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April 7, 2008
To all unitholders of TransForce Income Fund and shareholders of TFI Holdings Inc.:

The Board of Trustees of TFI Operating Trust, a wholly-owned subsidiary of TransForce Income Fund (the “Fund”), invites
the unitholders of the Fund (the “Unitholders™) to attend an annual and special meeting of Unitholders (the “Unitholders’
Meeting”) to be held at the Sheraton Laval Hotel, 2440 Autoroute des Laurentides, Laval, Québec on Monday, May 12, 2008
at 3:00 p.m. The Board of Directors of TFI Holdings Inc. (“TFI Holdings™), an affiliate of the Fund, invites the shareholders
of TFI Holdings (the “Shareholders™) to attend a special meeting of Shareholders (the “Shareholders’ Meeting” and
together with the Unitholders’ Meeting, the “Meetings”) to be held at 2:30 p.m. on the same date and at the same place. The
Meetings are being held pursuant to an Interim Order issued on April 7, 2008 by the Québec Superior Court following an
application by the Fund and TFI Holdings, among others.

At the Meetings, you will be asked to consider and, if thought advisable, adopt special resolutions approving a Plan of
Arrangement under the Canada Business Corporations Act involving the Fund, the Unitholders, TFI Holdings, the
Shareholders and TransForce Inc. (“New TransForce”), a newly-incorporated corporation. If approved, the Plan of
Arrangement will have the effect of converting the Fund from an income fund to a corporation.

Under the Arrangement, Unitholders will exchange their trust units of the Fund, and Shareholders will exchange their shares
of TFI Holdings, for common shares of New TransForce, in both cases on a one-for-one basis. New TransForce was
incorporated under the Canada Business Corporations Act on March 28, 2008. As a result, the Fund and TFI Holdings will
be subsidiaries of New TransForce. Upon completion of the Arrangement, New TransForce will continue to operate the
Fund’s business and Unitholders and Shareholders will become shareholders of New TransForce, entitled to one vote at
meetings of shareholders for each common share held. It is expected that the common shares of New TransForce will be
listed on the Toronto Stock Exchange at the closing of the transaction. Shareholders will continue to own, indirectly, an
economic interest in the Fund’s business on the same basis as at present.

The reasons for the proposed conversion of the Fund into a corporation are set out in detail in the annexed management proxy
circular (the “Circular”). They result primarily from changes to Canadian federal income tax legislation relating to income
trusts and include the following:

(a) as a trust, it will be increasingly difficult for TransForce to meet its strategic objectives given: the higher
cost of capital as a result of the new rules relating to specified investment flow-through trusts (SIFTs),
which enter into effect on January 1, 2011; a decline in investor interest for trusts, which increasingly limits
access to equity capital as 2011 approaches; and limited financial flexibility due to the Fund’s commitment
as an income trust to distribute a large portion of its cash flow to Unitholders; and

(b) the Board of Trustees and management of TransForce believe that the value of the Fund’s distribution
payments is not being properly reflected in the price of its Trust Units.

National Bank Financial Inc. (“NBF”’) and RBC Dominion Securities Inc. (“RBC”) have been retained by the Fund as
financial advisors to assist the Fund in considering and structuring the Arrangement and to provide the Board of Trustees of
TFI Operating Trust and Board of Directors of TFI Holdings with independent financial advice with respect to the terms of
the Arrangement. Based on a number of factors and considerations which are described in more detail in the annexed
Circular, each of NBF and RBC has provided the Board of Trustees of TFI Operating Trust and Board of Directors of TFI
Holdings with an opinion to the effect that the consideration to be received by Unitholders and Shareholders upon the
completion of the Arrangement is fair from a financial point of view to them. The fairness opinions of NBF and RBC are
included in the Circular.

The Board of Trustees of TFI Operating Trust and Board of Directors of TFI Holdings, based on their own review and
consideration of a number of factors, including the fairness opinions of NBF and RBC, all of which are described in more
detail in the annexed Circular, have unanimously determined that the Arrangement is in the best interests of the Fund,



Unitholders, TFI Holdings and Shareholders and fair to the Unitholders and Shareholders and should be placed before the
Unitholders and Shareholders for their approval at the Meetings.

Accordingly, the Board of Trustees of TFI Operating Trust and Board of Directors of TFI Holdings unanimously
recommend that Unitholders and Shareholders vote at the Meetings FOR the special resolutions approving the Plan
of Arrangement. In this regard, the Fund and TFI Holdings have entered into Support Agreements with Jolina
Capital Inc., and with each of the trustees of TFI Operating Trust, including the undersigned, senior officers of the
Fund, and directors and senior officers of TFI Holdings who hold units of the Fund, under which they have agreed to
vote FOR the special resolutions approving the Plan of Arrangement. Jolina Capital Inc., the undersigned and the
other persons who have signed Support Agreements hold in the aggregate approximately 22% of the Fund’s
outstanding units and 99% of the shares of TFI Holdings eligible to be voted at the Shareholders’ Meeting.

The annexed Circular contains a detailed description of the Arrangement. It also contains details respecting the application
by the Fund and TFI Holdings to the Québec Superior Court and the Interim Order issued by the Court. Please give this
material your careful consideration and if you require assistance, consult your financial, tax, legal or other
professional advisors.

If you are a Unitholder, to be represented at the Unitholders’ Meeting, you must either attend such meeting in person or vote
in the manner set out in the Circular. If you are a Sharecholder, to be represented at the Shareholders’ Meeting, you must
either attend such meeting in person or date, sign and return the enclosed form of proxy in the enclosed return envelope,
addressed to TFI Holdings Inc., 8585 Trans-Canada Highway, Suite 300, Ville Saint-Laurent, Québec H4S 176, Attention:
The Secretary, not later than the last business day preceding the day of the Shareholders’ Meeting or with the Chairman of
the Shareholders” Meeting before the commencement thereof.

In closing, I want to once again thank you for your continued support of TransForce, and ask for your support at the
Meetings.

Yours very truly,

Alain Bédard
Chairman of the Board of Trustees, TFI Operating Trust,
and President, TFI Holdings Inc.



NOTICE OF ANNUAL AND SPECIAL MEETING OF UNITHOLDERS
May 12, 2008

TAKE NOTICE that an Annual and Special Meeting of Unitholders (the “Meeting”) of TRANSFORCE INCOME FUND
(the “Fund”) will be held at:

Place: Sheraton Laval Hotel
2440 Autoroute des Laurentides
Laval, Québec

Date:  May 12, 2008

Time: 3:00 p.m.

The purposes of the Meeting are to:

1.

7.

receive the consolidated financial statements of the Fund for the fiscal year ended December 31, 2007 and the
auditors’ report thereon;

elect the trustee of the Fund;

direct and instruct the trustee of the Fund with respect to the election of the trustees of TFI Operating Trust, a
wholly-owned subsidiary of the Fund;

appoint the auditors of the Fund and authorize the trustees of TFI Operating Trust to fix their remuneration;
direct and instruct the trustee of the Fund with respect to the appointment of the auditors of TFI Operating Trust;

consider, pursuant to an interim order of the Québec Superior Court dated April 7, 2008, and if deemed advisable,
adopt, with or without alteration or modification, a special resolution (the “Special Resolution”) approving a Plan
of Arrangement under section 192 of the Canada Business Corporations Act and article 1294 of the Civil Code of
Québec involving the Fund and the Unitholders, TFI Holdings Inc. and its shareholders, TransForce Inc., TFI
Operating Trust and 4422015 Canada Inc., providing in effect for the conversion of the Fund to a corporation, which
Special Resolution is annexed as Schedule A to the accompanying Management Proxy Circular; and

transact such other business as may properly be brought before the Meeting.

If you are unable to attend the Meeting in person, please vote in the manner set out in the accompanying Management Proxy

Circular.

SIGNED at Montreal, Québec
April 7,2008

By Order of the Board of Directors

Alain Bédard
President and Chief Executive Officer
TransForce Administration Inc., Administrator of TransForce Income Fund



NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
May 12, 2008

TAKE NOTICE that a Special Meeting of Shareholders (the “Meeting”’) of TFI HOLDINGS INC. will be held at:

Place: Sheraton Laval Hotel
2440 Autoroute des Laurentides
Laval, Québec

Date:  May 12, 2008
Time: 2:30 p.m.
The purposes of the Meeting are to:

1. consider, pursuant to an interim order of the Québec Superior Court dated April 7, 2008, and if deemed advisable,
adopt, with or without alteration or modification, a special resolution (the “Special Resolution) approving a Plan
of Arrangement under section 192 of the Canada Business Corporations Act and article 1294 of the Civil Code of
Québec involving TransForce Income Fund and its unitholders, TFI Holdings Inc. and the Shareholders, TransForce
Inc., TFI Operating Trust and 4422015 Canada Inc., providing in effect for the conversion of TransForce Income
Fund to a corporation, which Special Resolution is annexed as Schedule B to the accompanying Management Proxy
Circular; and

2. transact such other business as may properly be brought before the Meeting.

If you are unable to attend the Meeting in person, please date, sign and return the enclosed form of proxy. Proxies to be used
at the Meeting must be deposited with TFI Holdings Inc., 8585 Trans-Canada Highway, Suite 300, Ville Saint-Laurent,
Québec H4S 176, Attention: The Secretary, not later than 5:00 p.m. on Thursday, May 8, 2008 or with the Chairman of the
Meeting before the commencement of the Meeting.

SIGNED at Montreal, Québec
April 7, 2008

By Order of the Board of Directors

Alain Bédard
President
TFI Holdings Inc.
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MANAGEMENT PROXY CIRCULAR
GLOSSARY OF TERMS
As used in this Management Proxy Circular, the following terms have the respective meanings set out below:

“2008 AIF” means the annual information form of the Fund dated March 27, 2008 for the fiscal year ended December 31,
2007.

“affiliate” or “associate” when used to indicate a relationship with a person or company, has the same meaning as set forth
in the Securities Act (Québec).

“Amalco” means the body corporate resulting from the amalgamation of TFI Holdings and Subco.

“Arrangement” means the Plan of Arrangement and related agreements involving, among other things, the exchange of
Trust Units and TFI Holdings Tracking Share Units for Common Shares of New TransForce.

“Arrangement Agreement” means the Arrangement Agreement dated April 2, 2008 among the Fund, TFI Holdings, New
TransForce, Subco and TFI Operating Trust.

“Board” means the board of trustees of TFI Operating Trust.

“Business” means the business currently operated by the Fund, its subsidiaries and related partnerships.

“Business Day” means any day other than a Saturday, Sunday or statutory holiday in the City of Montreal, Québec.
“CBCA” means the Canada Business Corporations Act, as amended, including the regulations promulgated thereunder.
“CDS” means The Canadian Depository for Securities Limited.

“Certificate” means the certificate or other confirmation of filing to be issued by the Director pursuant to subsection 192(7)
of the CBCA, giving effect to the Arrangement.

“Circular” means this management proxy circular and all schedules hereto.

“Closing Date” means the date of the closing of the Arrangement, expected to occur in May 2008.

“Common Shares” means the common shares in the share capital of New TransForce.

“Court” means the Québec Superior Court.

“CRA” means Canada Revenue Agency.

“Declaration of Trust” means the declaration of trust dated as of July 30, 2002 pursuant to which the Fund was created.
“Director” means the Director duly appointed under the CBCA.

“Effective Date” means the date shown on the Certificate.

“Effective Time” means 12:01 a.m. (Montreal time) on the Effective Date.

“Election Notice” means the form (printed on green paper) being delivered with this Circular.

“Election Procedures” means all of the procedures and steps necessary to allow New TransForce to submit to CRA a
TransForce Prepared Election Form pursuant to either subsection 85(1) or (2) of the Income Tax Act.

“Electing Securityholder” means an Eligible Securityholder who has complied with the Election Procedures.



“Eligible Securityholder” means either a Unitholder or TFI Holdings Shareholder who is neither: (i) a Non-Resident; nor
(ii) a person not subject to income tax under Part I of the Income Tax Act.

“Encumbrance” means any encumbrance, lien, charge, option, privilege or other restriction or right of any kind or nature,
and any right or privilege capable of becoming any of the foregoing.

“Fairness Opinions” means, collectively, the opinions of NBF and RBC each dated March 27, 2008, annexed as Schedule G
to this Circular.

“Final Order” means the final order of the Court approving the Plan of Arrangement, including any amendments or
modifications thereto.

“Fund” means TransForce Income Fund, a trust established under the laws of the Province of Québec pursuant to the
Declaration of Trust.

“Fund LTIP” means the long-term incentive plan of the Fund established on September 17, 2002.

“Income Tax Act” means the Income Tax Act (Canada) and the regulations enacted thereunder as amended to the date of the
Circular.

“Interim Order” means the order of the Court dated April 7, 2008, annexed as Schedule D to this Circular, including any
amendments or modifications thereto.

“Letter of Transmittal” means the letter of transmittal enclosed herewith and pursuant to which TFI Holdings Shareholders
must deposit their TFT Holdings Shares under the Arrangement.

“Meetings” means, collectively, the Unitholders’ Meeting and TFI Holdings Shareholders’ Meeting.

“Motion for Interim and Final Orders” means the Motion for Interim and Final Orders, annexed as Schedule C to this
Circular.

“NBF” means National Bank Financial Inc.
“New TransForce” means TransForce Inc., a corporation incorporated under the CBCA on March 28, 2008.

“Non-Resident” means a person who is, at the relevant time, non-resident of Canada within the meaning of the /ncome Tax
Act and any applicable income tax treaty.

“person” means any individual, partnership, limited partnership, joint venture syndicate, sole proprietorship, company or
corporation, with or without share capital, unincorporated association or other organization, trust, trustee, executor,
administrator or other legal personal representative, regulatory body or agency, governmental or governmental agency,

authority or entity, however designated or constituted, and whether or not a legal entity.

“Plan of Arrangement” means the Plan of Arrangement pursuant to which the Fund will be converted into New TransForce,
included in Schedule F to this Circular, including any amendments or modifications thereto.

“RBC” means RBC Dominion Securities Inc.

“Record Date” means April 7, 2008.

“SIFT” means a specified investment flow-through trust.

“Special Voting Units” means the non-transferable special voting units of the Fund that are issued to all holders of TFI
Holdings Tracking Shares and that entitle the holders thereof to vote as Unitholders and exercise the same voting rights as the

holders of Trust Units on matters pertaining to the Fund, on the basis of one vote per Special Voting Unit held.

“Stock Option Plan” means the 2008 Stock Option Plan of New TransForce.



“Subco” means 4422015 Canada Inc., a corporation incorporated under the CBCA on April 1, 2008.

“Subco Common Shares” means the common shares in the share capital of Subco.

“TFI Holdings” means TFI Holdings Inc., a corporation incorporated under the CBCA on July 29, 2002.

“TFI Holdings Common Shares” means the common shares in the capital of TFI Holdings.

“TFI Holdings Shareholders” means the registered holders of TFI Holdings Shares from time to time.

“TFI Holdings Shareholders’ Agreement” means the Shareholders’ Agreement entered into among, inter alia, TFI
Holdings, the Fund and the holders of TFI Holdings Tracking Share Units, as amended, supplemented or restated from time
to time, governing the respective rights and obligations of the parties thereto as shareholders of TFI Holdings.

“TFI Holdings Shareholders’ Meeting” means the special meeting of TFI Holdings Shareholders to be held on May 12,
2008, and any adjournment or postponement thereof, to consider and to vote on, among other things, the TFI Holdings
Shareholders’ Special Resolution and related matters.

“TFI Holdings Shareholders’ Special Resolution” means the special resolution of TFI Holdings Shareholders to approve
the Plan of Arrangement, in substantially the form annexed as Schedule B to the Circular, to be considered and voted upon by

the TFI Holdings Shareholders at the TFI Holdings Shareholders’ Meeting.

“TFI Holdings Share Register” means the register of Shareholders of TFI Holdings kept by the Corporate Secretary of TFI
Holdings.

“TFI Holdings Shares” means, collectively, the TFI Holdings Common Shares and TFI Holdings Tracking Shares.

“TFI Holdings Tracking Share Units” means units consisting of one TFI Holdings Common Share and one TFI Holdings
Tracking Share, each of which TFI Holdings Tracking Share Units: (a) is exchangeable at any time after issuance, on a one
for one basis, for Trust Units, at the option of the holder and, in certain circumstances, the option of the Fund, in accordance
with the TFI Holdings Shareholders’ Agreement; and (b) entitles the holder thereof to one Special Voting Unit for each TFI
Holdings Tracking Share held by such holder.

“TFI Holdings Tracking Shares” means the non-voting shares of TFI Holdings that are designated as “Tracking Shares” in
the Certificate and Articles of Incorporation of TFI Holdings and that entitle the holders thereof to financial benefits

equivalent to those received by the holders of Trust Units.

“TFI Operating Trust Declaration of Trust” means the declaration of trust made as of September 17, 2002, by which TFI
Operating Trust was constituted, as amended, supplemented or restated from time to time.

“Transfer Agent” means Computershare Trust Company of Canada, in respect of the Common Shares and Trust Units, at its
principal offices in Montreal, Québec and Toronto, Ontario.

“TransForce” means the Fund together with its direct and indirect subsidiaries and interests in partnerships and trusts.
“TransForce Administration” means TransForce Administration Inc.

“TransForce Prepared Election Form” means the tax election package sent to Eligible Securityholders by New
TransForce, consisting of the prescribed form, T2057 (or T2058 if the Eligible Securityholder is a partnership) and its
provincial equivalent where required, necessary to file a tax election.

“Trust Units” mean the trust units of the Fund, each trust unit representing an equal undivided beneficial interest therein.
“Trustees” means the trustees of TFI Operating Trust.

“TSX” means the Toronto Stock Exchange.

“Unitholder” or “holder of Units” means the registered holders of Units from time to time.



























