securities issued by Holdings Trust, the Partnership, ManagementCo, Farley or any
subsidiary, as security for that guarantee, and subordinating its rights under the Trust Notes to other
indebtedness;

(vii)  disposing of any part of the assets of the Fund;
(viii) issuing or redeeming rights and Units pursuant to any Unitholder rights plan adopted by the Fund;

(ix)  repurchasing, redeeming or otherwise acquiring securities of the Fund, including Units, pursuant to any
issuer bid made by the Fund;

(x) satisfying the obligations, liabilities or indebtedness of the Fund;
(xi)  performing all acts necessary, incidental, ancillary or related to any of the foregoing; and

(xii)  undertaking such other activities or taking such other actions to conduct the business of the Fund as shall
be approved by the Trustees from time to time,

provided the Fund will not undertake any activity, take any action, or make or retain any investment which would result
(or fail to take any action where that failure would result) in the Fund not being considered a ‘‘unit trust’” or a ‘‘mutual
fund trust’” for the purposes of the Tax Act, or in the Units constituting ‘‘foreign property’” for the purposes of Part XI
of the Tax Act.

Units

An unlimited number of Units may be issued under the Fund Deed of Trust. Each Unit is transferable and
represents an equal undivided beneficial interest in any distributions from the Fund and in the net assets of the Fund in
the event of termination or winding-up of the Fund.

All Units are of the same class with equal rights and privileges. The Units issued pursuant to the Offering are not
subject to future calls or assessments, and entitle the holders thereof to one vote for each whole Unit held at all
meetings of Unitholders or in respect of any written resolution of Unitholders.

Except as set out under ‘‘Redemption at the Option of Unitholders’’ below, the Units have no conversion,
retraction, redemption or pre-emptive rights.

The Trustees may at any time and in their sole discretion, reclassify the outstanding Units into Class A units and
Class B units. The Class A units and the Class B units would carry the same voting and participation rights, but
ownership of the Class B units would be restricted to Canadian residents while Class A units would not be subject to
any restriction on ownership. If the Trustees were to proceed with a reclassification, the Fund Deed of Trust would be
amended to provide that the number of outstanding Class B units must at all times exceed the number of outstanding
Class A units. A reclassification of Units into Class A units and Class B units would assist the Fund in managing the
level of non-resident ownership of Units with a view to maintaining its status as a mutual fund trust under the Tax Act.
See ‘‘— Limitation on Non-Resident Ownership’’.

Issuance of Units

The Fund Deed of Trust provides that the Units or rights to acquire Units may be issued by the Fund at the times,
to the persons, for the consideration and on the terms and conditions that the Trustees determine. At the option of the
Trustees, Units may be issued in satisfaction of any distribution of the Fund to Unitholders on a pro rata basis to the
extent that the Fund does not have available cash to fund such distribution. The Fund Deed of Trust also provides,
unless the Trustees determine otherwise, that immediately after any pro rata distribution of Units to all Unitholders in
satisfaction of any distribution, the number of outstanding Units will be automatically consolidated such that each
Unitholder will hold after the consolidation the same number of Units as the Unitholder held before the distribution of
additional Units, except where tax was required to be withheld in respect of the Unitholder’s share of the distribution.
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In this case, each certificate, if any, representing a number of Units prior to the distribution of additional Units is
deemed to represent the same number of Units after the distribution of additional Units and the consolidation. Where
tax is required to be withheld from a Unitholder’s share of the distribution, the consolidation will not result in such
Unitholder holding the same number of Units, and the Unitholder will be required to surrender the certificates, if any,
representing their original Units in exchange for a certificate representing their post-consolidation Units.

Trustees

The Fund will have a minimum of three and a maximum of 10 Trustees, the majority of whom must be residents
of Canada (as defined under the Tax Act). The Fund Deed of Trust also requires that a majority of the Trustees be
independent of management of the Fund and its affiliates. On Closing, the Trustees will be David W. Munro, @

o o and ® . The Trustees are to supervise the activities and manage the affairs of the Fund.

The Fund Deed of Trust provides that, subject to its terms and conditions, the Trustees will have full, absolute and
exclusive power, control and authority over the assets and affairs of the Fund to the same extent as if the Trustees were
the sole and absolute beneficial owners of the assets of the Fund, to do all acts and things as in their sole and absolute
discretion are necessary or incidental to, or desirable for, carrying out the trust created under the Fund Deed of Trust.
Subject only to the express limitations contained in the Fund Deed of Trust, the Trustees have the power and authority
to, among other things:

* possess and exercise all the rights, powers and privileges pertaining to the ownership (including voting
privileges) of any securities comprising the assets of the Fund;

¢ act for, vote on behalf of and represent the Fund as a holder of Trust Notes or Trust Units, or the shares of
ManagementCo, and other securities of Holdings Trust or ManagementCo;

* maintain records and provide reports to Unitholders;
e supervise the activities and manage the investments and affairs of the Fund;
e effect payments of distributions from the Fund to Unitholders;

e cause Units to be issued for any consideration that the Trustees, in their sole discretion, may deem
appropriate; and

e approve the adoption of a Unitholder rights plan if the Trustees determine in good faith that such action is
appropriate.

Any one or more of the Trustees may resign on written notice to the other Trustees, provided that if such
resignation would cause the number of remaining Trustees to be less than the number necessary to constitute a quorum
for a meeting of Trustees (being a majority of the Trustees then holding office) or result in less than a majority of
Trustees being residents of Canada (as defined under the Tax Act), the resignation is not effective until the resigning
Trustee’s successor is duly appointed as a Trustee. A Trustee may be removed by an Ordinary Resolution and the
vacancy created by the removal may be filled at the same meeting, failing which it may be filled by the affirmative vote
of a quorum of the Trustees to be elected by the Unitholders.

Trustees will be appointed at each annual meeting of Unitholders to hold office for a term expiring at the close of
the next annual meeting. A quorum of Trustees may fill a vacancy among the Trustees, except a vacancy resulting from
an increase in the number of Trustees or from a failure of the Unitholders to elect the required number of Trustees. If
there is not a quorum of Trustees, or if there has been a failure of the Unitholders to elect the minimum number of
Trustees required to be elected by the Unitholders, the Trustees then in office will promptly call a special meeting of
the Unitholders to fill the vacancy. If the Trustees fail to call that meeting or if there are no Trustees then in office, any
Unitholder may call the meeting. Except as otherwise provided in the Fund Deed of Trust, the Trustees may, between
annual meetings of Unitholders, appoint one or more additional Trustees to serve until the close of the next annual
meeting of Unitholders, but the number of additional Trustees shall not at any time exceed one-third of the number of
Trustees who held office at the expiration of the immediately preceding annual meeting of Unitholders. The Trustees in
office must also appoint such number of Trustees as may be necessary to ensure that a majority of the Trustees are at all
times residents of Canada (as defined under the Tax Act).

The Fund Deed of Trust provides that the Trustees shall act honestly and in good faith with a view to the best
interests of the Fund and in connection with that duty shall exercise the degree of care, diligence and skill that a
reasonably prudent person would exercise in comparable circumstances. The Trustees shall be deemed to have satisfied
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this standard of care to the extent that they have contracted or delegated the performance of certain duties and activities
to ManagementCo. See ‘‘Administration Agreement’’. Each Trustee is entitled to be indemnified and reimbursed out of
the assets of the Fund in respect of any and all taxes (other than taxes on compensation), penalties or interest in respect
of unpaid taxes or other governmental charges imposed upon the Trustee, as a consequence of performing their duties
under the Fund Deed of Trust, and any and all costs, charges and expenses reasonably incurred by the Trustee in
respect of any civil, criminal or administrative action or proceeding to which the Trustee is made a party or against
whom such claim, action or proceeding is commenced or proposed by reason of being or having been a Trustee,
provided that the Trustee shall not be indemnified if he or she failed to act honestly and in good faith with a view to the
best interests of the Unitholders and in accordance with the foregoing standard of care.

Distributions

The Fund intends to make monthly distributions of its available cash to Unitholders to the maximum extent
possible. The Trustees are required under the Fund Deed of Trust, on or before each distribution record date, to declare
payable to the Unitholders of record on that date, all of the Fund’s Distributable Cash Flow for the distribution period
(being the preceding calendar month). ‘‘Distributable Cash Flow’’ is defined in the Fund Deed of Trust to mean, for or
in respect of a distribution period, the Cash Flow of the Fund less any amount the Trustees may reasonably consider to
be necessary to:

(i)  provide for the payment of any costs, expenses, liabilities or obligations which are reasonably expected to
be incurred by the Fund;

(i) any amount that the Trustees determine is appropriate to retain for a reserve to stabilize distributions; and
(iii) provide for the payment of any income tax liability of the Fund.

“‘Cash Flow of the Fund’’ is in turn determined under the Fund Deed of Trust, for or in respect of any distribution
period, as being:

(1)  all cash amounts which are received by the Fund for, and in respect of, the period, including, without
limitation, interest on the Trust Notes, distributions on the Trust Units, other interest, dividends or
distributions, proceeds from the disposition of securities, returns of capital and repayments of indebtedness,
and all amounts received by the Fund in any prior distribution period to the extent those amounts were not
included in the calculation of Cash Flow of the Fund in that prior period and were not previously
distributed; less

(i) all costs, expenses, liabilities, obligations or amounts which, in the opinion of the Trustees, may reasonably
be considered to have accrued and become owing by the Fund in respect of, or which relate to, such
distribution period or a prior distribution period if not accrued or deducted in determining the Cash Flow of
the Fund in that prior period; less

(iii) all amounts which relate to the redemption or purchase of Units or other securities of the Fund by the Fund
and which have been paid or became payable in cash by the Fund in such distribution period; less

(iv) in respect of the first distribution period, the net proceeds of the Offering and, in respect of any future
distribution periods, the net proceeds of any other issuance of Units or securities of the Fund in such
distribution period after any associated expenses.

The Fund may make additional distributions in excess of monthly distributions during the year, as the Trustees
may determine.

Any income of the Fund that is applied to any cash redemptions of Units or is otherwise unavailable for cash
distribution will, to the extent necessary to ensure that the Fund does not have a net income tax liability, be distributed
to Unitholders in the form of additional Units. Those additional Units are expected to be issued under exemptions under
applicable securities laws, discretionary exemptions granted by applicable securities regulatory authorities or a
prospectus or similar filing.

The Fund intends to make monthly cash distributions on or before the 15th day of each calendar month to
Unitholders of record on the last business day of the preceding month. The initial cash distribution for the period from
the Closing Date to ® |, 2004 is expected to be paid on or before ® , 2004 and is estimated to be
$ @ per Unit (assuming that the Closing occurs on ® |, 2004). The distribution in respect of the month
ending December 31 in each year will include such amount in respect of the taxable income and net realized capital
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gains, if any, of the Fund for such year as is necessary to ensure that the Fund will not be liable for taxes under Part I of
the Tax Act in such year.

Unitholders who are non-residents of Canada will be subject to withholding taxes in respect of any distributions of
income by the Fund, whether in the form of cash or additional Units. Non-residents should consult their own tax
advisors regarding the tax consequences of investing in the Units.

Redemption at the Option of Unitholders

Units are redeemable at any time on demand by the holders thereof. As the Units will be issued in book-entry
form, a Unitholder who wishes to exercise the redemption right will be required to obtain a redemption notice form
from the Unitholder’s investment dealer who will be required to deliver the completed redemption notice form to the
Fund at its head office and to CDS. Upon receipt of the redemption notice by the Fund, the Unitholder shall thereafter
cease to have any rights with respect to the Units tendered for redemption other than to receive a redemption price per
Unit (the ‘‘Redemption Price’”) equal to the lesser of:

(1)  95% of the “‘market price’” of a Unit on the principal exchange or market on which the Units are quoted for
trading during the 10 consecutive trading day period ending on the trading day immediately prior to the date
on which the Units were tendered for redemption and the Trustees and CDS have received the notice of
redemption, a certificate or certificates representing the Units, if any, and other documents or evidence
required by them (the ‘‘Redemption Date’’); and

(i)  100% of the ‘‘closing market price’’ on the principal market or exchange on which the Units are quoted for
trading, on the Redemption Date.

For the purposes of this calculation, the ‘‘market price’” of a Unit as at a specified date shall be:

(i)  an amount equal to the simple average of the closing price of the Units on the principal exchange or market
on which the Units are listed and posted for each of the trading days on which there was a closing price;
provided that if the applicable exchange or market does not provide a closing price but only provides the
highest and lowest prices of the Units traded on a particular day, the market price shall be an amount equal
to the weighted average of the highest and lowest trading prices of the Units for each of the trading days on
which there was a trade;

(i)  if there was trading on the applicable exchange or market for fewer than five of the 10 trading days, an
amount equal to the simple average of the following prices established for each of the 10 trading days: the
average of the last bid and last ask prices of the Units for each day on which there was no trading; the
closing price of the Units for each day that there was trading if the exchange or market provides a closing
price; and the weighted average of the highest and lowest prices of the Units for each day that there was
trading, if the exchange or market provides only the highest and lowest prices of Units traded on a particular
day; or

(ii1) if, in the opinion of the Trustees, the trading activity of the Units for the relevant period does not result in a
trading price that represents the fair market value of a Unit, an amount determined by the Trustees in good
faith in their sole discretion (which determination by the Trustees shall be conclusive and binding).

The ‘‘closing market price’” of a Unit for the purpose of the foregoing calculations, as at any date, shall be:

(i)  an amount equal to the closing price of a Unit on the principal exchange or market, if there was a trade on
that date and the applicable exchange or market provides a closing price;

(ii)) an amount equal to the simple average of the highest and lowest prices of the Units on the principal market
or exchange, if there was trading and the applicable exchange or market provides only the highest and
lowest trading prices of a Unit traded on a particular day; or

(iii) the simple average of the last bid and last ask prices of a Unit, if there was no trading on the specified date.

The cash redemption price payable by the Fund in respect of Units surrendered for redemption during any
calendar month shall be satisfied by way of a cash payment no later than the last day of the calendar month following
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the month in which the Redemption Date falls, provided that the entitlement of Unitholders to receive cash upon the
redemption of their Units is subject to the following limitations:

(i)  the total amount payable by the Fund in respect of those Units and all other Units tendered for redemption in
the same calendar month shall not exceed $50,000, provided that the Trustees may, in their sole discretion,
waive this limitation in respect of all Units tendered for redemption in any calendar month;

(i)  at the time the Units are tendered for redemption, the outstanding Units shall be listed for trading or quoted
on any stock exchange or market which the Trustees consider, in their sole discretion, provides
representative fair market value prices for the Units; and

(iii) the normal trading of Units is not suspended or halted on any stock exchange on which the Units are listed
for trading (or, if not listed on a stock exchange, on any market on which the Units are quoted for trading)
on the Redemption Date or for more than five trading days during the 10 consecutive trading day period
ending on the trading day immediately prior to the Redemption Date.

If a Unitholder is not entitled to receive cash upon the redemption of Units as a result of one or more of the
foregoing limitations, then the Units tendered for redemption will be redeemed in part by cash and in part by way of a
distribution in specie of Trust Notes. No Trust Notes in a principal amount of less than $10 will be distributed and,
where the principal amount of Trust Notes to be received by a Unitholder would otherwise include a principal amount
of Trust Notes less than a multiple of $10, that number shall be rounded to the next lowest multiple of $10, with the
balance to be paid in cash. The Fund shall be entitled to all interest paid or accrued and unpaid to and including the
transfer date for the distribution in specie. Where the Fund makes a distribution in specie of Trust Notes held by the
Fund on the redemption of Units of a Unitholder, the Fund currently intends to designate to that Unitholder any capital
gain realized by the Fund as a result of the distribution of such securities to the Unitholder on the redemption of such
Units. See ‘‘Certain Canadian Federal Income Tax Considerations’’.

It is anticipated that the redemption right described above will not be the primary mechanism for holders of Units
to dispose of their Units. Trust Notes which may be distributed in specie to Unitholders in connection with a
redemption will not be listed on any stock exchange and no market is expected to develop in Trust Notes. The Trust
Notes may also be subject to resale restrictions under applicable securities laws. Trust Notes so distributed may not be
qualified investments for trusts governed by Plans depending upon the circumstances at the time. See ‘‘Certain
Canadian Federal Income Tax Considerations’’.

Repurchase of Units

The Fund may, from time to time, purchase Units for cancellation in accordance with applicable securities
legislation and the rules prescribed under applicable stock exchange or regulatory policies. Any such repurchase will be
conducted in accordance with the applicable requirements of applicable Canadian securities legislation.

Meetings of Unitholders

The Fund Deed of Trust provides that meetings of Unitholders will be called and held annually for the election of
Trustees and the appointment of auditors of the Fund for the ensuing year, the presentation of the consolidated financial
statements of the Fund for the immediately preceding fiscal year, and the transaction of such other business as
Unitholders may be entitled to vote upon or as the Trustees may determine or as may be properly brought before the
meeting. The Unitholders will be entitled to pass resolutions that will bind the Trustees or the Fund only with respect
to:

e the election or removal of one or more Trustees;
¢ the appointment or removal of the auditors of the Fund;

¢ the appointment of an inspector to investigate the performance by the Trustees in respect of their respective
responsibilities and duties in respect of the Fund;

e the consent to amendments to the Fund Deed of Trust proposed by the Trustees as provided under
““‘Amendments to the Fund Deed of Trust’’;

e the termination of the Fund;

¢ the sale of all or substantially all of the assets of the Fund,
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¢ the exercise of certain voting rights attached to the securities held by the Fund (see ‘‘— Exercise of Certain
Voting Rights Attached to Securities of Holdings Trust, the Partnership, Farley and ManagementCo’’);

¢ the ratification of any Unitholder rights plan, distribution reinvestment plan, distribution reinvestment and Unit
purchase plan, Unit option plan or other compensation plan contemplated by the Fund Deed of Trust requiring
Unitholder approval under applicable laws;

e the dissolution or winding-up of the Fund prior to the end of its term; and

* any other matters required by securities law, stock exchange rules or other laws or regulations to be submitted
to Unitholders for their approval.

No other action taken by Unitholders or any other resolution of the Unitholders at any meeting will in any way
bind the Trustees.

A resolution electing or removing nominees of the Fund to serve as Directors of ManagementCo (except filling
casual vacancies) or with respect to the exercise of certain voting rights attached to the securities held by the Fund, a
resolution required by securities law, stock exchange rules or other laws or regulations requiring a simple majority of
Unitholders and a resolution appointing or removing the Trustees or the auditors of the Fund or an inspector, must be
passed by an Ordinary Resolution. The balance of the foregoing matters must be passed by a Special Resolution.

A meeting of Unitholders may be convened at any time and for any purpose by the Trustees and must be
convened, except in certain circumstances, if requisitioned by the holders of not less than 10% of the Units then
outstanding by a written requisition. A requisition must state in reasonable detail the business proposed to be transacted
at the meeting.

Unitholders may attend and vote at all meetings of the Unitholders either in person or by proxy and a proxyholder
need not be a Unitholder. Two persons present in person or represented by proxy and representing in total at least 10%
of the votes attached to all outstanding Units will constitute a quorum for the transaction of business at all meetings.

The Fund Deed of Trust contains provisions as to the notice required and other procedures with respect to the
calling and holding of meetings of Unitholders.

Limitation on Non-Resident Ownership

In order for the Fund to maintain its status as a mutual fund trust under the Tax Act, the Fund must not be
established or maintained primarily for the benefit of non-residents of Canada within the meaning of the Tax Act.
Accordingly, the Fund Deed of Trust provides that at no time may non-residents of Canada be the beneficial owners of
more than 49% of the Units. This 49% limitation will be applied with respect to the issued and outstanding Units of the
Fund on both (i) a non-diluted basis and (ii) a fully-diluted basis. The Trustees, in their sole discretion, may require
declarations as to the jurisdictions in which beneficial owners of Units are resident. If the Trustees become aware, as a
result of requiring such declarations as to beneficial ownership, that the beneficial owners of at least 49% of the Units
then outstanding are, or may be, non-residents or that such a situation is imminent, the Trustees may make a public
announcement thereof and shall not accept a subscription for Units from, or issue or register a transfer of Units to, a
person unless the person provides a declaration that the person is not a non-resident. If, notwithstanding the foregoing,
the Trustees, in their sole discretion, determine that 49% or more of the Units are held by non-residents, the Trustees
may send a notice to non-resident holders of Units, chosen in inverse order to the order of acquisition or registration or
in such manner as the Trustees may consider equitable and practicable, requiring them to sell their Units or a portion
thereof within a specified period of not more than 60 days. If the Unitholders receiving such notice have not sold the
specified number of Units or provided the Trustees with satisfactory evidence that they are not non-residents within
such period, the Trustees may, on behalf of such persons, sell such Units and, in the interim, shall suspend the voting
and distribution rights attached to such Units. Upon such sale, the affected holders shall cease to he holders of the Units
and their rights shall be limited to receiving the net proceeds of such sale. The Fund may direct the transfer agent for
the Units to do any of the foregoing.

Amendments to the Fund Deed of Trust

Except where specifically provided otherwise the Fund Deed of Trust may only be amended by the Trustees with
the consent of the Unitholders by a Special Resolution.
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The Trustees may, however, at any time and from time to time, without the consent, approval or ratification of the
Unitholders, make certain amendments to the Fund Deed of Trust, including amendments:

(i)  for the purpose of ensuring continuing compliance with applicable laws, regulations, requirements or
policies of any governmental authority having jurisdiction over the Trustees or the Fund,

(i)  that, in the opinion of the Trustees, provide additional protection or added benefits for the Unitholders;

(iii)) removing any conflicts or inconsistencies in the Fund Deed of Trust or making minor changes or corrections
that, in the opinion of the Trustees, are necessary or desirable and not prejudicial to the Unitholders;

(iv) that, in the opinion of the Trustees, are necessary or desirable and in the interests of the Unitholders as a
result of changes in taxation laws or policies of any governmental authority having jurisdictions over the
Trustees or the Fund,;

(v) that, in the opinion of the Trustees, are necessary or desirable and in the best interests of the Unitholders for
any purpose, except if a vote by Unitholders is specifically required; and

(vi) providing for the electronic delivery by the Fund to the Unitholders of documents relating to the Fund
(including annual and quarterly reports and financial statements and proxy-related materials) in accordance
with applicable laws from time to time,

provided, however, that the Trustees may not make any such amendment if it would result in (a) the Fund failing to
qualify as a ‘‘mutual fund trust’” under the Tax Act or (b) the Units constituting ‘‘foreign property’’ for the purposes of
the Tax Act.

Term of the Fund

The Fund has been established for a term ending 21 years after the date of death of the last surviving issue of Her
Majesty, Queen Elizabeth II, alive on September 9, 2004. For the purposes of terminating the Fund by such date, the
Trustees are required to commence, not more than two years prior to the expiry of the term of the Fund, to wind-up the
affairs of the Fund. At any time prior to the expiry of the term of the Fund, the Unitholders may by Special Resolution
require the Trustees to commence to wind-up the affairs of the Fund.

Upon being required to commence to wind-up the affairs of the Fund, the Trustees will give notice thereof to the
Unitholders, which notice shall designate the time or times at which Unitholders may surrender their Units for
cancellation and the date at which the register of Units will be closed. After the date on which the Trustees are required
to commence to wind-up the affairs of the Fund, the Trustees shall proceed to do so as soon as may be reasonably
practicable and for such purpose shall, subject to any direction to the contrary in respect of a termination authorized by
a resolution of the Unitholders, sell and convert into money the securities held by it and all other assets of the Fund in
one transaction or in a series of transactions at public or private sales and do all other acts appropriate to liquidate the
Fund. After paying, retiring, discharging or making provision for the payment, retirement or discharge of all known
liabilities and obligations of the Fund and providing for indemnity against any other outstanding liabilities and
obligations, the Trustees shall, subject to applicable laws and obtaining all necessary regulatory approvals, distribute
the remaining part of the proceeds of the sale of the securities and other assets together with any cash forming part of
the assets of the Fund among the Unitholders in accordance with their pro rata share. If the Trustees are unable to sell
all or any of the securities or other assets which comprise part of the Fund by the date set for termination, the Trustees
may distribute the remaining Trust Units, the Trust Notes or other assets in specie directly to the Unitholders in
accordance with their pro rata share, subject to applicable laws and obtaining all necessary regulatory approvals.

Take-over Bids

The Fund Deed of Trust contains provisions to the effect that if a take-over bid is made for the Units and not less
than 90% of the Units (other than Units held at the date of the take-over bid by or on behalf of the offeror or associates
or affiliates of the offeror) are taken up and paid for by the offeror, the offeror will be entitled to acquire the Units held
by Unitholders who did not accept the take-over bid on the terms on which the offeror acquired Units from Unitholders
who accepted the take-over bid.
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Exercise of Certain Voting Rights Attached to Securities of Holdings Trust, the Partnership, ManagementCo
and Farley

The Fund Deed of Trust provides that the Trustees may not authorize or vote any securities held by the Fund to
authorize, among other things:

* any amalgamation, arrangement or other merger of Holdings Trust, the Partnership, ManagementCo or Farley
with any other entity, except in conjunction with an internal reorganization;

* any material amendment to the Trust Note Indenture;

¢ the winding-up or dissolution of Holdings Trust, the Partnership, ManagementCo or Farley prior to the end of
the term of the Fund, except in conjunction with an internal reorganization;

* any material amendment to the Trust Deed of Trust, the Partnership Agreement or the constating documents of
ManagementCo or Farley in any manner that may be prejudicial to the Fund or the Unitholders;

* any sale, lease or exchange of all or substantially all of the assets of Holdings Trust, the Partnership,
ManagementCo or Farley, except in limited circumstances; or

e any sale or disposition of all or substantially all securities held by the Fund or any other sale lease or exchange
of all or substantially all of the assets of the Fund, the Partnership or Farley, except in conjunction with an
internal reorganization,

in each case without the approval of the Unitholders by a Special Resolution at a meeting of Unitholders called for that
purpose.

Information and Reports

The Fund will furnish to Unitholders, in accordance with applicable securities laws, such consolidated financial
statements of the Fund (including quarterly and annual financial statements and certifications) and other reports as are
from time to time required by applicable law, including prescribed forms needed for the completion of Unitholders’ tax
returns under the Tax Act and equivalent provincial legislation.

Prior to each meeting of Unitholders, the Trustees will provide to the Unitholders (along with notice of the
meeting) all information, together with such certifications, as is required by applicable law and by the Fund Deed of
Trust to be provided to Unitholders.

ManagementCo has undertaken to the securities commissions or other securities regulatory authorities in each of
the provinces and territories of Canada and to the Fund, that following closing of the Offering and for so long as the
Fund is a reporting issuer under applicable securities laws, it will:

* issue a press release and deliver to the Fund for filing a material change report in respect of any material
change in the business, operations or capital of the Gienow Group on a consolidated basis;

e provide to the Fund the information that would be required to be included in an annual information form or
any other report required to be filed with the Alberta Securities Commission as if ManagementCo were a
reporting issuer under Alberta securities laws; and

¢ to the extent that the Fund does not prepare financial statements including its results of operations, deliver to
the Fund quarterly unaudited and annual audited financial statements together with corresponding management
discussion and analysis for those periods for filing with the securities commissions or other securities
regulatory authorities in each of the provinces or territories of Canada and delivery to the Fund’s registered
and beneficial Unitholders in accordance with applicable securities laws.

Such releases, forms, reports and statements, in each case, shall be in the form and content that the Partnership or
Farley, as applicable, would be required to file with the Alberta Securities Commission as if it were a reporting issuer
under Alberta securities laws.