THE ARRANGEMENT
The Meetings

The Unitholders’ Meeting will be held on Monday, May 12, 2008 at 3:00 p.m. at the Sheraton Laval Hotel, 2440 Autoroute
des Laurentides, Laval, Québec. The TFI Holdings Shareholders’ Meeting will be held at 2:30 p.m. on the same date and at
the same location.

The purpose of the Meetings is to consider and, if deemed advisable, to adopt, with or without variation, the Unitholders’
Special Resolution and TFI Holdings Shareholders’ Special Resolution approving the Plan of Arrangement. If adopted, the
Plan of Arrangement and related agreements (collectively, the “Arrangement”) will have the effect of converting the Fund
from an income fund into New TransForce, a corporation incorporated under the CBCA. The Unitholders’ Special
Resolution is set out in Schedule A, the TFI Holdings Shareholders’ Special Resolution is set out in Schedule B and the Plan
of Arrangement is included in Schedule F to this Circular. The Unitholders’ Special Resolution and TFI Holdings
Shareholders’ Special Resolution will be considered pursuant to the Interim Order, and the Arrangement to which it relates
must be approved by the Court through the Final Order. The Interim Order is annexed as Schedule D to this Circular and the
Motion for Interim and Final Orders and the Notice of Presentation of the Final Order are annexed as Schedules C and E,
respectively, to this Circular.

Unitholder and TFI Holdings Shareholder Approval

The Interim Order provides that the: (i) Unitholders’ Special Resolution is required to be approved by at least 66 **% of the
votes cast by Unitholders present in person or represented by proxy at the Unitholders’ Meeting; and (ii) TFI Holdings
Shareholders’ Special Resolution is required to be approved by at least 66 2°% of the votes cast by TFI Holdings
Shareholders, other than the Fund or any of its affiliates, present in person or represented by proxy at the TFI Holdings
Shareholders’ Meeting. Notwithstanding the foregoing, the Unitholders’ Special Resolution authorizes the Trustees to
revoke the Unitholders’ Special Resolution after its adoption by the Unitholders but prior to the delivery of a Certificate of
Arrangement, thereby in effect putting an end to the Arrangement. Similarly, the TFI Holdings Shareholders’ Special
Resolution authorizes the Board of Directors of TFI Holdings to revoke the TFI Holdings Shareholders’ Special Resolution
after its adoption by the TFI Holdings Shareholders but prior to the delivery of a Certificate of Arrangement, thereby in effect
putting an end to the Arrangement. See Schedule A and Schedule B to this Circular for the text of the Unitholders’ Special
Resolution and TFI Holdings Shareholders’ Special Resolution, respectively.

Closing Date

Subject to receipt of the required Unitholder and TFI Holdings Shareholder approvals at the Meetings and satisfaction of the
other conditions described below, the anticipated Closing Date of the Arrangement will be in May 2008. As completion of
the Arrangement is subject to certain regulatory approvals beyond the control of the parties thereto, it is not possible to
specify at this time exactly when the Closing Date will occur. The Arrangement Agreement provides that the Closing Date
shall be as soon as possible following receipt of all required approvals and satisfaction of all conditions precedent and that, in
any event, the Closing Date may not be later than July 31, 2008 without the consent of New TransForce and the Fund. It is
the objective of the Fund to have the Closing Date occur shortly after the Meetings. The Closing Date could be delayed,
however, for a number of reasons, including an objection before the Court at the hearing of the application for the Final
Order.

Fairness Opinions

In February 2008, the Fund retained NBF and RBC as its financial advisors to assist the Fund in considering and structuring
the Arrangement and to provide the Trustees and the Board of Directors of TFI Holdings with independent financial advice
with respect to the terms of the Arrangement. The Fund has agreed to pay NBF and RBC a fee upon delivery of their
Fairness Opinions and to reimburse NBF and RBC for all reasonable out-of-pocket expenses incurred by them in the
performance of their respective mandates. The fees to be paid by the Fund to NBF and RBC are based in part on the
successful completion of the Arrangement.

Each of NBF and RBC has provided the Trustees and the Board of Directors of TFI Holdings with their respective Fairness
Opinions, to the effect that, in their opinion, as of March 27, 2008, the consideration to be received by Unitholders and TFI
Holdings Shareholders, as the case may be, upon the completion of the Arrangement is fair, from a financial point of view, to
the Unitholders and TFI Holdings Shareholders. The Fairness Opinions are annexed as Schedule G to this Circular. Each of
the Fairness Opinions is subject to certain assumptions and limitations and should be read in its entirety.
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Approval and Recommendation of the Trustees and Board of Directors
Background to the Arrangement and Deliberations of the Trustees and Board of Directors

Income funds, including the Fund, are considered “pass-through” entities, meaning that the income of an income fund that is
distributed to unitholders is not taxable in the income fund but is taxable only at the level of the unitholder. The result is that
the income tax payable by a unitholder on income trust distributions is less than the combined income tax payable by a
corporation on its income and by a shareholder on dividends received from such corporation.

On October 31, 2006, the federal Minister of Finance announced that he would introduce legislation to tax distributions made
by specified investment flow-through trusts (“SIFTs”). These proposals were intended to apply to income funds (except
certain real estate funds) generally, such as the Fund. The Income Tax Act provides that a SIFT will pay income tax
generally on distributions made by the SIFT to its unitholders. This tax has the effect of reducing distributions that a SIFT
can make. In addition, the unitholder of a SIFT will be liable for taxation on the SIFT distributions, which will be considered
an eligible dividend to the unitholder. While a SIFT that was publicly-traded at the time of the announcement is exempt from
this tax until January 1, 2011, the exemption applies only so long as the SIFT experiences what the guidelines referred to as
“normal growth”. The October 31, 2006 announcement had an immediate and negative impact on the market price of income
funds, including the Fund, that were considered to be SIFTs.

The Fund investigated a number of restructuring alternatives subsequent to the October 31, 2006 announcement.
Management of TransForce Administration Inc. (“TransForce Administration”), the administrator of the Fund, and the
Trustees, reviewed the Fund’s strategic objectives and options with respect to TransForce’s access to capital, taking into
account the increased cost of capital and its impact on the Fund’s ability to expand the Business. After reviewing various
alternatives, management of TransForce Administration began to evaluate the benefits that might accrue to Unitholders and
TFI Holdings Shareholders if the Fund were converted into a corporation.

On February 1, 2008, the Trustees met and received an initial presentation from the management of TransForce
Administration, and from NBF and RBC with respect to the possible conversion of the Fund into a corporation.

On February 27, 2008, the Trustees met and received a second presentation from NBF, RBC, Heenan Blaikie LLP, counsel to
the Fund and TFI Holdings, and KPMG LLP, the tax advisors of the Fund and TFI Holdings, with respect to the possible
conversion of the Fund into a corporation. The Trustees also approved the retainer by the Fund of NBF and RBC, as
financial advisors, in connection with the proposed conversion of the Fund into a corporation. Concurrent with the
announcement by the Fund of its latest financial results, the Fund announced the intention of the Board of Trustees to review
strategic alternatives available to the Fund to foster its growth, including the possible conversion of the Fund into a
corporation.

In general, management of TransForce Administration worked extensively with the Fund’s legal counsel and tax advisors in
February and March 2008 to consider the legal and taxation issues and review the documentation necessary to complete a
restructuring into a corporation. During this period, representatives of management, the Fund’s legal counsel and tax
advisors, NBF and RBC met and spoke on numerous occasions to review legal and other requirements for the restructuring,
while identifying and reviewing various issues.

On March 27, 2008, the Trustees and Board of Directors of TFI Holdings reviewed and considered a formal recommendation
by management of TransForce Administration with respect to the Arrangement. NBF and RBC delivered their Fairness
Opinions to the Trustees and the Board of Directors of TFI Holdings to the effect that, as at the date of such opinions and
based upon and subject to certain matters set out in the Fairness Opinions, the consideration to be received by Unitholders
and TFI Holdings Shareholders upon the completion of the Arrangement is fair, from a financial point of view, to them. The
Trustees and Board of Directors of TFI Holdings then considered the terms of the Arrangement in detail and approved the
terms of the Arrangement and the submission thereof to Unitholders and TFI Holdings Shareholders, respectively, for
consideration.

The full text of the Fairness Opinions is annexed as Schedule G to this Circular. The Fairness Opinions are subject to
the assumptions and limitations contained therein and should be read in their entirety.

Recommendation of the Trustees and of the Board of Directors

The Trustees have reviewed the terms of the Arrangement and Fairness Opinions and have unanimously determined that the
Arrangement is in the best interests of the Fund and Unitholders and is fair to the Unitholders and has authorized the
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submission of the Arrangement to the Unitholders for approval. Accordingly, the Trustees unanimously recommend that
Unitholders vote FOR the Unitholders’ Special Resolution.

The Board of Directors of TFI Holdings has reviewed the terms of the Arrangement and Fairness Opinions and has
unanimously determined that the Arrangement is in the best interests of TFI Holdings and TFI Holdings Shareholders and
fair to the TFI Holdings Shareholders and has authorized the submission of the Arrangement to the TFI Holdings
Shareholders for approval. Accordingly, the Board of Directors unanimously recommends that TFI Holdings
Shareholders vote FOR the TFI Holdings Shareholders’ Special Resolution.

In making their respective determinations and recommendations, the Trustees and the Board of Directors of TFI Holdings
relied upon legal, financial, tax and other advice and information received during the course of their deliberations. The
following is a summary of the factors, among others, which the Trustees and Board of Directors considered in making their
respective determinations and recommendations:

(a) the Fund’s growth strategy relies mainly on growth by acquisitions;

(b) the current challenging industry environment has resulted in several acquisition opportunities at
attractive valuations;

(c) the significant decline in trading prices for securities of income trusts after the announcement of the
SIFT rules has made acquisitions on an accretive basis more difficult;

(d) due to the distribution of a significant portion of its free cash flow, the Fund relies heavily on external
capital to fund its growth strategy. As 2011 approaches, access to capital for SIFTs is becoming
increasingly limited and the Fund’s ability to execute on its growth strategy is consequently limited;

(e) the corporate structure will enhance New TransForce’s access to larger pools of capital that may be
required as New TransForce continues to execute TransForce’s growth strategy;

(f) New TransForce will have the flexibility to reinvest its free cash flow for acquisitions, which
flexibility is limited under the current trust structure;

(g) commencing in 2011, the tax savings to the Fund from distributions to Unitholders will be eliminated
pursuant to the impact of the SIFT rules, thereby removing a significant benefit of the trust structure;

(h) completion of the Arrangement will eliminate the risks and uncertainty facing the Fund as a result of
the SIFT rules;

(1) the Fund is currently significantly undervalued relative to other Canadian income funds. A conversion
would allow investors to more easily compare the value of New TransForce against its corporate peers;

(j) the recent trading price of the Trust Units does not reflect the value of the tax efficiencies created
through the monthly cash distributions to Unitholders;

(k) the Unitholders’ Special Resolution must receive the appropriate Unitholder approval in order to be
adopted;

() the TFI Holdings Shareholders’ Special Resolution must receive the appropriate TFI Holdings
Shareholder approval in order to be adopted;

(m) the Plan of Arrangement must be sanctioned by the Court;

(n) Jolina Capital Inc., and each of the trustees of TFI Operating Trust (including Mr. Alain Bédard),
senior officers of the Fund, and directors and senior officers of TFI Holdings who hold Units, holding
in the aggregate approximately 22% of the outstanding Units and 99% of the shares of TFI Holdings
eligible to be voted at the TFI Holdings Shareholders’ Meeting, have entered into Support Agreements
with the Fund and TFI Holdings pursuant to which they have agreed to vote in favour of the
Unitholders’ Special Resolution and TFI Holdings Shareholders’ Special Resolution; and
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(o) the opinions of NBF and RBC that the consideration to be received by Unitholders and TFI
Shareholders upon the completion of the Arrangement is fair, from a financial point of view, to the
Unitholders and the Shareholders of TFI Holdings.

The foregoing discussion of the information and factors considered and given weight by the Trustees and Board of Directors
is not intended to be exhaustive. In addition, in reaching the determination to approve and recommend the Arrangement, the
Trustees and Board of Directors did not assign any relative or specific weights to the foregoing factors, and individual
Trustees and directors may have given different weights to different factors.

Effect of the Arrangement upon Unitholders and TFI Holdings Shareholders

Upon completion of the Arrangement: (i) the Fund and TFI Holdings will be subsidiaries of New TransForce; and (ii) the
former Unitholders and TFI Holdings Shareholders will become holders of Common Shares of New TransForce. Unitholders
will exchange their Trust Units for Common Shares on the basis of one Common Share for each Trust Unit so exchanged.
TFI Holdings Shareholders will exchange their TFI Holdings Tracking Share Units for Common Shares on the basis of one
Common Share for each TFI Holdings Tracking Share Unit so exchanged. TFI Holdings Tracking Share Units can currently
be exchanged for Trust Units on the basis of one Trust Unit for each TFI Holdings Tracking Share Unit. Based upon the
number of Trust Units and TFI Holdings Tracking Share Units outstanding as at March 31, 2008, upon completion of the
Arrangement there will be 86,790,097 Common Shares of New TransForce issued and outstanding.

Distributions paid to Unitholders for the months of March and April 2008 will not be affected by the proposed Arrangement
and will be paid in the usual manner. Accordingly, as announced by the Fund on March 14, 2008 and March 27, 2008,
respectively, Unitholders of record on March 31, 2008 will receive their monthly cash distribution of $0.1325 per Trust Unit
on April 15, 2008 and Unitholders of record on April 30, 2008 will receive their monthly cash distribution of $0.1325 per
Trust Unit on May 15, 2008. Provided the Arrangement is approved, the Fund expects to pay a final cash distribution of
$0.06625 per unit for the period from May 1 to May 15, 2008, to be paid on June 13, 2008 to all Unitholders of record on
May 15, 2008. In the event that the Arrangement is not approved, the Trustees will meet shortly after the Meetings to
determine the next distribution which would be declared payable to the holders of Trust Units. TFI Holdings Shareholders
who receive dividends from TFI Holdings that are the economic equivalent to distributions to Unitholders will receive their
dividends on the same basis as the Unitholders’ distributions.

The following chart sets out the simplified organizational structure of TransForce, including jurisdictions of incorporation or

constitution, which will exist at the time of completion of the Arrangement, consisting of New TransForce and each of its
material subsidiaries and interests in partnerships.
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Public Shareholders

TransForce Inc.
(Canada)

100% of voting shares

TFI Holdings Inc.
(Canada)

100% of Units

100%
of non-voting shares

TransForce Income Fund
(Québec)

100% of trust units

TFI Operating Trust
(Québec)

Details of the Arrangement

The following is a description of certain components of the Arrangement.

Arrangement Agreement

The Fund, TFI Holdings, New TransForce, TFI Operating Trust and Subco have entered into the Arrangement Agreement,
which provides for the implementation of the Arrangement. Commencing at the Effective Time, each of the steps and events
set out below shall occur and shall be deemed to occur, except as otherwise expressly noted, one minute apart and in the
following order without any further act or formality:

(1

2)

the Declaration of Trust, TFI Operating Trust Declaration of Trust, constating documents of TFI Holdings,
TFI Holdings Shareholders’ Agreement and Fund LTIP shall be amended to the extent necessary to
facilitate the Arrangement and the implementation of the steps and transactions described herein, including,
without limitation, to enable the:

(1) Trust Units held by each Unitholder to be transferred to and acquired by New TransForce in
accordance with step (2) below; and

(i1) Tracking Share Units held by each TFI Holdings Shareholder (other than TFI Operating Trust) to
be transferred to and acquired by New TransForce in accordance with step (4) below;

each Trust Unit issued and outstanding at the Effective Time shall be transferred to and acquired by New
TransForce, in full and absolute ownership, free and clear of any Encumbrances, in exchange for one New
TransForce Common Share or, in the case of Trust Units held by dissenting Unitholders, the fair value of
the Trust Units, and such dissenting Unitholders shall cease to have any rights as Unitholders;
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€)

(4)

)

(6)

(7
®)
)

(10)

(11

the name of each Unitholder, including each dissenting Unitholder who holds Trust Units, shall be removed
from the Unit Register, and New TransForce shall be added to the Unit Register;

each TFI Holdings Tracking Share Unit issued and outstanding at the Effective Time (excluding, for
greater certainty, any TFI Holdings Shares owned by TFI Operating Trust) shall be transferred to and
acquired by New TransForce, in full and absolute ownership, free and clear of any Encumbrances, in
exchange for one New TransForce Common Share or, in the case of TFI Holdings Tracking Share Units
held by dissenting TFI Holdings Shareholders, the fair value of such TFI Holdings Tracking Share Units;

the name of each TFI Holdings Shareholder, including each dissenting TFI Holdings Shareholder who
holds TFI Holdings Tracking Share Units, shall be removed from the TFI Holdings Share Register and
New TransForce shall be added to the TFI Holdings Share Register, and such dissenting TFI Holdings
Shareholders shall cease to have any rights as TFI Holdings Shareholders;

the 100 Common Shares issued to the Fund upon the incorporation and organization of New TransForce
shall be purchased for cancellation by New TransForce for an aggregate consideration of $100, and shall be
cancelled;

the issued and outstanding Special Voting Units shall be cancelled for no consideration;

the TFI Holdings Shareholders’ Agreement shall be terminated and of no further effect;

each Trust Unit and each TFI Holdings Share held by New TransForce pursuant to the transfers described
above shall be transferred to and acquired by Subco, in exchange for one Subco Common Share;

the incumbent directors of New TransForce (Alain Bédard, Salvatore Vitale and Josiane-Mélanie Langlois)
shall be automatically replaced, as directors, by the individuals elected as trustees of TFI Operating Trust at
the Unitholders’ Meeting; and

TFI Holdings and Subco shall amalgamate to form Amalco, in accordance with the following:

(1) the name of Amalco shall be “TFI Holdings Inc./Gestion TFI Inc.”;

(i1) the registered office of Amalco shall be located at 8585 Trans-Canada Highway, Suite 300, Ville
Saint-Laurent, Québec H4S 176;

(iii) the authorized share capital of Amalco shall be an unlimited number of voting common shares and
an unlimited number of non-voting common shares;

(iv) the number of directors of Amalco shall be from one to 15 and the first directors of Amalco shall
be Alain Bédard, Salvatore Vitale and Josiane-Mélanie Langlois, each of whom is an officer of

TransForce Administration;

(v) the TFI Holdings Shares held by Subco shall be cancelled without any repayment of capital in
respect thereof;

(vi) the TFI Holdings Shares held by TFI Operating Trust shall be converted into 100 non-voting
common shares of Amalco;

(vii) the Subco Common Shares held by New TransForce shall be converted into 100 voting common
shares of Amalco;

(viii)  the by-laws of Amalco shall be the by-laws of TFI Holdings; and

(ix) the year end of Amalco shall be November 30.

Upon implementation of the first step of the Arrangement, each of the other steps will occur automatically until each of the
steps is completed and the Arrangement is effective.
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Conditions of the Arrangement

The respective obligations of the Fund, TFI Holdings and New TransForce to complete the Arrangement are subject to a
number of conditions which must be satisfied or waived by the Fund on or before the Closing Date. These conditions are set
out in the Arrangement Agreement and include:

(a)

(b)

(©)

(d)

(e)

&)

(@

(h)

(1)

the Unitholders’ Special Resolution having received the required approval at the Unitholders’ Meeting by
the Unitholders;

the TFI Holdings Shareholders’ Special Resolution having received the required approval at the TFI
Holdings Shareholders’ Meeting by the TFI Holdings Shareholders;

the approval of the TSX with respect to the conditional substitutional listing of the Common Shares to be
issued pursuant to the Arrangement shall have been obtained, subject only to the filing of required
documents and fees;

the Final Order shall have been obtained in form and substance satisfactory to the Fund, TFI Holdings and
New TransForce, acting reasonably, not later than July 31, 2008 or such later date as the parties may agree
and shall not have been set aside or modified in a manner unacceptable to the parties, acting reasonably, on
appeal or otherwise;

all necessary documents filed with the Director under the CBCA in accordance with the Arrangement shall
be in form and substance satisfactory to each of the Fund, TFI Holdings and New TransForce, acting
reasonably, and a Certificate of Arrangement shall be issued on or before July 31, 2008 by the Director;

there shall have been no action taken under any existing applicable law or regulation, nor any statute, rule,
regulation or order, which is enacted, enforced, promulgated or issued by any court, department,
commission, board, regulatory body, government or governmental authority or similar agency, domestic or
foreign, and there shall not be in force any order or decree of any such entity that:

(1) makes illegal or otherwise directly or indirectly restrains, enjoins or prohibits the Arrangement; or

(i1) results in any judgment or assessment of material damages directly or indirectly relating to the
transactions contemplated therein or in this Circular;

there will have been no material change with respect to the income tax laws or policies of Canada or any
province which would have a material adverse effect on the proposed reorganization of the Corporation as
contemplated by the Arrangement;

all necessary third-party and regulatory consents, approvals and authorizations with respect to the
transactions contemplated by the Arrangement Agreement shall have been completed or obtained; and

the holders of not more than 5% of the Trust Units and TFI Holdings Shares (taken on a cumulative basis)
that are issued and outstanding immediately prior to the Effective Date, or such greater percentage as may
be determined by the Board, shall have demanded or exercised their dissent rights.

Notwithstanding the foregoing, the Unitholders’ Special Resolution authorizes the Trustees to revoke the Unitholders’
Special Resolution after its adoption by the Unitholders but prior to the delivery of a Certificate of Arrangement, thereby in
effect putting an end to the Arrangement. See Schedule A to this Circular for the text of the Unitholders’ Special Resolution.
Similarly, the TFI Holdings Shareholders’ Special Resolution authorizes the Board of Directors of TFI Holdings to revoke
the TFI Holdings Shareholders’ Special Resolution after its adoption by the TFI Holdings Shareholders but prior to the
delivery of a Certificate of Arrangement, thereby in effect putting an end to the Arrangement. See Schedule B to this
Circular for the text of the TFI Holdings Shareholders’ Special Resolution.
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Procedure for the Arrangement to Become Effective
Procedural Steps
The following procedural steps must be taken for the Arrangement to become effective:
(a) the Unitholders’ Special Resolution must receive the appropriate Unitholder approval;

(b) the TFI Holdings Shareholders’ Special Resolution must receive the appropriate TFI Holdings Shareholder
approval;

(c) all other conditions precedent to the Arrangement, as set out in the Arrangement Agreement, must be
satisfied or waived by the appropriate parties; and

(d) a Certificate of Arrangement must be issued by the Director under the CBCA.
Approval of the Superior Court

Prior to the mailing of this Circular, the Fund obtained the Interim Order providing for the calling and holding of the
Meetings and other procedural matters. The Motion for Interim and Final Orders and the Notice of Presentation of the Final
Order are annexed as Schedules C and E, respectively, to this Circular and the Interim Order is annexed as Schedule D to this
Circular. If the Unitholders’ Special Resolution is approved by Unitholders at the Unitholders’ Meeting and the TFI
Holdings Shareholders’ Special Resolution is approved by TFI Holdings Shareholders at the TFI Holdings Shareholders’
Meeting in the manner required by the Interim Order, the Fund and TFI Holdings will make an application to the Court for
the Final Order. See “Court Approval”.

Regulatory Approvals

The Arrangement requires the approval of certain regulatory authorities, including the TSX. The Arrangement Agreement
provides that these approvals are conditions precedent to the Arrangement becoming effective. It is anticipated that New
TransForce or the Fund, as the case may be, will have made application to all such authorities in order to obtain all approvals
required with respect to the Arrangement prior to the Closing Date. There is no guarantee that approvals from the required
regulatory authorities will be obtained on a timely basis or on terms and conditions satisfactory to New TransForce and the
Fund.

Stock Exchange Listing

The Arrangement is conditional upon the Common Shares to be issued in connection with the Arrangement being approved
for listing on the TSX. New TransForce has applied to list the Common Shares that may be issued pursuant to the
Arrangement on the TSX. Listing will be subject to New TransForce fulfilling all the listing requirements of the TSX.
Following the Closing Date, the Trust Units will be delisted from the TSX.

Dividend Policy

Upon completion of the Arrangement, it is expected that New TransForce will pay a quarterly dividend of $0.10 per
Common Share ($0.40 per year). The first dividend is expected to be declared to shareholders of record on September 30,
2008, payable on November 15, 2008. New TransForce is also considering the possibility of establishing a dividend

reinvestment plan for shareholders.

Any decision to pay dividends on the Common Shares will be made by the Board of Directors of New TransForce on the
basis of New TransForce’s earnings, financial requirements and other conditions existing at such future time.
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PROCEDURE FOR EXCHANGE OF TRUST UNITS AND TFI TRACKING SHARE UNITS FOR COMMON
SHARES

Exchange of Trust Units

As the Trust Units trade in the “book entry” system and no certificates are issued to non-registered holders, no certificates for
the Common Shares will be issued to beneficial holders following the completion of the Arrangement and beneficial holders
of Trust Units do not need to take any action involving their Trust Units. Unitholders whose Trust Units are held through a
broker, securities dealer, bank, trust company or other nominee may wish to contact their nominee with respect to the
exchange of their Trust Units for Common Shares.

If a Unitholder who is an Eligible Securityholder wishes to defer taxation on any gain accruing on the exchange, the
Unitholder must return an Election Notice to New TransForce within 30 days of the Closing Date in order to initiate the
process to make an election under either of subsection 85(1) or (2) of the Income Tax Act. Other steps must be complied
with by the Unitholder. See “Canadian Federal Income Tax Considerations” below.

Exchange of TFI Holdings Tracking Share Units

Enclosed with this Circular is a Letter of Transmittal which is being delivered to each registered TFI Holdings Shareholder.
The Letter of Transmittal, when properly completed, duly executed and returned to the Secretary of TFI Holdings together
with the certificates representing TFI Holdings Common Shares and TFI Holdings Tracking Shares and all other required
documents, will entitle a TFI Holdings Shareholder to exchange such TFI Holdings Tracking Share Units for Common
Shares on the basis of one Common Share for each TFI Holdings Tracking Share Unit exchanged.

If a TFI Holdings Shareholder who is an Eligible Securityholder wishes to defer taxation on any gain accruing on the
exchange, the TFI Holdings Shareholder must return an Election Notice to New TransForce within 30 days of the Closing
Date in order to initiate the process to make an election under either of subsection 85(1) or (2) of the Income Tax Act. Other
steps must be complied with by the TFI Holdings Shareholder. See “Canadian Federal Income Tax Considerations” below.

General

On or about the Closing Date, the Fund will deliver to CDS a certificate evidencing the aggregate number of Common Shares
issued to former Unitholders in connection with the Arrangement.

Certificates representing the appropriate number of Common Shares issuable to a former TFI Holdings Shareholder who has
complied with the procedures set out above will, as soon as possible after the Closing Date:

(a) be forwarded to the address specified in the Letter of Transmittal by insured first class mail; or

(b) be made available for pick-up as requested in the Letter of Transmittal at the offices of TransForce
Administration at the address set out in the Letter of Transmittal.

Additional copies of the Letter of Transmittal (for TFI Holdings Shareholders) and Election Notice (for Unitholders and TFI
Holdings Shareholders) will be sent to any Unitholder or TFI Holdings Shareholder who advises the Secretary of TransForce
Administration that he or she did not receive the Letter of Transmittal or Election Notice, as applicable. In addition, further
copies of the Letter of Transmittal and Election Notice will be available at the offices of the Secretary of TransForce
Administration.

If a certificate representing TFI Holdings Shares has been lost, apparently destroyed, wrongfully taken or mislaid, the
registered holder of such shares should immediately contact the Secretary of TransForce Administration, so that
arrangements can be made to issue a replacement share certificate to such holder upon such holder satisfying such reasonable
requirements as may be imposed by TransForce Administration in connection with the issuance of such replacement
certificate.

Any certificates formerly representing TFI Holdings Shares that are not deposited, together with a duly-completed Letter of
Transmittal and any other documents as may reasonably be required shall, after the Closing Date, represent only the right to
receive Common Shares in respect thereof. If certificates formerly representing TFI Holdings Shares have not been so
deposited on or before the sixth anniversary of the Closing Date, such certificates shall cease to represent a right or claim of
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any kind or nature and the right of the holder of the TFI Holdings Shares previously represented thereby to receive Common
Shares shall be deemed to be surrendered to New TransForce together with all interest or distributions thereon held for such
holder.

Transmission by mail of a certificate for TFI Holdings Shares and a related Letter of Transmittal is at the risk of the holder
thereof. If these documents are mailed, it is recommended that registered mail, with return receipt requested, properly
insured, be used.

TFI Holdings Shareholders whose TFI Holdings Tracking Share Units are registered in the name of a broker,
securities dealer, bank, trust company or other nominee must contact their nominee with respect to the exchange of
their TFI Holdings Tracking Share Units for Common Shares.

INFORMATION RELATING TO THE FUND
The Fund
The Fund is an unincorporated open-ended limited purpose trust established pursuant to the Declaration of Trust.
Computershare Trust Company of Canada is the trustee of the Fund. The head office of the Fund is located at 8585 Trans-
Canada Highway, Suite 300, Ville Saint-Laurent, Québec H4S 176.
The Fund results from the conversion on September 30, 2002 of the former TransForce Inc. into an income trust. The former
TransForce Inc. was incorporated on April 30, 1985 pursuant to the Companies Act (Québec). On September 30, 2002, the
former TransForce Inc. completed its conversion into the Fund. On the same date, the Fund completed its initial public
offering of twelve million Trust Units at a price of $8.50 per unit, for gross proceeds to the Fund of $102 million. The Fund,
through certain of the operating entities, continues to operate the transportation business of the former TransForce Inc.

Organizational Structure

The following diagram sets out the current, simplified organizational structure of the Fund.
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TransForce
Income Fund

TransForce Administration Inc.

TFI Operating Trust

TFI Holdings Inc.

Operating limited
partnerships

Summary Description of Business

TransForce is the leader in Canada’s transportation and logistics industry. TransForce invests in a growing network of
wholly-owned, independent-operating subsidiaries that provide transport, logistics and waste management services.
TransForce’s wholly-owned subsidiaries operate in five well-defined business segments: (i) Less than Truckload (L.T.L.);
(i1) Package and Courier Delivery; (iii) Specialized Services, which includes TransForce’s ancillary transportation services
such as logistics, warehousing and dedicated services, fleet management and personnel services, oilfield and oilsand services
and waste management; (iv) Specialized Truckload; and (v) Truckload (T.L.). TransForce provides a comprehensive and
unique combination of capabilities, resources and geographical coverage in both the domestic and transborder freight
transportation markets. A leading player in the freight transportation industry, TransForce believes that it directly services
more urban centres than any other carrier in Canada.

The L.T.L. group provides partial-load general-freight shipment to customers across North America. Package and Courier
Delivery offers business-to-business parcel and courier delivery across Canada. The Specialized Services Division provides
logistics, warehousing and dedicated services, fleet management and personnel services, oilfield and oilsand services and
waste management. The Specialized Truckload Division offers a wide variety of value-added services, including bulk
material shipments, expedited deliveries, transport by open trailer and transport of explosives. The Truckload (T.L.) Division
provides full-load transport of general merchandise in North America.

TransForce believes that it has the largest trucking fleet in Canada, with approximately 5,290 power units, 12,850 trailers and
2,200 owner-operators as at December 31, 2007.

TransForce has a diverse customer base operating across a broad cross-section of industries, with no single client accounting

in fiscal 2007 for more than 10% of the Fund’s consolidated revenues. TransForce’s major customers include Ford,
Electrolux, Staples, Happag-Lloyd and Encana.
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TransForce’s network consists of 277 terminals, with 84 in Québec, 74 in Ontario, 96 in western Canada, 20 in the Atlantic
provinces and three in the United States, in addition to its head office in Montreal. Of these terminals, 97 are owned by
TransForce and 180 are leased.

External Debt

On October 12, 2007, the Fund announced that it had amended its existing financing agreement, thereby enhancing the size
and flexibility of its borrowing capacity. The enhanced agreement with a group of financial institutions led by National Bank
Financial resulted in the Fund’s four-year revolving facility being increased to $515 million from $350 million. The Fund’s
seven-year term facility remained unchanged at $160 million. The amendment also provides for an additional $125 million
in financing, subject to certain conditions being met. The amended agreement gives the Fund a potential total authorized
borrowing capacity of $800 million, compared with $600 million under the former agreement. The Fund is currently
undergoing a review of different alternatives to increase flexibility under its existing debt.

Distribution History

The Fund has paid cash distributions to holders of record of Trust Units on the last business day of each month on the 15"
day of the following month. The following table sets out the cash distributions that have been paid the Fund to its
Unitholders for the periods indicated:

Cash distribution per Trust Unit

Month 2008 2007 2006
January.......cccoeeieiieenns $0.1325 $0.1275 $0.1175
February......cccoocvvvveennnnnne. 0.1325 0.1275 0.1250
March.....cccoeovvviiiieine, — 0.1325 0.1250
APTIL oo, — 0.1325 0.1250
May ...ooeviieieeeeeeee e — 0.1325 0.1275
June....ooooeeiiiiiiiiees — 0.1325 0.1275
JULY oo — 0.1325 0.1275
AUGUSE...eeeiieieeieeee, — 0.1325 0.1275
September ..........cccceenene.. — 0.1325 0.1275
OCtOber ..o — 0.1325 0.3902
November .........ccoouveeeen.. — 0.1325 0.1275
December........cccccvvvveennnn. — 0.1325 0.1275

1) Monthly distribution of $0.1275 and special distribution of $0.2627.

Price Range and Trading Volume of Trust Units

The outstanding Trust Units are listed and posted for trading on the TSX under the trading symbol “TIF.UN”. The following
table sets out the price range and trading volume of the Trust Units as reported by the TSX for the periods indicated.
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Price range

Year Period High Low Volume
2006 First Quarter........ccceeveveeeieenieeeieeieeeies $ 1975  § 17.00 11,432,900
Second QUATLET .......c.eeeveeverieieieerieereeeen. 19.30 16.50 6,602,400
Third QUArter .........cceevevveeeeiieceeeeee 17.05 15.30 11,509,000
Fourth Quarter...........ccoooveevieviieiieicereenes 17.83 12.55 17,142,300
2007 First QUarter........ccccoeveeeveeeeeeeeeeereeeeveenne. 14.61 13.36 11,673,800
Second Quarter ............cceeveeeiiiiieeeiieeenns 15.33 13.86 8,929,000
Third QUArter ..........cccevvveveeveieieeeeeeenenn, 14.93 10.95 6,500,200
OCtODET ..o 11.70 10.42 6,337,800
NOVEMDET......c.ovviiieiieeieeeeeeeeeeeee e 10.55 9.13 5,328,700
December..........oooovveieviiiiiciieeeeeee 9.37 9.01 6,257,700
2008 JanuAary ......ccocoevieiiee 9.42 7.95 3,923,800
February .......cccooievieiiiiieieeeeeee, 9.45 7.70 3,441,200
MaArch....coooeeiiiieeieeeeeee e 8.11 6.09 9,106,026
April (to April 4)...cccovveiiieeeeeee 8.08 7.44 1,173,001

Prior Sales
The Fund did not sell any Trust Units during the fiscal year ended December 31, 2007.
Risk Factors

Readers should carefully consider the risk factors described under the heading “Risk Factors” in the Fund’s 2008 AIF
incorporated by reference in this Circular.