The Fund has undertaken to the securities commissions or other securities regulatory authorities in each of the
provinces and territories of Canada that, following the closing of the Offering and for so long as the Fund is a reporting
issuer under applicable securities laws, it will:

* in complying with its reporting issuer obligations, treat each of the Partnership and Farley as a subsidiary of
the Fund; and
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* obtain a commitment from each of the Partnership and Farley to comply with the applicable securities laws
relating to ‘‘related party transactions’’, as if the Partnership or Farley, as applicable, were a reporting issuer
and the Unitholders held directly the securities of the Partnership and Farley that are held directly or indirectly
by the Fund.

Trustees of the Fund and directors and senior officers of the Gienow Group will be required to file insider reports
and comply with insider trading provisions under applicable Canadian securities legislation in respect of trades made
by such persons in Units of the Fund.

In addition, the Partnership and Farley have undertaken to the securities commissions or other securities regulatory
authorities in each of the provinces and territories of Canada and to the Fund that, following the closing of the Offering
and for so long as the Fund is a reporting issuer under applicable securities laws, it will require each of its existing
directors, as applicable, and senior officers and, promptly upon their assumption of office, each of its future directors
and senior officers, to provide securities commissions or other securities regulatory authorities in each of the provinces
and territories of Canada with an undertaking agreeing that they will file in respect of the Fund pursuant to applicable
insider reporting requirements as if they were an insider of the Fund, reporting transactions in Units of the Fund.

Book-Entry Only System

Registration of interests in and transfers of the Units will be made through the Book-Entry System. On the Closing
Date, the Trustee will deliver to CDS one or more certificates evidencing the aggregate number of Units subscribed for
under the Offering. Units may be purchased, transferred and surrendered for redemption through a CDS Participant. All
rights of Unitholders must be exercised through, and all payments or other property to which such Unitholder is entitled
will be made or delivered by, CDS or the CDS Participant through which the Unitholder holds such Units. Upon a
purchase of Units, the Unitholder will receive only a customer confirmation from the registered dealer which is a CDS
Participant and from or through which the Units are purchased. The ability of a beneficial owner of Units to pledge
such Units or otherwise take action with respect to such Unitholder’s interest in such Units (other than through a CDS
Participant) may be limited due to the lack of a physical certificate.

The Fund has the option to terminate registration of the Units through the Book-Entry System, in which case
certificates for the Units in fully registered form would be issued to beneficial owners of such Units or their nominees.

Conflicts of Interest Provisions

The Fund Deed of Trust contains ‘‘conflict of interest’” provisions that serve to protect Unitholders without
creating undue limitations on the Fund. The Fund Deed of Trust contains provisions, similar to those contained in the
Business Corporations Act (Alberta), that require each Trustee who is a party to, or is a director or officer of or has a
material interest in any person who is a party to, a material contract or transaction with the Fund must disclose the
nature and extent of such interest to the other Trustees, and cannot vote on any resolution to approve the contract or
transaction unless the contract or transaction is one relating primarily to (i) his or her remuneration as a Trustee;
(ii) indemnity or insurance in respect of him or her; or (iii) a contract or transaction with Holdings Trust, the
Partnership, ManagementCo, Farley or any other subsidiary of the Fund.

DESCRIPTION OF HOLDINGS TRUST

The Trust Deed of Trust contains provisions substantially similar to those of the Fund Deed of Trust relating to the
Fund. The trustee of Holdings Trust is ManagementCo, a wholly-owned subsidiary of the Fund.

The principal differences between the Trust Deed of Trust and the Fund Deed of Trust are those described below.
The description below is a summary only and is qualified in its entirety by the complete provisions of the Trust Deed of
Trust and the Fund Deed of Trust, as applicable. Copies of the Trust Deed of Trust and the Fund Deed of Trust will be
available via the internet at www.sedar.com. See ‘‘Material Contracts’’.
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General

Holdings Trust is an unincorporated, open-ended, limited purpose trust established under and governed by the
laws of the Province of Alberta pursuant to the Trust Deed of Trust. It is a limited purpose trust and its activities are
restricted to, among other things:

@

(i)

(iii)

@iv)

)

(vi)

(vii)

(viii)
(ix)

)
(xi)

acquiring, investing in, holding, transferring, disposing of and otherwise dealing with, directly or
indirectly, any of securities issued by the Partnership, Farley and Farley AcquisitionCo, including investing
in securities of their respective subsidiaries and affiliates and borrowing funds for that purpose;

investing in any other securities of any other Persons engaged, directly or indirectly, in and assets used in
connection with, the business of the manufacturing, distribution and sale of windows, doors and related
products, as well as activities ancillary or incidental thereto and borrowing funds for that purpose;

temporarily holding cash in interest bearing accounts and short-term investments for the purposes of
making investments, paying the expenses and the liabilities of the Trust and making distributions to
holders of Trust Units;

issuing Trust Units or securities convertible into or exchangeable for Trust Units for the purpose of
obtaining funds to conduct any of the activities of Holdings Trust, completing any acquisition of securities
or any other assets for the benefit of Holdings Trust;

issuing debt securities, including the Trust Notes, provided recourse shall be limited to the assets of
Holdings Trust (including debt securities convertible into or exchangeable for Trust Units or other
securities of Holdings Trust) or otherwise borrowing, mortgaging, pledging, charging, granting a security
interest in or otherwise encumbering any of the assets of Holdings Trust as security;

guaranteeing (as guarantor, surety or co-principal obligor) the payment of any indebtedness, liability or
obligation of the Partnership, Farley or Farley AcquisitionCo, or any of their respective subsidiaries, and
mortgaging, pledging, charging, granting a security interest in or otherwise encumbering all or any part of
the assets of Holdings Trust, including securities issued by the Partnership, Farley or any subsidiary, as
security for that guarantee;

disposing of any part of the assets of Holdings Trust;

repurchasing, redeeming or otherwise acquiring securities of Holdings Trust, including Trust Units and
Trust Notes or pursuant to any issuer bid made by Holdings Trust;

satisfying the obligations, liabilities or indebtedness of Holdings Trust;
performing all acts necessary, incidental, ancillary or related to any of the foregoing; and

undertaking such other activities or taking such other actions to conduct the business of Holdings Trust as
shall be approved by the trustee of Holdings Trust from time to time.

As at the date of this prospectus, Holdings Trust does not intend to hold securities of any entities other than the
Partnership, Farley and Farley AcquisitionCo, except in connection with its short-term cash management.

Restrictions on the Powers of the Trustee of Holdings Trust

The Trust Deed of Trust states that the trustee of Holdings Trust may not, without approval by special resolution
of the holders of Trust Units:

@

(ii)

(iii)

(iv)

authorize the amalgamation, arrangement or other merger of the Partnership, Farley or Farley AcquisitionCo
with any other person, except with one or more direct or indirect wholly-owned subsidiaries or in
conjunction with an internal reorganization;

authorize the winding-up or dissolution of the Partnership, Farley or Farley AcquisitionCo prior to the end
of the term of Holdings Trust, except in conjunction with an internal reorganization;

amend the Trust Deed of Trust or authorize a material amendment to the Partnership Agreement or the
constating documents of Farley or Farley AcquisitionCo except in certain limited circumstances similar to
those under which the Fund Deed of Trust may be amended without consent of Unitholders;

make any material amendment to the Trust Note Indenture;
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(v) sell, lease or exchange all or substantially all of the property of Holdings Trust other than in conjunction
with an internal reorganization; or

(vi) authorize any sale, lease or exchange of all or substantially all of the property of the Partnership, Farley or
Farley AcquisitionCo, except in conjunction with an internal reorganization.

Redemption Right

The Trust Units will be redeemable at any time on demand by the holders thereof upon delivery to Holdings Trust
of a duly completed and properly executed notice requiring Holdings Trust to redeem the Trust Units, in a form
reasonably acceptable to the trustee of Holdings Trust, together with the certificates for the Trust Units representing the
Trust Units to be redeemed and written instructions as to the number of Trust Units to be redeemed. Upon tender of
Trust Units by a holder thereof for redemption, the holder of the Trust Units tendered for redemption will no longer
have any rights with respect to such Trust Units other than the right to receive the redemption price for such Trust
Units. The redemption price for each Trust Unit tendered for redemption will be equal to:

(AxB)-C
D
Where:

A = the cash redemption price per Unit calculated as of the close of business on the date the Trust Units were so
tendered for redemption by a Trust unitholder;

B = the aggregate number of Units outstanding as of the close of business on the date the Trust Units were so
tendered for redemption by a Trust unitholder;

C = the aggregate unpaid principal amount of the Trust Notes and accrued interest thereon and any other indebtedness
held by or owed to the Fund and the fair market value of any other assets or investments held by the Fund (other
than Trust Units) as of the close of business on the date the Trust Units were so tendered for redemption by a
Trust unitholder; and

D = the aggregate number of Trust Units outstanding held by the Fund as of the close of business on the date the
Trust Units were so tendered for redemption by a Trust unitholder.

The trustee of Holdings Trust will also be entitled to call for redemption, at any time, all or part of the outstanding
Trust Units registered in the name of the holders thereof other than the Fund at the same redemption price as described
above for each Trust Unit called for redemption, calculated with reference to the date the trustee approved the
redemption of Trust Units.

The aggregate redemption price payable by Holdings Trust in respect of any Trust Units tendered for redemption
by the holders thereof during any month will be satisfied, at the option of the trustee of Holdings Trust: (i) in
immediately available funds by cheque; (ii) by the issuance to or to the order of the holder whose Trust Units are to be
redeemed of such aggregate amount of Trust Notes as is equal to the aggregate redemption price payable to such holder
of Trust Units rounded down to the nearest $10, with the balance of any such aggregate redemption price not paid in
Trust Notes to be paid in immediately available funds by cheque; or (iii) by any combination of funds and Trust Notes
as the trustee shall determine in its sole discretion, in each such case payable or issuable on the last day of the calendar
month following the calendar month in which the Trust Units were so tendered for redemption. A holder of Trust Units
whose Trust Units are tendered for redemption may elect, at any time prior to the payment of the redemption price, to
receive Trust Notes pursuant to (ii) above in the place of all or part of the funds otherwise payable, the amount of such
Trust Notes payable to be equal to the funds otherwise payable, rounded down to the nearest $10.

Distributions

Holdings Trust intends to make monthly cash distributions to the Fund of its net monthly cash receipts, after
satisfaction of its interest obligations, if any, and less any estimated cash amounts required for costs, expenses,
liabilities and other obligations of Holdings Trust, any cash redemptions or repurchases of Trust Units or Trust Notes,
amounts retained to comply with limits or restrictions contained in loan agreements, allowances for contingencies or
for working capital, investments or acquisitions, and income tax liability. Such distributions will be paid on or before
the 15th day of the month following the end of the distribution period and are intended to be received by the Fund prior
to its related cash distribution to Unitholders.
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The distribution declared in respect of the month ending December 31 in each year will include such amount in
respect of the taxable income and net realized capital gains, if any, of Holdings Trust for such year as is necessary to
ensure that Holdings Trust will not be liable for taxes under Part I of the Tax Act in such year.

If the trustee of Holdings Trust determines that Holdings Trust does not have cash in an amount sufficient to make
payment of the full amount of any distribution, the payment may include the issuance of additional Trust Units having a
value equal to the difference between the amount of such distribution and the amount of cash which has been
determined by the trustee, to be available for the payment of such distribution. The value of each Trust Unit so issued
will be the redemption price thereof.

Any Trust Units transferred to Unitholders pursuant to a distribution in specie may be subject to resale and transfer
restrictions and cannot be resold or transferred except as permitted by applicable securities law.

Trust Notes

Trust Notes will be issuable in Canadian currency. Trust Notes are issuable in denominations of $10 and integral
multiples of $10. No Trust Notes in integral multiples of less then $10 will be distributed and where the number of
Trust Notes to be received by a Unitholder includes a fraction, such number shall be rounded to the next lowest
multiple of $10.00, as the case may be, with the balance to be paid in cash. On Closing, the Trust will issue
approximately $ @ million principal amount of Trust Notes to the Fund.

Interest and Maturity

The Trust Notes to be issued at Closing will be payable on demand, will mature on the 10th anniversary of the
date of issuance and will bear interest at a rate of 6% per annum, payable no later than 15 days following the end of
each calendar month that such Trust Notes are outstanding.

Payment upon Maturity

On maturity, Holdings Trust will repay the Trust Notes by paying to the trustee under the Trust Note Indenture in
cash an amount equal to the principal amount of the outstanding Trust Notes, which have then matured, together with
accrued and unpaid interest thereon.

Redemption

The Trust Notes will be redeemable in whole or in part (at a redemption price equal to the principal amount
thereof plus accrued but unpaid interest, payable in cash) at the option of Holdings Trust prior to maturity.

Subordination

Payment of the principal amount and interest on the Trust Notes will be subordinated in right of payment to the
prior payment in full of the principal of and accrued and unpaid interest on, and all other amounts owing in respect of,
all senior indebtedness which will be defined as all indebtedness, obligations and liabilities of Holdings Trust which, by
the terms of the instrument creating or evidencing the same, will be expressed to rank in right of payment in priority to
the indebtedness evidenced by the Trust Note Indenture. The Trust Note Indenture provides that upon any distribution
of the assets of Holdings Trust in the event of any dissolution, liquidation, reorganization or other similar proceedings
relative to Holdings Trust, the holders of all such senior indebtedness will be entitled to receive payment in full before
the holders of the Trust Notes are entitled to receive any payment.

Default
The Trust Note Indenture provides that any of the following shall constitute an event of default:
(i)  default in the repayment of the principal amount of the Trust Notes when the same becomes due;

(i) default in payment of any interest due on any Trust Notes and continuation of such default for a period of
30 days;

(iii)) default in the observance or performance of any other covenant or condition of the Trust Note Indenture and
continuance of such default for a period of 60 days after notice in writing has been given to the trustee of
Holdings Trust specifying such default and requiring Holdings Trust to rectify the same; and

(iv) certain events of dissolution, liquidation, reorganization or other similar proceedings relative to Holdings
Trust.
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The provisions governing an event of default under the Trust Note Indenture and remedies available thereunder do
not provide protection to the holders of Trust Notes, which would be comparable to the provisions generally found in
debt securities issued to the public.

Unit Certificates

As Trust Units are not intended to be issued or held by any person other than the Fund, registration of interests in,
and transfers of, the Trust Units will not be made through the Book-Entry System administered by CDS. Rather,
holders of Trust Units will be entitled to receive certificates therefor.

Meetings of Unitholders

An annual meeting of holders of Trust Units may be held at such time and place as shall be prescribed for the
purpose of transacting such business as the trustee of Holdings Trust may determine or as may properly be brought
before the meeting.

DESCRIPTION OF THE PARTNERSHIP

The following is a summary only of the material attributes and characteristics of the Partnership and the
Partnership Agreement, and is qualified in its entirety by the complete provisions of the Partnership Agreement. See
‘‘Material Contracts’’.

General

The Partnership is a limited partnership formed under the laws of the Province of Alberta on June 30, 2004 to
acquire, at the close of business on that date, substantially all of the operating assets and related window and door
manufacture, distribution and sales businesses of Gienow, Award and AWD. On ® | 2004, Award and AWD
amalgamated to form ServiceCo. On ® , 2004, ServiceCo sold the land and buildings comprising the Calgary
head office to the Partnership in exchange for the Partnership assuming the mortgage relating to such lands and the
issuance of the Gienow Note.

Partners

After giving effect to the investment by Holdings Trust in the Partnership described under ‘‘Funding, Investments
and Related Transactions’’, ManagementCo and ServiceCo will be the general partners of the Partnership, and
Holdings Trust will be the only limited partner of the Partnership.

Partnership Interests

The partnership interest of each partner is determined according to the relative capital contributions made to the
Partnership by each partner and is adjusted each time any partner makes a capital contribution or receives an
extraordinary distribution. The partnership interest of each general partner is also adjusted annually to account for the
fair market value of the services provided, or otherwise contributed, by a general partner to the Partnership during such
period. The general partners shall agree on the partnership interest of each general partner, based on the expected fair
market value of the services to be provided or contributed for the ensuing fiscal period, within 90 days of the
commencement of such fiscal year. The general partners may establish a maximum partnership interest or value of
services to be provided in any period. Unless otherwise agreed by the general partners, services provided as aforesaid
will not constitute a capital contribution to the Partnership.

After giving effect to the investment by Holdings Trust in the Partnership and the retirement of Gienow’s
partnership interest described under ‘‘Funding, Investments and Related Transactions’’, the respective initial
partnership interests of each of the partners will be approximately as follows:

Holdings Trust . ... e 98% (limited partner)

ServICeCO . oo vt 2% (general partner)

ManagementCo. . .. ..ottt nominal (general partner)
Distributions

The Partnership Agreement provides that the general partners shall from time to time, and not less than annually,
determine the amount, if any, by which, the liquid assets of the Partnership exceed the amount, which, in the opinion of
the general partners, is required for the business, liabilities and operations of the Partnership. The general partners shall
convert such liquid assets to cash and shall distribute such cash, if any, within 30 days of the date of determination, to
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the partners of record on the date of determination, pro rata in accordance with their respective partnership interests.
The Partnership intends to make monthly cash distributions to the partners on or before the 15th day of each calendar
month so that they are received by Holdings Trust prior to its related cash distribution to holders of Trust Units. The
Partnership may make distributions at any other time that the general partners determine.

Distributable Cash of the Partnership for a monthly period will consist, in general, of the EBITDA of the
Partnership for the particular monthly period less any estimated cash amounts required for debt service obligations, if
any, other expense obligations, maintenance capital expenditures, taxes, reserves (including amounts on account of
capital expenditures), and such other amounts as may be considered appropriate by the Partnership.

Allocation of Net Income and Losses

Allocations of income, loss and other allocable items for income and capital tax purposes shall be made to partners
(including persons who were partners at any time during the relevant fiscal year but were not partners at the end of the
fiscal year) at the end of the fiscal year pro rata according to their respective partnership interests. The amount of
income allocated to a partner may exceed or be less than the amount of cash actually distributed by the Partnership to
that partner.

Income and loss of the Partnership for accounting purposes is allocated to each partner in the same proportion as
income or loss is allocated for tax purposes.

The fiscal year end of the Partnership is December 31.

Holdings Trust and ManagementCo will not be allocated any income, loss or other allocable items for income and
capital tax purposes for the period prior to Closing.
Limited Liability

The Partnership will operate in a manner so as to ensure to the greatest extent possible the limited liability of the
limited partners. Limited partners may, however, lose their limited liability in certain circumstances.
Transfer of Partnership Interest

The partnership interest of a limited partner cannot be transferred without the unanimous consent of the other
limited partners (if any), unless the transfer or assignment is to a person that is related to the transferring limited partner
and is resident in Canada (as both expressions are defined in the Tax Act).

Amendment

The Partnership Agreement may be amended only if the same has been approved by all of the partners, general
and limited.

DESCRIPTIONS OF MANAGEMENTCO AND SERVICECO
Gienow Management Inc. (ManagementCo)

ManagementCo is a corporation incorporated under the laws of the Province of Alberta and a direct wholly-owned
subsidiary of the Fund. ManagementCo acts as the sole trustee of Holdings Trust and provides administrative and
managerial services to each of the Fund, Holdings Trust, the Partnership and Farley pursuant to the Administration
Agreement. See ‘‘Administration Agreement’’. ManagementCo is one of the two general partners of the Partnership
(the other being ServiceCo).

Gienow Services Inc. (ServiceCo)

ServiceCo is the corporation continuing from the amalgamation of Award and AWD under the laws of the
Province of Alberta on September @ , 2004. ServiceCo is a wholly-owned subsidiary of Gienow and is therefore
controlled by the Gienow Shareholders. ServiceCo is one of the two general partners of the Partnership (the other being
ManagementCo).

ServiceCo is the holder of the Gienow Note, the principal amount of which will be repaid by the Partnership with
the funds received on the investment in the Partnership by Holdings Trust. See ‘‘Funding, Investments and Related
Transactions’’. The directors and officers of ServiceCo are David Munro (President and a director) and Dennis Zentner
(Secretary and a director).
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DESCRIPTION OF FARLEY

Farley is a corporation organized and existing under the laws of Canada. Following the completion of the
transactions described under ‘‘Funding, Investments and Related Transactions’’, Farley will be a wholly-owned
subsidiary of Holdings Trust. Farley intends to declare and make monthly distributions by way of cash dividends or
otherwise of its distributable cash for that month, which will consist generally of its EBITDA less any estimated cash
amounts required for debt service obligations (including interest payments on the notes issued to Holdings Trust), other
expense obligations, maintenance capital expenditures, taxes, reserves (including amounts on account of capital
expenditures) and such other amounts as may be considered appropriate by Farley. Dividends will be paid on or before
the 15th day of each calendar month and are intended to be received by Holdings Trust prior to its related interest
payment to holders of Trust Notes and Trust Units. Farley may, in addition, declare and pay a dividend at any
other time.

Following completion of the transactions described under ‘‘Funding, Investments and Related Transactions’’,
Farley will be indebted to Holdings Trust pursuant to the Farley Notes, which notes will have an interest rate of 13%
per annum.

PRINCIPAL UNITHOLDERS

The following table shows the name and information about the securities of the Fund directly or indirectly
beneficially owned by each person or company who, as at the Closing Date, and after giving effect to the purchase by
Gienow of @  Units and the transfer by Gienow of =~ @  Units to the trust established for the benefit of the
employees of the Gienow Group, will own of record, or who, to the knowledge of the Fund, will own beneficially,
directly or indirectly, more than 10% of any class or series of voting securities of the Fund.

Number of Units Number of Units
of the Fund of the Fund to be Percentage Owned
Name Owned" Owned? Type of Ownership and to be Owned
Gienow Building Products
Ld® .o o o ) ® % (® %)

Notes:
(1)  Assuming no exercise of the Over-Allotment Option.
(2)  Assuming exercise of the Over-Allotment Option.

(3) Gienow is owned, directly and indirectly, by the Gienow Shareholders.

PLAN OF DISTRIBUTION

Pursuant to the Underwriting Agreement, the Fund has agreed to sell o Units and the Underwriters have
agreed to purchase, as principal, on the Closing Date, subject to the conditions stipulated in the Underwriting
Agreement, all but not less than all of such Units at a price of $10.00 per Unit payable in cash. The Underwriting
Agreement provides that the Underwriters will be paid a fee of § @  per Unit purchased by the public in
consideration for services performed in connection with the Offering.

There is currently no market through which the Units may be sold. Accordingly, the terms of the Offering were
established through negotiation between the Fund, Holdings Trust, the Partnership, ManagementCo, Gienow, Farley
and the Underwriters.

The obligations of the Underwriters under the Underwriting Agreement are conditional and may be terminated at
the discretion of the Underwriters on the basis of their assessment of the state of the financial markets. The
Underwriting Agreement provides that the Underwriters may also terminate their obligations thereunder in certain
stated circumstances and upon the occurrence of certain stated events. The Underwriters are, however, severally
obligated to take up and pay for all offered Units that they have obliged themselves to purchase if any of the Units are
purchased under the Underwriting Agreement.

Each of the Fund, Holdings Trust, the Partnership, ManagementCo, Gienow, Farley and the Farley, the Gienow
Shareholders and the Farley Securityholders has agreed to indemnify the Underwriters and their directors, officers,
employees and agents against certain liabilities, including, without restriction, civil liabilities under Canadian
provincial and territorial securities legislation, or to contribute to any payments the Underwriters may be required to
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make in respect thereof, subject to the same limitations and thresholds in respect of Gienow, the Gienow Shareholders
and the Farley Securityholders as are contained in the Investment Agreement and the Acquisition Agreement, without
duplication.

Subscriptions for Units will be received subject to rejection or allotment in whole or in part, and the right is
reserved to close the subscription books at any time without notice.

The Fund has granted to the Underwriters, for a period of 30 days following the Closing, the Over-Allotment
Option to purchase up to o additional Units at the price of $10.00 per Unit payable in cash against delivery of
such additional Units, to cover over-allotments and for market stabilization purposes, if any. If the Over-Allotment
Option is exercised, the Underwriters will receive a fee of § @ per additional Unit purchased pursuant to such
option. This prospectus also qualifies the distribution of the Units issuable upon exercise of the Over-Allotment Option
and subsequent transfer of the Units issuable upon exercise of that option. If the Over-Allotment Option is exercised,
the additional net proceeds will be used by the Fund to repurchase Units from Gienow.

During a period ending 180 days from the Closing Date, the Fund and Gienow have agreed not to sell or issue for
sale or resale any Units (other than pursuant to the exercise of the Over-Allotment Option or the transfer of Units by
Gienow to a trust established for the benefit of certain employees of the Gienow Group) or financial instruments or
securities convertible into, or exercisable or exchangeable for, Units or agree to, or announce, any such offer, sale or
issuance, without the prior written consent of the Underwriters, which consent may not be unreasonably withheld.

The Units have not been and will not be registered under the U.S. Securities Act or the securities laws of any
states in the United States and, subject to certain exemptions, may not be offered or sold or otherwise transferred or
disposed of in the United States, its territories, its possessions or other areas subject to its jurisdiction or to, or for the
account or benefit of, a U.S. Person, except in accordance with the Underwriting Agreement pursuant to an exemption
from the registration requirements of the U.S. Securities Act provided by Rule 144 A thereunder and in compliance with
applicable state securities laws. In addition, until 40 days after the commencement of this Offering, an offer or sale of
Units within the United States by a dealer (whether or not participating in this Offering) may violate the registration
requirements of the U.S. Securities Act if that offer or sale is made otherwise than in accordance with Rule 144A.

Pursuant to policy statements of the Autorité des marchés financiers du Québec and the Ontario Securities
Commission, the Underwriters may not, throughout the period of distribution, bid for or purchase Units. The foregoing
restriction is subject to exceptions, on the condition that the bid or purchase not be engaged in for the purpose of
creating actual or apparent active trading in, or raising the price of the Units. Such exceptions include a bid or purchase
permitted by any member of the TSX where such bid or purchase is under the Universal Market Integrity Rules for
Canadian Marketplaces of Market Regulation Services Inc. relating to market stabilization and passive market making
activities and a bid or purchase made for and on behalf of a customer where the order was not solicited during the
period of distribution. Pursuant to the first-mentioned exception, in connection with the Offering, the Underwriters may
over-allot or effect transactions, which stabilize or maintain the market price of the Units at levels other than those,
which might otherwise prevail in the open market. Such transactions, if commenced, may be discontinued at any time.

The Closing is expected to take place on ® 2004 or on any other date which may be agreed upon, but no
later than ® | 2004.

RELATIONSHIP BETWEEN THE FUND AND THE UNDERWRITERS

The Underwriters are affiliates of Canadian chartered banks that have agreed, subject to the satisfaction of certain
conditions precedent, to provide the New Credit Facilities upon closing of the Offering. Consequently, the Fund may be
considered to be a ‘‘connected issuer’” of each of the Underwriters under Canadian securities laws.

The decision to distribute the Units offered by this prospectus and the terms of the Offering were determined
solely by negotiation between the Fund, Holdings Trust, the Partnership, ManagementCo, Gienow, Farley and the
Underwriters. Each of the Underwriters participated in the due diligence process.

PRIOR ISSUANCES

On September 9, 2004, the Fund issued one Unit to the settlor of the Fund for a total subscription price of $10.
This Unit will be purchased by the Fund on Closing for its issue price and cancelled.