Legal Proceedings and Regulatory Actions

Other than as may be disclosed herein, to the knowledge of the TransForce Administration, there are no legal proceedings
material to the Fund or its subsidiaries to which any of these persons is or was a party or of which any of their respective
properties are the subject matter, nor are there any such proceedings known to TransForce Administration to be
contemplated. The Fund is involved in litigation arising in the ordinary course of business, primarily involving claims for
bodily injury and property damage. It is not possible to predict or determine the outcome of these or similar proceedings.
However, the Fund believes the ultimate recovery or liability, if any, resulting from such litigation individually or in total
would not materially adversely affect the Fund’s financial condition or results of operations and if necessary has been
provided for in the Fund’s financial statements.

To the knowledge of TransForce Administration, there were no: (i) penalties or sanctions imposed against the Fund or its
subsidiaries by a court relating to securities legislation or by a securities regulatory authority during the Fund’s last financial
year; (i) penalties or sanctions imposed by a court or regulatory body against the Fund or its subsidiaries that would likely be
considered important to a reasonable investor in making an investment decision; or (iii) settlement agreements entered into
by the Fund or its subsidiaries with a court relating to securities legislation or with a securities regulatory authority during the
last financial year.

INFORMATION CONCERNING NEW TRANSFORCE FOLLOWING
COMPLETION OF THE ARRANGEMENT

General

On completion of the Arrangement, New TransForce will own, either directly or indirectly, all of the Units of the Fund and
voting shares of TFI Holdings Inc. and will, through certain of the operating entities, continue to operate the Business of
TransForce. The registered office and principal place of business of New TransForce is located at 8585 Trans-Canada

Highway, Suite 300, Ville Saint-Laurent, Québec H4S 1Z6.

New TransForce will become a reporting issuer in each of the provinces of Canada and will become subject to the
informational reporting requirements under the securities laws of such jurisdictions as a result of the Arrangement.
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New TransForce has applied to list the Common Shares that may be issued pursuant to the Arrangement on the TSX. Listing
will be subject to New TransForce fulfilling all the listing requirements of the TSX.

Organizational Structure

The following diagram sets out the simplified organizational structure of New TransForce immediately following the
completion of the Arrangement.

Public Shareholders

TransForce Inc.
(Canada)

100% of voting shares

TFI Holdings Inc.
(Canada)

100% of Units

100%
of non-voting shares

TransForce Income Fund
(Québec)

100% of trust units

TFI Operating Trust
(Québec)

Directors and Officers of New TransForce After the Arrangement

Following the Arrangement, the Trustees will form the new Board of Directors of New TransForce. It is expected that all of
the current officers of TransForce Administration will become the officers of New TransForce.

Share Capital of New TransForce After the Arrangement
In connection with the Arrangement, the holders of Trust Units and TFI Holdings Shareholders will receive Common Shares
for their Trust Units and TFI Holdings Tracking Share Units, respectively, on a one-for-one basis, with the Common Shares

having the terms and conditions described in this Circular under “Description of Share Capital”.

The share capital of New TransForce will remain unchanged as a result of the completion of the Arrangement, other than for
the issuance of Common Shares contemplated in the Arrangement.

Shareholders of New TransForce After the Arrangement

As at the date hereof, there are 100 Common Shares issued and outstanding, all of which are held by the Fund.
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On March 31, 2008, there were 73,024,381 Trust Units of the Fund and 13,765,716 TFI Holdings Tracking Share Units of
TFI Holdings issued and outstanding. Assuming that: (a) no Dissent Rights are exercised; and (b) no additional Trust Units
or TFI Holdings Tracking Share Units are issued prior to the Effective Time, New TransForce will issue a total of 86,790,097
Common Shares under the Arrangement. The Arrangement provides that the 100 initial shares will be repurchased for
cancellation.

Based on the preceding assumptions, upon completion of the Arrangement there will be a total of 86,790,097 Common
Shares outstanding, approximately 84.14% of which will be owned by former holders of Trust Units and 15.86% of which
will be held by former TFI Holdings Shareholders. To the best knowledge of the Fund, the following person will beneficially
own, directly or indirectly, or exercise control or direction over more than 10% of the outstanding Common Shares upon
completion of the Arrangement:

Name Number of Common Shares Percentage
Jolina Capital INC.".........cooimiooeeeeeeeeeeee e 14,549,103 16.76%
(1) To the knowledge of the Fund, Jolina Capital Inc. is a company controlled by Mr. Emanuele (Lino) Saputo.

Auditors, Transfer Agent and Registrar

The transfer agent and registrar for the Common Shares after the Arrangement will be Computershare Trust Company of
Canada at its offices in Montreal, Québec and Toronto, Ontario.

The auditors of New TransForce are, and after the Arrangement will be, KPMG LLP, 600 de Maisonneuve Blvd. West,
Suite 1500, Montreal, Québec H3A 0A3.

Dividend Policy

Upon completion of the Arrangement, it is expected that New TransForce will pay a quarterly dividend of $0.10 per
Common Share ($0.40 per year). The first dividend is expected to be declared to shareholders of record on September 30,
2008, payable on November 15, 2008. New TransForce is also considering the possibility of establishing a dividend
reinvestment plan for shareholders.

Any decision to pay dividends on the Common Shares will be made by the Board of Directors of New TransForce on the
basis of New TransForce’s earnings, financial requirements and other conditions existing at such future time.

Recent Development

On April 3, 2008, the Fund entered into a non-binding letter of intent with a Québec-based institution with respect to an
unsecured loan to be made to New TransForce in a maximum amount of $100 million. The letter of intent provides that the
loan: (i) will take the form of an unsecured debenture of New TransForce; (ii) will be repayable by New TransForce on
October 30, 2013; (iii) may be repaid by New TransForce, without penalty, commencing one year after the date of
disbursement of the loan; and (iv) will bear interest at an annual rate of 9%, payable monthly. The letter of intent also
provides that the proceeds from the loan will be added to TransForce’s working capital and may be used for future
acquisitions.

The loan is conditional upon a number of conditions, including the conversion of the Fund into New TransForce, satisfactory
due diligence on the part of the lender, the preparation of definitive documentation, and standard closing conditions. As
such, no assurance can be given that the loan will be made to New TransForce.

DESCRIPTION OF SHARE CAPITAL OF NEW TRANSFORCE
The following is a summary of the material provisions which attach to the classes of shares of New TransForce’s capital
stock and is qualified by reference to the full text of the rights, privileges, restrictions and conditions of such shares. New

TransForce is authorized to issue an unlimited number of Common Shares and preferred shares, issuable in series. As at the
date hereof, 100 Common Shares are issued and outstanding.
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Common Shares
Voting Rights

The Common Shares entitle the holders thereof to one vote per share at all meetings of New TransForce’s shareholders,
except meetings at which only holders of a specified class of shares are entitled to vote.

Payment of Dividends
The holders of the Common Shares are entitled to receive any dividend declared by New TransForce on the Common Shares.
Distribution of Assets Upon Winding-Up

Subject to the rights, privileges, restrictions and conditions attaching to any other class of shares of New TransForce, the
holders of the Common Shares are entitled to receive the remaining property of New TransForce upon its dissolution,
liquidation or winding-up.

Preferred Shares

The preferred shares may be issued in one or more series, with such rights and conditions as may be determined by the Board
of Directors. There are no voting rights attached to the preferred shares except as prescribed by law. The preferred shares of
each series shall, with respect to priority in payment of dividends and in the distribution of assets in the event of the
liquidation or the dissolution of New TransForce, whether voluntary of involuntary, or any other distribution of the assets of
New TransForce among its shareholders for the purpose of winding-up its affairs, be entitled to a preference over the
Common Shares of New TransForce and over any other shares ranking junior to the preferred shares, and the preferred shares
of each series shall also be given such other preferences over the Common Shares and any other shares ranking junior to the
preferred shares as may be determined as to their respective series authorized to be issued. There are no preferred shares
currently issued and outstanding.

NEW TRANSFORCE STOCK OPTION PLAN

Following the Effective Time, the Board of Directors of New TransForce will adopt a stock option plan (the “Stock Option
Plan”). Once adopted, the Board of Directors of New TransForce will administer the Stock Option Plan.

Under the Stock Option Plan, the Board of Directors of New TransForce may grant options to acquire Common Shares to
directors, officers and employees of, and service providers to, New TransForce and its subsidiaries. The maximum number
of Common Shares that can be issued upon the exercise of options granted under the Stock Option Plan, together with any
Common Shares issued or reserved for issuance under any other share compensation arrangement which is then in place, is
equal to 10% of the number of New TransForce’s Common Shares issued and outstanding from time-to-time.

The exercise price of options granted under the Stock Option Plan is set at the time of the grant of the options, but cannot be
less than the weighted average closing price of New TransForce’s Common Shares on the TSX for the five trading days
immediately preceding the day on which an option is granted.

The maximum period during which options may be exercised is ten years from the date on which they are granted. Options
granted under the Stock Option Plan are not transferable other than by will or by the laws of succession of the domicile of the
deceased optionee.

Under the Stock Option Plan, if an optionee’s employment or service provider relationship with New TransForce is
terminated for cause, options not then exercised terminate immediately. If an optionee dies or becomes, in the determination
of New TransForce’s Board of Directors, permanently disabled, options may be exercised for that number of Common
Shares which the optionee was entitled to acquire at the time of death or permanent disability, as the case may be. Such
options may be exercised for a period of one year after the date of death or permanent disability. Upon an optionee’s
employment, office, directorship or service provider relationship with New TransForce terminating or ending other than by
reason of death, permanent disability or termination for cause, options may be exercised for that number of Common Shares
which the optionee was entitled to acquire at the time of such termination. Such options may be exercised for a period of
30 days after such date.
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There are no stock options outstanding under the Plan as at the date of this Circular.
INFORMATION ABOUT SUBCO

Subco was incorporated on April 1, 2008 under the CBCA. All of the issued and outstanding shares of Subco are held by the
Fund. The only business of Subco will be to amalgamate with TFI Holdings pursuant to the Arrangement. The directors and
officers of Subco are Alain Bédard, Salvatore Vitale and Josiane-Mélanie Langlois, each of whom is also an executive officer
of Fund. At the Effective Time, Subco will be amalgamated with TFI Holdings under the name “TFI Holdings Inc./Gestion
TFI Inc.”

RIGHT TO DISSENT

The following summary of the dissenting shareholder provisions of the CBCA is qualified in its entirety by the
provisions of section 190 of the CBCA, which is annexed as Schedule H to this Circular, and by the Interim Order. It
is recommended that any Unitholder or TFI Holdings Shareholder wishing to exercise a right to dissent seek legal
advice as the failure to comply strictly with the provisions of the CBCA and the Interim Order may result in the loss
or unavailability of the right to dissent.

Unitholders and TFI Holdings Shareholders have the right to dissent from the Unitholders’ Special Resolution and TFI
Holdings Shareholders’ Special Resolution, respectively, in the manner provided in section 190 of the CBCA and the Interim
Order. A Unitholder or TFI Holdings Shareholder may exercise the right to dissent only with respect to all Trust Units or
TFI Holdings Tracking Share Units, as the case may be, held by the registered Unitholder or TFI Holdings Shareholder on
behalf of any one beneficial owner and registered in the Unitholder’s or TFI Holdings Shareholder’s name. As a
consequence, a Unitholder or TFI Holdings Shareholder may exercise the right to dissent only in respect of the Trust
Units or TFI Holdings Tracking Share Units that are registered in that Unitholder’s or TFI Holdings Shareholder’s
name. All Trust Units are registered in the name of CDS, a clearing agency, of which securities dealers or brokers are
participants. In many cases, TFI Holdings Tracking Share Units beneficially owned by a non-registered TFI Holdings
Shareholder are registered in the name of an intermediary that the non-registered TFI Holdings Shareholder deals with in
respect of the TFI Holdings Tracking Share Units (such as, among others, banks, trust companies, securities dealers or
brokers, or trustees or administrators of self-administered RRSPs, RRIFs, RESPs and similar plans). Accordingly, a non-
registered Unitholder or TFI Holdings Shareholder will not be entitled to exercise the right to dissent directly, unless the
Trust Units or TFI Holdings Tracking Share Units, as the case may be, are re-registered in the non-registered Unitholder’s or
TFI Holdings Shareholder’s name. A non-registered Unitholder or TFI Holdings Shareholder who wishes to exercise the
right to dissent should immediately contact the intermediary with whom the non-registered Unitholder or TFI Holdings
Shareholder deals in respect of its Trust Units or TFI Holdings Tracking Share Units, as applicable, and either:

6] instruct the intermediary to exercise the right to dissent on the non-registered Unitholder’s or TFI Holdings
Shareholder’s behalf (which, as the Trust Units are registered in the name of CDS, would require that the
Trust Units first be re-registered in the name of the intermediary); or

(i1) instruct the intermediary to request that the Trust Units or TFI Holdings Tracking Share Units be registered
in the name of the non-registered Unitholder or TFI Holdings Shareholder, in which case such Unitholder
or TFI Holdings Shareholder would have to exercise the right to dissent directly (that is, the intermediary
would not be exercising the right to dissent on such Unitholder’s or TFI Holdings Shareholder’s behalf).

Pursuant to the Interim Order, a registered Unitholder or TFI Holdings Shareholder who wishes to dissent in respect
of the Unitholders’ Special Resolution or TFI Holdings Shareholders’ Special Resolution must provide a dissent notice
to the Fund or TFI Holdings, as applicable, at 8585 Trans-Canada Highway, Ville Saint-Laurent, Québec H4S 1Z6
Attention: The Secretary, facsimile number (514) 332-4700, at or prior to 5:00 p.m. (Montreal time) on the second
Business Day immediately preceding the Unitholders’ Meeting or TFI Holdings Shareholders’ Meeting (or any
adjournment or postponement thereof). The filing of a dissent notice does not deprive a registered Unitholder or TFI
Holdings Shareholder of the right to vote at the Meetings; however, a registered Unitholder who has submitted a dissent
notice and who votes in favour of the Unitholders’ Special Resolution will no longer be considered a dissenting Unitholder
with respect to the Trust Units voted in favour of the Unitholders’ Special Resolution, and a registered TFI Holdings
Shareholder who has submitted a dissent notice and who votes in favour of the TFI Holdings Shareholders’ Special
Resolution will no longer be considered a dissenting TFI Holdings Shareholder with respect to the TFI Holdings Tracking
Share Units voted in favour of the TFI Holdings Shareholders’ Special Resolution. A vote against either of the Unitholders’
Special Resolution or TFI Holdings Shareholders’ Special Resolution or an abstention will not constitute a dissent notice, but
a registered Unitholder or TFI Holdings Shareholder need not vote its Trust Units or TFI Holdings Tracking Share Units
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against the respective special resolution in order to dissent. Similarly, the revocation of a proxy conferring authority on the
proxy holder to vote in favour of the Unitholders’ Special Resolution or the TFI Holdings Shareholders’ Special Resolution
does not constitute a dissent notice; however, any proxy granted by a registered Unitholder or TFI Holdings Shareholder who
intends to dissent, other than a proxy that instructs the proxy holder to vote against the Unitholders’ Special Resolution or the
TFI Holdings Shareholders’ Special Resolution, should be validly revoked in order to prevent the proxy holder from voting
such Trust Units or TFI Holdings Tracking Share Units, as the case may be, in favour of the Unitholders’ Special Resolution
or the TFI Holdings Shareholders’ Special Resolution and thereby causing the registered Unitholder or TFI Holdings
Shareholder, as applicable, to forfeit such holder’s right to dissent.

The Fund is required, within ten days after the adoption of the Unitholders’ Special Resolution, to notify each dissenting
Unitholder that the Unitholders’ Special Resolution has been adopted, but such notice is not required to be sent to any
Unitholder who voted for the Unitholders’ Special Resolution or who has withdrawn such Unitholder’s dissent notice. TFI
Holdings is required, within ten days after the adoption of the TFI Holdings Shareholders’ Special Resolution, to notify each
dissenting TFI Holdings Shareholder that the TFI Holdings Shareholders’ Special Resolution has been adopted, but such
notice is not required to be sent to any TFI Holdings Shareholder who voted for the TFI Holdings Shareholders’ Special
Resolution or who has withdrawn such TFI Holdings Shareholder’s dissent notice.

A dissenting Unitholder or TFI Holdings Shareholder must, within 20 days after receipt of notice that the Unitholders’
Special Resolution or TFI Holdings Shareholders’ Special Resolution, as the case may be, has been adopted or, if the
dissenting Unitholder or TFI Holdings Shareholder does not receive such notice, within 20 days after the dissenting
Unitholder or TFI Holdings Shareholder learns that the Unitholders’ Special Resolution or TFI Holdings Shareholders’
Special Resolution has been adopted, send to the Fund or TFI Holdings, as applicable, a written notice (a “Payment
Demand”) containing the dissenting Unitholder’s or TFI Holdings Shareholder’s name and address, the number of Trust
Units or TFI Holdings Tracking Share Units in respect of which the dissenting Unitholder or TFI Holdings Shareholder
dissented, and a demand for payment of the fair value of such Trust Units or TFI Holdings Tracking Share Units, as
applicable. Within 30 days after a Payment Demand, the dissenting Unitholder must cause the Trust Units in respect of
which the dissenting Unitholder has dissented to be sent to the Transfer Agent, Computershare Trust Company of Canada,
9th Floor, 100 University Avenue, Toronto, Ontario M5J 2Y1, Attention: Client Services, Stock Transfer Department. A
dissenting Unitholder who fails to cause the Trust Units in respect of which the dissenting Unitholder has dissented to be sent
to the Transfer Agent forfeits such dissenting Unitholder’s right to dissent. The Transfer Agent will endorse on certificates
received from a dissenting Unitholder a notice that the holder is a dissenting Unitholder and will forthwith return the
certificates to the dissenting Unitholder.

Within 30 days after a Payment Demand, a dissenting TFI Holdings Shareholder must send the certificates representing the
TFI Holdings Tracking Share Units in respect of which the dissenting TFI Holdings Shareholder has dissented to the
Secretary of TFI Holdings. A dissenting TFI Holdings Shareholder who fails to send the certificates representing the TFI
Holdings Tracking Share Units in respect of which the dissenting TFI Holdings Shareholder has dissented forfeits such
dissenting TFI Holdings Shareholder’s right to dissent. TFI Holdings will endorse on certificates received from a dissenting
TFI Holdings Shareholder a notice that the holder is a dissenting TFI Holdings Shareholder and will forthwith return the
certificates to the dissenting TFI Holdings Shareholder.

Upon filing a dissent notice that is not withdrawn prior to the termination of the Meetings, provided that the Final Order is
granted and not appealed or, if appealed, that such appeal is withdrawn or denied, and the Arrangement becomes effective, a
dissenting Unitholder or TFI Holdings Shareholder will cease to have any rights as a Unitholder or TFI Holdings
Shareholder, as the case may be, other than the right to be paid the fair value of its Trust Units or TFI Holdings Tracking
Share Units, unless:

)] the dissenting Unitholder or TFI Holdings Shareholder withdraws the Payment Demand before the Fund or TFI
Holdings, as applicable, makes a written offer to pay (the “Offer to Pay”);

(i1) the Fund or TFI Holdings, as applicable, fails to make a timely Offer to Pay to the dissenting Unitholder or TFI
Holdings Shareholder and the dissenting Unitholder or TFI Holdings Shareholder withdraws its Payment

Demand; or

(i) the Trustees revoke the Unitholders’ Special Resolution or the Board of Directors revokes the TFI Holdings
Shareholders’ Special Resolution,
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in all of which cases the dissenting Unitholder’s or TFI Holdings Shareholder’s rights as a Unitholder or TFI Holdings
Shareholder, as applicable, will be reinstated and, if the Arrangement becomes effective, such dissenting Unitholder’s Trust
Units or TFI Holdings Shareholder’s TFI Holdings Tracking Share Units will be subject to the Arrangement.

In addition, pursuant to the Plan of Arrangement, registered Unitholders or TFI Holdings Shareholders who duly exercise
their right to dissent and who are ultimately determined not to be entitled, for any reason, to be paid fair value for their Trust
Units or TFI Holdings Tracking Share Units, as applicable, will be deemed to have participated in the Arrangement on the
same basis as any non-dissenting Unitholder or TFI Holdings Shareholder who has not made either of the two alternative tax
elections.

The Fund or TFI Holdings, as applicable, is required, not later than seven days after the later of the Effective Date and the
date on which it received the Payment Demand of a dissenting Unitholder or TFI Holdings Shareholder, to send to each
dissenting Unitholder or TFI Holdings Shareholder who has sent a Payment Demand to it, an Offer to Pay for its Trust Units
or TFI Holdings Tracking Share Units in an amount considered by the Trustees or the Board of Directors of TFI Holdings, as
the case may be, to be the fair value thereof, accompanied by a statement showing the manner in which the fair value was
determined. Every Offer to Pay must be on the same terms. The amount specified in the Offer to Pay which has been
accepted by a dissenting Unitholder or TFI Holdings Shareholder will be paid by the Fund or TFI Holdings, as applicable,
within ten days after the acceptance by the dissenting Unitholder or TFI Holdings Shareholder of the Offer to Pay, but any
such Offer to Pay lapses if the Fund or TFI Holdings does not receive an acceptance thereof within 30 days after the Offer to
Pay has been made.

If the Fund or TFI Holdings, as applicable, fails to make an Offer to Pay or if a dissenting Unitholder or TFI Holdings
Shareholder fails to accept an offer that has been made, the Fund or TFI Holdings may, within 50 days after the Effective
Date or within such further period as the Court may allow, apply to the Court to fix a fair value for the Trust Units or TFI
Holdings Tracking Share Units of dissenting Unitholders or TFI Holdings Shareholders, as the case may be. If the Fund or
TFI Holdings fails to apply to the Court, a dissenting Unitholder or TFI Holdings Shareholder, as applicable, may apply to
the Court for the same purpose within a further period of 20 days or within such further period as the Court may allow. A
dissenting Unitholder or TFI Holdings Shareholder is not required to give security for costs in such an application.

Upon an application to the Court, all dissenting Unitholders or TFI Holdings Shareholders who have not accepted the Fund’s
or TFI Holding’s Offer to Pay, as applicable, will be joined as parties and bound by the decision of the Court, and the Fund or
TFI Holdings will be required to notify each affected dissenting Unitholder or TFI Holdings Shareholder of the date, place
and consequences of the application and of the dissenting Unitholder’s or TFI Holdings Shareholder’s right to appear and be
heard in person or by counsel. Upon any such application to the Court, the Court may determine whether any person is a
dissenting Unitholder or TFI Holdings Shareholder who should be joined as a party, and the Court will then fix a fair value
for the Trust Units or TFI Holdings Tracking Share Units of all dissenting Unitholders or TFI Holdings Shareholders, as
applicable. The final order of the Court will be rendered against the Fund or TFI Holdings in favour of each dissenting
Unitholder or TFI Holdings Shareholder and for the amount of the fair value of such dissenting Unitholder’s Trust Units or
TFI Holdings Shareholder’s TFI Holdings Tracking Share Units, as the case may be, as fixed by the Court. The Court may,
in its discretion, allow a reasonable rate of interest on the amount payable to each dissenting Unitholder or TFI Holdings
Shareholder from the Closing Date until the date of payment.

If the Arrangement is not implemented, the Fund will continue to operate as a publicly-traded income fund and the Trust
Units will remain listed on the TSX. If the Arrangement is not completed, the Letter of Transmittal completed by a TFI
Holdings Shareholder will be of no effect and the Transfer Agent will return all surrendered certificates representing the TFI
Holdings Shares to the holders thereof as soon as practicable.

EXPENSES OF THE ARRANGEMENT
The estimated costs to be incurred by the Fund relating to the Arrangement including, without limitation, financial advisory,
accounting and legal fees, the preparation and printing of this Circular and other out-of-pocket expenses are expected to
aggregate approximately $3.0 million.
STOCK EXCHANGE LISTING
The Arrangement is conditional upon the Common Shares issued in connection with the Arrangement being approved for

listing on the TSX. New TransForce has applied to list the Common Shares that will be issued pursuant to the Arrangement
on the TSX. Listing will be subject to New TransForce fulfilling all the listing requirements of the TSX. Following the
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Closing Date, the Trust Units will be delisted from the TSX. See “The Arrangement — Procedure for Arrangement to
Become Effective”.

RESALE OF COMMON SHARES

The Common Shares to be issued in exchange for Trust Units and TFI Holdings Tracking Share Units pursuant to the
Arrangement will be issued in reliance on exemptions from prospectus and registration requirements of applicable Canadian
securities laws and generally will be “freely tradeable” (other than as a result of any “control block” restrictions which may
arise by virtue of the ownership thereof) under applicable securities laws of the provinces of Canada.

The Common Shares issuable pursuant to the Arrangement have not been registered under the U.S. Securities Act, and will
be “restricted securities” within the meaning of Rule 144 under the U.S. Securities Act, to the same extent and proportion that
the Trust Units exchanged by Unitholders pursuant to the Arrangement were restricted securities. Restricted securities may
not be offered or sold in the United States or to U.S. persons (as such term is defined in Regulation S under the U.S.
Securities Act) except pursuant to: (i) an effective registration statement under the U.S. Securities Act; or (ii) an exemption
from the registration requirements of the U.S. Securities Act.

Any Unitholders or TFI Holdings Shareholders resident in the United States and any other Unitholders or TFI Holdings
Shareholders residing other than in Canada exchanging Trust Units and/or TFI Holdings Tracking Share Units for Common
Shares are urged to consult their legal advisors to determine the extent of all applicable resale provisions.

CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

In the opinion of Heenan Blaikie LLP, counsel to the Fund and TFI Holdings, the following summary, as of the date of this
Circular, is a fair and adequate summary and description of the principal Canadian federal income tax considerations
generally applicable under the Income Tax Act and the regulations thereunder to holders of Trust Units and TFI Holdings
Shareholders in respect of the Arrangement who:

(1) at all relevant times are, or are deemed to be, resident in Canada for the purposes of the Income Tax Act and
any applicable income tax treaty;

(i1) deal at arm’s length, and are not affiliated, with either the Fund, TFI Holdings or New TransForce; and

(ii1) hold Trust Units or TFI Holdings Shares, as the case may be, as capital property, do not use or hold such
securities in the course of carrying on a business in Canada in which the Unitholder or TFI Holdings
Shareholder buys or sells securities, and did not acquire such securities in one or more transactions considered
to be an adventure or concern in the nature of trade.

A holder of Trust Units or TFI Holdings Shareholder, as the case may be, who is a Canadian resident and who might not be
considered to hold its Trust Units or TFI Holdings Shares, as the case may be, as capital property, in certain circumstances
may be entitled to file an irrevocable election under subsection 39(4) of the Income Tax Act which would deem such
securities to be capital property. A Unitholder or TFI Holdings Shareholder contemplating making such an election should
consult its own income tax advisor.

The summary is not applicable either to a holder of Trust Units or TFI Holdings Shareholder that is a “financial institution”
(as defined in the Income Tax Act for the purposes of “mark-to-market” rules), a “specified financial institution” or a holder
of Trust Units or TFI Holdings Shareholder an interest in which is a “tax shelter investment” (as all such terms are defined in
the Income Tax Act). Any such holder of Trust Units or TFI Holdings Shareholder should consult its own tax advisor
with regard to its income tax circumstances.

This summary, which is of a general nature only, is based upon the current provisions of the Income Tax Act and regulations
thereunder in force as of the date of this Circular, and counsel’s understanding of the current published administrative and
assessing practices of the Canada Revenue Agency (“CRA”). The summary takes into account all specific proposals to
amend the Income Tax Act which have been publicly announced by or on behalf of the Minister of Finance (Canada) prior to
the date of this Circular (the “Proposals”). There can be no assurances that any such Proposals to amend the Income Tax
Act will be implemented in their current form or at all. The summary is not exhaustive of all possible Canadian income tax
consequences and except for Proposals, does not take into account or anticipate any changes in the law, whether by
legislative, governmental or judicial decision or action, which may affect adversely any income tax consequence described
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herein. In addition, the summary does not take into account provincial, territorial or foreign tax considerations, which may
differ significantly from those described herein.

This summary is of a general nature only and is not intended to be legal or income tax advice either to any holder of
Trust Units or TFI Holdings Shareholder. Holders of Trust Units and TFI Holdings Shareholders should consult
their own income tax advisors for advice with respect to the income tax consequences of these transactions based on
their particular circumstances.

Holders of Trust Units or TFI Holdings Shareholders Resident in Canada

This portion of the summary generally is applicable to each holder of Trust Units and TFI Holdings Shareholder who, at all
relevant times and for the purposes of the Income Tax Act and any applicable income tax treaty, is resident or is deemed to
be resident in Canada.

Exchange by a Securityholder who is not an Electing Securityholder

A holder of Trust Units or TFI Holdings Shareholder (hereinafter referred to as a “Securityholder”) who exchanges either its
Trust Units or TFI Holdings Shares, as the case may be, will be considered to have disposed of such Trust Units or TFI
Holdings Shares, as the case may be, for proceeds of disposition equal to the fair market value of the Common Shares
received on the exchange. Such Securityholder will be considered to have realized a capital gain or a capital loss, as the case
may be, equal to the amount by which the proceeds of disposition, net of reasonable costs of disposition, if any, exceed, or
are exceeded by, the aggregate adjusted cost base of such Trust Units, and the aggregate adjusted cost base of the TFI
Holdings Shares, to such Securityholder.

Exchange by an Electing Securityholder

An Eligible Securityholder who exchanges its Trust Units or TFI Holdings Shares for Common Shares may file a joint
election under either of subsections 85(1) or 85(2) (the latter provision applies to partnerships) of the Income Tax Act with
New TransForce. The effect of the election will be to deem the Securityholder to have disposed of its Trust Units or TFI
Holdings Shares for an amount determined by the Eligible Securityholder (the “elected amount) which will be considered
to be the proceeds of disposition of the Trust Units or TFI Holdings Shares, as the case may be, to the Eligible
Securityholder. This elected amount also becomes the aggregate adjusted cost base of the Common Shares received by such
Eligible Securityholder on the exchange.

An Eligible Securityholder who elects to file an election is required to indicate so in the Election Notice (printed on green
paper) accompanying this Circular within 30 days of the Closing Date. New TransForce shall then provide a tax election
package to the Eligible Securityholder, which will consist of the prescribed form, T2057 (or T2058 if the Eligible
Securityholder is a partnership), and its provincial equivalent where required, necessary to file the tax election, as partially
completed by New TransForce (the “TransForce Prepared Election Form™), and a letter of instructions. The Eligible
Securityholder must duly complete the TransForce Prepared Election Form and provide New TransForce with two signed
copies thereof within 120 days of the Closing Date. An Eligible Securityholder should consult its own tax advisor to
determine whether any separate provincial income tax elections are required.

New TransForce will deem any Eligible Securityholder who has used a tax election form other than the TransForce
Prepared Election Form not to have submitted a tax election. New TransForce will not assume any liability for the
failure of an Eligible Securityholder to make a tax election either by: (i) not submitting a duly-completed TransForce
Prepared Election Form; or (ii) not submitting such TransForce Prepared Election Form within the prescribed time. New
TransForce will not verify or review in any way the duly-completed TransForce Prepared Election Form of an Eligible
Securityholder. It is the sole and complete responsibility of the Eligible Securityholder who wishes to file an election to
properly complete the TransForce Prepared Election Form. Eligible Securityholders will be required to indemnify the Fund
and New TransForce with respect to the accuracy of information provided by the Eligible Securityholder in the TransForce
Prepared Election Form. The duly-completed TransForce Prepared Election Form will be executed by New TransForce and
forwarded by registered letter (no later than 150 days following the Closing Date) to CRA with a copy to the Eligible
Securityholder. Any penalties, interest or tax payable resulting from the failure to file the form correctly shall be the sole and
absolute responsibility of the Eligible Securityholder.

An Eligible Securityholder who does not ensure that New TransForce has received both the Election Notice within 30 days of

the Closing Date and TransForce Prepared Election Form within 120 days of the Closing Date may not be able to benefit
from the deferral provisions of subsection 85(1) or subsection 85(2) of the Income Tax Act (or any provincial deferral). Any
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Eligible Securityholder who wishes to file the election must pay immediate attention to this matter. Securityholders
may refer to Information Circular 76-19R3 and Interpretation Bulletin IT-291R3 issued by CRA for any additional
information respecting the election.

Special rules exist when an election is filed by a partnership. A partner designated by the partnership must file one copy of
form T2058 on behalf of all members. The form must contain a list of the name, address and social insurance number or tax
account number, as the case may be, of each partner together with a letter signed by such partner authorizing the designated
person to complete and file the particular form.

Where an Electing Securityholder and New TransForce make a joint election, the income tax treatment to such Electing
Securityholder generally is the following:

(1) the Electing Securityholder will be deemed to have disposed of the Trust Units, or TFI Holdings Common
Shares and TFI Holdings Tracking Shares, as the case may be, for proceeds of disposition equal to the elected
amount;

(i1) if the deemed proceeds of disposition are equal to the adjusted cost base to such Electing Securityholder of such

Trust Units, or TFI Holdings Common Shares and TFI Holdings Tracking Shares, as the case may be,
immediately before the exchange, the Electing Securityholder will realize neither a capital gain nor a capital
loss on the exchange (without taking into account reasonable costs of disposition);

(iii) subject to detailed rules contained in the Income Tax Act, if such deemed proceeds of disposition exceed (or are
exceeded by) the aggregate adjusted cost base to the Electing Securityholder of the Trust Units, or TFI Holdings
Common Shares and TFI Holdings Tracking Shares, as the case may be, immediately before the exchange, the
Electing Securityholder generally will realize a capital gain (or capital loss) equal to the amount by which the
deemed proceeds of disposition exceed (or are exceeded by) the adjusted cost base together with all reasonable
costs of disposition incurred by the Electing Securityholder;

(iv) the elected amount cannot exceed the aggregate fair market value of the Trust Units or TFI Holdings Shares, as
the case may be; and

v) the elected amount cannot be less than the lesser of the aggregate adjusted cost base, or the aggregate fair
market value, of the Trust Units or TFI Holdings Shares, as the case may be.

The sole responsibility of New TransForce will be to sign the TransForce Prepared Election Form as it has been
completed and executed by an Eligible Securityholder and received by New TransForce within 120 days of the Closing
Date. New TransForce will not review the TransForce Prepared Election Form. New TransForce will then forward
the TransForce Prepared Election Form by registered mail to CRA (and to any province requiring the equivalent
election) within 150 days of the Closing Date. Except for the signing of the TransForce Prepared Election Form by
New TransForce, New TransForce will not review or read the TransForce Prepared Election Form, and all
compliance with the requirements for a valid election, including the selecting of the appropriate elected amount
within the limits of section 85 of the Income Tax Act, and the provision of any additional documents, is the sole and
absolute responsibility of the Eligible Securityholder. None of New TransForce, the Fund or the Transfer Agent will
have any liability whatsoever toward the Eligible Securityholder for any failure of such Eligible Securityholder to
properly complete the TransForce Prepared Election Form, or delivery of both of the Election Notice and TransForce
Prepared Election Form within the delays set out in the Circular, or for any other reason save and except with respect
to New TransForce’s obligations to send the TransForce Prepared Election Form to CRA and any provincial
authority.