92



USE OF PROCEEDS

Assuming no exercise of the Over-Allotment Option, the aggregate gross proceeds of the Offering and the
concurrent sale of @ Units to Gienow at a price of $10.00 per Unit willbe § @

The net proceeds of the Offering and the sale of Units to Gienow, after deducting$ @  representing, in the
aggregate the Underwriters’ fee and a portion of the estimated expenses of the Offering and the transactions described
under ‘‘Funding, Investments and Related Transactions’’ payable by the Fund and its subsidiaries, will be used by the
Fund to capitalize Holdings Trust by subscribing for Trust Notes (5 @ ) and Trust Units (§ @ ). Holdings
Trust will, in turn, use these funds, together with § @ drawn under the term portion of the New Credit Facilities
immediately following Closing, to: (i) invest in the Partnership in consideration for the LP Interest ($ @ );
(ii) purchase the Farley Shares ($ @ ); (iii) capitalize Farley so as to enable Farley to repay its debt (including the
Option Notes) (5 @ ), repurchase its outstanding warrants and convertible debentures ($ @ ), establish the
Capital Tax Reserve (§ @ ), establish a working capital reserve ($3.0 million) and pay expenses payable by
Farley; and (iv) pay expenses payable by Holdings Trust. The Partnership will use the funds invested in it by Holdings
Trust ($ @ ) to repay the Gienow Note ($ @ ), retire the limited partnership interest of Gienow in the
Partnership ($10.00), and pay expenses payable by the Partnership. See ‘‘Funding, Investments and Related
Transactions’’.

If the Over-Allotment Option is exercised, the additional net proceeds received will be used by the Fund to
repurchase Units from Gienow.

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

In the opinion of Bennett Jones LLP, counsel to the Fund, and Davies Ward Phillips & Vineberg LLP, counsel to
the Underwriters, the following is, as of the date of this prospectus, a summary of the principal Canadian federal
income tax considerations generally applicable under the Tax Act to a Unitholder who acquires Units pursuant to the
Offering and who, for the purposes of the Tax Act, is resident in Canada, deals at arm’s length with the Fund and holds
the Units as capital property. Generally, Units will be considered to be capital property to a Unitholder provided that
the Unitholder does not hold the Units in the course of carrying on a business and has not acquired them in one or more
transactions considered to be an adventure in the nature of trade. Certain Unitholders who might not otherwise be
considered to hold their Units as capital property may, in certain circumstances, be entitled to have them treated as
capital property by making the irrevocable election permitted by subsection 39(4) of the Tax Act. This summary is not
applicable to a Unitholder that is a financial institution (as defined in the Tax Act for the purposes of the mark-to-
market rules), a Unitholder that is a ‘‘specified financial institution’” or a Unitholder an interest in which is a “‘tax
shelter investment’’ (all as defined in the Tax Act).

This summary is based upon the facts set out in this prospectus, the provisions of the Tax Act and the regulations
under the Tax Act in force at the date of this prospectus, counsel’s understanding of the current published
administrative practices of the CRA and a certificate from the Fund as to certain factual matters. This summary takes
into account all specific proposals to amend the Tax Act and the regulations under the Tax Act which have been
publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date of this prospectus. There can
be no assurance that any tax proposals will be implemented in their current form or at all. This summary does not
otherwise take into account or anticipate any changes in law, whether by legislative, governmental or judicial decision
or action, and does not take into account provincial, territorial or foreign tax legislation or considerations, which may
differ significantly from those discussed in this prospectus.

This summary is not exhaustive of all possible Canadian federal tax considerations applicable to an
investment in Units. Moreover, the income and other tax consequences of acquiring, holding or disposing of
Units will vary depending on the Unitholder’s particular circumstances, including the province or provinces in
which the Unitholder resides or carries on business. Accordingly, this summary is of a general nature only and is
not intended to be legal or tax advice to any prospective purchaser of Units. Investors should consult their own
tax advisors for advice with respect to the tax consequences of an investment in Units based on their particular
circumstances.
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Status of the Fund
Mutual Fund Trust

This summary is based on the assumption that the Fund will qualify as a ‘‘mutual fund trust’” as defined in the Tax
Act on completion of the Offering, will elect to be deemed to be a mutual fund trust from the date it is established and
will thereafter continuously qualify as a mutual fund trust at all relevant times. If the Fund were not to qualify as a
mutual fund trust, the income tax considerations described below would, in some respects, be materially different.

Qualified Investment

The Units will be qualified investments for trusts governed by Plans, subject to the specific provisions of any
particular plan. If the Fund ceases to qualify as a mutual fund trust, the Units will cease to be qualified investments for
Plans.

Trust Notes received as a result of a redemption of Units will not be qualified investments for a Plan, and this
could give rise to adverse consequences to the Plan or the annuitant under the Plan. Accordingly, Plans that own Units
should consult their own tax advisors before deciding to exercise the redemption rights attached to the Units.

Foreign Property

Based in part on a certificate from the Fund as to certain factual matters, and provided that the Fund restricts its
holdings of foreign property within the limits provided under the Tax Act and the regulations under the Tax Act, the
Units, if issued on the date of this prospectus, would not constitute foreign property for Plans (other than registered
education savings plans) and other persons subject to tax under Part XI of the Tax Act. Trusts governed by registered
education savings plans are not subject to the foreign property rules. If the Fund ceases to qualify as a mutual fund
trust, the Units may become foreign property.

Taxation of the Fund

The taxation year of the Fund is the calendar year. In each taxation year, the Fund will be subject to tax under
Part T of the Tax Act on its income for tax purposes for the year, including net realized taxable capital gains, less the
portion thereof that it deducts in respect of the amounts paid or payable in the year to Unitholders. An amount will be
considered to be payable to a Unitholder in a taxation year if it is paid to the Unitholder in the year by the Fund or if the
Unitholder is entitled in that year to enforce payment of the amount.

The Fund will include in its income for each taxation year such amount of the Trust’s income for tax purposes,
including net taxable capital gains, as is paid or becomes payable to the Fund in the year in respect of the Trust Units
and all interest on the Trust Notes that accrues to the Fund to the end of the year, or that becomes receivable or is
received by it before the end of the year, except to the extent that such interest was included in computing its income
for a preceding year. The Fund will not be subject to tax on any amount received as a payment of principal in respect of
the Trust Notes or any amount received as a return of capital from the Trust (provided that the capital returned, if any,
does not exceed the cost amount of the Trust Units held by the Fund).

A distribution by the Fund of its property upon a redemption of Units will be treated as a disposition by the Fund
of the property so distributed for proceeds of disposition equal to their fair market value. The Fund’s proceeds of
disposition of Trust Notes will be reduced by any accrued but unpaid interest in respect thereof, which interest will
generally be included in the Fund’s income in the year of disposition to the extent that it was not included in the Fund’s
income in a previous year. The Fund will realize a capital gain (or a capital loss) to the extent that the proceeds from
the disposition exceed (or are less than) the adjusted cost base of the relevant property and any reasonable costs of
disposition.

In computing its income, the Fund may deduct reasonable administrative costs, interest and other expenses, if any,
incurred by it for the purpose of earning income.

Under the Fund Deed of Trust, an amount equal to all of the income (including taxable capital gains) of the Fund
(determined without reference to paragraph 82(1)(b) and subsection 104(6) of the Tax Act), together with the non-
taxable portion of any net capital gain realized by the Fund, but excluding capital gains arising in connection with a
distribution in specie on redemption of Units which are designated by the Fund to redeeming Unitholders, and capital
gains the tax on which may be offset by capital losses carried forward from prior years or is recoverable by the Fund,
will be payable in the year to Unitholders by way of cash distributions, subject to the exceptions described below.
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Where the income of the Fund in a taxation year exceeds the monthly cash distributions for that year, the Fund Deed of
Trust provides that such excess income will be distributed to Unitholders in the form of additional Units. Income of the
Fund payable to Unitholders, whether in cash, additional Units or otherwise, will generally be deductible by the Fund
in computing its taxable income.

The Fund will be entitled for each taxation year to reduce (or receive a refund in respect of) its liability, if any, for
tax on its net realized taxable capital gains by an amount determined under the Tax Act based on the redemption of
Units during the year (the ‘‘Capital Gains Refund’’). In certain circumstances, the capital gains refund in a particular
taxation year may not completely offset the Fund’s tax liability for that taxation year arising in connection with the
distribution of its property on the redemption of Units. The Fund Deed of Trust provides that all or a portion of any
income or taxable capital gain realized by the Fund as a result of that redemption may, at the discretion of the Trustee,
be treated as income or taxable capital gain paid to, and designated as income or taxable capital gain of, the redeeming
Unitholders, and thus deductible by the Fund in computing its income. In addition, accrued interest on Trust Notes
distributed to a redeeming Unitholder may be treated as an amount paid to the Unitholder and will be deductible by the
Fund.

Counsel has been advised that the Fund intends to make sufficient distributions in each year of its net income for
tax purposes and net realized capital gains so that the Fund will generally not be liable in that year for income tax under
Part I of the Tax Act. Counsel can provide no opinion in this regard.

Taxation of Holdings Trust, the Partnership and Farley

Holdings Trust will be taxable on its income determined under the Tax Act for each taxation year (which will be
the calendar year), which will include its allocated share of the taxable income of the Partnership for its fiscal period
ending on or before the year end of Holdings Trust, except to the extent such income is paid or payable in such year to
the Fund and is deducted by Holdings Trust in computing its income for tax purposes. Holdings Trust will generally be
entitled to deduct its expenses incurred to earn such income provided such expenses are reasonable and otherwise
deductible, subject to the relevant provisions of the Tax Act. Under the Trust Deed of Trust, all of the income of
Holdings Trust for each year (determined without reference to paragraph 82(1)(b) and subsection 104(6) of the Tax
Act), together with the taxable and non-taxable portion of any capital gains realized by Holdings Trust in the year, will
generally be payable in the year to the Fund and will generally be deductible by Holdings Trust in computing its
taxable income. Counsel has been advised by the Fund that the Fund does not expect Holdings Trust to be liable for any
material amount of tax under Part I of the Tax Act. Counsel can provide no opinion in this regard.

The Partnership is not subject to tax under the Tax Act. Each partner of the Partnership, including Holdings Trust,
is required to include in computing the partner’s income for a particular taxation year the partner’s share of the income
or loss of the Partnership, as the case may be, for its fiscal year ending in, or coinciding with, the partner’s taxation
year, whether or not any of that income is distributed to the partner in the taxation year. For this purpose, the income or
loss of the Partnership will be computed for each fiscal year as if such partnership was a separate person resident in
Canada. The net income or loss of the Partnership for a fiscal year will be allocated to the partners of such partnership,
in the manner set out in the relevant partnership agreement, subject to the detailed rules in the Tax Act in that regard.

Farley will be subject to tax on its taxable income determined under the Tax Act for each taxation year.

Taxation of Unitholders
Fund Distributions

A Unitholder will generally be required to include in income for a particular taxation year the portion of the net
income for tax purposes of the Fund for a taxation year, including net realized taxable capital gains, that is paid or
payable to the Unitholder in the particular taxation year, whether that amount is received in cash, additional Units or
otherwise.

The after-tax return to Unitholders subject to Canadian federal income tax from an investment in Units will
depend, in part, on the composition for tax purposes of distributions paid by the Fund, portions of which may be fully
or partially taxable or may constitute non-taxable returns of capital, which are not included in a Unitholder’s income
but which reduce the adjusted cost base of the Units to the Unitholder, as described below. The composition for tax
purposes of these distributions may change over time, thus affecting the after-tax return to such Unitholders.
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Provided that appropriate designations are made by the Fund and Holdings Trust, that portion of their taxable
dividends, if any, received (or deemed to be received) from taxable Canadian corporations, net taxable capital gains and
foreign source income as is paid or payable to a Unitholder and the amount of foreign taxes paid or deemed to be paid
by the Fund and Holdings Trust, if any, will effectively retain its character and be treated as such in the hands of the
Unitholder for the purposes of the Tax Act. To the extent that amounts are designated as taxable dividends from taxable
Canadian corporations, the normal gross-up and dividend tax credit provisions will be applicable in respect of
Unitholders who are individuals, the refundable tax under Part IV of the Tax Act will be payable by Unitholders that
are private corporations or certain other corporations controlled directly or indirectly by or for the benefit of an
individual or related group of individuals and the deduction in computing taxable income will be available to
Unitholders that are corporations.

Income (including income designated as taxable capital gains but excluding any portion designated as a taxable
dividend) received or receivable by a Unitholder from the Fund will be investment income for the purposes of the
additional refundable tax of 6%3% payable by ‘‘Canadian-controlled private corporations’” (as defined in the Tax Act)
on certain investment income.

The non-taxable portion of any net realized capital gains of the Fund that is paid or payable to a Unitholder in a
taxation year will not be included in computing the Unitholder’s income for the year. Any other amount in excess of
the net income of the Fund that is paid or payable to a Unitholder in that year (other than as proceeds in respect of the
redemption of Units) will not generally be included in the Unitholder’s income for the year, but will reduce the adjusted
cost base of the Units to the Unitholder. To the extent that the adjusted cost base of a Unit would otherwise be a
negative amount, the negative amount will be deemed to be a capital gain and the adjusted cost base of the Unit to the
Unitholder will then be nil. The taxation of capital gains is described below.

Dispositions of Units

On the disposition or deemed disposition of a Unit, whether on a redemption or otherwise, the Unitholder will
realize a capital gain (or capital loss) equal to the amount by which the Unitholder’s proceeds of disposition exceed (or
are less than) the aggregate of the adjusted cost base of the Unit and any reasonable costs of disposition. Proceeds of
disposition will not include an amount payable by the Fund that is otherwise required to be included in the Unitholder’s
income, including any capital gain realized by the Fund in connection with a redemption which has been designated by
the Fund to the redeeming Unitholder. The taxation of capital gains and capital losses is described below.

The adjusted cost base of a Unit to a Unitholder will include all amounts paid or payable by the Unitholder for the
Unit, with certain adjustments. The cost to a Unitholder of additional Units received in lieu of a cash distribution of
income will be the amount of income distributed by the issue of those Units. For the purpose of determining the
adjusted cost base to a Unitholder of Units, when a Unit is acquired, the cost of the newly acquired Unit will be
averaged with the adjusted cost base of all of the Units owned by the Unitholder as capital property immediately before
that acquisition.

Where Units are redeemed and the redemption price is paid by the delivery of Trust Notes to the redeeming
Unitholder, the proceeds of disposition to the Unitholder of the Units will be equal to the fair market value of the Trust
Notes so distributed less any income or capital gain realized by the Fund in connection with the redemption of those
Units which has been designated by the Fund to the Unitholder. Where any income or capital gain realized by the Fund
in connection with the distribution of Trust Notes on the redemption of Units has been designated by the Fund to a
redeeming Unitholder, the Unitholder will be required to include in income the income or taxable portion of the capital
gain so designated. The redeeming Unitholder will be required to include in income, interest on any Trust Notes
acquired (including interest that accrued prior to the date of the acquisition of such notes by the Unitholder that is
designated as income to the Unitholder by the Fund) in accordance with the provisions of the Tax Act. The cost of any
Trust Notes distributed by the Fund to a Unitholder upon a redemption of Units will be equal to the fair market value of
those Trust Notes at the time of the distribution less any accrued interest on such Trust Notes. The Unitholder will
thereafter be required to include in income interest on the Trust Notes, in accordance with the provisions of the Tax
Act. To the extent that the Unitholder is required to include in income any interest accrued to the date of the acquisition
of Trust Notes by the Unitholder, an offsetting deduction may be available. Unitholders are advised to consult their
own tax advisors prior to exercising their redemption rights.
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The consolidation of Units of the Fund will not be considered to result in a disposition of Units by Unitholders.
The aggregate adjusted cost base to a Unitholder of all of the Unitholder’s Units of the Fund will not change as a result
of a consolidation of Units; however, the adjusted cost base per Unit will increase.

Capital Gains and Capital Losses

One-half of any capital gain realized by a Unitholder on a disposition or deemed disposition of Units and the
amount of any net taxable capital gains designated by the Fund in respect of a Unitholder will generally be included in
the Unitholder’s income as a taxable capital gain in the taxation year in which the disposition occurs or in respect of
which a net taxable capital gains designation is made by the Fund. One-half of any capital loss realized by a Unitholder
on a disposition or deemed disposition of Units may generally be deducted only from taxable capital gains of the
Unitholder in the year of disposition, in the three preceding taxation years or in any subsequent taxation year in
accordance with the provisions of the Tax Act.

Where a Unitholder that is a corporation or trust (other than a mutual fund trust) disposes of a Unit, the
Unitholder’s capital loss from the disposition will generally be reduced by the amount of dividends previously
designated by the Fund to the Unitholder except to the extent that a loss on a previous disposition of a Unit has been
reduced by those dividends. Analogous rules apply where a corporation or trust (other than a mutual fund trust) is a
member of a partnership that disposes of Units.

Alternative Minimum Tax

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

Budget Proposals

On March 23, 2004, the Minister of Finance (Canada) proposed amendments to the Tax Act to restrict direct and
indirect holdings in certain ‘‘business income trusts’’ (as defined in the proposals) by certain tax-exempt investors
including trusts governed by registered pension plans and pension corporations (the ‘‘Budget Proposals’’).

Under the Budget Proposals, a ‘‘designated taxpayer’” will be subject to a penalty tax in respect of each month
ending after 2004 where, at the end of that month, the designated taxpayer holds *‘restricted investment property’’ and,
in general terms, the cost amount to the designated taxpayer of all such property exceeds 1% of the cost amount of all
of the designated taxpayer’s properties. The monthly tax will be 1% of such excess. For this purpose, restricted
investment property includes units and debt of a ‘‘business income trust’’ (other than an ‘‘exempt trust’’) and interests
in (or debts of) partnerships, trusts, mutual fund corporations, investment corporations or mortgage investment
corporations (each as defined in the Tax Act) where the cost amount to such entity of all of its restricted investment
property exceeds 1% of the cost amount of all of the entity’s properties.

The Budget Proposals also propose to subject a designated taxpayer to a penalty tax in respect of each month
ending after 2004 where, in general terms, at the end of that month the designated taxpayer, and entities with which it
does not deal at arm’s length, hold units of any class of a business income trust with a fair market value in excess of 5%
of the fair market value of all units of such class. The monthly tax payable by a particular designated taxpayer will be
1% of its share (as determined under the Budget Proposals) of the excess holding of units by the designated taxpayer
and such non-arm’s length entities.

For the purposes of the Budget Proposals, a ‘‘designated taxpayer’’ includes trusts governed by registered pension
plans and pension corporations (but does not include trusts governed by a registered retirement savings plan, a
registered retirement income fund, a deferred profit sharing plan or a registered education savings plan).

3

The Fund will be a ‘‘business income trust’’ other than an
investment property’’ as described in the Budget Proposals.

‘exempt trust’” and Units will constitute ‘‘restricted

On May 18, 2004, the Minister of Finance (Canada) announced that the Budget Proposals will be suspended to
allow consultation with representatives of the pension fund industry, the investment industry, provincial governments
and other interested parties. Following such consultations, the Minister of Finance (Canada) has indicated the
Government will issue legislative proposals. Prospective purchasers of Units who are ‘‘designated taxpayers’’, or an
entity an interest in which (or debt of which) may become *‘restricted investment property’” as a result of holding
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Units, should consult their own tax advisors regarding the potential application of the Budget Proposals as a result of an
acquisition of Units.

RISK FACTORS

The following are certain factors relating to the business and structure of the Fund and the Gienow Group and the
industry within which they operate, which prospective investors should carefully consider before deciding whether to
purchase Units. The following information is a summary only of certain risk factors and is qualified in its entirety by
reference to, and must be read in conjunction with, the detailed information appearing elsewhere in this prospectus.
These risks and uncertainties are not the only ones facing the Gienow Group and the Fund. Additional risks and
uncertainties not presently known to the Gienow Group or the Fund, or that the Gienow Group or the Fund currently
deem immaterial, may also impair the operations of the Gienow Group or the Fund. If any such risks actually occur, the
business, financial condition, liquidity and results of operations of the Gienow Group and the Fund could be materially
adversely affected and the ability of the Fund to make distributions on the Units could be adversely affected.

Risks Related to the Business and the Industry
Sensitivity to General Economic Conditions

The window and door manufacturing and sales business has historically been subject to cyclical variations in the
general economy and to uncertainty regarding future economic prospects. Sales are impacted by the health of the
Canadian and U.S. economy as a whole and in the regional markets where the Gienow Group operates. As such, the
Gienow Group’s financial results are sensitive to fluctuations in interest rates, gross domestic product growth, the level
of consumer confidence, and the level of unemployment, among other factors. A deterioration in economic conditions
could materially adversely affect the overall demand for windows and doors and as such would impact the Gienow
Group and result in a decrease in sales and earnings.

Reliance on Residential Construction Industry

More than 98% of the Gienow Group’s fiscal 2003 revenues were attributable to sales of residential window and
door products. Demand in the residential window and door manufacturing industry is influenced by the levels of
residential construction and renovation activity. Trends in each of these sectors directly impact the financial
performance of the Gienow Group. Accordingly, the strength of the Canadian and U.S. economy, the age of existing
homes, job growth, the level of consumer confidence, availability of consumer credit, fluctuations in interest rates,
demographics and migration of population have a direct impact on the Gienow Group’s results of operations. Any
decline in new residential housing starts and/or demand for residential renovation products could have a material
adverse effect on the Gienow Group’s business, financial condition, liquidity and results of operations.

Dependence on Major Customers

The Gienow Group’s 10 largest customers accounted for 28.3% of its fiscal 2003 revenues. The Gienow Group’s
largest customer accounted for 10.3% of the Gienow Group’s revenues in such period. As is customary in the industry,
the Gienow Group does not have long-term contracts with any of its customers. A significant reduction of purchases by
any of the Gienow Group’s largest customers could have a material adverse effect on the Gienow Group’s business,
financial condition, liquidity and results of operations.

Risks Relating to the Integration of the Partnership and Farley

The operations of the Partnership and Farley have been conducted as separate and distinct businesses, each with its
own management team, sales force and operations. While management believes, based on Gienow’s history with prior
acquisitions, that the operations of the Partnership and Farley can be successfully integrated, there can be no assurance
that this will be the case. The Gienow Group has developed a detailed integration plan, which includes the
consolidation of certain purchasing, production, administrative, sales and management functions. The cost savings
anticipated by management reflect numerous assumptions as to purchasing and other efficiencies. The Gienow Group
could face regulatory, contractual and other restrictions on its ability to implement these cost reductions. There can be
no assurance that the Gienow Group will be successful in reducing its overhead and other costs or that realization of
such cost reductions will not be delayed. In addition, there can be no assurance that unforeseen costs and expenses or
other factors will not offset, in whole or in part, the expected cost savings or other components of the Gienow Group’s
operating plan. Further, the integration may require substantial attention from, and place substantial demands upon,
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senior management of the Gienow Group, as well as require the cooperation of employees. Failure to successfully
integrate the operations of the Partnership and Farley could have a material adverse effect on the Gienow Group’s
business, financial condition, liquidity and results of operations. There can be no assurance that the Gienow Group will
be able to realize expected operating and economic efficiencies from the integration of the businesses of the Partnership
and Farley or that the Gienow Group will achieve and maintain this level of profitability in the future.

Inability to Sustain and Manage Growth

A principal component of the Gienow Group’s strategy is to continue its internal growth. The Gienow Group may
not be successful in growing its business or in managing its growth. The Gienow Group’s growth depends on its ability
to accomplish a number of things, including:

¢ successfully introducing new products;
¢ identifying and developing new geographic markets;
¢ developing new products and market acceptance for them;

¢ establishing and maintaining favourable relationships with customers in new markets and market segments and
maintaining these relationships in existing markets; and

¢ successfully managing expansion and obtaining the required financing.

Any growth the Gienow Group achieves may require additional employees and increase the scope of both its
operating and financial systems and the geographic area of its operations. This will increase its operating complexity
and the level of responsibility of existing and new management personnel. The Gienow Group may be unable to attract
and retain qualified management and employees, and its existing operating and financial systems and controls may not
be adequate to support any growth. The Gienow Group’s ability to improve its systems and controls may be limited by
increased costs, technological challenges, or lack of qualified employees. The past results of the Partnership and Farley
may not be indicative of the Gienow Group’s prospects or its ability to penetrate new markets, many of which may
have different competitive conditions and demographic characteristics than the Gienow Group’s current markets.

Future Acquisition and Integration Risks

To grow by acquisition, the Gienow Group must identify and acquire suitable acquisition candidates at attractive
prices and successfully integrate any acquired businesses with its existing operations. If the expected synergies from
acquisitions do not materialize or the Gienow Group fails to successfully integrate any new businesses into its existing
business, the Gienow Group’s financial performance could be significantly impacted. To the extent that businesses
acquired by the Gienow Group or their prior owners failed to comply with or otherwise violated applicable laws, the
Gienow Group, as a successor owner, may be financially responsible for these violations.

In connection with the acquisition of the Gienow Group by the Fund, or future acquisitions by the Gienow Group,
there may be liabilities that the Fund or the Gienow Group, as the case may be, failed or was unable to discover in its
due diligence prior to the consummation of the acquisition. The discovery of any material liabilities could have a
material adverse effect on the Gienow Group’s business, financial condition, liquidity and results of operations or
future prospects.

Inability to Sustain Sales or EBITDA Margins

The Gienow Group’s income depends upon its ability to generate sales to customers and to sustain its EBITDA
margins. These margins are dependent upon the Gienow Group’s ability to continue to profitably sell windows and
doors and to continue to provide products and services that make it the supplier of choice to its customers. If the
Gienow Group’s costs of goods or operating costs increase, or other distributors of windows and doors could compete
more favourably with it, the Gienow Group may not be able to sustain its level of sales or EBITDA margins. In this
case, amounts of cash available for distribution to Unitholders could be reduced.

Exchange Rate Fluctuations

A portion of the Gienow Group’s revenues and expenses, principally related to its U.S. operations and to the
purchase of raw materials, will be denominated in U.S. dollars. Furthermore, although certain raw materials may be
purchased in Canadian dollars, they may have inputs that are denominated in foreign currencies. The Gienow Group
also sources some of its materials directly from suppliers in foreign countries in transactions that are denominated in
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foreign currencies. Any changes in the exchange rate between the Canadian dollar and these foreign currencies could
have a material effect on the results of the Gienow Group. The Fund’s distributions to Unitholders will be denominated
in Canadian dollars.

As a result, the Fund’s distributions will be exposed to currency exchange rate risk. For the purposes of financial
reporting by the Fund, any change in the value of the Canadian dollar against the U.S. dollar during a given financial
reporting period would result in a foreign exchange loss or gain on the translation of any U.S. dollar monetary assets
and liabilities. Further, the Fund’s reported earnings could fluctuate materially as a result of revenues and expenses
denominated in U.S. dollars under Canadian GAAP. There can be no assurance that changes in the currency exchange
rate will not have a material adverse effect on the Fund or on its ability to maintain a consistent level of distributions in
Canadian dollars.

Raw Material Price Volatility

Various raw materials are used in the products manufactured by the Gienow Group, and such raw materials may
be subject to economic or seasonal cyclicality and wide price variation. Certain raw materials used by the Gienow
Group in its manufacturing processes are made from commodities that are vulnerable to significant fluctuations in
price. In particular, the price of glass and vinyl inputs used by the Gienow Group fluctuate with natural gas and oil
prices. In addition, wood products are becoming increasingly difficult for a number of manufacturers to source because
of increased demand for wood as well as shipping difficulties from overseas sources and repercussions of international
trade disputes. Sudden increases in the price or a reduction in the availability of raw materials or commodities used to
make raw materials used in the manufacture of windows and doors could have a material adverse effect on the Gienow
Group’s business, financial condition, liquidity and results of operations. The Gienow Group may not be able to pass on
the increased costs to customers.