Taxation of Capital Gains and Capital Losses

One half of any capital gain realized by a Securityholder on a disposition or deemed disposition of the Trust Units or TFI
Holdings Shares, as the case may be, will be included in computing the income of such Securityholder as a capital gain.
Subject to detailed provisions contained in the Income Tax Act, one half of any loss recognized by a Securityholder on a
disposition or deemed disposition of the Trust Units, or TFI Holdings Shares, as the case may be, is an allowable capital loss
which can be deducted from any taxable capital gain realized by the Securityholder in the year of disposition. Any unused
allowable capital loss may be carried back three years and forward indefinitely and deducted against net taxable capital gains
realized in such particular year to the extent and under circumstances described in the Income Tax Act.
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Capital gains realized by an individual or trust, other than certain specified trusts, may give rise to alternative minimum tax
under the Income Tax Act. A Securityholder that is a “Canadian-controlled private corporation” throughout the year of
disposition may be liable for an additional 6 **% refundable tax on certain investment income realized in the year, including
taxable gains arising on the disposition of the Trust Units or TFI Holdings Shares, as the case may be.

Where a Unitholder is a corporation, the amount of any capital loss arising on the disposition of Trust Units may be reduced
by the amount of dividends allocated by the Fund to such Unitholder to the extent and under circumstances described in the
Income Tax Act. Similar rules may apply if a corporation is a beneficiary of a trust or a partner of a partnership that owns
Trust Units or has an indirect interest in Trust Units. If a TFI Holdings Shareholder is a corporation, in certain circumstances
and in accordance with complex rules contained in the Income Tax Act, the amount of any capital loss arising on the
disposition of the TFI Holdings Shares may be reduced by the amount of any dividends received or deemed to have been
received by such TFI Holdings Shareholder. Similar rules may apply where a corporation is a member of a partnership or the
beneficiary of a trust that owns such TFI Holdings Shares. Securityholders to whom these rules may apply should consult
their income tax advisors.

Non-Residents of Canada

This section of the summary applies to a holder of Trust Units who for the purposes of the Income Tax Act and any relevant
income tax convention is a Non-Resident of Canada at all relevant times.

The exchange of Trust Units for Common Shares will not give rise to any capital gain subject to income tax under the Income
Tax Act to such Non-Resident provided that the Trust Units are not “taxable Canadian property”, as defined in the Income
Tax Act, to such holder of Trust Units. Trust Units will be considered to be taxable Canadian property to such holder in the
limited circumstances where:

6] the holder of the Trust Units holds or uses, or is deemed to hold or use, the Trust Units in the course of carrying
on a business in Canada;

(i1) the Trust Units are “designated insurance property” of the holder for the purposes of the Income Tax Act; or

(iii) at any time during the 60 months immediately prior to the Closing Date and the disposition of the Trust Units,
the holder of the Trust Units, a person with whom the holder does not deal at arm’s length, or any combination
thereof, held 25% or more of the issued Trust Units.

Holders of Trust Units who are resident or otherwise subject to income tax in a jurisdiction other than Canada should consult
their own income tax advisors with respect to the income tax implications of the Arrangement, including associated income
tax filings, in such particular jurisdiction.

MATERIAL CONTRACTS

The following are the only material contracts to be entered into by the Fund and its subsidiaries in connection with the
conversion of the Fund into a corporate entity:

(a) the Arrangement Agreement referred to under “The Arrangement — Details of the Arrangement —
Arrangement Agreement”; and

(b) the Support Agreements referred to under “The Arrangement — Approval and Recommendation of the
Trustees and Board of Directors”.

Copies of these agreements may be examined at the head office of the Fund during normal business hours until 30 days after
the Closing Date. These agreements are also available under the Fund’s profile on SEDAR at www.sedar.com.

LEGAL MATTERS
Certain legal matters relating to the Arrangement are to be passed upon at the closing of the Arrangement by Heenan Blaikie
LLP, on behalf of the Fund, TFI Holdings and New TransForce. As at March 31, 2008, the partners and associates of

Heenan Blaikie LLP beneficially owned, directly or indirectly, less than 1% of the issued and outstanding Units and none of
the shares of TFI Holdings.
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AUDITORS, TRANSFER AGENT AND REGISTRAR

The auditors of the Fund are, and in the case of New TransForce, are and will be after the Arrangement, KPMG LLP,
Chartered Accountants, 600 de Maisonneuve Blvd. West, Suite 1500, Montreal, Québec H3A 0A3. Computershare Trust
Company of Canada, at its principal offices in Montreal, Québec and Toronto, Ontario will be appointed registrar and
transfer agent for the Common Shares.

SOLICITATION OF PROXIES BY MANAGEMENT

This Circular is furnished in connection with the solicitation by the management of TransForce Administration, the
administrator of the Fund, of proxies to be used at the Unitholders’ Meeting to be held at the time and place and for
the purposes set forth in the Notice of Annual and Special Meeting of Unitholders. It is expected that the solicitation
will be made primarily by mail. However, officers and employees of TransForce Administration may also solicit proxies by
telephone, telecopier, e-mail or in person. The total cost of solicitation of proxies will be borne by the Fund.

APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the enclosed form of proxy of the Fund are directors and officers of TransForce Administration. A
Unitholder has the right to appoint as his/her proxy a person, who need not be a Unitholder, other than those whose
names are printed on the accompanying form of proxy. A Unitholder who wishes to appoint some other person to
represent him or her at the Meeting may do so either by inserting such other person’s name in the blank space provided in the
form of proxy or by completing another proper form of proxy.

A Unitholder who has given a proxy may revoke it, as to any motion on which a vote has not already been cast pursuant to
the authority conferred by it, by an instrument in writing executed by the Unitholder or by his attorney authorized in writing
or, if the Unitholder is a corporation, under its corporate seal or by an officer or attorney thereof duly authorized. The
revocation of a proxy, in order to be acted upon, must be deposited with Computershare Trust Company of Canada at the
address indicated in the Notice of Annual and Special Meeting of Unitholders, not later than 5:00 p.m. (Montreal time) on
Thursday, May 8, 2008, or with the Chairman of the Unitholders’ Meeting before the commencement of the Unitholders’
Meeting.

EXERCISE OF DISCRETION BY PROXIES

Units represented by properly executed proxies in favour of the persons designated in the enclosed form of proxy, in
the absence of any direction to the contrary, will be voted for the: (i) election of the trustee of the Fund; (ii) direction
and instruction of the trustee of the Fund with respect to the election of the Trustees of TFI Operating Trust, a
wholly-owned subsidiary of the Fund; (iii) appointment of auditors of the Fund; (iv) direction and instruction of the
trustee of the Fund with respect to the appointment of the auditors of TFI Operating Trust; and (v) Unitholders’
Special Resolution annexed hereto as Schedule A, as stated under such headings in this Circular. With respect to
amendments or variations to matters identified in the Notice of Annual and Special Meeting of Unitholders and with
respect to other matters which may properly come before the Unitholders’ Meeting, such Units will be voted by the
persons so designated in their discretion. At the time of printing this Circular, management of TransForce Administration
knows of no such amendments, variations or other matters.

VOTING UNITS

As at March 31, 2008, there were 73,024,381 Trust Units and 13,765,716 Special Voting Units of the Fund issued and
outstanding, for a total of 86,790,097 Units. One Special Voting Unit is issued for each issued and outstanding TFI Holdings
Tracking Share Unit of TFI Holdings. Each Unit entitles the holder thereof to one vote. The Fund has fixed April 7, 2008 as
the record date for the purpose of determining Unitholders entitled to receive Notice of the Unitholders’ Meeting. Any
Unitholder of record as at the close of business on April 7, 2008 will be entitled to vote at the Unitholders’ Meeting.

NON-REGISTERED UNITHOLDERS
Only a registered Unitholder or a person appointed by a registered Unitholder as its proxy is permitted to vote at the
Unitholders” Meeting. The sole registered Unitholder of the Fund is CDS, a clearing agency. In order to permit voting of

Units by persons who beneficially own them (the “Non-Registered Holders”), and in accordance with National Instrument
54-101 of the Canadian Securities Administrators, entitled “Communication with Beneficial Owners of Securities of a
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Reporting Issuer”, the Fund has distributed copies of the Notice of Annual and Special Meeting of Unitholders and this
Circular (collectively, the “Meeting Materials”) to the various intermediaries (the “Intermediaries”) that Non-Registered
Holders deal with in respect of the Units, such as securities dealers or brokers, banks, trust companies, and trustees or
administrators of self-administered RRSPs, RRIFs, RESPs and similar plans, for distribution to Non-Registered Holders.
Intermediaries are required to forward the Meeting Materials to Non-Registered Holders, and often use a service company for
this purpose. Non-Registered Holders will either:

(a) typically, be provided with a computerized form (often called a “voting instruction form™) which is not
signed by the Intermediary and which, when properly completed and signed by the Non-Registered Holder
and returned to the Intermediary or its service company, will constitute voting instructions which the
Intermediary must follow. In order for the applicable computerized form to validly constitute a voting
instruction form, the Non-Registered Holder must properly complete and sign the form and submit it to the
Intermediary or its service company in accordance with the instructions of the Intermediary or service
company. In certain cases, the Non-Registered Holder may provide such voting instructions to the
Intermediary or its service company through the internet or through a toll-free telephone number; or

(b) less commonly, be given a proxy form which has already been signed by the Intermediary (typically by a
facsimile, stamped signature), which is restricted to the number of Units beneficially owned by the
Non-Registered Holder but which is otherwise not completed. In this case, the Non-Registered Holder who
wishes to submit a proxy should properly complete the proxy form and submit it to Computershare Trust
Company of Canada, 100 University Avenue, 9" Floor, Toronto, Ontario M5J 2Y1.

In either case, the purpose of these procedures is to permit Non-Registered Holders to direct the voting of the Units which
they beneficially own. A Non-Registered Holder may revoke voting instructions which have been given to an Intermediary
at any time by written notice to the Intermediary.

Should a Non-Registered Holder who receives a voting instruction form wish to vote at the Unitholders’ Meeting in person
(or have another person attend and vote on behalf of the Non-Registered Holder), the Non-Registered Holder should print his
or her own name, or that of such other person, on the voting instruction form and return it to the Intermediary or its service
company. Should a Non-Registered Holder who receives a proxy form wish to vote at the Unitholders’ Meeting in person (or
have another person attend and vote on behalf of the Non-Registered Holder), the Non-Registered Holder should strike out
the names of the persons set out in the proxy form and insert the name of the Non-Registered Holder or such other person in
the blank space provided and submit it to Computershare Trust Company of Canada at the address set out above.

In all cases, Non-Registered Holders should carefully follow the instructions of their Intermediary, including those
regarding when, where and by what means the voting instruction form or proxy form must be delivered.

PRINCIPAL UNITHOLDERS

As at March 31, 2008, to the best knowledge of the Fund, the following person beneficially owned, directly or indirectly, or
exercised control or direction over more than 10% of the issued and outstanding Units:

Name Number of Units Percentage
Jolina Capital INC.........oouiomoeieeeeeeeeeeeeeeeee e 14,549,103 16.76%
(1) To the knowledge of the Fund, Jolina Capital Inc. is a company controlled by Mr. Emanuele (Lino) Saputo.

As at the same date, to the best knowledge of the Fund, Fidelity Management & Research Company, Pyramis Global
Advisors, LLC and certain of their affiliates and associates held 7,872,568 Trust Units, representing 10.78% of the issued and
outstanding Trust Units.

ELECTION OF TRUSTEE OF THE FUND
The Fund was constituted as a trust under the laws of the Province of Québec. Computershare Trust Company of Canada has
been the trustee of the Fund since April 28, 2006, the date on which National Bank Trust Inc., the initial trustee of the Fund,

assigned certain of its operations to Computershare Trust Company of Canada. The persons named in the enclosed form of
proxy intend to vote for the election of Computershare Trust Company of Canada as the trustee of the Fund.
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Computershare Trust Company of Canada will hold office until the next annual meeting, if any, or until the election of its
successor, unless it resigns or its office becomes vacant by removal or other cause.

ELECTION OF TRUSTEES OF TFI OPERATING TRUST

TFI Operating Trust, which is a wholly-owned subsidiary of the Fund, was constituted as a trust under the laws of the
Province of Québec. Pursuant to the Declaration of Trust of the Fund, Unitholders will be asked at the Unitholders’ Meeting
to adopt a resolution directing and instructing the trustee of the Fund to elect the Trustees who will compose the board of
trustees of TFI Operating Trust (the “Board”). The persons named in the enclosed form of proxy intend to vote to direct
and instruct the trustee of the Fund to elect as Trustees the eight nominees whose names are set forth below. Each
Trustee will hold office until the next annual meeting of TFI Operating Trust, if any, or until the election of his successor,
unless he resigns or his office becomes vacant by removal, death or other cause. Pursuant to the Arrangement, the Trustees
so elected will become the directors of New TransForce on the Effective Date.

The following table sets out the names of each of the persons proposed to be nominated for election as a Trustee, all other
positions and offices with the Fund and its subsidiaries now held by such person, his municipality of residence and principal
occupation, the year in which such person became a Trustee, the year in which such person became a director of the former
TransForce Inc. (if applicable), and the number of Units of the Fund over which control or direction is exercised by such
person as of March 31, 2008.

First year as
director of

Name, municipality of residence First year as the former

and position Principal occupation Trustee TransForce Inc. Number of Units
Alain Bédard, C.A.,, CM.A. ............. President and Chief Executive 2002 1993 4,468,598
Calgary, Alberta, Canada Officer

Chairman of the Board and Trustee of TransForce Administration

TFI Operating Trust,

President and Chief Executive Officer
of TransForce Administration

André Bérard"® ... Corporate Director 2003 — 24,692
Montreal, Québec, Canada
Lead Trustee of TFI Operating Trust

Lucien Bouchard®........................... Partner 2007 — —
Montreal, Québec, Canada Davies Ward Phillips &

Trustee of TFI Operating Trust and Vineberg LLP

Chairman of the Corporate (law firm)

Governance and Nominating

Committee

Richard Guay"® ... Consultant and Corporate Director 2004 — 5,645

Montreal, Québec, Canada

Trustee of TFI Operating Trust and
Chairman of the Human Resources
and Compensation Committee

Ronald D. Rogers™® ... Corporate Director 2006 — 11,982
Calgary, Alberta, Canada

Trustee of TFI Operating Trust and

Chairman of the Audit Committee

Joey Saputo® .............coccooveiieenn. President 2002 1996 167,746
Montreal, Québec, Canada Gestion Soplajoey Inc.
Trustee of TFI Operating Trust (private holding company)
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First year as
director of

Name, municipality of residence First year as the former

and position Principal occupation Trustee TransForce Inc.  Number of Units
Emanuele (Lino) Saputo................... Chairman of the Board 2008 — 14,549,103
Montreal, Québec, Canada Saputo Inc.

Trustee of TFI Operating Trust (dairy processor)

H. John Stollery® ............cocoocovevne.. Chairman of the Board 2002 2000 —
Mississauga, Ontario, Canada Process Capital Corporation

Trustee of TFI Operating Trust (manufacturing company)

(1) Member of the Audit Committee.

2) Member of the Human Resources and Compensation Committee.

3) Member of the Corporate Governance and Nominating Committee.

The information as to Units over which the above-named individuals exercise control or direction is not within the
knowledge of the Fund and has been furnished by the respective nominees individually.

Other than as may be set out below, each of the nominees has held the principal occupation set out above for the last five
years. The following are brief biographies of the nominees:

Alain Bédard studied accounting and finance at the University of Sherbrooke, Québec. After graduating, he joined the
accounting firm KPMG, where he advanced to the position of Senior Auditor. From 1978 to 1984, Mr. Bédard was
Controller of Normick Perron Inc. He then joined Saputo Inc., a leading Canadian food company, where he worked for
eleven years and became Vice-President of Finance. In 1993, he replaced Mr. Emanuele (Lino) Saputo on the Board of
Directors of Cabano-Kingsway Inc. and became its Chief Executive Officer in 1996 and Chairman of the Board in 1997.
Mr. Bédard quickly aligned Cabano-Kingsway Inc. with his strategic vision, guiding its evolution into publicly-traded
TransForce Inc. in 1997.

André Bérard retired as Chief Executive Officer of the National Bank of Canada in January 2002 and as Chairman of the
Board in March 2004, following more than 40 years with the Bank.

Lucien Bouchard is a partner with the law firm Davies Ward Phillips & Vineberg LLP, where he practices corporate and
commercial law, is a negotiator and mediator for significant commercial and labour disputes, and advises major corporations
on strategy and policy. He was Premier of Québec from 1996 to 2001, served in the federal cabinet and was Leader of the
Opposition in the House of Commons. Prior to his political career, Mr. Bouchard was Canada’s ambassador to France from
1985 to 1988.

Richard Guay is a consultant and corporate director and is currently Senior Executive Vice-President of Melior Development
Inc., an owner and manager of seniors’ residences in Québec. Mr. Guay was Senior Executive Vice-President, Retail and
Commercial Financial Services, of the Laurentian Bank of Canada until his retirement in 2003. Prior to joining the
Laurentian Bank, Mr. Guay worked at the National Bank of Canada.

Ronald D. Rogers retired in September 2004 as Chief Financial Officer and Senior Vice-President of Shaw Communications
Inc. Prior to that, he held Vice-President positions with the Crown Management Board of Saskatchewan, Moore Corporation
and Warrington Inc. In addition, he was President of Greb Footwear (the footwear division of Warrington). He has been
involved in many mergers and acquisitions and financial transactions in North America, Europe, Australia and Asia involving
both public and private companies. Mr. Rogers is also a director of Corus Entertainment Inc., The Brick Group Income Fund
and Parkland Income Fund.