Reliance on Manufacturing Facilities

The Gienow Group manufactures substantially all of its windows and doors at its facilities. The Gienow Group
expects to continue to expand its manufacturing capabilities by adding production lines and additional acquisitions,
either of which could result in disruptions to its manufacturing operations. The Gienow Group’s manufacturing
operations use certain custom designed equipment which, if damaged or otherwise rendered inoperable or unavailable,
could result in the disruption of its manufacturing operations. Further, the Gienow Group does not generally maintain
an inventory of finished products due, in part, to the customized nature of its product line and its ‘‘just in time’’
approach to manufacturing. Consequently, any interruption of operations at any of its manufacturing facilities or at any
facility of a supplier to the Gienow Group or at which the Gienow Group outsources production could have a material
adverse effect on Gienow Group’s business, financial condition, liquidity and results of operations.

Competition

Some of the Gienow Group’s competitors have longer operating histories, greater name recognition, larger
customer bases and greater financial, technical and marketing resources than the Gienow Group. These resources may
allow them to respond more quickly than the Gienow Group can to new or emerging technologies and to changes in
customer requirements. It may also allow them to devote greater resources than the Gienow Group can to the
development, promotion and sale of their products. The Gienow Group’s competitors may also engage in more
extensive research and development, undertake more far-reaching marketing campaigns and adopt more aggressive
pricing policies. The market for the Gienow Group’s products is highly competitive and it is very fragmented at both
the manufacturing and retail levels. The Gienow Group expects competition to continue to increase because its markets
pose no substantial barriers to entry. To the extent one of the Gienow Group’s competitors undertakes a consolidation
program, the Gienow Group’s competition would increase further. In addition, imports of products from the United
States or overseas may weaken demand for the Gienow Group’s products.

Dependence on Key Personnel

The Gienow Group’s future performance and development will depend to a significant extent on the efforts and
abilities of its executive officers and key management personnel. The loss of the services of one or more of its
individuals or other senior managers could harm the Gienow Group. The Gienow Group maintains key man insurance
on the lives of its Chief Executive Officer and Executive Vice President, Sales and Marketing, but not on the lives of
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any other of its employees. The Gienow Group’s success will depend largely on the Gienow Group’s continuing ability
to attract, develop and retain skilled employees in all areas of its business.

Dependence on Key Products

Vinyl windows accounted for 71.3% of the Gienow Group’s fiscal 2003 revenues. The Gienow Group’s financial
results and condition are substantially dependent on the continued success and growth in sales of this product and the
profitability of such sales. Competitive efforts by other manufacturers of similar or substitute products, shifts in
consumer preferences or the introduction and acceptance of alternative product offerings could have a material adverse
effect on the Gienow Group’s business, financial condition, liquidity and results of operations.

Dependence on Management Information Systems

The Gienow Group depends on its management information systems in each stage of the sale of its products,
including entering the customer’s order, determining availability of product, feeding production schedules to the plant,
downloading manufacturing instructions to computerized equipment, arranging the optimal delivery times to customers
and providing after-sales service. These management information systems also form the basis of its financial reporting.
Irreparable damage to its information systems and databases or loss of the information contained therein could have a
material adverse effect on the Gienow Group’s business, financial condition, liquidity and results of operations.

Income and Other Taxes

The Gienow Group is expected to be subject to capital taxes and to Canadian and U.S. federal, provincial, state,
and withholding taxes. As taxing regimes change their tax basis and rates or initiate reviews of prior tax returns, the
Gienow Group could be exposed to increased costs of taxation, which would reduce the amount of funds available to
distribute to Unitholders.

Litigation

The Gienow Group is threatened from time to time with, or is named as a defendant in, various legal proceedings,
including lawsuits based upon product liability, personal injury, breach of contract and lost profits or other
consequential damages claims, in the ordinary course of conducting is business. Management has seen a growing trend
across North America in construction litigation and mould litigation. A significant judgment against the Gienow Group,
or the imposition of a significant fine or penalty, as a result of a finding that the Gienow Group failed to comply with

laws or regulations, or being named as a defendant on multiple claims could have a material adverse effect on the
Gienow Group’s business, financial condition, liquidity and results of operations.

Lack of Long-term Customer and Supplier Agreements

Historically, the Gienow Group has not entered into long-term agreements with its customers or suppliers.
Generally, customers or suppliers may terminate their relationship with the Gienow Group on short notice. In addition,
even if customers or suppliers should decide to continue their relationship with the Gienow Group, there can be no
guarantee that customers will purchase or suppliers will supply the same amount of product as in the past, or that
purchase or supply, as the case may be, will be on similar terms. Any loss of a significant customer or a significant
supplier, or a change in the terms of the relationship with a significant customer or a significant supplier could have a
material adverse effect on the Gienow Group’s business, financial condition, liquidity and results of operations.

Product Liability

The Gienow Group, like other manufacturers and sellers of windows and doors, is subject to potential liabilities
connected with its business operations, including potential liabilities and expenses associated with product defects,
performance, reliability or delivery delays. A major product liability claim could have a material adverse effect on the
Gienow Group’s business, financial condition, liquidity and results of operations because of the costs of defending
against lawsuits, diversion of key employees’ time and attention from the business and potential damage to its
reputation.

Labour Disruptions

Approximately 300 of the Gienow Group’s employees, all of whom are employed by Farley at the Alexandria,
Ontario facility, are subject to a collective bargaining agreement which expires in January 2005. While management
believes that Farley is generally on good terms with its employees, there are no assurances that a strike or other
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disruption by its unionized employees will not occur. A work disruption at this facility would likely have a material
adverse effect on the Gienow Group’s business, financial condition, liquidity and results of operations.

Dependence on Sole or Limited Sources of Supply

Certain raw materials used in connection with the manufacture of the Gienow Group’s products and packaging
materials are obtained from a sole or a limited group of suppliers. The Gienow Group’s reliance on a sole supplier or
limited groups of suppliers involves several risks, including increased risk of inability to obtain adequate supplies,
reduced control over pricing and timely delivery, and in the case of vinyl, the long lead times required to fabricate the
equipment necessary to extrude profiles specific to the Gienow Group’s specifications. Although the timeliness, quality
and pricing of deliveries from the Gienow Group’s suppliers have been acceptable to date and the Gienow Group
believes that additional resources of supplies will be available on an acceptable basis, there are no assurances that this
dependence on a limited group of suppliers will not have an adverse effect on the Gienow Group’s business, financial
condition, liquidity and results of operations. In addition, were it necessary for the Gienow Group to source its vinyl
needs from another supplier, disruption to the Gienow Group’s business would occur during the period in which the
Gienow Group sourced another supplier and was able to receive supplies based on its particular specifications.

Operating Hazards

The Gienow Group’s revenues are dependent on the continued operation of its facilities. The operation of facilities
involves some risks, including the failure or substandard performance of equipment, natural disasters, suspension of
operations and new governmental statutes, regulations, guidelines and policies. The Gienow Group may also have
exposure to future claims with respect to workplace exposure, workers’ compensation and other matters, arising from
events both prior to and after any of its acquisitions. There can be no assurance as to the actual amount or the timing of
these liabilities. The occurrence of material operational problems, including but not limited to the above events, may
have a material adverse effect on the Gienow Group’s business, financial condition, liquidity and results of operations.

Environment, Health and Safety Requirements and Related Considerations

The operations of the Gienow Group are subject to a broad range of federal, provincial, state and local laws and
regulations as well as permits and other approvals, including those relating to the protection of the environment and
workers’ health and safety governing, among other things, air emissions, water discharges, non-hazardous and
hazardous waste (including waste water), storage, handling, disposal and clean-up of dangerous goods and hazardous
materials such as chemicals, remediation of releases and workers’ health and safety in the United States and Canada
(the ‘“Environment, Health and Safety Requirements’’). As a result of the Gienow Group’s operations, it may be
involved from time to time in administrative and judicial proceedings and inquiries relating to Environment, Health and
Safety Requirements. Future proceedings or inquiries could have a material adverse effect on the Gienow Group’s
business, financial condition and results of operations.

Changes to existing Environment, Health and Safety Requirements and to the enforcement thereof or the adoption
of new Environment, Health and Safety Requirements in the future might, individually or in the aggregate, have a
material adverse effect on the Gienow Group’s financial condition or operating results. As well, laws such as the Waste
Diversion Act, 2002 may impose costs on manufacturers and importers with respect to the collection of disposed
packaging materials, the costs of which could be material to the Gienow Group. In addition, the discovery of unknown
environmental or workers’ health and safety issues at facilities owned, operated or used by the Gienow Group,
including the responsibility to remediate hazardous substances whether or not the contamination was caused by the
Gienow Group, could require expenditures which might materially affect the Gienow Group’s business, financial
condition and results of operations.

Absence of Operating History as a Public Company

Although management has substantial experience in the manufacturing and sale of windows and doors, it has
limited experience operating as a public company. To operate effectively, the Gienow Group will be required to
continue to implement changes in certain aspects of its business, improve its information systems and develop, manage
and train management level and other employees to comply with ongoing public company requirements. Failure to take
such actions, or delay in the implementation thereof, could adversely affect the Gienow Group’s business, financial
condition, liquidity and results of operations.
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Weather

Inclement weather generally reduces building activity, particularly in the new construction market, causing the
Gienow Group to experience a decrease in sales during periods of unusually cold, hot, or wet weather.

Losses Relating to Credit Provided to its Customers

The Gienow Group provides credit to its customers in the normal course of business. The Gienow Group performs
credit evaluations of its customers and maintains reserves for potential credit losses which, when realized, have been
within the range of management’s expectations. The Gienow Group does not generally require collateral. Despite the
diversity of the Gienow Group’s customer base, a significant number of customers are small to medium-sized
businesses that may be or may become undercapitalized, go bankrupt or close causing the Gienow Group to lose the
account. Accordingly, the loss of accounts and the credit risk in accounts receivable and future sales could have a
material adverse effect on the Gienow Group’s business, financial condition, liquidity and results of operations.

Goodwill

The Fund has a significant amount of goodwill, the impairment of which in later years may have a significant
adverse effect on future earnings. As a result of indirect acquisitions of the LP Interest and the Farley Shares, goodwill
accounted for approximately @ % of the total consolidated assets of the Fund calculated on a pro forma basis as at
June 30, 2004. Goodwill represents the excess of the aggregate purchase price paid for the acquisition of companies
accounted for as purchases over the fair value of the net tangible assets of the acquired entities. In later years, the
Gienow Group’s earnings could be significantly adversely affected if management determined then that any of the
remaining balance of goodwill was impaired.

More Stringent Government Regulations

The Gienow Group is subject to various federal, provincial, state and local laws and regulations. There are laws
that regulate its transporting products, importing and exporting products and employment. Furthermore, there are
regulations in respect of building codes which stipulate the kinds of materials that can and cannot be used in
construction, including some requirements to test products in the field. Such laws, regulations and related rules and
policies are administered by various federal, provincial, state and local agencies and other governmental authorities.
New laws governing its business could be enacted and changes to any existing laws could have a significant impact on
business. Failure by the Gienow Group to comply with applicable laws and regulations may subject it to civil or
regulatory proceedings which may have a material adverse effect on the Gienow Group’s business, financial condition,
liquidity and results of operations.

Insufficient Insurance Coverage

The Gienow Group maintains property, general liability and business interruption insurance and directors and
officers liability insurance on such terms as it deems appropriate. This may result in insurance coverage that, in the
event of a substantial loss, would not be sufficient to pay the full current market value or current replacement cost of
the Gienow Group’s lost investment. This insurance may not remain available to it at commercially reasonable rates.
Recent significant increases in the cost of property and liability insurance, have made some insurance coverage
available only on unfavourable terms or not at all and have resulted in significant increases in the deductible amount for
liability insurance. Future increases in insurance costs, coupled with the increase in deductibles, will result in higher
operating costs and increased risk. Not all risks faced by the Gienow Group are insured.

Additional Capital Requirements

The Gienow Group believes that its operating income will be sufficient to fund operations and planned capital
expenditures in the near term. However, the Fund or the Gienow Group may be required to raise additional capital in
the future if it decides to make additional acquisitions. The availability of future borrowings and access to capital
markets for financing depends on prevailing market conditions and the acceptability of financing terms offered to it.
There can be no assurance that future borrowings or equity financing will be available to it, or available on acceptable
terms, in an amount sufficient to fund its needs.

Interest Rates

The Gienow Group will have certain floating rate loans and may be negatively impacted by increases in interest
rates, the effects of which would be to reduce the amount of cash available for distributions to the Unitholders.
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Risks Related to the Structure of the Fund and the Offering
Dependence on Holdings Trust and the Gienow Group

The Fund is an unincorporated open-ended, limited purpose trust which will be entirely dependent on the
operations and assets of the Partnership and Farley through Holdings Trust’s ownership of the LP Interest, Farley
Shares and Farley Notes. Cash distributions to Unitholders will be dependent on, among other things, the ability of
Holdings Trust to pay interest on the Trust Notes and to make cash distributions in respect of the Trust Units, which, in
turn, is dependent on each of the Partnership making cash distributions and Farley paying interest on its Farley Notes
and paying dividends or making other distributions. The ability of the Partnership, Farley or Holdings Trust to make
cash distributions or other payments or advances will be subject to applicable laws and regulations and contractual
restrictions contained in the instruments governing any indebtedness of those entities.

Cash Distributions Are Not Guaranteed and Will Fluctuate with Business Performance

Although the Fund intends to distribute the interest received in respect of the Trust Notes and the cash
distributions received in respect of the Trust Units, less expenses and amounts, if any, paid by the Fund in connection
with the redemption of Units, there can be no assurance regarding the amounts of income to be generated by the
Gienow Group’s business or ultimately distributed to the Fund. The ability of the Fund to make cash distributions, and
the actual amount distributed, will be entirely dependent on the operations and assets of the Gienow Group, and will be
subject to various factors including the Gienow Group’s financial performance, its obligations under applicable credit
facilities, fluctuations in its working capital, the sustainability of its margins and its capital expenditure requirements.
The market value of the Units may deteriorate if the Fund is unable to meet its distribution targets in the future, and that
deterioration may be significant. In addition, the composition of cash distributions for tax purposes may change over
time and may affect the after-tax return for investors. See ‘‘Certain Canadian Federal Income Tax Considerations’’.

Nature of Units

Securities like the Units are hybrids in that they share certain attributes common to both equity securities and debt
instruments. The Units do not represent a direct investment in the business of the Gienow Group and should not be
viewed by investors as direct securities of Holdings Trust, the Partnership, Farley or any of their respective
subsidiaries. As holders of Units, Unitholders will not have the statutory rights normally associated with ownership of
shares of a corporation including, for example, the right to bring ‘‘oppression’” or ‘‘derivative’’ actions or rights of
dissent. The Units represent a fractional interest in the Fund. The Fund’s primary assets will be Trust Notes and Trust
Units and the shares of ManagementCo. The price per Unit is a function of anticipated distributable income.

The Units are not ‘‘deposits’” within the meaning of the Canada Deposit Insurance Corporations Act (Canada)
and are not insured under the provisions of that Act or any other legislation. Furthermore, the Fund is not a trust
company and, accordingly, is not registered under any trust and loan company legislation as it does not carry on or
intend to carry on the business of a trust company.

Absence of Prior Public Market

Prior to the Offering, there has been no public market for the Units. The initial public offering price has been
determined by negotiation between the Fund, the Partnership, ManagementCo, Gienow, Farley and the Underwriters
based on several factors and may bear no relationship to the price at which the Units will trade in the public market
subsequent to the Offering. See ‘‘Plan of Distribution’’.

Distribution of Securities on Redemption or Termination of the Fund

Upon termination of the Fund, the Trustees may distribute the Trust Notes and Trust Units directly to the
Unitholders, subject to obtaining all required regulatory approvals. Upon redemption of Units, the Trustees may
distribute the Trust Notes directly to Unitholders, subject to obtaining all required regulatory approvals. There is
currently no market for the Trust Notes or Trust Units. In addition, Trust Notes and Trust Units are not freely tradeable
or listed on any stock exchange. See ‘‘Description of the Fund — Term of the Fund’’ and ‘‘Description of the Fund —
Redemption at the Option of Unitholders’’. Securities so distributed may not be qualified investments for trusts
governed by Plans.

104



Dilution of Existing Unitholders

The Fund Deed of Trust authorizes the Fund to issue an unlimited number of Units for that consideration and on
those terms and conditions as shall be established by the Trustees without the approval of any Unitholders. The
Unitholders will have no pre-emptive rights in connection with such further issues.

Leverage and Restrictive Covenants

The ability of Holdings Trust and the Gienow Group to make distributions, pay dividends or make other payments
or advances will be subject to applicable laws and contractual restrictions contained in the instruments governing any
indebtedness of those entities (including the New Credit Facilities). The degree to which the Gienow Group is
leveraged could have important consequences to the Unitholders including: the Gienow Group’s ability to obtain
additional financing for working capital, capital expenditures or acquisitions may be limited; a significant portion of the
Gienow Group’s cash flow from operations may be dedicated to the payment of the principal of, and interest on, its
indebtedness, thereby reducing funds available for future operations; certain of the Gienow Group’s borrowings will be
at variable rates of interests, which exposes the Gienow Group to the risk of increased interest rates; and the Gienow
Group may be more vulnerable to economic downturns and be limited in its ability to withstand competitor pressures.
These factors may increase the sensitivity of Distributable Cash to interest rate variations.

The New Credit Facilities will contain numerous restrictive covenants that limit the discretion of the Gienow
Group’s management with respect to certain business matters. These covenants place significant restrictions on, among
other things, the ability of the Gienow Group to create liens or other encumbrances, to pay distributions or make certain
other payments, investments, loans and guarantees and to sell or otherwise dispose of assets and merge or consolidate
with another entity. In addition, the New Credit Facilities will contain a number of financial covenants that require the
Gienow Group to meet certain financial ratios and financial condition tests. A failure to comply with the obligations in
the New Credit Facilities could result in a default which, if not cured or waived, could result in a termination of
distributions by the Gienow Group and permit acceleration of the relevant indebtedness. If the indebtedness under the
New Credit Facilities were to be accelerated, there can be no assurance that the assets of the Gienow Group would be
sufficient to repay in full that indebtedness. In addition, the New Credit Facilities will mature no later than the third
anniversary thereof. There can be no assurance that future borrowings or equity financing will be available to the
Gienow Group, or available on acceptable terms, in an amount sufficient to fund the Gienow Group’s needs. See ‘‘Debt
Financing™’.

Future Sales of Units by Gienow

Upon the Closing, Gienow will hold ® % of the outstanding Units. Gienow has also been granted certain
“‘piggy-back’ rights by the Fund. See ‘‘Retained Interest’’. The market price of the Units could fall if Gienow sells
substantial amounts of Units in the public market. The perception among the public that these sales will occur could
also produce such effect.

Following the completion of the Offering and the sale of =~ @  Units to Gienow, the Fund will have a total of
o Units outstanding. The Units sold to the public pursuant to the Offering will generally be immediately
available for resale in the public market. However, the ®  Units sold to Gienow on Closing will be subject to a
four month hold period under applicable Canadian securities legislation and will also be subject to a 180-day lock-up
agreement in favour of the Underwriters (other than pursuant to the exercise of the Over-Allotment Option or the
transfer of Units by Gienow to a trust established for the benefit of certain employees of the Gienow Group). In
accordance with applicable Canadian securities legislation and after giving effect to such lock-up agreements, certain
Units outstanding after the completion of the Offering may be available for sale in the public market beginning
180 days after the date of this prospectus. In addition, RBC Dominion Securities Inc., on behalf of the Underwriters,
may release Gienow from its lock-up agreement with the Underwriters at any time and without notice, which would
allow for earlier sale of Units in the public market.

Investment Eligibility and Foreign Property

There can be no assurance that the Units will continue to be qualified investments for registered retirement savings
plans, deferred profit sharing plans, registered retirement income funds and registered education savings plans or that
the Units will not be foreign property under the Tax Act. The Tax Act imposes penalties for the acquisition or holding
of non-qualified investments and on excess holdings of foreign property. In particular, the Units may become foreign
property if the Fund ceases to be a mutual fund trust.

105



Income Tax Matters
Canada

There can be no assurance that Canadian federal income tax laws and administrative policies respecting the
treatment of mutual fund trusts will not be changed in a manner that adversely affects the holders of Units. If the Fund
ceases to qualify as a ‘‘mutual fund trust’’ under the Tax Act, the income tax considerations described herein under the
heading ‘‘Certain Canadian Federal Income Tax Considerations’” would be materially and adversely different in certain
respects. There can be no assurance that taxation authorities will accept other tax positions adopted by the Fund or its
subsidiaries, including their determinations of the amounts of federal and provincial income and capital taxes and the
reasonableness of intercompany transfer prices, which could materially adversely affect Distributable Cash.

Interest on the Trust Notes accrues at the Fund level for Canadian federal income tax purposes, whether or not
actually paid. The Fund Deed of Trust provides that a sufficient amount of the Fund’s net income and net realized
capital gains will be distributed each year to Unitholders in order to eliminate the Fund’s liability for tax under Part I of
the Tax Act. Where such amount of net income (including interest on the Trust Notes) and net realized capital gains of
the Fund in a taxation year exceeds the cash available for distribution in the year, such excess net income and net
realized capital gains will be distributed to Unitholders in the form of additional Units. Unitholders will generally be
required to include an amount equal to the fair market value of those Units in their income, in circumstances when they
do not directly receive a cash distribution.

Income fund structures generally involve a significant amount of inter-company or similar debt, generating
substantial interest expense, which serves to reduce earnings and therefore income tax payable. There can be no
assurance that taxation authorities will not seek to challenge the amount of interest expense deducted. If such a
challenge were to succeed against Farley, a wholly-owned subsidiary of Holdings Trust, it could materially adversely
affect the amount of Distributable Cash available. Management believes that the interest expense inherent in the
structure of the Fund is supportable and reasonable in light of the terms of the debt owed by Farley to Holdings Trust.
On October 31, 2003 the Department of Finance released, for public comment, proposed amendments to the Tax Act
that relate to the deductibility of interest and other expenses for income tax purposes for taxation years commencing
after 2004. In general, the proposed amendments may deny the realization of losses in respect of a business if there is
no reasonable expectation that the business will produce a cumulative profit over the period that the business can
reasonably be expected to be carried on. Management believes that the interest expense is supportable and reasonable
in the circumstances.

The Department of Finance has indicated that it will continue to monitor and evaluate the development of the
business income trust market as part of its ongoing monitoring and assessment of Canadian financial markets and the
Canadian tax system. On May 18, 2004, the Minister of Finance (Canada) announced that the Budget Proposals will be
suspended to allow consultation with representatives of the pension fund industry, the investment industry, provincial
governments and other interested parties. The Minister of Finance (Canada) has indicated that, following such
consultations, the Government will introduce legislative proposals, which may or may not differ from the Budget
Proposals. In making this announcement, the Minister reiterated that the Government will continue to monitor the
development of the business income trust market. Any legislative changes in this area could result in the federal income
tax considerations described under the heading ‘‘Certain Canadian Federal Income Tax Consequences’ being
materially different in certain respects.

United States

Transfer pricing rules under U.S. federal income tax laws may limit the ability of Farley Windows U.S.A., Inc. to
deduct the full amount of non-recurring management fees to be paid by it to Farley or the cost of products acquired by
it from Farley. The Internal Revenue Service (‘‘IRS’’) may disallow a deduction for that portion of the amount that
exceeds the arm’s length amount that would normally be charged for such services or products. While there can be no
assurance that the IRS will not take a contrary position, the Gienow Group believes its position should prevail in such
circumstances. A limitation on the ability of Farley Windows U.S.A., Inc. to claim deductions for the full amount paid
to Farley for services or products could increase the U.S. federal income tax liability of Farley Windows U.S.A., Inc.,
which could reduce the amount of distributions that Farley would otherwise receive and thereby could have an adverse
effect on the cash flow of the Fund available for distribution to Unitholders.
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Enforcement of Indemnities

Certain Directors and members of management are Gienow Shareholders and Farley Securityholders. Some of the
proceeds of this Offering will be used to acquire interests in the Partnership and Farley, which are owned, directly or
indirectly, by these parties. In light of the fact that the Gienow Shareholders and Farley Securityholders, as applicable,
represent separate financial interests in the Partnership and Farley, as the case may be, the obligations of these parties
are several and not joint and several. Accordingly, any recourse of the Fund against the Gienow Shareholders or the
Farley Securityholders, as the case may be, would need to be taken against each such party individually.
Restrictions on Potential Growth

The payout by the Gienow Group of substantially all of its operating cash flow will make additional capital and
operating expenditures dependent on increased cash flow or additional financing in the future. Lack of those funds
could limit the future growth of the Gienow Group and its cash flow.

Restrictions on Certain Unitholders and Liquidity of Units

The Fund Deed of Trust imposes various restrictions on Unitholders. Non-resident Unitholders are prohibited
from beneficially owning more than 49% of Units (on a non—diluted and a fully—diluted basis). These restrictions may
limit (or inhibit the exercise of) the rights of certain Unitholders, including non-residents of Canada and U.S. persons,
to acquire Units, to exercise their rights as Unitholders or to initiate and complete take-over bids in respect of the Units.
As a result, these restrictions may limit the demand for Units from certain Unitholders and thereby materially adversely
affect the liquidity and market value of the Units held by the public.

MATERIAL CONTRACTS

The only material contracts entered into by the Fund or any of its subsidiaries during the past two years or to
which the Fund or any of its subsidiaries will become a party on or prior to the Closing, other than in the ordinary
course of business, are as follows:

¢ the Fund Deed of Trust described under ‘‘Description of the Fund’’;

e the Trust Deed of Trust described under ‘‘Description of Holdings Trust’’;

¢ the Trust Note Indenture described under ‘‘Description of Holdings Trust’’;

¢ the Partnership Agreement described under ‘‘Description of the Partnership’’;

¢ the Administration Agreement described under ‘‘Administration Agreement’’;

¢ the Investment Agreement described under ‘‘Investment and Acquisition Agreements’’;

¢ the Acquisition Agreement described under ‘‘Investment and Acquisition Agreements’’;

¢ the Investor Rights Agreement described under ‘‘Retained Interest — Investor Rights Agreement’’;
e the credit agreement creating the New Credit Facilities described under ‘‘Debt Financing’’; and

¢ the Underwriting Agreement described under ‘‘Plan of Distribution’’.

Copies of the foregoing documents, following their execution where not yet executed, may be examined during
normal business hours at the office of the Fund located at 7140 — 40th Street S.E., Calgary, Alberta T2C 2B6 during
the course of distribution of the Units to the public.

EXPERTS

Certain legal matters relating to the issue and sale of Units offered hereby will be passed upon on behalf of the
Fund by Bennett Jones LLP and on behalf of the Underwriters by Davies Ward Phillips & Vineberg LLP. As of
® |, 2004, the partners and associates of Bennett Jones LLP and Davies Ward Phillips & Vineberg LLP,
respectively, in each case as a group, did not beneficially own, directly or indirectly, more than 1% of the Units or
securities of the Gienow Group.

LEGAL PROCEEDINGS

Management is not aware of any litigation outstanding, threatened or pending as of the date hereof by or against
the Fund, Holdings Trust, the Partnership, ManagementCo or Farley that would be material to a purchaser of Units.
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INTERESTS OF INSIDERS IN MATERIAL TRANSACTIONS

ServiceCo is a wholly-owned subsidiary of Gienow, which is in turn owned by the Gienow Shareholders.
ServiceCo is a general partner of the Partnership. See ‘‘Description of the Partnership — Partners’” and
“‘— Partnership Interests’’ and ‘‘Administration Agreement’’. Prior to Closing, ServiceCo will sell the land and
buildings in Calgary to the Partnership. See ‘‘Funding, Investments and Related Transactions’’.

David W. Munro and Dennis R. Zentner are shareholders of private holding companies that are Gienow
Shareholders, and are directors and officers of ManagementCo and the Gienow Group, respectively. Mr. Munro is also
a Trustee.

Other than as disclosed above and elsewhere in this prospectus and the notes to the historical financial statements
of either Gienow or Farley contained herein, there are no material interests, direct or indirect, of directors of the
Gienow Group or Trustees of the Fund or any Unitholder that beneficially owns more than 10% of the Units or any
known associate or affiliate of the same in any transaction known to the Fund within the last three years or in any
proposed transaction that has materially affected or would materially affect the Fund.

PROMOTER

Gienow has taken the initiative in organizing the business and affairs of the Fund and may therefore be considered
to be a promoter of the Fund within the meaning of applicable securities legislation in certain Canadian provinces and
territories.

AUDITORS

The auditors of the Fund are KPMG LLP, Chartered Accountants, Calgary, Alberta. The auditors of the historical
consolidated financial statements of Gienow are Meyers Norris Penny LLP, Chartered Accountants, Calgary, Alberta.
The auditors of the historical consolidated financial statements of Farley are RSM Richter LLP, Chartered Accountants,
Toronto, Ontario.

TRANSFER AGENT AND REGISTRAR

The registrar and transfer agent for the Units is Valiant Trust Company at its principal office in Calgary, Alberta
and at its sub-agency office in Toronto, Ontario. The Units will initially be issued in the form one or more global
certificates registered with CDS, and transfer of ownership will be effected through the records of CDS or the
applicable CDS Participant. See ‘‘Description of the Fund — Book-Entry Only System’’.

PURCHASERS’ STATUTORY RIGHTS

Securities legislation in certain 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 legislation further provides a
purchaser with remedies for rescission or, in some jurisdictions, damages if the prospectus and any amendment
contains a misrepresentation or is not delivered to the purchaser, provided that such remedies for rescission 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 advisor.
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GLOSSARY OF TERMS

‘‘Administration Agreement’’ means the administration agreement to be entered into between the Fund,
Holdings Trust, the Partnership, ManagementCo, ServiceCo, Farley and Gienow on @® |, 2004 described under
‘‘Administration Agreement’’.

‘‘Acquisition Agreement’’ means the acquisition agreement between the Fund, Holdings Trust, Farley and the
Farley Securityholders entered into on September 10, 2004 pursuant to which Holdings Trust will purchase the Farley
Shares on the Closing Date;

‘“Audit Committee’’ means the audit committee of the board of trustees of the Fund;

‘‘Base Distribution’’ has the meaning ascribed thereto under ‘‘Executive Compensation — Long-term Incentive
Plan’’;

‘““‘Book-Entry System’’ means a book-based system administered by CDS;

‘“‘Budget Proposals’® has the meaning ascribed thereto under ‘‘Certain Canadian Federal Income Tax
Considerations — Budget Proposals’’;

““CAGR” means compound annual growth rate;

““CRA”’ means the Canada Revenue Agency;

““CDS”’ means The Canadian Depository for Securities Limited;

““CDS Participants’’ means a participant in the CDS depository service;

‘“Capital Gains Refund’’ shall have the meaning ascribed thereto under ‘‘Certain Canadian Federal Income Tax
Considerations — Taxation of the Fund’’;

‘“Capital Tax Reserve’’ means a reserve of cash established by Farley in an amount equal to the present value, as
of the Closing Date, of Farley’s liabilities for Ontario capital tax and federal large corporation tax;

““Closing’” means the closing of the Offering;

““Closing Date’’ means @® | 2004 or any other date agreed upon between the Fund and the Underwriters,
but not later than ® | 2004;

‘““Compensation, Nominating and Governance Committee’” means the Compensation, Nominating and
Governance Committee of the board of directors of ManagementCo;

‘““Director’” means a director of ManagementCo;
‘“‘Distributable Cash’> means the estimated cash available for distribution by the Fund,
““EBITDA”’ means earnings before interest, taxes, depreciation and amortization;

““Farley”’” means, prior to the amalgamation described under ‘‘Funding, Investments and Related Transactions’’,
Farley Windows Inc. — Les Fenétres Farley Inc. and, subsequent thereto, the corporation resulting from the
amalgamation of Farley Windows Inc. — Les Fenétres Farley Inc. and Farley AcquisitionCo;

““Farley AcquisitionCo’’ means 6063900 Canada Inc., a corporation incorporated under the laws of Canada;

‘“Farley Notes’’ means the notes to be issued (i) by Farley to Holdings Trust and (ii) by Farley AcquisitionCo to
Holdings Trust, in connection with the transactions described under ‘‘Funding, Investments and Related Transactions’’;

‘‘Farley Securityholders’’ means the persons who are the holders of outstanding securities of Farley immediately
prior to the purchase by Holdings Trust of Farley Shares pursuant to the Acquisition Agreement;

‘‘Farley Shares’’ means all of the outstanding shares in the capital of Farley;

““Fund’ means Gienow Windows & Doors Income Fund, an unincorporated, open-ended, limited purpose trust
established under and governed by the laws of the Province of Alberta pursuant to the Fund Deed of Trust;

““Fund Deed of Trust’” means the deed of trust dated September 9, 2004 pursuant to which the Fund is
established, as the same may be amended, supplemented or restated from time to time;

““GAAP”’ means generally accepted accounting principles in Canada;

‘“Gienow’’ means Gienow Building Products Ltd.;
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‘“Gienow Group’’ means the Partnership and Farley, and their respective subsidiaries and includes, for the
periods prior to June 30, 2004, the window and door manufacturing, distribution and sales businesses of Gienow,
Award and AWD acquired by the Partnership on June 30, 2004;

‘“Gienow Note’” means the secured promissory note in the principal amount of $§ @  issued by the
Partnership and payable to ServiceCo;

‘“‘Gienow Shareholders’’ means the persons who are the shareholders of Gienow at the time of Closing;

‘“Gross Distributions per Unit”’ has the meaning ascribed thereto under ‘‘Executive Compensation —
Long-term Incentive Plan’’;

‘““‘Holdings Trust’’> means Gienow Windows & Doors Holdings Trust an unincorporated, open-ended limited
purpose trust established under and governed by the laws of the Province of Alberta, pursuant to the Trust Deed of
Trust;

‘“‘Investment Agreement’’ means the investment agreement to be entered into between the Fund, Holdings Trust,
the Partnership, ServiceCo, Gienow and the Gienow Shareholderson ~ @, 2004 pursuant to which Holdings Trust
will invest in the Partnership for the LP Interest on the Closing Date;

““Investor Rights Agreement’’ means the agreement to be entered into between the Fund, ManagementCo and
Gienow on the Closing Date pursuant to which Gienow will be granted ‘piggy-back’” rights and the right to appoint up
to two Directors to the board of directors of ManagementCo, subject to certain conditions;

““LP Interest’’ means the limited partnership interest in the Partnership to be obtained by Holdings Trust pursuant
to the Investment Agreement, representing an initial 98% interest in the Partnership as at the date thereof and subject to
annual adjustment thereafter in accordance with the terms of the Partnership Agreement;

“LTIP”’ means the Gienow Group’s long-term incentive plan described under ‘‘Executive Compensation —
Long-term Incentive Plan’’;

‘‘ManagementCo’’ means Gienow Management Inc., a corporation incorporated under the laws of the Province
of Alberta;

““New Credit Facilities’” means the new credit facilities, to be comprised of a revolving operating credit facility
in the amount of up to $8 million and a non-revolving term credit facility in the amount of $57 million, for which
Holdings Trust has received commitments from three Canadian chartered banks including affiliates of each of the
Underwriters, as described under ‘‘Debt Financing’’.

‘‘Normalized EBITDA”’ has the meaning ascribed thereto under ‘‘General Matters — Non-GAAP Measures’’;
““Offering’’ means the offering of @  Units to be issued and sold by the Fund pursuant to this prospectus;
‘“Option Notes’’ has the meaning ascribed thereto under ‘‘Funding, Investments and Related Transactions’’;

““Ordinary Resolution’” means a resolution passed by a majority of the votes cast at a meeting of the
Unitholders;

““Over-Allotment Option”” means the option granted by the Fund to the Underwriters to purchase upto @
additional Units, exercisable for a period of 30 days from the Closing;

‘‘Partnership Agreement’’ means the limited partnership agreement dated as of June 30, 2004 among Gienow
(as both a general and limited partner), Award and AWD pursuant to which the Partnership was formed, as amended
and restated as of ® 2004 as the same may be further amended, supplemented or restated from time to time;

‘“Partnership’’ means Gienow Windows & Doors Limited Partnership, a limited partnership established under
the laws of the Province of Alberta pursuant to the Partnership Agreement;

‘““Plans’’ means trusts governed by registered retirement savings plans, registered retirement income funds,
deferred profit sharing plans and registered education savings plans, each as defined in the Tax Act;

‘‘Redemption Date’’ shall have the meaning ascribed thereto under ‘‘Description of the Fund — Redemption at
the Option of Unitholders’’;

‘‘Redemption Price’’ shall have the meaning ascribed thereto under ‘‘Description of the Fund — Redemption at
the Option of Unitholders’’;
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““ServiceCo’’ means Gienow Services Inc., the corporation continuing from the amalgamation of Award and
AWD under the laws of the Province of Alberta;

‘‘Special Resolution’” means a resolution passed by the affirmative vote of the holders of not less than 66%:% of
the Units who voted in respect of that resolution at a meeting at which a quorum was present or a resolution or
instrument signed in one or more counterparts by the holders of not less than 66%:% of the Units entitled to vote on
such resolution;

““Tax Act’> means the Income Tax Act (Canada) and the regulations thereunder;

““Trust Deed of Trust’> means the deed of trust dated September 9, 2004 pursuant to which Holdings Trust is
established, as the same may be amended, supplemented or restated from time to time;

““Trustee’’ means a trustee of the Fund;

‘“Trust Note Indenture’’ means the note indenture to be entered into between Holdings Trust and Valiant Trust
Company dated the Closing Date governing the Trust Notes;

““Trust Notes’” means the notes of Holdings Trust issued under the Trust Note Indenture;
““Trust Units’’ means units of Holdings Trust;

““TSX”’ means the Toronto Stock Exchange;

¢“Underwriters’”> means RBC Dominion Securities Inc. and BMO Nesbitt Burns Inc.;

‘““Underwriting Agreement’’ means the underwriting agreement dated ® | 2004 among the Fund,
Holdings Trust, the Partnership, ManagementCo, ServiceCo, Gienow, Farley, the Gienow Shareholders, the Farley
Securityholders and the Underwriters;

¢“Unitholders’’ means the holders of Units;
¢“Units’’ means units of the Fund; and

““U.S. Securities Act”’ means the United States Securities Act of 1933, as amended.



FINANCIAL STATEMENTS

AUdItOrs” CONSENLS . . . . vttt ettt e e e e e e e e

Audited Balance Sheet of the Fund

AUdItor’s RePOTt . . . oo
Consolidated Balance Sheet . .. ... ... e e e
Notes to Consolidated Balance Sheet ... ...... ... .. i e e e e

Audited Consolidated Financial Statements of Gienow Building Products Ltd. for the years ended
February 1, 2004, 2003 and 2002 and unaudited consolidated financial statements for the five
months ended June 30, 2004 and 2003

AUdItors’ RePOTt . . . oot
Consolidated Balance Sheets . . ... ... ... . e e e e
Consolidated Statements of Income (LOSS) . . . ... oottt e e
Consolidated Statements of Retained Earnings . . ......... ... .. . i
Consolidated Statements of Cash Flows .. ... .. . . e
Notes to the Consolidated Financial Statements . .. .. ......... ... .t

Audited Consolidated Financial Statements of Farley Windows Inc. for the years ended
December 31, 2003 and 2002, Audited Combined Financial Statements of Farley Windows Inc.
for the year ended December 31, 2001 and unaudited consolidated financial statements for the six
months ended June 30, 2004 and 2003

AUditors’ Report . . ..o
Consolidated Balance Sheets . ... ... ... e e
Consolidated and Combined Statements of Earnings (LosS) .. ........... ...
Consolidated and Combined Statements of Retained Earnings (Deficit).......... .. ... ... ... .. ... ...
Consolidated and Combined Statements of Cash Flows .......... ... . . .. . i,
Notes to Consolidated and Combined Financial Statements ................. ... ... iiiirnrenen.n.

Unaudited Pro forma Consolidated Financial Statements of the Fund

Compilation Report. . . ...
Pro forma Consolidated Balance Sheet . .. ... .. e e
Pro forma Consolidated Statement of Income . ........... ... . . . e
Pro forma Consolidated Statement of Income . ........... . . i i
Notes to Pro Forma Consolidated Financial Statements. ... ........... ... ..ttt

F-1

Page

F-2

F-3
F-4
F-5

F-6
F-7
F-8
F-9
F-10
F-11

F-19
F-20
F-21
F-22
F-23
F-24

F-36
F-38
F-39
F-40
F-41



AUDITORS’ CONSENTS

Consent of Meyers Norris Penny LLP
To the Trustees of Gienow Windows & Doors Income Fund:

We have read the prospectus of Gienow Windows & Doors Income Fund (the ‘‘Fund’’) dated September @ |,
2004 relating to the issue and sale of @ units of the Fund. We have complied with Canadian generally accepted
standards for an auditor’s involvement with offering documents.

We consent to the use in the above-mentioned prospectus of our report to the directors of Gienow Building
Products Ltd. (the ‘‘Corporation’’) on the consolidated balance sheets of the Corporation as at February 1, 2004 and
2003, and the consolidated statements of income (loss), retained earnings and cash flows for each of the years in the
three year period ended February 1, 2004. Our report is dated March 21, 2004 (except for note 18, which is as of

® | 2004).

Calgary, Alberta o
® 2004 Chartered Accountants

Consent of RSM Richter LLP
To the Trustees of Gienow Windows & Doors Income Fund:

We have read the prospectus of Gienow Windows & Doors Income Fund (the ‘‘Fund’’) dated September @ ,
2004 relating to the issue and sale of @ units of the Fund. We have complied with Canadian generally accepted
standards for an auditor’s involvement with offering documents.

We consent to the use in the above-mentioned prospectus of our report to the directors of Farley Windows Inc. —
Les Fenétres Farley Inc. (the ‘‘Company’’) on the consolidated balance sheets of the Company as at December 31,
2003 and 2002, and the consolidated statements of earnings (loss), retained earnings (deficit) and cash flows for each of
the years in the two-year period ended December 31, 2003 and the combined statements of earnings (loss), retained
earnings (deficit) and cash flows for the year ended December 31, 2001. Our report is dated February 6, 2004 (except
for note 21, which is as of @® | 2004).

Toronto, Ontario ®
® 2004 Chartered Accountants

Consent of KPMG LLP
To the Trustees of Gienow Windows & Doors Income Fund:

We have read the prospectus dated September @ , 2004 relating to the sale and issue of units of the Gienow
Windows & Doors Income Fund (the ‘‘Fund’’). We have complied with Canadian generally accepted standards for an
auditors’ involvement with offering documents.

We consent to the use in the above-mentioned prospectus of our report to the Trustees of the Fund on the
consolidated balance sheet of the Fund as at September 10, 2004. Our report is dated September 10, 2004 (except as to
note 3 which is as of @ |, 2004).

Calgary, Canada o
® | 2004 Chartered Accountants
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AUDITORS’ REPORT

To the Trustees of
GieNow WINDOWS & Doors INCOME FUND

We have audited the consolidated balance sheet of Gienow Windows & Doors Income Fund as at September 10,
2004. This financial statement is the responsibility of the Fund’s management. Our responsibility is to express an
opinion on this financial statement based on our audit.

We conducted our audit in accordance with Canadian generally accepted auditing standards. Those standards
require that we plan and perform an audit to obtain reasonable assurance whether the financial statement is free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures
in the financial statement. An audit also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation.

In our opinion, the consolidated balance sheet presents fairly, in all material respects, the financial position of the
Fund as at September 10, 2004 in accordance with Canadian generally accepted accounting principles.

[ ]
Chartered Accountants
Calgary, Canada

® 2004

(except as to note 3, which
is as of ® |, 2004)

F-3



GIENOW WINDOWS & DOORS INCOME FUND

CONSOLIDATED BALANCE SHEET
As at September 10, 2004

ASSETS

UNITHOLDERS’ EQUITY
Unitholders’ equity

See accompanying notes to balance sheet.

On behalf of the Trustees:

o
Trustee
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GIENOW WINDOWS & DOORS INCOME FUND

NOTES TO CONSOLIDATED BALANCE SHEET
As at September 10, 2004

Basis of presentation:

The consolidated balance sheet of Gienow Windows & Doors Income Fund (the ‘‘Fund’’) has been prepared in accordance with Canadian
generally accepted accounting principles.

The Fund:

The Fund is an unincorporated, open-ended, limited purpose trust established under and governed by the laws of the Province of Alberta.

Subsequent event:

On @® 2004, the Fund filed a prospectus for the sale and issue of @ units (the “‘Offering’’) for net proceeds of $§ @ after
deducting estimated expenses of the Offering and underwriting fees of § @ . Concurrently with the closing of the Offering, the Fund will
sell [ J units on a private placement basis to Gienow Building Products Ltd. for gross proceeds of § @

Upon closing, the Fund will use the net proceeds of the Offering and the private placement, if completed, together with amounts drawn under a
syndicated credit facility by a subsidiary entity, to indirectly invest in Gienow Windows & Doors Limited Partnership (the ‘‘Partnership’’) for a
limited partnership interest representing an initial 98% interest therein, purchase all of the outstanding shares of Farley Windows Inc.
(“‘Farley’’), and provide funds to Farley so as to enable Farley to repay its debt and repurchase its outstanding warrants and convertible
debentures. Gienow Management Inc., which will be a wholly-owned subsidiary of the Fund, will also own a nominal general partnership
interest in the Partnership through which it will manage the business of the Partnership.



AUDITORS’ REPORT

To the Directors of
GIENOW BUILDING PrODUCTS LTD.:

We have audited the consolidated balance sheets of Gienow Building Products Ltd. as at February 1, 2004, and
2003 and the consolidated statements of income (loss), retained earnings and cash flows for each of the years in the
three year period ended February 1, 2004. These financial statements are the responsibility of the Company’s
management. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with Canadian generally accepted auditing standards. Those standards
require that we plan and perform an audit to obtain reasonable assurance whether the financial statements are free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures
in the financial statements. An audit also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation.

In our opinion, these consolidated financial statements present fairly, in all material respects, the financial position
of the Company as at February 1, 2004, and 2003, and the results of its operations and its cash flows for each of the
years in the three year period ended February 1, 2004 in accordance with Canadian generally accepted accounting
principles.

[ ]
Chartered Accountants
Calgary, Alberta

March 21, 2004

(except for Note 18 which
is as of ® |, 2004)
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GIENOW BUILDING PRODUCTS LTD.

CONSOLIDATED BALANCE SHEETS

($000’s)
As at
June 30, As at February 1,
2004 2004 2003
(unaudited)
ASSETS
Current
Cash and cash equivalents .. ........... .. ... i, $ 3,052 $ 2,612 $ 4,158
Accounts receivable . ... ... 16,313 12,225 11,936
Current portion of due from related parties (Note 4) . ................... 2,218 5,523 2,162
Inventories (Note 5) . ..o 4,602 4,333 4,687
Prepaid eXpenses .. ... ...t 309 629 813
Future income taxes (Note 11) ........... i, — — 256
26,494 25,322 24,012
Due from related parties (Note 4) ........ ... . ... 1,339 1,439 —
Investments (Note 6) ... ...... ... . . . e 2,830 2,238 718
Property, plant and equipment (Note 7) . ......... ... ... .. ... .. ...... 20,776 20,671 22,937
Goodwill . .. ... . 196 196 196
$51,635 $49,866 $47,863
LIABILITIES
Current
Accounts payable and accrued liabilities ................ ... ... ... .... $ 9,472 $ 7,668 $ 9,699
Bonuses payable . ... ... 1,770 5,641 6,055
Income taxes payable ... ...... ... .. 1,363 1,968 1,183
Current portion of long-term debt (Note 9) ........ ... .. ... ... ...... 472 418 1,410
Current portion of obligations under capital leases (Note 10)............. 22 — 529
Future income taxes (Note 11) .. ....... ... . . . . . .. 107 88 —
13,206 15,783 18,876
Obligations under capital leases (Note 10) ............................ 136 — —
Long-term debt (Note 9) . ... ... 7,284 7,498 9,807
Future income taxes (Note 11) .......... . .. . . . i 1,447 1,537 1,749
22,073 24,818 30,432
SHAREHOLDERS’ EQUITY
Share capital (Note 12). ... ... . ... .. e 1 1 1
Retained earnings . .. ......... ... ... ... 29,561 25,047 17,430
29,562 25,048 17,431

$51,635 $49,866 $47,863

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

Approved on behalf of the Board of Directors:

o o
Director Director
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GIENOW BUILDING PRODUCTS LTD.

CONSOLIDATED STATEMENTS OF INCOME (LOSS)

($000’s)
For the five months
ended June 30, For the years ended February 1,
2004 2003 2004 2003 2002
(unaudited)
Sales.......... ... ... $48,664 $41,112 $104,227 $100,172 $78,157
Costofsales ................................ 32,732 29,444 70,150 70,134 60,371
15,932 11,668 34,077 30,038 17,786
Selling, general and administrative expenses . . .. 7,213 6,309 16,731 16,130 14,654
Income before the undernoted. ................ 8,719 5,359 17,346 13,908 3,132
Finance charges ......... ... ... ... ... ... .... 216 243 560 702 866
Depreciation and amortization ................ 813 939 2,175 2,253 2,290
Other expenses (income) (Note 16) ............. (337) 481 1,924 5,240 1,678
692 1,663 4,659 8,195 4,834
Income (loss) before income taxes.............. 8,027 3,696 12,687 5,713 (1,702)
Income taxes (recovery)
Current .. ...t 3,584 1,504 4,483 1,792 (164)
Future ....... ... .. .. . . (71) (167) 132 (329) (383)
3,513 1,337 4,615 1,463 (547)
Net income (loss) for the period ............... 4,514 2,359 8,072 4,250 (1,155)

The accompanying notes are an integral part of these consolidated financial statements.
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GIENOW BUILDING PRODUCTS LTD.

CONSOLIDATED STATEMENTS OF RETAINED EARNINGS

($000’s)

For the five months
ended June 30,

For the years ended February 1,

2004 2003 2004 2003 2002
(unaudited)
Retained earnings, beginning of period ........... $25,047 $17,430 $17,430 $13,180 $14,790
Net income (loss) for the period ................. 4,514 2,359 8,072 4,250 (1,155)
Premium on share repurchase (Note 12) .......... — (455) (455) — (455)
Retained earnings, end of period ................ $29,561 $19,334 $25,047 $17,430 $13,180

The accompanying notes are an integral part of these consolidated financial statements.
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GIENOW BUILDING PRODUCTS LTD.

CONSOLIDATED STATEMENTS OF CASH FLOWS

($000’s)

For the five months
ended June 30,

For the years ended February 1,

2004 2003 2004 2003 2002
(unaudited)
Cash provided by (used for) the following activities
Operating
Net income (loss) for the period ................ $4,514 $ 2,359 $ 8,072 $ 4,250 $(1,155)
Add items not involving a current cash outlay
Depreciation and amortization . ............... 813 939 2,175 2,253 2,290
(Gain) loss on disposal of property, plant and
equipment . ... “) — 12 12 @)
Gain on disposal of investments .............. — — — — (409)
Future income taxes ........................ 71) (167) 132 (329) (383)
(Income) loss from equity investments ......... 128 27 63 (188) —
Non-controlling interest (net of tax) ........... — — — — 22
5,380 3,104 10,454 5,998 358
Changes in non-cash working capital balances. . . .. (6,709) (2,209) (1,411) 6,216 (780)
(1,329) 895 9,043 12,214 (422)
Financing
Repayment of obligations under capital leases . . . .. 2) (346) (529) (752) (571)
Proceeds of capital lease ...................... 160 — — 20 118
Repayment of long-term debt .................. (153) (141) (348) 471) 407)
Repayment of notes payable ................... — — on on —
Advances (to) from related parties .............. 4,123 114 (4,800) (1,716) —
Advances (to) from shareholders . ............... (725) (1,710) (2,862) 585 (2,074)
Repurchase of share capital .................... — (455) (455) — —
3,403 (2,538) (9,085) (2,425) (2,934)
Investing
Purchase of property, plant and equipment. . ... ... (928) (253) (651) (1,299) (1,987)
Proceeds from sale of property, plant and
EQUIPMENE . .ot tv ettt 14 700 730 22 209
Proceeds from sale of investments .............. — — — — 709
Increase in long term investments . .............. (720) (100) (1,583) (530) (446)
Proceeds on mortgage receivable................ — — — — 1,558
(1,634) 347 (1,504) (1,807) 43
Increase (decrease) in cash and cash equivalents . ... 440 (1,296) (1,546) 7,982 (3,313)
Cash and cash equivalents (bank indebtedness),
beginning of period........... ... ... ... ... ... .. 2,612 4,158 4,158 (3,824) (511)
Cash and cash equivalents (bank indebtedness), end
of period........... ... ... .. ... ... ... .. $ 3,052 $ 2,862 $ 2,612 $ 4,158 $(3,824)
Supplemental information
Interest received (paid) .. .......... .. ... ... ... .. 396 (180) 70 (660) (604)
Income and capital taxes (paid) received ........... $(4,189)  $(2,581) $(3,649) $ 16 $ (696)

The accompanying notes are an integral part of these consolidated financial statements.
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GIENOW BUILDING PRODUCTS LTD.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(Information as at June 30, 2004 and for the five months ended June 30, 2004 and 2003 is unaudited)
($000’s)

Incorporation and nature of operations

Gienow Building Products Ltd. (‘‘the Company’’) was incorporated under the Business Corporations Act of Alberta on November 12, 1981.
The Company and its subsidiaries manufacture windows and doors in a variety of shapes and sizes for all styles of architecture.

Significant accounting policies

Basis of consolidation

These financial statements include the operations of the Company and its wholly-owned subsidiaries, Award Windows Inc. (‘‘Award’’) and
Architectural Windows & Doors Inc. (“‘Architectural’’). On consolidation, all inter-company balances and transactions have been eliminated.
Cash and cash equivalents

Cash and cash equivalents include balances with banks and short-term investments with original maturities of three months or less.

Inventories

Inventories of raw materials are valued at the lower of cost and replacement cost on a first-in-first-out basis. Inventories of finished goods and
work-in-progress are stated at the lower of cost and net realizable value on a first-in-first-out basis.

Investments

The Company’s investments in significantly influenced entities are accounted for by the equity method. Accordingly, the investments are
recorded at acquisition cost and are increased for the proportionate share of post acquisition income and decreased by post acquisition losses and
dividends received.

Other investments are recorded at cost less any provision for other than temporary impairment.

Impairment of long-lived assets

Long-lived assets consist of property, plant and equipment. Long-lived assets held for use are measured and depreciated as described in the
applicable accounting policies.