Joey Saputo is President of Gestion Soplajoey Inc., a private holding company. He has held a variety of positions within
Saputo Inc. and Jolina Capital Inc. since 1985. Mr. Saputo is also President of the Montreal Impact, a professional soccer

team he helped form in 1993.

Emanuele (Lino) Saputo is the founder and Chairman of the Board of Directors of Saputo Inc., the largest dairy processor in
Canada.
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H. John Stollery has been Chairman of Process Capital Corporation since 2000. Prior to joining Process Capital, he was
Chief Executive Officer of TST Solutions Inc., TNT Canada and TNT North America. Mr. Stollery has served as Chairman
of the Canadian Trucking Alliance, Treasurer and Vice-Chairman of the Ontario Trucking Association and as a board
member of the Canadian Tariff Committee of the Freight Carriers Association of Canada. In 1996, Mr. Stollery was named
“Transportation Person of the Year for Ontario”. Prior to entering the trucking industry, Mr. Stollery was President of ICG
Propane and held numerous Vice-President positions with Xerox Canada.

To the knowledge of the Fund, none of the foregoing nominees for election as a Trustee:

(a)

(b)

(c)

is, or within the last ten years has been, a director, chief executive officer or chief financial officer of any
company that:

(1) was subject to a cease trade order, an order similar to a cease trade order, or an order that denied
the relevant company access to any exemption under applicable securities legislation, and which in
all cases was in effect for a period of more than 30 consecutive days (an “Order”), which Order
was issued while the director or executive officer was acting in the capacity as director, chief
executive officer or chief financial officer of such company; or

(i1) was subject to an Order that was issued after the proposed director ceased to be a director, chief
executive officer or chief financial officer and which resulted from an event that occurred while
that person was acting in the capacity as director, chief executive officer or chief financial officer
of such company; or

is, or within the last ten years has been, a director or executive officer of any company that, while the
proposed director was acting in that capacity, or within a year of that person ceasing to act in that capacity,
became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or was
subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver,
receiver manager or trustee appointed to hold its assets; or

has, within the last ten years, become bankrupt, made a proposal under any legislation relating to
bankruptcy or insolvency or become subject to or instituted any proceedings, arrangement or compromise
with creditors or had a receiver, receiver manager or trustee appointed to hold his assets,

with the exception of: (i) Alain Bédard and Emanuele (Lino) Saputo, who were directors of Arbec Forest Products
Inc. (formerly Uniforét Inc.), which filed for protection under the Companies’ Creditors Arrangement Act (Canada)
in April 2001. In May 2003, the company entered into a plan of arrangement with its creditors, and completed the
implementation of this plan in February 2004; (ii) Ronald D. Rogers, who was a director of GT Group Telecom Inc.,
sitting on the Board of Directors as a representative of Shaw Communications Inc. In early June 2002, Mr. Rogers
resigned as a director of GT Group Telecom Inc., which filed for protection under the Companies’ Creditors
Arrangement Act (Canada) in late June 2002; and (iii) Joey Saputo, who was a director of 3741851 Canada Inc.
(formerly Expert Medic Inc.), which was declared bankrupt under the Bankruptcy and Insolvency Act (Canada) on
August 30, 2005.

To the knowledge of the Fund, none of the foregoing nominees for election as a Trustee has been subject to:

(a)

(b)

any penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory
authority or has entered into a settlement agreement with a securities regulatory authority; or

any other penalties or sanctions imposed by a court or regulatory body that would likely be considered
important to a reasonable securityholder in deciding whether to vote for a proposed Trustee.

EXECUTIVE COMPENSATION

The following table sets out all annual and long-term compensation earned by the Chief Executive Officer, Chief Financial
Officer and the three next most highly-compensated executive officers of the Fund or its subsidiaries (collectively, the
“Named Executive Officers”) for services rendered in all capacities to the Fund and its subsidiaries during the fiscal years
ended December 31, 2007, 2006 and 2005:
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Summary Compensation Table

Long-Term Compensation
Annual Compensation Awards Payouts
Securities Shares or
under Units
options/ subject to
Other annual SARs resale Fund LTIP All other
Salary Bonus compensation” | granted restrictions payouts compensation
Name and principal position Year () () $) @#) @) o (&)
Alain Bédard 2007 875,000 | 1,552,500 | 407,100? — — 869,993% 764
President and Chief 2006 800,000 | 1,440,000 | 354,100% _ _ 1,824,067 803
Executive Officer 2005 660,000 | 1,500,000 | 232,800% _ _ 1,070,802 836
TransForce Administration
Salvatore Vitale 2007 250,000 100,000 — — — 130,499% 8,120
Chief Financial Officer 2006 240,000 96,000 — — — 273,610 | 8,003
TransForce Administration | 2005 210,000 84,000 — — — 214,0357 | 7,124
Darshan S. Kailly 2007 400,000 48,000 — — — 225,786 | 11,734
Chief Executive Officer 2006 375,000 225,000 — — — 462,164° | 9,597
CF Managing Movement 2005 335,000 201,000 _ _ _ 358,510(7) 9,105
James P. Houston 2007 275,000 103,125 — — — 57,3200 8,856
President 2006 275,000 137,500 _ _ _ 156,916 | 8,865
Trans4 Logistics/Delivery 2005 250,000 125,000 _ _ _ 53,4967 8,480
John Emsley 2007 239,600 95,833 — — — 70,058 | 11,850
President 2006 190,000 66,939 — — — 100,928 | 10,786
Canpar 2005 160,000 67,200 _ _ _ — 8,521
(1) Perquisites and other personal benefits are disclosed only if they are greater than the lesser of $50,000 and 10% of the total of the annual salary
and bonus of the Named Executive Officer.
2) This amount includes $328,200 attributable under a supplementary executive retirement program.
3) This amount includes $288,500 attributable under a supplementary executive retirement program.
“4) This amount includes $185,600 attributable under a supplementary executive retirement program.
%) Fund LTIP payouts are calculated based on the market value of Trust Units at the time of granting on December 20, 2007 ($9.10 per Trust Unit).

Fund LTIP payouts amounts include Capitalized Units (as defined below) that will vest in the fiscal years 2008 and 2009. For vesting conditions,
see “Fund Long-Term Incentive Plan” below.

(6) Fund LTIP payouts are calculated based on the market value of Trust Units at the time of two grants, namely November 30, 2006 ($13.50 per
Trust Unit) and December 22, 2006 ($13.25 per Trust Unit). The second grant, made on December 22, 2006, was due to a change in the
reference period of the Fund LTIP. Fund LTIP payouts amounts include Capitalized Units (as defined below) that will vest in the fiscal years
2007 and 2008. For vesting conditions, see “Fund Long-Term Incentive Plan” below.

7 Fund LTIP Payouts are calculated based on the market value of Trust Units at the time of granting on November 30, 2005 ($17.00 per Trust
Unit). Fund LTIP payouts amounts include Capitalized Units (as defined below) that will vest in the fiscal years 2006 and 2007. For vesting
conditions, see “Fund Long-Term Incentive Plan” below.

Option Grants During the Most Recently-Completed Fiscal Year

The Fund has not granted any options since its inception. All stock option plans of the former TransForce Inc. were replaced
effective September 30, 2002 by the Fund LTIP referred to below.

Options Exercises in Last Fiscal Year and Fiscal Year End Options Value
There were no options held by Named Executive Officers at December 31, 2007, the end of the Fund’s last fiscal year.
Fund Long-Term Incentive Plan

Pursuant to the Fund LTIP established on September 17, 2002, Trust Units of the Fund can be offered to executive officers of
the Fund and its subsidiaries. The Human Resources and Compensation Committee administers the Fund LTIP.

Based upon the Fund’s financial performance benchmarked against certain distributable cash threshold amounts per Trust
Unit, Trust Units are purchased on the open market on behalf of Fund LTIP participants and are held by a trustee until the
rights vest (the “Capitalized Units™). Distributions received on Capitalized Units are reinvested for additional Trust Units
(the “Additional Units™). Vesting of Capitalized Units occurs on the basis of one-third of the total grant per year with the
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first portion vesting at the time of grant. Vesting of Additional Units occurs immediately at the time of grant. The reference
period for allocations under the Fund LTIP is from January 1 to December 31 of each year. In connection with the
Arrangement, there will be no accelerated vesting of Capitalized Units pursuant to change of control provisions in the Fund
LTIP.

During 2007, an aggregate of 492,444 Trust Units were granted under the Fund LTIP to 121 participants. The Trust Units
were granted to Fund LTIP participants on December 20, 2007. The fair market value of each of the Trust Units at the date
of grant was $9.10. As such, the Fund recorded a compensation expense of $7,254,000 in 2007.

Plan Awards in Most Recently-Completed Fiscal Year

The following table sets out the number of Trust Units awarded during the fiscal year ended December 31, 2007 under the
Fund LTIP to the Named Executive Officers:

Name Securities, Units or Other Rights
#

Alain Bédard............cccooeeviiiiiiiiiieeeee 95,604

Salvatore Vitale .........c.ccoovveveviieeieciieeeneenne 14,341

Darshan S. Kailly.......cccccevveviniiieeeeee, 24,812

James P. Houston.........cccccoovvvvieeeeieiiiineeee. 6,299

John EmSIey.....cooveiiiiiniiiiieeeee 7,699

(1) One-third of the Capitalized Units awarded under the Fund LTIP vested in the fiscal year ended December 31, 2007 and the remaining

Capitalized Units will vest as to one-third in each of the 2008 and 2009 fiscal years.
Pension Benefits

Alain Bédard participates in a non-contributory defined benefit pension plan. In addition, Mr. Bédard has entered into a
supplementary executive retirement agreement (“SERP”) whereby he receives one year of pensionable service under his
SERP for every year he serves as an officer of the Fund, one of its subsidiaries or an associated company as of January 1,
2004.

Retirement eligibility is a function of Mr. Bédard’s age and service. The Trustees may credit additional years of service
towards retirement eligibility, pension calculation or both, through a special arrangement. Mr. Bédard is eligible to receive
SERP benefits as of age 55.

Pensions are calculated based on pensionable service and pensionable earnings. Pensionable earnings include salary. The
annual average of Mr. Bédard’s best consecutive 36 months of pensionable earnings is used to calculate his pension.

Mr. Bédard will receive 3% of his average pensionable earnings for each year of pensionable service in a total pension
benefit under the pension plan and SERP. The pension is payable for life. A surviving spouse will receive approximately
60% of the pension that is payable to Mr. Bédard. The benefits are not subject to any deductions for social security or other
offset amounts.

Based on current compensation and projected pensionable service, the estimated annual benefits payable to Mr. Bédard under
the pension plan and SERP are as set forth in the following table:
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Pension Plan Table

Years of pensionable service
4.333 9.333 14.333
(at age 55) (at age 60) (at age 65)
Pension plan $8,594 $21,777 $33,444
SERP $64,403 $186,466 $342,797
Total $72,997 $208,243 $376,241

For purposes of providing additional disclosure to Unitholders, the following table shows a reconciliation of the accrued
obligation in respect of pension arrangements applicable to Mr. Bédard, from December 31, 2006 to December 31, 2007, as
well as his number of years of eligible service as at December 31, 2007.

Accrued obligation as at Increase (decrease) resulting Accrued obligation as at Years of eligible service as
December 31, 2006 2007 service cost from other factors December 31, 2007 at December 31, 2007
$783,100 $278,600 $4,900 $1,066,600 4

Employment Agreements
The Fund and its subsidiaries have not entered into employment agreements with any of the Named Executive Officers.
Indebtedness of Directors, Executive Officers and Trustees

As at March 1, 2008, none of the Trustees, executive officers, directors, employees or former Trustees, executive officers,
directors or employees of the Fund was indebted to the Fund or a subsidiary of the Fund in connection with a purchase of
securities or for any other matter.

During the fiscal year ended December 31, 2007, none of the Trustees, executive officers or directors of the Fund, proposed
nominees for election as a Trustee, or any associate of the foregoing was indebted to the Fund or any subsidiary of the Fund.

Composition of the Human Resources and Compensation Committee

The Human Resources and Compensation Committee is composed of Richard Guay (Chair), Joey Saputo and
H. John Stollery. None of the members of the Human Resources and Compensation Committee is an officer or employee of
the Fund or a subsidiary of the Fund.

Report on Executive Compensation
(a) General

The compensation of the Fund’s senior executives is determined by the Trustees upon recommendations made by
the Human Resources and Compensation Committee (for the purposes of this section, the “Committee”). The
Fund’s executive compensation program is designed to pay for performance and be competitive with other Canadian
companies of comparable size. The Fund’s executive compensation program is comprised of a base salary and
variable components in the form of an annual bonus opportunity and grants of Trust Units under the Fund LTIP.
The variable components of the Fund’s executive compensation program are designed to closely link the
compensation of the Fund’s senior executives and management employees with the performance of the Fund and its
subsidiaries.

Total Compensation

The Fund’s compensation philosophy is to pay at the 75" percentile for performance, which is at or above the 75"
percentile against its peers. Total compensation includes base salary and the annual bonus opportunity. Base salary
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(b)

is targeted at the median of the industry comparative group, with the opportunity for executives to reach the 75"
percentile through the annual bonus program which is based on achieving targets based on financial and other
measures as appropriate in a given year.

Base Salary

In establishing the base salary of the senior executives of the Fund, including the President and Chief Executive
Officer, the Committee takes into consideration the salaries paid to senior executives of other Canadian companies
holding positions of similar magnitude, scope and complexity. The Committee reviews the base salary of each
senior executive on a regular basis so that it may recommend to the Board that appropriate adjustments be made
thereto in order to ensure that the salaries of the Fund’s senior executives remain competitive.

Annual Bonus Opportunity

Senior executives of the Fund and its subsidiaries are eligible to receive an annual bonus. The annual bonus
provides an opportunity for management and executive employees to receive an annual cash payment based on the
degree of achievement of objectives set by the Trustees.

Bonuses paid to senior executives are based upon “revenue growth” and “growth in earnings before interest and
taxes” objectives set by the Committee for the Fund and its subsidiaries. The Board or management may also set
other objectives at their discretion, as the case may be. The Board upon the recommendation of the Committee
approves the objectives. The objectives “at target” are in line with the annual budget approved by the Board.

Fund Long-Term Incentive Plan

The purpose of the Fund LTIP is to promote a greater alignment of the interests between Fund LTIP participants and
Unitholders. The Fund LTIP is a key component of overall executive compensation and plays an important role in
the retention of key executives within the Fund and its subsidiaries.

Compensation of the President and Chief Executive Officer

The Committee monitors and assesses the performance of the President and Chief Executive Officer and determines
his compensation levels on an annual basis. For the most recently-completed fiscal year, the President and Chief
Executive Officer’s compensation consisted of base salary, annual bonus and grants of Trust Units under the Fund
LTIP. No compensation is paid to the President and Chief Executive Office for his role as the Chairman of the
Board and Trustee of TFI Operating Trust. In its assessment of the President and Chief Executive Officer’s annual
compensation, the Committee considered the median compensation paid by other Canadian companies of
comparable size and the absolute and relative performance of the Fund relative to such other companies. In
addition, the Committee took into account other relevant factors such as pension benefits and costs.

Base Salary

For the fiscal year ended December 31, 2007, the base salary paid to the President and Chief Executive Officer was
$875,000. In line with the Fund’s performance relative to a reference group of other Canadian companies of
comparable size, this amount is between the 50™ and the 75" percentile of the amounts paid by such other
companies, as is the total amount of the remuneration earned by the President and Chief Executive Officer for the
fiscal year ended December 31, 2007.

Annual Bonus

For the fiscal year ended December 31, 2007, the President and Chief Executive Officer received an annual bonus of
$1.52 million compared to $1.44 million for the fiscal year ended December 31, 2006. The following performance
measures were considered in determining the amount of the bonus paid to the President and Chief Executive Officer
for this period:

= Financial and strategic indicators (60%); and

=  Organizational effectiveness and succession planning (40%).
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Fund Long-Term Incentive Plan

During the fiscal year ended December 31, 2007, the President and Chief Executive Officer received a total of
95,604 Trust Units under the Fund LTIP, representing an aggregate award value of $869,993 based on a unit price of
$9.10. The realizable value of these Trust Units, a portion of which will vest over a period of two years from the
date of their grant, will be determined in accordance with the provisions of the Fund LTIP. In assessing the
appropriate award levels for the President and Chief Executive Officer under the Fund LTIP, the Committee
considered the Fund’s performance for the three most recently-completed fiscal years relative to the performance of
other Canadian companies of comparable size and relative to the TSX Composite Index.

The above report is submitted on behalf of the Human Resources and Compensation Committee by the Trustees
whose names appear below:

Richard Guay Joey Saputo H. John Stollery
Performance Graph
The Fund’s Trust Units commenced trading on the TSX on September 30, 2002. The following graph compares the total

return of a $100 investment in the Trust Units made on September 30, 2002 with the cumulative return of the S&P TSX
Capped Income Trust Index for the five year and three-month period ended December 31, 2007.
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Compensation of Trustees

During the fiscal year ended December 31, 2007, each Trustee received annual remuneration of $42,000 plus supplementary
annual remuneration of $4,500 for being a member of the Audit Committee, Human Resources and Compensation
Committee or Corporate Governance and Nominating Committee, and $10,000 if such Trustee was the Chairman of a
committee. Furthermore, each Trustee received $1,750 per meeting attended in person and $850 for telephone meetings.
During the fiscal year ended December 31, 2007, TFI Operating Trust paid an aggregate of $764,400 to the Trustees for their
services in such capacity.

LIABILITY INSURANCE FOR OFFICERS, DIRECTORS AND TRUSTEES

The Fund carries a $10 million liability insurance policy for its directors and officers covering claims made against them
during their mandate. The premium paid by the Fund for the period from November 1, 2006 to November 1, 2007 was
$79,400; such coverage provides a $250,000 deductible per securities claims and $100,000 deductible for all other claims.