The Company performs impairment testing on long-lived assets held for use whenever events or changes in circumstances indicate that the
carrying value of an asset, or group of assets, may not be recoverable. Impairment losses are recognized when undiscounted future cash flows
from its use and disposal are less than the asset’s carrying amount. Impairment is measured as the amount by which the asset’s carrying value
exceeds its fair value. Any impairment is included in income for the period.

Property, plant and equipment

Property, plant and equipment are recorded at cost. Depreciation is based on their estimated useful lives and is recorded on a straight-line basis
at the following annual rates:

Buildings and land improvements . .............. ... i 3% - 10%
Machinery, equipment and dies ............. ... . i i 10% - 20%
VehiCles .. ..o 10% - 20%
Furniture, fixtures and computer equipment . .................couiuuiin... 10% - 20%

Leasehold improvements are depreciated over the lease terms.

Goodwill

The Company has adopted the Canadian Institute of Chartered Accountants’ (CICA) new guidance for ‘‘Goodwill and Other Intangible
Assets’’. The new standards require that goodwill no longer be amortized but instead be tested for impairment at least annually. The standards
also require that specified intangible assets be recognized and reported apart from goodwill. The Company has adopted these new standards
effective February 2, 2003 and has discontinued amortization of all existing goodwill.

In connection with CICA 3062 transitional goodwill impairment evaluation, the Company is required to assess whether goodwill is impaired as
of February 2, 2003. The impairment test is carried out in two steps. In the first step, the carrying amount of the reporting unit including
goodwill is compared with its fair value. When the fair value of a reporting unit exceeds its carrying amount, goodwill of the reporting unit is
considered not to be impaired, and the second step is considered unnecessary.

In the event that the fair value of the reporting unit, including goodwill, is less than the carrying value, the implied fair value of the reporting
unit’s goodwill is compared with its carrying amount to measure the amount of the impairment loss, if any. The implied fair value of goodwill is
determined in the same manner as the value of goodwill is determined in a business combination using the fair value of the reporting unit as if it
was the purchase price. When the carrying amount of the reporting unit’s goodwill exceeds the implied fair value of the goodwill, an impairment
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GIENOW BUILDING PRODUCTS LTD.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
(Information as at June 30, 2004 and for the five months ended June 30, 2004 and 2003 is unaudited)
($000’s)

loss is recognized in an amount equal to the excess and is presented as a separate line item in the consolidated statements of operations and
retained earnings.

Future income taxes

The Company follows the asset and liability method to account for income taxes. The asset and liability method requires that income taxes
reflect the future tax consequences of temporary differences between the carrying amounts of assets or liabilities and their tax basis. Future
income tax assets and liabilities are determined for each temporary difference based on the tax rates that are expected to be in effect when the
underlying items of income and expenses are expected to be realized.

Revenue recognition

Revenue for goods and services are recognized when goods are shipped to customers or in the period that the services are provided.

Foreign currency translation

Transaction amounts denominated in foreign currencies are translated into their Canadian dollar equivalents at exchange rates prevailing at the
transaction dates. Carrying values of monetary assets and liabilities reflect the exchange rates in effect at the balance sheet date. Translation
gains and losses are included in current income.

Use of estimates

The preparation of financial statements in conformity with Canadian generally accepted accounting principles requires estimates and
assumptions that affect the recorded values of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and reported amounts of revenues and expenses during the reporting period. These estimates are reviewed periodically and, as
adjustments become necessary, they are reported in income in the periods in which they become known.

Change in accounting policies
Impairment of long lived assets

Effective February 2, 2004 the Company adopted the CICA recommendations for Impairment of Long-Lived Assets. Pursuant to these
recommendations, the change was applied prospectively, and prior periods have not been restated.

Previously, the Company measured impairment as the excess of carrying value over the net recoverable amount based on undiscounted
estimated future net cash flows. Under the new recommendations, long-lived assets held for use are recorded at the lower of their carrying
amount and fair value as described in Note 2, Significant accounting policies.

The adoption of the new recommendation had no material effect on the consolidated financial statements.

Goodwill

Effective February 2, 2003, the Company adopted the CICA recommendations for Goodwill. Pursuant to these recommendations, the change
was not applied retroactively, and prior periods have not been restated.

Previously the Company recorded goodwill at acquisition cost, and amortized this cost on a straight line basis over 20 years. Under the new
recommendations, goodwill is no longer amortized but is tested for impairment as described in note 2, significant accounting policies. Had
goodwill continued to be amortized, the net income for the year ended February 1, 2004 and for the five months ended June 30, 2004 would
have been reduced by $12 and $5 respectively.

Included in depreciation and amortization expense for each of the years ended February 1, 2003 and 2002 is amortization of goodwill of $12.

Derivative financial instruments

Effective February 2, 2004 the Company adopted prospectively, the new recommendations of the CICA with respect to accounting for
derivative financial instruments not designated as a hedge.

Under the new recommendations, derivative financial instruments that are held for trading or speculative purposes or that do not qualify as a
hedge should be recognized in the balance sheet and measured at fair value.

Previously, the Company designated derivative financial instruments as a hedge and the results thereof, were included in cost of sales. The effect
of the change in accounting policy had no material effect on the financial results.
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GIENOW BUILDING PRODUCTS LTD.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
(Information as at June 30, 2004 and for the five months ended June 30, 2004 and 2003 is unaudited)
($000’s)

Due from related parties

Amounts due from related parties are summarized as follows:

As at
June 30, As at February 1,
2004 2004 2003
Loan to related party bearing interest of 18% per annum, interest payable monthly. Loan matures
October 29, 2008. . ... ..o $ 2,500 $ 6,500 $  —
Non-interest bearing unsecured receivable from related party due 30th of the following month ........ — 24 —
Non-interest bearing advance to related party with no terms of repayment ......................... 339 438 2,162
Due from shareholders unsecured, bearing interest at prime and repayable on demand ............... 718 — —
3,557 6,962 2,162
Less current portion receivable ... ... .. ... ... (2,218) (5,523) (2,162)

$ 1,339 $ 1,439 $ —

As of June 30, 2004, it is management’s intention to liquidate $1,500 of the $2,500 unsecured loan within the next year. Consequently, this
$1,500 plus the current portion of the other amounts have been classified as current assets.

Inventories
As at
June 30, As at February 1,
2004 2004 2003
Raw Materials . . ... ...t e e $ 4,023 $ 3,754 $ 4,195
WOTK-IN-PIOGIESS . .« ¢ vt ettt e et e e e e e e e e e e e e e e e e 148 148 187
Finished products .. ... ... ... 431 431 305
$ 4,602 $ 4,333 $ 4,687
Investments
As at
June 30, As at February 1,
2004 2004 2003
Investments in companies subject to significant influence ......... ... ... .. L i $ 2,010 $ 2,138 $ 718
Investments in companies recorded at COSE . .. ... vttt ittt e 720 — —
Unsecured promissory note due and payable February 1, 2005. Note bears interest of 10% per annum
payable UpOn MAtUIILY . ... . ...ttt ettt e e e e e e 100 100 —

$ 2,830 $ 2,238 $ 718

Property, plant and equipment

As at June 30, 2004
Accumulated Net Book

Cost Depreciation Value

Land . . o $ 2,049 $ — $ 2,049
Buildings and land improvements . .. ...... ... ... 15,604 2,705 12,899
Machinery, equipment and di€s ... ....... ... 10,766 6,693 4,073
VEhiCIeS .« . oot 732 612 120
Furniture, fixtures and computer eqUuipment . .. ............uuuneutnein et 7,076 5,605 1,471
Leasehold iMProvements. . .. ... ...ttt ettt e e e e et 388 224 164
$36,615 $15,839 $20,776
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GIENOW BUILDING PRODUCTS LTD.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
(Information as at June 30, 2004 and for the five months ended June 30, 2004 and 2003 is unaudited)

($000’s)
As at February 1, 2004
Accumulated Net Book
Cost Depreciation Value
Land . .o $ 2,049 $  — $ 2,049
Buildings and improvements . ... ..............eitit e 15,597 2,499 13,098
Machinery, equipment and dies .. ... .. ... ... 9,936 6,426 3,510
VEhiCIES .« . oot 758 623 135
Furniture, fixtures and computer equipment . . ... ..........ouuuunieeiuinnneennnnnneennn. 6,997 5,306 1,691
Leasehold iMProvements. . . . ... .ottt ettt e ettt 388 200 188
$35,725 $15,054 $20,671
As at February 1, 2003
Accumulated Net Book
Cost Depreciation Value
Land . .o $ 2,049 $  — $ 2,049
Buildings and improvements . ... ..............titit e 15,582 2,006 13,576
Machinery, equipment and di€s .. ... .. ... ... 10,400 5,777 4,623
VEhiCIES .« . oot 847 640 207
Furniture, fixtures and computer equipment . . ... ..........ouuuuniteininnneennnnnneennn. 6,814 4,398 2,416
Leasehold iMProvemMents. . . . . ..ottt ettt e ettt e et e e 228 162 66
$35,920 $12,983 $22,937

During the year ended February 1, 2004, depreciation of assets under capital leases amounted to $185 (2003 — $369) prior to these assets being
reclassified to assets owned.

As at June 30, 2004, the Company had assets under a capital lease included in machinery, equipment and dies with a net book value of $160
(February 1, 2004 — $nil, February 1, 2003 — $308) and assets included in furniture, fixtures and computer equipment under capital leases with
a net book value of $nil (February 1, 2004 — $nil, February 1, 2003 — $794).

Bank indebtedness

The Company’s banking agreement provides for a consolidated operating and capital facility for the Company and its subsidiaries. A maximum
of $8,000 can be drawn down on the operating facility by the Company and its subsidiaries. The facility bears interest at prime and is secured by
a general security agreement and guarantees by the Company for its subsidiaries. At February 1, 2004, the Company and its subsidiaries had not
drawn on the credit facility.

Long-term debt

As at
June 30, As at February 1,
2004 2004 2003
Mortgages
First mortgages are payable in monthly instalments of $71 including interest at rates of 5.75%
and 6.6% maturing July 29, 2004 and June 1, 2008. The mortgages are secured by land
and buildings . . ... ... $7,483 $7,636 $ 7,984
Amounts due to shareholders are secured by non-interest bearing promissory notes due
August 1, 2024 . ..o — 7 2,869
Note payable is due in annual instalments of $91 (plus interest at prime plus 1%) ending
December 2000 . ... 273 273 364
7,756 7916 11,217
Less CUITent POTLION . . . ..ottt ettt et e e e e e e e e e e 472) (418) (1,410)

$7,284 $7,498 $ 9,807

For the year ended February 1, 2004, interest on long-term debt amounted to $528 (2003 — $556).
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11.

GIENOW BUILDING PRODUCTS LTD.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
(Information as at June 30, 2004 and for the five months ended June 30, 2004 and 2003 is unaudited)

($000’s)

Effective April 2, 2004, the Company finalized negotiation of a new mortgage for $1,500 maturing July 29, 2009 to replace the $972 mortgage
that matures July 29, 2004. The new mortgage is payable in monthly instalments of $10, bears interest at 5.93% and has a 25 year amortization.
Consequently, the new repayment terms have been factored into principal repayments required over the next five years as indicated below.

To February 1, 2005
To February 1, 2006
To February 1, 2007
To February 1, 2008
To February 1, 2009

Obligations under capital leases

Capital lease payable in monthly instalments of $3 including interest at 6.39% maturing May 2009 and
secured by equipment leased
Capital leases payable in monthly instalments of $49 including interest at rates varying from 7.25% to
10.41% per annum
Less current portion

Repayment terms as indicated below:

To June 30, 2005
To June 30, 2006
To June 30, 2007
To June 30, 2008
To June 30, 2009

Less: Imputed interest
To June 30, 2009

Income taxes

As at

June 30,
2004

As at

February 1,

2004

&
|

|
L

2003

&+
|

529

® |
W
18

The income tax expense differs from the amount that would be expected by applying the current tax rates for the following reasons:

For the five
months ended For the years ended
June 30, February 1,

2004 2003 2004 2003 2002
Income (10sS) before taxes . . . ...ttt e $8,027 $3,696 $12,687 $5,713 $(1,702)
INCOME LAX TALE . . v\ttt ettt et e et e e e e e e e e 34.59%  36.59% 36.52% 39.02%  41.76%
EXpected tax EXPEeNSE . . . ..o vttt ettt e e 2,776 1,352 4,633 2,229 (702)
(Income) loss from investments subject to significant influence................. 44 ) 23 (73) —
Non-deductible eXPenses . .. ............uuniiiiiiin i 35 26 87 67 70
Non-taxable portion of capital gain ............. ... ...t — — — — (85)
Manufacturing and processing tax credit .......... ... .. i i — (53) (164) (124) —
Income tax effect of multi-jurisdiction reporting . ............................ 8 6 14 2 (1)
Large corporations tax . ... ... .....ouuttun et — — — — 46
Change in estimate due to income tax reassessment .. ........................ 619 — — (545) —
111> 31 15 22 (93) 125
Income tax eXpense (TECOVETY) . ..o e e e e e e e e e $3,513 $1,337 $ 4,615 $1,463 $ (547)

F-15



12.

13.

14.

GIENOW BUILDING PRODUCTS LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
(Information as at June 30, 2004 and for the five months ended June 30, 2004 and 2003 is unaudited)
($000’s)

Significant components of future income tax assets and liabilities are as follows:

As at As at
June 30, February 1,
2004 2004 2003
Current future income tax asset of non-capital 10sses . ........... ... i $ — $ — $ 256
Current future income tax liability of holdbacks . ......... ... ... .. 107 88 —
Long term future income tax liability from property, plant and equipment ........... ... ... ....... 1,447 1,537 1,749
Share capital
The content of this note is not rounded to thousands, but is stated in full dollars.
Authorized
Unlimited number of:
Class A voting, no par value, common shares
Class B voting, no par value, non-cumulative preferred shares
Class C, D and E non-voting, no par value, redeemable, non-cumulative, 8% preferred shares
Issued Number i
Balance as at February 1, 2001 . . .. ... o 200 22
Redeemed during the period . ... ... ... (10) (1)
Balance as at February 1, 2002 and 2003 . ... ... i 190 21
Redeemed during the period . ... ... ... (10) (1)
Balance as at February 1, 2004 and June 30, 2004 . . . ... @ @

During the years ended February 1, 2002 and 2004, the Company repurchased and cancelled 10 Class A shares for consideration of $455,000 in
each year. The $454,999 excess of the purchase price over the stated capital has been charged to retained earnings.

Related party transactions

During the periods shown, in the normal course of operations, the Company had the following transactions with companies related by virtue of
common shareholders. The transactions are recorded at their exchange amount which is the amount established and agreed to by the related
parties.

For the
five months
ended For the years ended
June 30, February 1,
2004 2003 2004 2003 2002

Interest income from advances to related Parties . ... ... ............uuueunnnnnnnn.. $424 $ 3 $391 $ — $ —
Consulting fees to companies owned by the shareholders............ ... ... ... ... .... 195 164 394 449 522
Commitments

As of February 1, 2004, the Company has entered into leases requiring annual payments in each of the next five years as follows:

Vehicles &
Equipment Premises
To February 1, 2005 .. ...\t $ 608 $ 826
To February 1, 2000 . ... ...ttt 598 724
To February 1, 2007 .. ... .o i 569 520
To February 1, 2008 . .. ... o 463 488
To February 1, 2009 . ... ... 474 367
$2,712 $2,925

As of February 1, 2004, the Company had entered into an agreement to purchase equipment for approximately $255. Of this amount, $78 had
been prepaid and the remaining $176 was paid subsequent to year-end.
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GIENOW BUILDING PRODUCTS LTD.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
(Information as at June 30, 2004 and for the five months ended June 30, 2004 and 2003 is unaudited)
($000’s)

As of June 30, 2004, the Company has entered into an agreement to purchase equipment for approximately $455. Of this amount, $137 has been
prepaid.

Financial instruments

The Company, as part of its operations, carries a number of financial instruments. It is management’s opinion that the Company is not exposed
to significant interest risks arising from these financial instruments.

Credit risk

The Company is exposed to normal credit risks from certain financial instruments to the extent of non-performance by third parties. Given the
diversity and reputation of its client base, management believes the Company is not exposed to any significant credit risk.

Currency risk

The Company enters into sales and purchase transactions denominated in United States currency for which the related revenues, cost of sales,
accounts receivable and accounts payable are subject to exchange rate fluctuations. The transactions and balances have been stated in Canadian
dollars in accordance with the Company’s foreign currency translation policy (Note 2).

In the normal course of business, the Company enters into arrangements in order to reduce exposure to fluctuating foreign exchange rates. At

February 1, 2004, the Company had USD $3,600 of USD forward contracts at exchange rates ranging from 1.2870 to 1.3857 and expiring
between February 2 and November 1, 2004. At June 30, 2004, the Company had USD $1,650 of these contracts remaining.

Fair value disclosures

The fair values of cash and cash equivalents, accounts receivable, current portion of due from related parties, accounts payable and accruals, and
bonuses payable approximate their carrying values due to the short-term nature of these items.

The fair value of the Company’s long-term debt approximates its carrying values because interest rates under the terms of the debts approximate
current interest rates for similar term loans.

It is not practical to calculate the fair value of the Company’s financial instruments with related parties because these instruments are not traded
in an organized financial market or have no defined repayment terms.

Other expenses (income)

For the five
months ended For the years ended
June 30, February 1,

2004 2003 2004 2003 2002
Management BONUSES . . . . ... uu vttt $ — $ — $ 3,442 $3,985 $1,183
B.C. Sales tax (I€COVETY) EXPEIMSE . . . o« v vttt ettt ettt e et e e e e — 252 (1,469) 1,469 —
INterest iNCOME . . . ..ottt e e e e e e (406) — (278) — 54)
(Income) loss from investments subject to significant influence .................... 128 27 63 (188) —
Income on disposal of investments .. ......... ... ... it — — — — (409)
SEVETANCE COSS .« . vt ottt e et e e et e e e e e e e e e e e — 274 274 — 187
Rental iNCOME . . .. .ottt e e e e e e e e (55) (76) (183) (188) (175)
STATE-UDP COSES .+ v v vt ettt e e et e e e e e e e e e e — 57 61 — 841
Consulting fees . .. ...t — — 32 150 110
Non-controlling interest (net of tax) ..............oouuiiiiiiiineinnea.. — — — — 22
OHHET ..ttt e e @ (18) 12 @7

$(337)  $481 $ 1,924 $5,240 $1,678




17.

18.

GIENOW BUILDING PRODUCTS LTD.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
(Information as at June 30, 2004 and for the five months ended June 30, 2004 and 2003 is unaudited)
($000’s)

Segmented information

The Company’s operations consist mainly of two geographic segments in the manufacture and distribution of windows and doors as follows:

For the five
months ended
June 30, For the years ended February 1,
2004 2003 2004 2003 2002
Sales
Canada . . ... $41,604 $35,428 $ 92,554 $ 88,473 $68,637
United States and International . ... ........... ... . ... . ... ... ... 7,060 5,684 11,673 11,699 9,520

$48,604 $41,112 $104,227 $100,172 $78,157

Property, plant and equipment and Goodwill
Canada . . ..o $20,972 $ 20,867 $ 23,133
United States and International . . ............. ... ... .. .. ... — — —

$20,776 $ 20,867 $ 23,133

Subsequent event

Subsequent to the close of business on June 30, 2004, the Company, Award and Architectural transferred substantially all of their respective
operating assets to Gienow Window & Doors Limited Partnership (the ‘‘Partnership’’) for general and limited partnership interests representing
a 100% interest therein.

On @ 2004, Gienow Windows & Doors Income Fund (*‘the Fund’’) filed a prospectus relating to the initial public offering of @
units of the Fund. Concurrently with the closing of the Offering, the Fund will issue and sell ~ @  units on a private placement basis to
Gienow Building Products Ltd. for gross proceeds of $ @ . The Fund will use a portion of the net proceeds of the Offering and the private
placement, if completed, together with amounts drawn under a syndicated credit facility by a subsidiary entity, to indirectly invest in the
Partnership for a limited partnership interest representing an initial 98% interest therein. The Partnership will use a portion of the funds received
to retire the Company’s limited partnership interest.
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AUDITORS’ REPORT

To the Directors of
FARLEY WINDOWS INC. — LEs FENETRES FARLEY INC.

We have audited the consolidated balance sheets of Farley Windows Inc. — Les Fenétres Farley Inc. as at
December 31, 2003 and 2002 and the consolidated statements of earnings (loss), retained earnings (deficit) and cash
flows for each of the years in the two-year period ended December 31, 2003 and the combined statements of earnings
(loss), retained earnings (deficit) and cash flows for the year ended December 31, 2001. These financial statements are
the responsibility of the company’s management. Our responsibility is to express an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with Canadian generally accepted auditing standards. Those standards
require that we plan and perform an audit to obtain reasonable assurance whether the financial statements are free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures
in the financial statements. An audit also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation.

In our opinion, these consolidated financial statements present fairly, in all material respects, the financial position
of the company as at December 31, 2003 and 2002 and the results of its operations and its cash flows for each of the
years in the two-year period ended December 31, 2003 and the results of the combined operations and combined cash
flows for the year ended December 31, 2001 in accordance with Canadian generally accepted accounting principles.

[ ]
Chartered Accountants
Toronto, Ontario

February 6, 2004

(except for note 21, which
is as of ® |, 2004)
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FARLEY WINDOWS INC. — LES FENETRES FARLEY INC.

CONSOLIDATED BALANCE SHEETS
(Expressed in Thousands of Dollars Except for Per Share Amounts)

As at As at
June 30, December 31,
2004 2003 2002
(unaudited)
ASSETS
Current Assets
CaSh ot A $ 3,159 $ —
Accounts receivable . . ... ... 7,157 4,318 4,664
Inventories (NOtE 5) . .. .ottt e 1,928 1,521 2,399
Prepaid expenses and sundry assets . ............. . i 1,446 956 995
Income taxes recoverable . ............ ... .. 290 — 705
Total current assets . . ... ... 10,821 9,954 8,763
Future income taxes (note 16) . ....... ... . it — — 92
Property, plant and equipment (note 6) .. .......... ... 7,812 8,552 8,789
Deferred financing fees (NOte 7) ... ..ottt 448 557 776
GoodWill. . .o 38,388 38,388 38,388

$57,469 $57,451 $56,808

LIABILITIES AND SHAREHOLDERS’ EQUITY
Current Liabilities

Bank indebtedness (note 8) .. ... . 1,734 — 481
Accounts payable and accrued liabilities .............. ... ... ... . ... 4,778 2,992 4,237
Income taxes payable . ......... ... — 1,417 —
Current portion of long-term debt (note 9) ............. .. ... .. ... ...... 5,366 4,872 4,639
Total current liabilities . ... .......... .. ... . . . . 11,878 9,281 9,357
Long-term debt (note 9) . ... .ot 22,814 25,278 29,779
Convertible debenture (note 10) . ... ... ... . . . i 1,157 1,081 —
Future income taxes (note 16) ............ ..., 530 479 —
Total liabilities ... ... ... ... ... ... . . . . . 36,379 36,119 39,136

Commitments (note 11)

Share capital (note 12) ... ... 15,455 15,515 15,510
Contributed SUrplus ... ... ... 153 126 7
Equity component of convertible debenture (note 10) ..................... 1,006 1,006 —
Warrant (note 13) .. ... . 2,248 2,248 2,248
Retained earnings (deficit). . ...t 2,228 2,437 93)
Total shareholders’ equity ........... ... .. .. ... ... .. .. .. 21,090 21,332 17,672

$57,469 $57,451 $56,808

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

On behalf of the Board of Directors:

Directors Directors
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FARLEY WINDOWS INC. — LES FENETRES FARLEY INC.

CONSOLIDATED AND COMBINED STATEMENTS OF EARNINGS (LOSS)

(Expressed in Thousands of Dollars Except for Per Share Amounts)

For the
six months ended For the year ended
June 30, December 31,
2004 2003 2003 2002 2001
(unaudited)
Sales......... ... $22,666 $22,023 $54,000 $55,017 $46,252
Costofsales .........cooiiiiiniinnnnnnn.. 14,265 14,449 32,940 33,552 26,719
8,401 7,574 21,060 21,465 19,533
Selling, general and administrative expenses. ........ 5,258 4,988 10,276 11,685 8,475
Earnings before undernoted items and income taxes . . 3,143 2,586 10,784 9,780 11,058
Depreciation . .. ....ovuin i 768 551 1,183 1,322 1,225
Amortization of goodwill ....... ... ... .. ... ..... — — — — 1,828
Foreign exchange (gain) loss ..................... (18) 47 171 (35) 130
Financing charges (note 14) .......... .. ... .. ..... 2,179 2,332 4,741 4,702 2,637
Other expenses (note 15) ............ .. .. ... ..... 258 103 65 4,249 3,978
3,187 3,033 6,160 10,238 9,798
Earnings (loss) before income taxes................ (44) 447) 4,624 (458) 1,260
Provision for income taxes (note 16)
CUITeNt . .ot 114 151 1,523 386 1,168
Future . ....... ... ... . 51 (105) 571 (452) (134)
165 46 2,094 (66) 1,034
Net earnings (loss) for the period ................ $ 209 $ (493) $ 2,530 $ (392) $ 226

The accompanying notes are an integral part of these consolidated and combined financial statements.
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FARLEY WINDOWS INC. — LES FENETRES FARLEY INC.

CONSOLIDATED AND COMBINED STATEMENTS OF RETAINED EARNINGS (DEFICIT)

(Expressed in Thousands of Dollars Except for Per Share Amounts)

For the
six months ended For the year ended
June 30, December 31,
2004 2003 2003 2002 2001
(unaudited)
Retained earnings (deficit), beginning of period ............. $2,437 $ (93) $ (93 $299 $2,787
Net earnings (loss) for the period .. ....................... (209) (493) 2,530 (392) 226
2,228 (586) 2,437 (93) 3,013
Pre-acquisition earnings adjustment (note 2) ................ — — — — 2,660
Dividends .. ..... ... .. .. — — — — 54
_ — — — 2,714
Retained earnings (deficit), end of period .............. .. $2,228 $(586) $2.,437 $(93) $ 299

The accompanying notes are an integral part of these consolidated and combined financial statements.
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FARLEY WINDOWS INC. — LES FENETRES FARLEY INC.

CONSOLIDATED AND COMBINED STATEMENTS OF CASH FLOWS
(Expressed in Thousands of Dollars Except for Per Share Amounts)

Operating Activities

Net earnings (loss) for the period
Depreciation
Non-cash financing charges
Amortization of goodwill
(Gain)/loss on disposal of capital assets
Stock based compensation expense
Loss on unrealized forward exchange contracts
Advances to former shareholder written off (recovered)
Future income taxes

Changes in non-cash operating elements of
working capital

Cash provided by (used in) operating activities

Investing Activities

Purchase of property, plant and equipment
Proceeds on disposal of capital assets
ACQUISItION .. ..o
Advances to former shareholder
Repayment of advances to former shareholder

Cash provided by (used in) investing activities
Financing Activities

Bank indebtedness, net ............. ... ... .. .. ...
Proceeds from long-term debt
Repayment of long-term debt
Repayment of obligations under capital leases
Convertible debenture issued
Capital stock issuance
Capital stock repurchased
Payment of financing fees
Dividends paid

Cash provided by (used in) financing activities

Increase (decrease) in cash and cash equivalents . . ..

Cash, beginning of period
Cash, end of period

Additional Cash Flows Information:
Interest paid
Income taxes paid (recovered)
Vehicles acquired under capital leases

For the
six months ended For the year ended
June 30, December 31,
2004 2003 2003 2002 2001
(unaudited)

. % 209 % 493) $2,530 $ (392) $ 226
. 768 551 1,183 1,322 1,225
. 406 295 677 531 397
. — — — — 1,828
. — — ) 227 6
. 27 59 119 8 —
. 26 — — — —
— — (155) 377 —
. 51 (105) 571 (452) (134)
1,069 307 4,916 1,621 3,548
. (3,684) 93 2,140 (385)  (10,856)
. (2,615 400 7,056 1,236 (7,308)
. (32) (505) 987)  (2,332) (1,737
. 5 13 50 3 9
. — — — — (40,203)
. — — — (96) (60)
. — — 155 13 7
. (27) (492) (782)  (2.412)  (41,984)
. 1,734 533 (481) 481 —
. — — — — 39,000
L (2,125 (2344)  (4469)  (2,531) (1,173)
. (66) 92) (170) (249) (1,649)
. — 2,000 2,000 — —
. — — 50 — 14,910
. (60) (5) (45) — —
. — — — — (1,095)
: — — — — (54)
. (517) 92 (3,115) (2,299) 49,939
(3,159) — 3,159 (3,475) 647

. 3,159 — — 3,475 2,828
.5 — $ — $3,159 $ — $ 3475
. $ 1,564 $ 1,863 $3,554 $ 4,542 $ 2,538
. 1,844 (196) 38 1,278 159
. — — — — 204

The accompanying notes are an integral part of these consolidated and combined financial statements.
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FARLEY WINDOWS INC. — LES FENETRES FARLEY INC.

NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS
(Information as at June 30, 2004 and for the six months ended
June 30, 2004 and 2003 is unaudited)
(Expressed in Thousands of Dollars Except for Per Share Amounts)

Description of Business

Farley Windows Inc. — Les Fenétres Farley Inc. manufactures custom windows for renovation and new construction in Eastern Ontario for sale
in Canada and the Eastern United States.

Acquisition and Amalgamation

On July 20, 2001, 3913414 Canada Inc., a company incorporated on June 21, 2001, acquired all the outstanding share capital of 3941744
Canada Inc. and 3938158 Canada Inc. for $43,151, which includes acquisition costs of $2,411. The consideration consisted of cash
consideration of $42,551 and 229,420 common shares with a fair value of $600.

As a result of this acquisition, 3913414 Canada Inc. became the ultimate parent company of Farley Windows Inc. — Les Fenétres Farley Inc.
and Farley Windows U.S.A., Inc., which were subsidiaries of the acquired companies.

The acquisition has been accounted for by the purchase method of accounting for acquisitions. The consideration paid has been allocated to the
assets acquired based on their fair values and the excess of the purchase price over the value of the assets acquired has been recorded as
goodwill and was being amortized over ten years until amortization ceased to be recorded (see note 4(iii)). The transaction can be summarized
as follows:

Assets
CUITENE ASSELS .« « o v et e et e e e e e e e e e e e e e e e e e e e $ 9,906
Property, plant and eqUIPIMENT . . . . . ...t 7,628
OhET @SSELS .« . o vt ettt et e e e e e e e e e e e e e e e 771
GOOAWILL . 40,203
58,508
Liabilities
Current HabilItIEs . . . . ..ot 10,632
Obligations under capital ICASES . ... . ... .. .. 1,079
Other HabIlItIes . . . ..ottt et ettt e e e e e e e e e 2,947
FULUIE INCOME LAXES . o . vt ettt e ettt et e et e e e e e e e e e e e e e e e e e e e e e e e e e e e 699
15,357
$43,151

On October 1, 2001, an amalgamation was effected between Farley Windows Inc. — Les Fenétres Farley Inc., 3938158 Canada Inc., 3941744
Canada Inc. and its ultimate parent company 3913414 Canada Inc. On amalgamation, the issued share capital of Farley Windows Inc. — Les
Fenétres Farley Inc., 3938158 Canada Inc. and 3941744 Canada Inc. were cancelled. The 8,131,872 shares of issued share capital of 3913414
Canada Inc. were converted into 8,131,872 common shares of the amalgamated entity.

For presentation purposes, the results of operations and cash flows of the predecessor companies, Farley Windows Inc. — Les Fenétres Farley
Inc. and Farley Windows U.S.A., Inc., for the period of January 1, 2001 to July 20, 2001, date of acquisition, have been combined with the
consolidated results of operations and cash flows of the successor company, Farley Windows Inc. — Les Fenétres Farley Inc., for the period of
July 21, 2001 to December 31, 2001. As a result of this combination, the results of operations and cash flows are presented for the year ended
December 31, 2001.
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FARLEY WINDOWS INC. — LES FENETRES FARLEY INC.

NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS — (Continued)
(Information as at June 30, 2004 and for the six months ended
June 30, 2004 and 2003 is unaudited)
(Expressed in Thousands of Dollars Except for Per Share Amounts)

Acquisition and Amalgamation (Continued)

The combined results were obtained as follows:

January 1 July 21 January 1
— July 20, — December 31, — December 31,

2001 2001 2001
SaleS . e $22,569 $23,683 $46,252
Costof sales .............ooiiiiiiiiiiiii 12,924 13795 26,719
9,645 9,888 19,533
Selling, general and adminisStrative eXpenses . .. . ... ....ueutnern et eennennn . 5,146 3,329 8,475
Earnings before undernoted items and income taxes .......................... 4,499 6,559 11,058
Depreciation . . . . ..ottt e 665 560 1,225
Amortization of goodwill ... ... ... . . . —_ 1,828 1,828
Foreign exchange 10SS . ... ...t 18 112 130
Financing charges .. ........... oottt 42) 2,679 2,637
Oher EXPENSES . .« « . vttt ettt e e e e e e e e e e 3,632 346 3,978
4,273 5,525 9,798
Earnings before inCome taxes . .. ... ......o.uuunttittn et 226 1,034 1,260

Provision for income taxes

CUITENL . . e et e e e e e e e e e 94 1,074 1,168
FULUTE . . o 205 _(339) _(134)
299 735 1,034
Net earnings (loss) for the period ........................................ $ (73 $ 299 $ 226

As previously noted, the acquisition was accounted for by the purchase method. Under this method, earnings prior to the date of acquisition do
not accrue to the acquirer. Accordingly, retained earnings has been reduced by $2,660 representing undistributed earnings prior to the
acquisition date of July 20, 2001.

Summary of Significant Accounting Policies

Principles of Consolidation

These consolidated financial statements include the accounts of the company and its wholly-owned subsidiary, Farley Windows U.S.A., Inc. On
consolidation, all inter-company balances and transactions have been eliminated.

Revenue Recognition

Revenue is recognized when persuasive evidence of an arrangement exists, significant risks and benefits of ownership are transferred, the sales
price to the customer is fixed or is determined and collection of the resulting receivable is reasonably assured. The significant risks and benefits
of ownership are normally transferred in accordance with the shipping terms agreed to with the customer.

Inventories
Raw materials are stated at the lower of cost (first-in, first-out method) and replacement cost.

Finished goods and work-in-process are stated at the lower of cost (first-in, first-out method) and net realizable value.

F-25



FARLEY WINDOWS INC. — LES FENETRES FARLEY INC.

NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS — (Continued)
(Information as at June 30, 2004 and for the six months ended
June 30, 2004 and 2003 is unaudited)
(Expressed in Thousands of Dollars Except for Per Share Amounts)

3. Summary of Significant Accounting Policies (Continued)

Depreciation

On the declining balance method —

Building and land improvements . . . ... ... ..t 4%-5%

Machinery, equipment and di€s . . ... ... ...t 20%

Furniture, fixtures and computer hardware . ......... ... ... . . . 20%-30%

Vehicles .. ... 30%

On the straight-line method —

Vehicles under capital I€ASES . . .. ... oottt over the lease term

ComPULEr SOFtWAIE . . .. ..ottt over one to three years
Deferred financing fees

The cost of obtaining long-term debt is deferred and amortized on a straight-line basis over the term to which they relate.

Discount on long-term debt

The discount on long-term debt is amortized as interest expense over the term of the debt to achieve a constant rate of interest.

Goodwill
Goodwill is recorded at the excess of the purchase price of an acquired business over the fair value of the net assets acquired.

Effective January 1, 2002, goodwill is no longer amortized. On an annual basis, management reviews the carrying amount of goodwill for
possible impairment by conducting a two-step test. In the first step, fair value of the reporting unit, as determined by discounted cash flows, is
compared to its carrying value. If the fair value is less than the carrying value, the second step is conducted whereby the fair value of goodwill is
determined on the same basis as a business combination. If fair value of goodwill is less than the carrying value of goodwill, goodwill is written
down to its estimated fair value.

In 2001, goodwill was amortized on a straight-line basis over 10 years. Management reviewed on a regular basis the carrying amount of
goodwill for possible permanent impairment by evaluating undiscounted expected cash flows. Goodwill would have been written down to its
estimated fair value when a permanent decline was identified.

Long-lived Assets

Long-lived assets comprise property, plant and equipment subject to depreciation. Long-lived assets are reviewed for impairment whenever
events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. For purposes of evaluating the
recoverability of long-lived assets, the recoverability test is performed using undiscounted future net cash flows of the asset. The amount of the
impairment is measured as the difference between the carrying value and the fair value of the asset and recognized by way of an additional
current period depreciation charge.

Future Income Taxes

The company follows the liability method with respect to accounting for income taxes. Future tax assets and liabilities are determined based on
differences between the carrying amount and the tax basis of assets and liabilities (temporary differences). Future income tax assets and
liabilities are measured using the substantively enacted tax rates that will be in effect when these differences are expected to reverse. Future
income tax assets, if any, are recognized only to the extent that, in the opinion of management, it is more likely than not that the assets will
be realized.

Employee Future Benefits

The company maintains a defined contribution pension plan for its employees.

The company’s contribution to a defined contribution plan for the six months ended June 30, 2004 amounted to $45 (2003 — $169).

The company’s contribution to a defined contribution plan during the year ended December 31, 2003 amounted to $299 (2002 — $92, 2001 —
$79).

Stock-based Compensation Plan

The company has a stock-based compensation plan for certain full-time employees, officers and directors of the company and consultants. Stock
options granted under the plan are settled in stock.
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FARLEY WINDOWS INC. — LES FENETRES FARLEY INC.

NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS — (Continued)
(Information as at June 30, 2004 and for the six months ended
June 30, 2004 and 2003 is unaudited)
(Expressed in Thousands of Dollars Except for Per Share Amounts)

Summary of Significant Accounting Policies (Continued)

Effective January 1, 2002, the company adopted prospectively, The Canadian Institute of Chartered Accountants recommendations on stock-
based compensation. The company uses the fair value method to value and expense stock-based compensation. This method consists of
recording compensation cost to earnings over the vesting period of options granted. When stock options are exercised, any consideration paid by
the grantee and the related compensation expense recorded as Contributed Surplus in Shareholders’ Equity are credited to share capital.

In 2001, the company followed the intrinsic value method. No compensation expense was recorded in the financial statements for stock options
granted as the options had no intrinsic value at the date of grant.

Foreign Currency Translation

Accounts in foreign currency and the accounts of the integrated subsidiary have been translated into Canadian dollars as follows:
Monetary items — at exchange rates in effect at the balance sheet date;
Non-monetary items — at exchange rates in effect on the dates of the transactions;
Revenue and expenses — at average exchange rates prevailing during the year.

Gains and losses arising from foreign currency translation are included in income.

Use of Estimates

The preparation of the financial statements requires management to make estimates and assumptions which affect the reported amounts of assets
and liabilities, and the disclosure of contingent assets and liabilities at the date of the financial statements and revenue and expenses recognized
for the period reported. By their nature, these estimates are subject to measurement uncertainty and are reviewed periodically and adjustments, if
necessary, are made in the period in which they are identified. Actual results may differ from these estimates.

Change in Accounting Policies
(i)  Derivative Financial Instruments

Effective January 1, 2004, the company adopted prospectively the new recommendations of The Canadian Institute of Chartered
Accountants with respect to accounting for derivative financial instruments not designated as a hedge.

Under the new recommendations, derivative financial instruments that are held for trading or speculative purposes or that do not qualify as
a hedge are recognized in the balance sheet at fair value and changes in fair value are charged to earnings.

The company previously designated forward exchange contracts as a hedge and the results thereof, were included in sales. The effect of
the change in accounting policy resulted in an increase in foreign exchange gain (loss), a decrease in net earnings and retained earnings
and an increase in liabilities in the amount of $26 for the six months ended June 30, 2004.

The company previously designated interest rate swaps as a hedge. Under the previous recommendations, the company did not record the
fair value of the interest rate swaps. The effect of the change in accounting policy resulted in an immaterial change to the financial
statements for the six months ended June 30, 2004.

(ii) Impairment of Long-lived Assets

Effective January 1, 2004, the company adopted prospectively the new recommendations of The Canadian Institute of Chartered
Accountants with respect to accounting for impairment of long-lived assets.

The new recommendations are described in note 3, Significant Accounting Policies. Previously, the company measured impairment, if
any, as the difference that carrying value exceeded net recoverable amount (undiscounted cash flows). There is no material impact on the
financial statements from this change in accounting policy.

(iii)  Goodwill

Effective January 1, 2002, the company has adopted prospectively the new recommendations of The Canadian Institute of Chartered
Accountants with respect to accounting for goodwill.

Under the new recommendations, goodwill is no longer amortized but is tested for possible impairment as described in note 3, Significant
Accounting Policies. Previously, goodwill was amortized on a straight-line basis over 10 years. Had goodwill continued to be amortized,
net income for the year ended December 31, 2002 would have decreased by $4,020.
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FARLEY WINDOWS INC. — LES FENETRES FARLEY INC.

NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS — (Continued)
(Information as at June 30, 2004 and for the six months ended
June 30, 2004 and 2003 is unaudited)
(Expressed in Thousands of Dollars Except for Per Share Amounts)

Change in Accounting Policies (Continued)

Adjusted net earnings before goodwill amortization for the year ended December 31, 2001 is presented below:

Reported NEt CArMINGS . . . . oo vttt ettt et e et e e e e e e e e e e e $ 226
GoodWill amOItIZAtION . . . . . . ottt 1,828
Adjusted Nt SAMMINES . . . ..ottt ettt ettt e e e e e e 2,054
Inventories
As at As at
June 30, December 31,
2004 2003 2002
(unaudited)
Raw MaterialS . . . ..ottt $1,564 $1,242 $1,609
WOTK-IN-PIOCESS . . . oottt et e et et e e e et e e e e e 108 109 399
Finished gO0dS . . . ...t 256 170 391
$1,928 $1,521 $2,399
Property, Plant and Equipment
June 30, 2004
Accumulated
Cost depreciation Net
(unaudited)
Land . ..o $ 59 $ — $ 59
Building and land improvements ... ........ ... 5,129 1,715 3,414
Machinery, equipment and di€s . ... ........ ... 7,069 5,095 1,974
Furniture, fixtures and computer hardware. .. ......... ... . 1,303 947 356
VEhiCIES . .ot 454 415 39
Vehicles under capital leases . ............. .o 1,703 1,309 394
COmMPULET SOFEWATE . . . o o .ottt et et et e e e e e e e e e e e e 2,157 581 1,576
$17,874 $10,062 $7,812
December 31, 2003 December 31, 2002
Accumulated Accumulated
Cost depreciation Net Cost depreciation Net
Land . ... $ 59 $ — $ 59 $ 59 $ — $ 59
Building and land improvements . ................... 5,113 1,627 3,486 4,952 1,451 3,501
Machinery, equipment and dies ..................... 7,067 4,875 2,192 7,024 4,336 2,688
Furniture, fixtures and computer hardware ............ 1,291 887 404 1,323 727 596
Vehicles .. ... 484 432 52 524 412 112
Vehicles under capital leases ....................... 1,703 1,246 457 1,703 1,105 598
Computer SOftWare ... ..........coouuueeeenunnn... 2,154 252 1,902 1,392 157 1,235
$17,871 $9,319 $8,552 $16,977 $8,188 $8,789

As at December 31, 2002, an amount of $1,173 included in computer software was not being amortized as it was not yet in use.
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FARLEY WINDOWS INC. — LES FENETRES FARLEY INC.

NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS — (Continued)
(Information as at June 30, 2004 and for the six months ended
June 30, 2004 and 2003 is unaudited)
(Expressed in Thousands of Dollars Except for Per Share Amounts)

Deferred Financing Fees

As at As at
June 30, December 31,
2004 2003 2002
(unaudited)
08t . v vttt e e e $1,095 $1,095 $1,095
Accumulated amOTtiZatiON . . .. ...ttt e e e 647 538 319
$ 448 $ 557 $ 776

Bank Indebtedness

The company has a banking facility with the following credit facilities:

(a) Demand operating loan up to $5,000;

(b)  Five year committed reducing long-term loan up to $24,000; and

(c) Interest rate swap facility to hedge interest rate exposure on a notional principal amount of up to $24,000 for up to five years.

Borrowing under these credit facilities bears interest at fixed and floating rates based on Canadian and U.S. prime bank rates, depending on the
source of financing. Under the terms and conditions of the facility agreement, the company is required to maintain certain bank covenants.

The credit facility is secured by a general security agreement over all the assets of the company, assignment of EDC accounts receivable
insurance, and unlimited guarantee of advances from its wholly-owned subsidiary Farley Windows U.S.A., Inc. All securities are shared
between GE Capital and TD Bank on a pari passu basis and governed by an inter-creditor agreement.

Long-term Debt

As at As at
June 30, ~ __ December 31,
2004 2003 2002
(unaudited)

GE Capital and TD Bank term loans, bearing interest at banker’s acceptance rate plus 3.6% and

3.5% stamping fee respectively and maturing on July 20, 2006, repayable quarterly instalments

ranging from $562 to $1,375. The company has entered into an interest rate swap agreement to fix

the interest rate at 9.15% . . . .. ..ottt $13,750 $15,875 $20,344
Subordinated term loan with an entity whose general partner is the general partner of the controlling

shareholder, bearing interest at 13.50%, maturing on July 21, 2006. Principal is repayable at

maturity date. This term loan is secured by all of the company’s personal and real property .. . ... 13,955 13,734 13,363
Obligations under capital leases expiring between 2004 and 2009, imputed interest rate of 9% . . . . .. 475 541 711
28,180 30,150 34,418

Less: current POrtion . ... ...ttt et e e e e 5,366 4,872 4,639

$22,814 $25,278 $29,779

The GE Capital and TD Bank term loans are secured by assets as described in note 8. The company has the right to prepay the loans, without
penalty, in whole or in part, at any time. The effective interest rate for 2004 was 9.15% (2003 — 9.15%, 2002 — 9.15%).

The subordinated term loan is recorded at its discounted present value using a discount rate similar to the interest rate available to the company
under similar terms and conditions at the time that the loan was received. The difference between the present value and the loan’s face value is
amortized to interest expense on a basis that produces a constant yield to maturity. The effective interest rate for 2004 was 18% (2003 — 18%,
2002 — 18%).

Under the terms of the GE Capital and TD Bank loans’ agreement and the subordinated term loan agreement, the company is required, amongst

other conditions, to meet certain covenants. In 2002, the company was not in conformity with the covenants under both agreements. In 2004 and
2003, the company was in conformity with the covenants under both agreements.

F-29



10.

11.

FARLEY WINDOWS INC. — LES FENETRES FARLEY INC.

NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS — (Continued)
(Information as at June 30, 2004 and for the six months ended
June 30, 2004 and 2003 is unaudited)
(Expressed in Thousands of Dollars Except for Per Share Amounts)

Long-term Debt (Continued)

Principal repayments on long-term debt due in each of the next five years for the years ending December 31 are as follows:

2004 L . $4,918
200 . 5,522
2000 . . 20,865
2007 o 84
2008 L 72

Convertible Debenture

On May 30, 2003, the company issued a non-interest bearing convertible debenture with a face value of $2,000, due on or before May 30, 2008,
to an entity whose general partner is the general partner of the controlling shareholder. The debenture is convertible, at any time, in whole or in
part, at the option of the holder, into common shares of the company at the rate of one common share for each $2.004 of principal outstanding.
The conversion rate is subject to an automatic adjustment of 8% reduction per annum. The debenture is secured by a continuing interest in all of
the company’s present and future property.

As a compound financial instrument consisting of debt and equity components, these separate attributes are subject to measurement on a fair
value basis. The company has measured the fair value of the debt component at the date of issuance of the convertible debt based on discounting
the future cash flows due under the debenture to its maturity date. The discount rate utilized was similar to the interest rate available to the
company at the date of issuing the debenture on a loan without the conversion privilege. The debenture will be accreted to its face value at
maturity over the term of the debt by way of a charge to interest expense that results in a constant yield. The effective interest rate for 2004 was
18% (2003 — 18%).

The difference between the face amount and the amount attributed to the debt component in the amount of $1,006 has been attributed to the
equity component. Upon conversion, this amount will be added to capital stock together with the balance of the liability outstanding at that date.
If the convertible debenture is not converted into common shares, the equity component will be transferred to contributed surplus.
Commitments

(1) At June 30, 2004, the company is committed to the sale of foreign currencies under outstanding forward exchange contracts as follows:

U.S. dollar contracts totalling US$6,300. These range from US$300 to US$1,000, due dates from July 2004 to December 2004 and
rates from 1.3015 to 1.3623.

(i)  Future minimum lease payments required under operating leases which expire between 2004 and 2009 are as follows:

December 31,

2003
2004 . $215
200 . 212
2000 . . 188
2007 98
2008 . . 28
2000 . 73
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12. Share Capital and Stock Options

(a)

(b)

Share Capital
Authorized —-

Unlimited number of common shares

Issued —
Number of
Common Shares Value
Balance, December 31, 2001 and December 31, 2002 . ........ ... . i 8,141,872 $15,510
Issued for cash .. ... .. . e 24,950 50
Purchased for cash .. ... .. . (22,500) 45)
Balance, December 31, 2003 . . .. ..o 8,144,322 15,515
Purchased for cash .. ... . . (30,000) (60)
Balance, June 30, 2004 ... ... 8,114,322 $15,455

Stock Options

The company’s stock option plan provides for granting a maximum of 1,365,000 options to directors, officers, employees and consultants.
Options granted under the plan expire 10 years after the date that the option is granted. Options vest equally over a five-year period
commencing on the first anniversary date of the grant. The exercise price of each option granted is initially issued at a price set by the
Board of Directors. Each month, the exercise price escalates by 1.175% per month that the option is outstanding. The Board of Directors
has the right to amend the terms set out in this plan.

The following table summarizes the information relating to the stock options outstanding at December 31, 2003 and 2002:

2003 2002
Weighted Weighted
Stock Average Stock Average
Options Exercise Price Options Exercise Price

Outstanding — beginning of year............ ... ... ... ... ..., 725,000 $2.38 620,000 $2.12
Granted . .. ... 175,000 2.00 105,000 2.00
Outstanding — end of year......... ... ... ... i 900,000 2.59 725,000 2.38
Exercisable —end of year ........... ... ... . i 349,000 2.58 124,000 2.44

Options available for future grants pursuant to the company’s stock
option plan ... ... 465,000 640,000

During the years ended December 31, 2003 and 2002, no stock options were exercised, forfeited or expired.
Compensation expense recognized during the six months ended June 30, 2004 was $27 (2003 — $59).
Compensation expense recognized during the year ended December 31, 2003 was $119 (2002 — $8).

The fair value of the options is estimated as at the date of grant using the Binomial option-pricing model with the following weighted
average assumptions:

December 31,

2003 2002
RISK-fTEE INEIESE TALE . . . . o .ottt ettt et e e e e e e e e e e e e e e e 5.0% 5.2%
Expected dividend yield . .. ... ..o Nil Nil
Expected life of OPONS . . ... ..o 10 years 10 years
Expected volatility ... ... ... .. 35.6% 35.9%

The weighted average fair value at grant date of the options granted during the year ended December 31, 2003 year is $0.91 (2002 —
$0.90).
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Warrant

On July 21, 2001, the company issued one warrant to an entity whose general partner is the general partner of the controlling shareholder, as
part consideration on a term loan of $15,000. The warrant entitles the holder to purchase the aggregate of 765,000 common shares plus that
number of common shares equal to 9% of the number of fully participating shares issued pursuant to stock options.

The warrant may be exercised at any time until June 30, 2007. The aggregate exercise price for all common shares issuable upon exercise of the
warrant is $1.

The value of the warrant was determined as the difference between the present value of the term loan at the time of issue of the warrant in the
amount of $12,752 and the face value at that date in the amount of $15,000, using a discount rate equivalent for a term loan with similar terms
and conditions without an attached warrant. The difference in the amount of $2,248 has been recorded as a separate item in shareholders’ equity.

Financing Charges

For the
six months
ended For the year ended
June 30, December 31,
2004 2003 2003 2002 2001
(unaudited)
Interest expense on long-term debt ......... ... ... . .. ..l $1,729 $1,957 $3,958 $3,802 $1,802
Amortization of subordinated debt discount ........... .. .. ... .. ... 221 186 371 312 298
Amortization of convertible debenture discount .............. .. .. .. . 76 — 87 — —
Amortization of deferred financing fees.......... ... ... ... . ... i 109 109 219 219 99
Other financing charges . ... ... ...t e 44 80 106 369 438

$2,179 $2,332 $4,741 $4,702 $2,637

Other Expenses

Other expenses consist of:

For the
six months
ended For the year ended
June 30, December 31,
2004 2003 2003 2002 2001
(unaudited)
Former shareholder remuneration. . ... ...............uueeeennue i, $ — $ — $ — $ — $3,932
Management fEES . . ... ...ttt e 138 — — 460 248
CONSUILING . . .ottt e 84 5 71 815 —
Reversal of pension cost accrual . ....... .. ... — — — — (300)
SEVETANCE COSTS . . o vttt et e e et e e e e e e e e e e e e — — — 1,308 98
Bank fees . .. ..o e 75 — — 400 —
Aborted acqUISIION EXPENSE . . . . o v vttt ettt e e — — — 401 —
Closure of US office . .. ..ottt — — — 228 —
Write-off (recovery) of loan receivable ... ...... ... ... ... . i — — (155) 377 —
SEATt-UDP COSES « . . vttt ettt e e et e e e e e e e e C 149 260 —

$258 $103 $ 65 $4,249 $3,978
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Income Taxes

The company’s effective income tax differs from the statutory combined Canadian income tax rate as follows:

For the
six months
ended For the year ended
June 30, December 31,
2004 2003 2003 2002 2001
(unaudited)
Federal and provincial Statutory tax rates . ...............oiuuieuneinnennnennn .. 36.1% 36.6% 36.6% 38.6% 42.1%
Income taxes at StAtULOTY TALE . ... ..\ttt et et ettt e e et e e e eiee e e e $(16)  $(164)  $1,693 $(177)  $ 530
Non-deductible XPEnses ... ... .. ...ttt 123 76 253 417 75
Amortization of goodwill ... ... ... . — — — — 764
Manufacturing and processing tax credit. . ............ i i — — (117) — (16)
Under provision in Prior YEAr . ... ... .......uuneeuuunneeeeiane e, 26 — 58 — —
Other . ..o o 32 134 207 (306) (319)
181 210 401 111 504
INCOME LAXES . ... oottt et e e e e e e $ 165 $ 46 $2,094 $ (66)  $1,034

Significant components of future income tax assets and liabilities as at December 31, 2003 and 2002 are as follows:

June 30, December 31,
2004 2003 2002
(unaudited)
Future income tax assets:
Equity placement fees .. ... ... ... .. $ 118 $ 177 $249
RSOV S . ot ottt — — 145
118 177 394

Future income tax liabilities:
Property, plant and eqUIPMENt . . ... ... e 648 656 302

$(530) $(479) 92

Sales to Major Customers

For the six months ended June 30, 2004, sales to one customer amounted to approximately 31% (27% in 2003). Outstanding accounts receivable
for this customer at June 30, 2004 amounted to approximately 40% of total accounts receivable.

For the year ended December 31, 2003, sales to one customer amounted to approximately 24% (20% in 2002, 25% in 2001). Outstanding
accounts receivable for this customer as at December 31, 2003 amounted to approximately 30% (33% in 2002) of total accounts receivable.

Related Party Transactions

The company entered into the following related party transactions which were measured at the exchange amount:

For the
six months
ended For the year ended
June 30, December 31,
2004 2003 2003 2002 2001
(unaudited)
Management fees incurred to the controlling shareholder . ........................... $138 $ — $ — $ 400 $2438
Management fees incurred to a non-controlling shareholder.......................... — — — 60 —
Interest expense incurred to majority shareholder .......... ... ... .. ... .. ... 838 838 2,025 2,025 910

The company is required to pay consulting fees of $250 per annum, payable quarterly, to its shareholder until July 2004. For 2003, the
controlling shareholder waived these fees.
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Segmented Information

The company’s operations consist of one reporting segment principally in the manufacturing and distribution of custom windows.

Geographic distribution of sales and capital assets and goodwill are as follows:

For the
six months ended For the year ended
June 30, December 31,
2004 2003 2003 2002 2001
(unaudited)
Sales
Canada . .. ... $12,381 $10,057 $28,171 $24,759 $19,702
UL S 10,285 11,966 25,829 30,258 26,550
Capital Assets and Goodwill
Canada . .. ... 32,361 — 33,091 33,289 —
UL S 13,839 — 13,849 13,888 —
Financial Instruments
Fair Value
As At December 31,
2003 2002
Carrying Fair Carrying Fair
Value Value Value Value
Term L0ANS . . o\ttt et e e e e $15,875 $13,677 $20,344 $16,739
Mezzanine 10an . .. ... ... 13,734 9,596 13,363 7,349
Obligations under capital 1€aSES . . ... ... v ittt 541 537 711 709
Convertible debenture . . . ... .. . 1,081 1,081 — —
As At December 31,
2003 2002
Notional Fair Contracts Notional Fair Contracts
Amount Value Expire Amount Value Expire
Forward exchange contracts. ........................... $7,700 US $447 2004 $ — $ — $ —
Interest rate SWaps ... ...t 15,876 (635) 2006 19,876 (959) 2006

Fair value for the above-noted items was determined using discounted cash flows.

Accounts receivable, accounts payable and accrued liabilities and bank indebtedness are all short-term in nature and as such, their carrying

values approximate fair values.

Interest Rate Risk

The company is exposed to interest rate risk on its GE Capital and TD bank term loans since the interest rate changes with the general level of
interest rates. The company has reduced its interest rate risk on the GE Capital and TD bank term loans by entering into interest rate swaps that

effectively fix the interest rate on these loans.

Credit Risk

The company insures substantially all of its accounts receivable and as such, credit risk is minimized.
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21. Subsequent Events
Subsequent to the year end, pursuant to the company’s stock option plan, 40,000 options expired.

The company issued an option to a director and employee pursuant to an employment agreement dated April 15, 2004 to purchase
8,000,000 common shares at $3.50 per share subject to a specified maximum of $2,000,000.

On @® 2004, the company and others entered into an agreement with respect to the sale of the outstanding shares of the company.
Pursuant to that agreement, the company has agreed to purchase for cancellation on the day before closing its outstanding stock options in
consideration for promissory notes issued by the company.

On ® 2004, Gienow Windows & Doors Income Fund (the ‘‘Fund’’) filed a prospectus relating to the initial public offering of @
units of the Fund. Concurrently with the closing of the Offering, the Fund will issue and sell ([ J units to Gienow Building Products Ltd.
(““Gienow’’) on a private placement basis for gross proceeds of $ @ . The Fund will use a portion of the net proceeds of the Offering and
the private placement, if completed, together with amounts drawn under a syndicated credit facility by a subsidiary entity, to indirectly purchase
all of the shares of the company from the current shareholders, and provide funds to the company so as to enable the company to repay its debt,
including the promissory notes to be issued in connection with the purchase of the stock options, and repurchase its outstanding warrants and
convertible debentures.

F-35



COMPILATION REPORT

To the Trustees of
GiENOW WINDOWS & DOORs INCOME FUND

We have read the accompanying unaudited pro forma consolidated balance sheet of Gienow Windows & Doors
Income Fund (the ‘‘Fund’’) as at June 30, 2004 and unaudited pro forma consolidated income statements for the six
months then ended and for the year ended December 31, 2003, and have performed the following procedures:

1.

Compared the figures in the columns captioned ‘“The Fund Historicals’’ to the audited balance sheet of the
Fund as at September 10, 2004 and found them to be in agreement.

Compared the figures in the column captioned ‘‘Gienow Historicals’” in the unaudited pro forma
consolidated balance sheet of the Fund to the unaudited consolidated balance sheet of Gienow Building
Products Ltd. as at the close of business on June 30, 2004 and found them to be in agreement.

Reperformed the calculation of the column captioned ‘‘Gienow Historicals’’ in the unaudited pro forma
consolidated statement of income, which contains the results of operations of Gienow Building Products
Ltd. for the six months ended June 30, 2004. This column has been constructed by adding the unaudited
consolidated statements of income of Gienow Building Products Ltd. for the month ended January 31, 2004,
as disclosed in note 3, and for the five months ended at the close of business on June 30, 2004 and found the
column to be arithmetically correct.

Compared the figures in the column captioned ‘‘Gienow Historicals’’ in the unaudited pro forma
consolidated statement of income of the Fund for the year ended December 31, 2003 to the audited
consolidated statement of income of Gienow Building Products Ltd. for the year ended February 1, 2004
and found them to be in agreement.

Compared the figures in the columns captioned ‘‘Farley Historicals’’ to the unaudited consolidated financial
statements of Farley Windows Inc. as at June 30, 2004 and for the six months then ended, and the audited
consolidated financial statements of Farley Windows Inc. for the year ended December 31, 2003,
respectively, and found them to be in agreement.

Made enquiries of certain officials of the Fund who have responsibility for financial and accounting matters
about:

(a) The basis for determination of the pro forma adjustments; and

(b)  Whether the pro forma financial statements comply as to form in all material respects with Canadian
securities legislation.

The officials:
(a) described to us the basis for determination of the pro forma adjustments, and

(b) stated that the pro forma financial statements comply as to form in all material respects with Canadian
securities legislation.

Read the notes to the pro forma financial statements, and found them to be consistent with the basis
described to us for determination of the pro forma adjustments.

Recalculated the application of the pro forma adjustments, in the column captioned ‘‘Pro forma
Adjustments’’, to the aggregate of the amounts in the columns captioned ‘“The Fund Historicals’’, ‘‘Gienow
Historicals’” and ‘‘Farley Historicals’ as at June 30, 2004 and for the six months then ended, and for the
year ended December 31, 2003, and found the amounts in the column captioned ‘‘The Fund Pro Forma
Consolidated’’ to be arithmetically correct.

A pro forma financial statement is based on management assumptions and adjustments which are inherently subjective.
The foregoing procedures are substantially less than either an audit or a review, the objective of which is the expression
of assurance with respect to management’s assumptions, the pro forma adjustments, and the application of the
adjustments to the historical financial information. Accordingly, we express no such assurance. The foregoing
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procedures would not necessarily reveal matters of significance to the pro forma financial statements, and we therefore
make no representation about the sufficiency of the procedures for the purposes of a reader of such statements.

[ ]
Chartered Accountants
Calgary, Canada

® 2004

F-37



GIENOW WINDOWS & DOORS INCOME FUND
PRO FORMA CONSOLIDATED BALANCE SHEET

Current assets:

Cash and cash equivalents ......................

Current portion of Capital Tax Reserve Fund .. ... ..
Accounts receivable. ......... ... . oo
Due from related parties ........................
Inventories . ... .......oiuiiin i
Prepaid expenses . ...........c.oi i
Income taxes recoverable .......................

Capital Tax Reserve Fund. ............ ... ... ....
Due from related parties . ............. ... ... ....
Investments .............. .. ... .. ..
Property, plant and equipment .....................
Deferred financing fees ............ ... ... ... . ...
Intangible assets. ... ...

Goodwill ... ... .

Current liabilities:

Bank indebtedness . ............. . ... L.
Accounts payable and accrued liabilities ... ........

Bonuses payable ......... ... ... . oL
Income taxes payable ..........................
Current portion of long-term debt ................
Current portion of obligations under capital leases. . . ..
Future income taxes ...........................

Obligations under capital leases ....................
Long-term debt ......... ... ... ... .. ..

Convertible debentures ...........................
Future income taxes ............ ...,

Non-controlling interest. . ...............cooooun...

Equity:

Fund units .......... ..

Share capital ......... ... ... ... i
Contributed surplus ............. . ... . ...
Equity component of convertible debentures . . ... ...
Warrants . . ...
Retained earnings (deficit) ......................

June 30, 2004 (unaudited)
(in thousands of dollars)

The Fund
The Fund Gienow Farley Pro forma Pro Forma
Historicals Historicals Historicals Adjustments Note 4 Consolidated
ASSETS
$ 1 $ 3,052 $  — $ @ (a) 5 @
® (b)
(@) (©)
(® (©
(@) ()
— — — o ) o
— 16,313 7,157 175) (d 23,295
— 2218 — (2,218) (d —
— 4,602 1,928 — 6,530
— 309 1,446 (18) (d) 1,737
— — 290 — 290
— 26,494 10,821 [ J [ J
— — — [ J ) [ J
— 1,339 — (1,339) (d) —
— 2,830 — (2,830) (d) —
— 20,776 7,812 (1,602) (d) 26,986
— — 448 [ (b) [ J
— — — [ J (©) [ J
[ ] (e)
— 196 38,388 [ J (c) [ J
[ ] (e)
$1 $51,635 $57,469 $ @ $ [ J
LIABILITIES AND EQUITY
$— $  — $ 1,734 $ [ ] (b) $ [ J
— 9,472 4,778 [ J (b) [ J
(395) (d)
— 1,770 — (1,770) (d) —
— 1,363 — (1,363) (d) —
— 472 5,366 (174) (d)
— 22 — — 22
— 107 — (107) (c) —
— 13,206 11,878 [ J [ J
— 136 — — 136
7,284 22,814 [ J (b) [ J
(1,037) (d)
[ ] (e)
® ®
o @
— — 1,157 (1,157) (e),(f) —
— 1,447 530 (1,447) (c) [ J
[ ] (e)
— — — [ J (c),(d) [ J
1 — — [ J (a) [ J
[ ] (©)
— 1 15,455 (15,456) (c),(e) —
— — 153 (153) (e) —
— — 1,006 (1,006) (e),(f) —
— — 2,248 (2,248) (e),(H) —
— 29,561 2,228 (31,789) (c),(d),(e) —
1 29,562 21,090 [ J [ J
$1 $51,635 $57,469 $ @ $ [ J

See accompanying notes to pro forma consolidated financial statements.

F-38



GIENOW WINDOWS & DOORS INCOME FUND

PRO FORMA CONSOLIDATED STATEMENT OF INCOME
Six months ended June 30, 2004 (unaudited)
(in thousands of dollars, except per unit amounts)

Gienow The Fund
The Fund Historicals Farley Pro forma Pro Forma
Historicals (Note 3) Historicals Adjustments Note 4 Consolidated
Sales . ... $— $56,352 $22,666 $ — $79,018
Costofsales........................ = 38,108 14,265 = 52,373
— 18,244 8,401 — 26,645
Selling, general and administrative
EXPEINSE « « v v et e e — 8,739 5,258 — 13,997
— 9,505 3,143 — 12,648
Expenses:
Financing charges ................. — 260 2,179 [ (b) [
27 (d)
o (2)
Other expenses (income) . ........... — (446) 258 574 (d) 248
(138) (k)
Foreign exchange gain.............. — — (18) — (18)
Depreciation and amortization . ...... = 972 768 (24) d ®
— (h) o
— 786 3,187 ® @
Income (loss) before income taxes...... — 8,719 (44) o o
Income taxes (reduction)
Current . ... — 3,875 114 ([ @) [
Future .......... ... ... ... — (60) 51 [ @) [
— 3,815 165 [ J @
Income before non-controlling interest. . . — 4,904 (209) o o
Non-controlling interest............... — — — L L
Net income (1osS). ................... $— $ 4,904 $ (209) $ @ $ @
Net income per Unit ................. $ o

See accompanying notes to pro forma consolidated financial statements.
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GIENOW WINDOWS & DOORS INCOME FUND

PRO FORMA CONSOLIDATED STATEMENT OF INCOME
Year ended December 31, 2003 (unaudited)
(in thousands of dollars, except per unit amounts)

The Fund
The Fund Gienow Farley Pro forma Pro Forma
Historicals Historicals Historicals Adjustments Note 4 Consolidated
Sales . ... $— $104,227 $54,000 $ — $158,227
Costofsales ..............oo.. — 70,150 32,940 — 103,090
— 34,077 21,060 — 55,137
Selling, general and administrative
EXPENSE. « vttt e e — 16,731 10,276 — 27,007
— 17,346 10,784 — 28,130
Expenses:
Financing charges ................. — 560 4,741 o (b) o
64 (d)
o ()
Other eXpenses. .. ........c......... — 1,924 65 461 (d) o
Foreign exchange loss . ............. — — 171 — 171
Depreciation and amortization . ... ... 2,175 1,183 a7 (d) o
= _ e (h) L
— 4,659 6,160 [ ] o
Income before income taxes ........... — 12,687 4,624 o o
Income taxes:
Current . ..., — 4,483 1,523 o o
Future .. ..... ... ... ... . ... ... — 1 32 57] . .
— 4,615 2,094 [ ] o
Income before non-controlling interest . . — 8,072 2,530 o o
Non-controlling interest. .............. — — — g o
Netincome. ..........couuininenn... $— $ 8,072 $ 2,530 $ @ ([ J
Net income per Unit ................. o

See accompanying notes to pro forma consolidated financial statements.
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GIENOW WINDOWS & DOORS INCOME FUND

NOTES TO PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS
Six months ended June 30, 2004 and year ended December 31, 2004 (unaudited)
(in thousands of dollars)

The Fund:

Gienow Windows & Doors Income Fund (the ‘‘Fund’’) is an open-ended, limited purpose, trust established under and governed by the laws of
the Province of Alberta.

The Fund, through an initial public offering and concurrent private placement, will issue units of the Fund and use the resulting proceeds to
invest in units and unsecured notes of Gienow Windows & Doors Holding Trust (the ‘“Trust’’).

After the close of business on June 30, 2004, Gienow Building Products Ltd. and its wholly-owned subsidiaries (*‘Gienow’’) formed Gienow
Windows & Doors Limited Partnership (the ‘‘Partnership’”) and transferred all of their operating assets and related window and door
manufacturing, distribution and sales businesses to the Partnership. The Fund, using the proceeds from the issue of units and amounts drawn by
the Trust under the syndicated term loan from financial institutions, will, through the Trust, invest in the Partnership for an initial 98% limited
partnership interest therein and purchase all of the shares of Farley Windows Inc. (‘‘Farley’’). Gienow will indirectly retain a 2% general
partnership interest in the Partnership. Gienow Management Inc., a wholly-owned subsidiary of the Trust, will also own a nominal general
partnership interest in the Partnership through which it will manage the business of the Partnership.

Unitholders may redeem their units at any time by delivering their unit certificates to the Trustee, together with a properly completed notice
requesting redemption. The redemption amount per unit will be the lesser of 90 percent of the weighted average trading price of the units on the
principal market on which they are traded for the 10 day period after the units have been validly tendered for redemption and the closing market
price of the units. The redemption amount will be payable on the last day of the following calendar month. The closing market price will be the
closing price of the units on the principal market on which they are traded on the date on which they were validly tendered for redemption, or, if
there was no trade of the units on that date, the average of the last bid and ask prices of the units on that date.

Basis of presentation:

The accompanying pro forma consolidated balance sheet as at June 30, 2004 and the pro forma consolidated statements of income for the six
months ended June 30, 2004 and the year ended December 31, 2003 have been prepared by the management of the Fund in accordance with
Canadian generally accepted accounting principles.

The pro forma consolidated balance sheet and the pro forma consolidated statements of income may not be indicative of the results that would
have occurred if the Offering and business combination had been in effect on the dates indicated or of the financial results that may result in the
future.

The pro forma consolidated balance sheet of the Fund as at June 30, 2004 and the pro forma consolidated statements of income for the six
months ended June 30, 2004 have been prepared with information derived from the unaudited consolidated financial statements of Gienow,
constructed by adding the unaudited consolidated statements of income for the month ended January 31, 2004, as disclosed in note 3, and for the
five months ended at the close of business on June 30, 2004, and Farley and the adjustments and assumptions outlined below. The pro forma
consolidated statement of income for the year ended December 31, 2003 has been prepared with information derived from the audited
consolidated financial statements of Gienow for the year ended February 1, 2004 and the audited consolidated financial statements of Farley for
the year period ended December 31, 2003 and the adjustments and assumptions outlined below. The accounting policies used in the preparation
of the pro forma financial statements are those disclosed in the audited consolidated financial statements of Gienow.

The pro forma consolidated statements of income for the six months ended June 30, 2004 and the year ended December 31, 2003 both include
the results of Gienow’s operations for the month of January 2004.

The pro forma consolidated financial statements should be read in conjunction with the audited and unaudited consolidated statements of
Gienow and Farley located elsewhere in this prospectus.
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GIENOW WINDOWS & DOORS INCOME FUND

NOTES TO PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
Six months ended June 30, 2004 and year ended December 31, 2004 (unaudited)
(in thousands of dollars)

Unaudited consolidated statement of income of Gienow for the six months ended June 30, 2004:

The unaudited consolidated statement of income of Gienow for the six months ended June 30, 2004 has been constructed by adding the
unaudited consolidated statements of income for the month ended January 31, 2004 and for the five months ended June 30, 2004:

Five months Six months

Month ended ended ended
January 31, June 30, June 30,
2004 2004 2004
SalES o $7,688 $438,664 $56,352
COSt Of SAlES . .o\ttt 5,376 32,732 38,108
2,312 15,932 18,244
Selling general and adminiStrative €Xpense . ... ... .....c.ueeuneenneennennnennnn. 1,526 7,213 8,739
786 8,719 9,505
Expenses:
Financing charges . . ... 44 216 260
Other INCOME . . ...ttt et e e e e e e e et (109) (337) (446)
Depreciation and amortization . . ..............oiiuiii i 159 813 972
94 692 786
Income before INCOME LAXES . ... oottt ittt e e e e e e e e et 691 8,027 8,719
Income taxes (reduction):
CUITENE .« . et e e e 291 3,584 3,875
FUtUrE .o 11 (71) (60)
302 3,513 3,815
NEEINCOME . . o v v et e e e e e e e e e e e e e e $ 388 $ 4,514 $ 4,904

Pro forma consolidated balance sheet and pro forma consolidated statements of income of the Fund:

The pro forma consolidated balance sheet of the Fund as at June 30, 2004 is based on the opening balance sheet of the Fund at its inception and
has been prepared as if the proposed transactions had occurred on June 30, 2004.

The pro forma statements of income of the Fund for the six months ended June 30, 2004 and year ended December 31, 2003 are based on the
initial financial statements of the Fund and giving effect to the following adjustments. The pro forma consolidated income statements have been
prepared as if the proposed transactions had occurred on January 1, 2003.

(a)

(b)

()

The Fund will issue [ J units pursuant to a public offering and concurrent private placement for net proceeds of $§ @ after
deducting estimated expenses of the Offering and underwriting fees of § @ . The Fund will use the proceeds of the Offering to
invest in units and unsecured notes of the Trust.

The Trust will obtain a syndicated credit facility from Canadian financial institutions comprising a term loan of § @ and an
operating loan of § @ . An interest rate of @ % has been applied on the term loan in preparing the pro forma statements of income.
The estimated cost of arranging the credit facility of $§ @ will be deferred and amortized over its term of @ years. The pro forma
statement of income for the six months end June 30, 2004 reflect financing charges of $§ @ (year ended December 31, 2003 —
$ @ ) as aresult of the term loan.

The Trust, using funds received from the Fund and the term credit facility, will directly invest in an initial 98% limited partnership interest
in the Partnership and the Fund will indirectly invest in a nominal general partnership interest in the Partnership through its wholly-owned

F-42



4.

GIENOW WINDOWS & DOORS INCOME FUND

NOTES TO PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
Six months ended June 30, 2004 and year ended December 31, 2004 (unaudited)
(in thousands of dollars)

Pro forma consolidated balance sheet and pro forma consolidated statements of income of the Fund: (Continued)

(d)

()

(2

()

subsidiary, Gienow Management Inc. The Partnership investment will be accounted for using the purchase method with the purchase price
being allocated to the fair value of the acquired assets and liabilities and non-controlling interest as follows:

Net assets acquired before non-controlling interest:
Net WOTKING CAPILal . . . ..ottt ettt et e et et e e e $
Property, plant and eqUIPMENt . . .. ... ...
INtang@ible @SSELS. . . . . oottt
Goodwill ... .
Long-term debt . ... ..o

NON-CONLrOIlING INEIESL. . . .. ottt ettt e e e e e e e e e e e e e e e e e e e e

Consideration:

Units ( @ Fund units issued to0 GIENOW) . . .. ..ottt ettt e

Gienow will retain certain assets and liabilities:

(1)  Net working capital deficiency of $3,335, due from related party balances $3,557, long-term investments of $2,830, property, plant
and equipment of $1,602 and long-term debt of $1,211 not related to the windows and doors business of Gienow. Accordingly, the
pro forma statement of income for the six months end June 30, 2004 reflects decreases in interest expense of $27 (year ended
December 31,2003 —$ @ ), investment income of $574 (year ended December 31, 2003 — $461) and depreciation expense
of $24 (year ended December 31, 2003 — $47).

(ii) A 2% non-controlling interest in the general partnership units of the Partnership. As a result, the pro forma consolidated financial
statements reflect the non-controlling interest.

The Trust, using funds received from the Fund and the term credit facility, will acquire all of the shares of Farley. The acquisition will be
accounted for using the purchase method with the purchase price being allocated to the fair value of the acquired assets and liabilities as
follows:

Net assets acquired:
Net WOTKING CAPILAl . . ...ttt t et ettt e ettt e et e e e $
Property, plant and eqUIPMENt . . .. ... .. . e
INtang@ible @SSELS. . .. ..ot
GoodWill ...
Convertible debenture settlement liability ... ......... .. . . . .
Warrants settlement liability . .. ... ... e
Options settlement lability . ... ... ... e
Long-term debt . . ... ...
FUuture INCOME tAXES . ... ...ttt ettt e e ettt e e e e e e

Cash conSIderation. . ........ ... i i $

Immediately following the acquisition of Farley, the Trust will capitalize Farley in an amount sufficient to settle the following acquired
liabilities: (1) convertible debenture settlement of $ @  ; (2) warrants settlement of $ @ ; (3) option notes settlement of
$ @ ;(4) long-term debt of $§ @ ; and (5) mark-to-market liabilities to settle the interest rate swaps of $§ @

The pro forma statement of income for the six months end June 30, 2004 reflects a decrease in financing charges of § @ (year
ended December 31, 2003 — $ @ ) relating to the amortization of the deferred financing on the long-term debt in Farley to be
settled.

The pro forma statement of income for the six months end June 30, 2004 reflects amortization expense of $§ @ (year ended
December 31, 2003 — $ @ ) relating to customer relationships, and trade names and trademarks on a straight-line basis over
@® years and @ years, respectively.

F-43



GIENOW WINDOWS & DOORS INCOME FUND

NOTES TO PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
Six months ended June 30, 2004 and year ended December 31, 2004 (unaudited)
(in thousands of dollars)

Pro forma consolidated balance sheet and pro forma consolidated statements of income of the Fund: (Continued)

®

The Fund intends to make sufficient cash distributions to minimize its income taxes. The Fund will be liable for Large Corporation Tax
and U.S. income and withholding tax relating to Farley. Accordingly, income taxes in the pro forma statements of income reflect taxes
relating to Farley.

(j)  The Trust, using its term loan, has established a Capital Tax Reserve Fund of $§ @ to fund future capital taxes of Farley.

(k) The pro forma statement of income for the six months end June 30, 2004 reflects a decrease in other expenses of § @  (year ended
December 31, 2003 — $ @ ) relating to existing management fee agreements which will be terminated.

Commitment:

The Fund has indirectly entered into derivative financial instruments to hedge it exposure to change in interest rates. The effect of the cash flow
hedge is to fix interest rates at @ % on$ @ principal amount of the term loan.
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CERTIFICATE OF THE FUND AND THE PROMOTER
Dated: September 10, 2004

The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities offered by
this prospectus as required by Part 9 of the Securities Act (British Columbia), by Part 8 of the Securities Act (Alberta),
by Part XI of The Securities Act, 1988 (Saskatchewan), by Part VII of The Securities Act (Manitoba), by Part XV of the
Securities Act (Ontario), by Part 6 of the Securities Act (New Brunswick), by Section 63 of the Securities Act (Nova
Scotia), by Part II of the Securities Act (Prince Edward Island), by Part XIV of the Securities Act, 1990 (Newfoundland
and Labrador), by the Securities Act (Yukon), by the Securities Act (Northwest Territories) and by the Securities Act
(Nunavut) and the respective regulations thereunder. This prospectus does not contain any misrepresentation that is
likely to affect the value or the market price of the securities to be distributed within the meaning of the Securities Act
(Québec) and the regulations thereunder.

GIENOW WINDOWS & DOORSs INCOME FunD,
BY ITS ATTORNEY,
GIENOW MANAGEMENT INC.

By: (Signed) DaviD W. MUNRO By: (Signed) RicHARD L. BOYER
Chief Executive Officer Chief Financial Officer

On behalf of the Board of Directors

By: (Signed) DaviD W. MUNRO By: (Signed) DENNIS R. ZENTNER
Director Director

GIENOW BUILDING PrODUCTS LTD.
(as Promoter)

By: (Signed) DaviD W. MUNRO By: (Signed) RicHARD L. BOYER
Chief Executive Officer Chief Financial Officer
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CERTIFICATE OF THE UNDERWRITERS
Dated: September 10, 2004

To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain disclosure of all
material facts relating to the securities offered by this prospectus as required by Part 9 of the Securities Act (British
Columbia), by Part 8 of the Securities Act (Alberta), by Part XI of The Securities Act, 1988 (Saskatchewan), by Part VII
of The Securities Act (Manitoba), by Part XV of the Securities Act (Ontario), by Part 6 of the Securities Act (New
Brunswick), by Section 64 of the Securities Act(Nova Scotia), by Part II of the Securities Act (Prince Edward Island),
by Part XIV of the Securities Act, 1990 (Newfoundland and Labrador), by the Securities Act (Yukon), by the Securities
Act (Northwest Territories) and by the Securities Act (Nunavut) and the respective regulations thereunder. To our
knowledge, this prospectus does not contain any misrepresentation that is likely to affect the value or the market price
of the securities to be distributed within the meaning of the Securities Act (Québec) and the regulations thereunder.

RBC DOMINION SECURITIES INC. BMO NEsBITT BURNS INC.

By: (Signed) STEPHEN A. MICHELL By: (Signed) JEFFREY P. WATCHORN
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