The Fund carries a $5 million liability insurance policy for its trustees covering claims made against them during their

mandate. The premium paid by the Fund for the period from November 1, 2006 to November 1, 2007 was $9,900; such
coverage provides a $15,000 deductible for any loss.
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

No executive officer, Trustee or trustee of the Fund, person proposed for election as a Trustee, or any associate or affiliate of
the foregoing had an interest in any material transaction effected by the Fund since January 1, 2007 or in any proposed
material transaction.

AUDIT COMMITTEE INFORMATION

Reference is made to the section entitled “Audit Committee” of the Fund’s 2008 AIF for required disclosure relating to the
Audit Committee of the Board. The 2008 AIF is available under the Fund’s profile on SEDAR at www.sedar.com and may
also be obtained by contacting the Secretary of the Fund at 8585 Trans-Canada Highway, Suite 300, Montreal, Québec
H4S 1Z6, telephone (514) 331-4000.

CORPORATE GOVERNANCE

National Policy 58-201 Corporate Governance Guidelines and National Instrument 58-101 Disclosure of Corporate
Governance Practices set out a series of guidelines for effective corporate governance. The guidelines address matters such
as the composition and independence of corporate boards, the functions to be performed by boards and their committees, and
the effectiveness and education of board members. Each reporting issuer such as the Fund must disclose on an annual basis
and in prescribed form, the corporate governance practices that it has adopted. The following is the Fund’s required annual
disclosure of its corporate governance practices.

The Fund was constituted as a trust under the laws of the Province of Québec. Computershare Trust Company of Canada is
the trustee of the Fund. TFI Operating Trust, which is wholly-owned by the Fund, was also constituted as a trust under the
laws of the Province of Québec. At present, nine individuals serve as the Trustees and perform generally the same role as
that performed by the Board of Directors of the former TransForce Inc. prior to its conversion from a corporate entity into the
Fund in September 2002. Pursuant to the Arrangement, the Trustees will become the directors of New TransForce on the
Effective Date.

1. Board of Directors

(a) Disclose the identity of directors who are independent.
The Board considers that André Bérard, Lucien Bouchard, Richard Guay, Joe Marsilii, Ronald D. Rogers,
Emanuele (Lino) Saputo, Joey Saputo and H. John Stollery are independent within the meaning of Multilateral
Instrument 52-110 Audit Committees.

(b) Disclose the identity of directors who are not independent, and describe the basis for that determination.

The Board considers that Alain Bédard is not independent within the meaning of Multilateral Instrument 52-110
Audit Committees in that he is the President and Chief Executive Officer of the Fund.

(c) Disclose whether or not a majority of directors are independent. If a majority of directors are not independent,
describe what the board of directors does to facilitate its exercise of independent judgment in carrying out its

responsibilities.

The Board considers that eight of the nine members of the Board are independent within the meaning of Multilateral
Instrument 52-110 Audit Committees. Accordingly, a majority of the trustees on the Board is independent.

If the eight persons named under “Election of Trustees of TFI Operating Trust” above are elected, seven of the eight
members of the Board will be independent within the meaning of Multilateral Instrument 52-110 Audit Committees.

(d) If a director is presently a director of any other issuer that is a reporting issuer (or the equivalent) in a jurisdiction
or a foreign jurisdiction, identify both the director and the other issuer.

The following Trustees are currently directors of other issuers that are reporting issuers (or the equivalent) in a
jurisdiction of Canada or a foreign jurisdiction:
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(e)

(g

Name of Trustee Issuer

André Bérard BCE Inc.
BMTC Group Inc.
Bombardier Inc.

Saputo Inc.
Lucien Bouchard BMTC Group Inc.
Saputo Inc.
Transcontinental Inc.
Richard Guay Centria Capital Construction Fund, L.P.
Trimag L.P.
Joe Marsilii Groupe Bikini Village Inc.
Ronald D. Rogers Corus Entertainment Inc.

Parkland Income Fund
The Brick Group Income Fund

Emanuele (Lino) Saputo Saputo Inc.

Disclose whether or not the independent directors hold regularly scheduled meetings at which non-independent
directors and members of management are not in attendance. If the independent directors hold such meetings,
disclose the number of meetings held since the beginning of the issuer’s most recently completed financial year. If
the independent directors do not hold such meetings, describe what the board does to facilitate open and candid
discussion among its independent directors.

The independent members of the Board meet at least on a quarterly basis without non-independent members of the
Board or members of management present. Since January 1, 2007, the independent members of the Board have held
four meetings at which non-independent members of the Board and members of management were not present.

Disclose whether or not the chair of the board is an independent director. If the board has a chair or lead director
who is an independent director, disclose the identity of the independent chair or lead director, and describe his or
her role and responsibilities. If the board has neither a chair that is independent nor a lead director that is
independent, describe what the board does to provide leadership for its independent directors.

Alain Bédard, the Chairman of the Board, is not an independent Trustee. The Board has appointed André Bérard as
“lead trustee’” of the Board. The Board considers that André Bérard is independent within the meaning of
Multilateral Instrument 52-110 Audit Committees.

As lead trustee of the Board, Mr. Bérard provides leadership in ensuring the effectiveness of the Board and is
responsible for: (i) ensuring committees of the Board function appropriately; (ii) chairing meetings of the
independent members of the Board; (iii) chairing meetings of the Board when Alain Bédard, the Chairman of the
Board, is absent; and (iv) ensuring that the Board functions independently of management.

Disclose the attendance record of each director for all board meetings held since the beginning of the issuer’s most
recently completed financial year.

In 2007, the Board held eleven meetings. Attendance of members of the Board at the meetings is set out in the table
below.
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(@)

(b)

(@)

Alain Bédard 10 Sheila O’Brien @ 8
André Bérard 9 Katherine A. Rethy ©) 9
Lucien Bouchard @ 1 Joey Saputo 8
Richard Guay 10 H. John Stollery 10
Joe Marsilii 10 Ronald D. Rogers 10
(1) Lucien Bouchard was appointed as a member of the Board on December 21, 2007.

2) Sheila O’Brien resigned as a member of the Board on December 11, 2007.

3) Katherine A. Rethy resigned as a member of the Board on December 11, 2007.

Board Mandate

Disclose the text of the board’s written mandate. If the board does not have a written mandate, describe how the
board delineates its role and responsibilities.

The Charter of the Board is incorporated by reference in this Circular and is available under the Fund’s profile on
SEDAR at www.sedar.com.

Position Description

Disclose whether or not the board has developed written position descriptions for the chair and the chair of each
board committee. If the board has not developed written position descriptions for the chair and/or the chair of each
board committee, briefly describe how the board delineates the role and responsibilities of each such position.

The Board has developed a written position description for the Chairman of the Board.

The primary role and responsibility of the chair of each committee of the Board is to: (i) in general, ensure that the
committee fulfills its mandate, as determined by the Board; (ii) chair meetings of the committee; (iii) report thereon
to the Board; and (iv) act as liaison between the committee and the Board and, if necessary, management of the
Fund.

Disclose whether or not the board and CEO have developed a written position description for the CEQ. If the board
and CEO have not developed such a position description, briefly describe how the board delineates the role and
responsibilities of the CEQ.

The Board and the President and Chief Executive Officer have developed a written position description for the
President and Chief Executive Officer.

Orientation and Continuing Education

Briefly describe what measures the board takes to orient new directors regarding
(i) the role of the board, its committees and its directors, and

(ii) the nature and operation of the issuer’s business.

The Fund provides new members of the Board with an appropriate orientation package and has adopted a New
Trustee Training and Development Program.

Members of management meet with the Trustees at Board meetings to familiarize the Board with their business

issues and opportunities. Once or twice a year, Board meetings are held at operating sites and the Trustees tour the
sites.
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(b)

(@)

(b)

(©)

Briefly describe what measures, if any, the board takes to provide continuing education for its directors. If the
board does not provide continuing education, describe how the board ensures that its directors maintain the skill
and knowledge necessary to meet their obligations as directors.

On an annual basis, the Board is surveyed to determine the knowledge of its members on various matters. The Fund
provides training to the Board on new developments in the law and corporate governance.

Ethical Business Conduct

Disclose whether or not the board has adopted a written code for the directors, officers and employees. If the board
has adopted a written code:

(i) disclose how a person or company may obtain a copy of the code

The Board has adopted a Code of Ethics for the Fund, a copy of which is sent to all employees of the Fund
and its subsidiaries. The Code of Ethics is available under the Fund’s profile on SEDAR at
www.sedar.com and on the Fund’s website at www.transforce.ca.

(ii) describe how the board monitors compliance with its code, or if the board does not monitor compliance,
explain whether and how the board satisfies itself regarding compliance with its code

The Corporate Governance and Nominating Committee ensures that a copy of the Code of Ethics is sent to
all new employees. On an annual basis, the Corporate Governance and Nominating Committee questions
management as to how the Code of Ethics has been applied. In particular, the Committee determines
whether there have been derogations from the Code of Ethics and, if so, the circumstances and details
thereof.

(iii) provide a cross-reference to any material change report filed since the beginning of the issuer’s most
recently completed financial year that pertains to any conduct of a director or executive officer that
constitutes a departure from the code

There are no such reports.

Describe any steps the board takes to ensure directors exercise independent judgment in considering transactions
and agreements in respect of which a director or executive officer has a material interest.

Since the inception of the Fund in September 2002, the Fund has not entered into any transactions or agreements in
respect of which a member of the Board or an executive officer of the Fund had a material interest. If such a
transaction or agreement arises, the member of the Board who has a material interest therein will not participate in
meetings of the Board at which the transaction or agreement is considered.

Describe any other steps the board takes to encourage and promote a culture of ethical business conduct.

In addition to the measures set out above, the Board has adopted “Rules of Conduct of Insiders Respecting Trading
of Securities of TransForce Income Fund”. The Rules of Conduct apply to the members of the Board and to senior
executives of the Fund and its major subsidiaries. Approximately 50 people are subject to the Rules of Conduct.
The Rules of Conduct provide for “blackout” periods during which trading in the securities of the Fund is not
permitted, and require that prior approval for trading in securities of the Fund be obtained from either the President
and Chief Executive Officer or the Secretary of the Fund.

The Fund has adopted a Disclosure Policy, applicable to all the members of the Board, executive officers,
employees and its subsidiaries, in compliance with legal disclosure requirements and good corporate governance.
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(b)

(©)

(a)

(b)

(©

Nomination of Directors
Describe the process by which the board identifies new candidates for board nomination.

The Corporate Governance and Nominating Committee is responsible for recommending candidates for election,
filling vacancies on the Board and assessing the performance of the Board. The Board also uses the services of
recruitment firms in order to identify potential new members of the Board.

Disclose whether or not the board has a nominating committee composed entirely of independent directors. If the
board does not have a nominating committee composed entirely of independent directors, describe what steps the
board takes to encourage an objective nomination process.

The Corporate Governance and Nominating Committee is composed exclusively of independent trustees.

If the board has a nominating committee, describe the responsibilities, powers and operation of the nominating
committee.

The responsibilities, powers and operations of the Corporate Governance and Nominating Committee are set out in
its charter, which is incorporated by reference in this Circular and available under the Fund’s profile on SEDAR at
www.sedar.com.

Compensation
Describe the process by which the board determines the compensation for the issuer’s directors and officers.

The Corporate Governance and Nominating Committee is mandated to review and recommend to the Board for
approval the compensation of the members of the Board. The Committee considers time commitment, comparative
fees and responsibilities in determining compensation. The compensation of the members of the Board is reviewed
by the Corporate Governance and Nominating Committee on an annual basis in light of market conditions and, if
appropriate, adjustments are made to the level of remuneration.

The Human Resources and Compensation Committee is mandated to review and recommend to the Board for
approval the compensation of the senior officers of the Fund.

The Board has adopted a unitholding policy for Trustees under which the Trustees must own a minimum number of
Trust Units equivalent in value to twice their annual retainer as board members. The Trustees have a period of four
years from January 1, 2007 in which to comply with such policy.

The Fund also uses the services of outside experts with respect to the compensation of the Fund’s executive officers.
The process by which the Fund determines the compensation of its executive officers is described in “Report on
Executive Compensation” above.

Disclose whether or not the board has a compensation committee composed entirely of independent directors. If the
board does not have a compensation committee composed entirely of independent directors, describe what steps the
board takes to ensure an objective process for determining such compensation.

The Corporate Governance and Nominating Committee and the Human Resources and Compensation Committee is
composed exclusively of independent trustees.

If the board has a compensation committee, describe the responsibilities, powers and operation of the compensation
committee.

The responsibilities, powers and operations of the Human Resources and Compensation Committee are set out in its

charter, which is incorporated by reference in this Circular and available under the Fund’s profile on SEDAR at
www.sedar.com.
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(d) If a compensation consultant or advisor has, at any time since the beginning of the issuer’s most recently completed
financial year, been retained to assist in determining compensation for any of the issuer’s directors and officers,
disclose the identity of the consultant or advisor and briefly summarize the mandate for which they have been
retained. If the consultant or advisor has been retained to perform any other work for the issuer, state that fact and
briefly describe the nature of the work.

The Fund has used the data obtained from Mercer Human Resources Consulting (“Mercer”) to provide benchmarks
for use by the Human Resources and Compensation Committee in determining the compensation of the senior
executives of the Fund and its subsidiaries. The Fund has also engaged Mercer to assist in implementing a standard
compensation and bonus system for the senior executives of the Fund and its subsidiaries.

8. Other Board Committees

If the board has standing committees other than the audit, compensation and nominating committees, identify the
committees and describe their function.

There are no committees of the Board other than the: (i) Audit Committee; (ii) Human Resources and Compensation
Committee; and (iii) Corporate Governance and Nominating Committee.

9. Assessments

Disclose whether or not the board, its committees and individual directors are regularly assessed with respect to
their effectiveness and contribution. If assessments are regularly conducted, describe the process used for the
assessments. If assessments are not regularly conducted, describe how the board satisfies itself that the board, its
committees, and its individual directors are performing effectively.

Each member of the Board completes a questionnaire on an annual basis relating to the effectiveness of the Board.
The completed questionnaires are analyzed by the Secretary of the Fund, who reports to Lucien Bouchard, Chairman
of the Corporate Governance and Nominating Committee. In particular, if two or more members of the Board
express the same concern, it is reported to the Chair of the Corporate Governance and Nominating Committee and
addressed at the next meeting of the Committee. If necessary, the concern is also addressed at the next meeting of
the Board.

APPOINTMENT OF AUDITORS OF THE FUND

The persons named in the enclosed form of proxy intend to vote for the appointment of KPMG LLP, Chartered
Accountants, as auditors of the Fund, to serve until the next annual meeting of Unitholders (if any). KPMG LLP,
Chartered Accountants, have been the auditors of the Fund since December 18, 2003.

APPOINTMENT OF AUDITORS OF TFI OPERATING TRUST

Pursuant to the Declaration of Trust of the Fund, Unitholders will be asked at the Unitholders’ Meeting to adopt a
resolution directing and instructing the trustee of the Fund to appoint the auditors of TFI Operating Trust. The
persons named in the enclosed form of proxy intend to vote to direct and instruct the trustee of the Fund to appoint KPMG
LLP, Chartered Accountants, as auditors of TFI Operating Trust, to serve until the next annual meeting of the Fund (if any).
KPMG LLP, Chartered Accountants, have been the auditors of TFI Operating Trust since December 18, 2003.

OTHER MATTERS
Management of TransForce Administration knows of no other matter to come before the Unitholders’ Meeting other than
those referred to in the Notice of Annual and Special Meeting of Unitholders. However, if any other matters which are not
known to the management should properly come before the Unitholders’ Meeting, the accompanying form of proxy confers
discretionary authority upon the persons named therein to vote on such matters in accordance with their best judgment.
ADDITIONAL INFORMATION
The Fund’s financial information is included in its consolidated financial statements, the notes thereto and Management’s

Discussion and Analysis for the fiscal year ended December 31, 2007. Copies of the foregoing documents and additional
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information relating to the Fund can be found under the Fund’s profile on SEDAR at www.sedar.com and may also be
obtained upon request to the Secretary of the Fund at its head office, 8585 Trans-Canada Highway, Suite 300, Ville Saint-
Laurent, Québec H4S 176, telephone (514) 331-4000.
INFORMATION CONCERNING TFI HOLDINGS
General

TFI Holdings was incorporated under the CBCA on July 29, 2002. The Articles of TFI Holdings were amended on
September 26, 2002 to amend the rights, privileges, restrictions and conditions attached to the TFI Holdings Common Shares
and to create the TFI Holdings Tracking Shares. The Articles were again amended on October 1, 2002 to add restrictions on
the transfer of TFI Holdings Common Shares and TFI Holdings Tracking Shares and to prohibit public offerings of the

securities of TFI Holdings. TFI Holdings is a holding company and owns units of several partnerships affiliated with the
Fund. Its registered office is located at 8585 Trans-Canada Highway, Suite 300, Ville Saint-Laurent, Québec H4S 1Z6.

Directors and Officers of TFI Holdings

The directors and officers of TFI Holdings are Alain Bédard, Salvatore Vitale and Josiane-Mélanie Langlois, each of whom
is also an executive officer of Fund.

Auditors
The auditors of TFI Holdings are KPMG LLP, 600 de Maisonneuve Blvd. West, Suite 1500, Montreal, Québec H3A 0A3.
Dividend Policy
TFI Holdings has adopted a dividend policy consistent with the distribution policy of the Fund.
Description of Share Capital of TFI Holdings

The following is a summary of the material provisions which attach to the classes of shares of TFI Holdings’ capital stock
and is qualified by reference to the full text of the rights, privileges, restrictions and conditions of such shares.

TFI Holdings is authorized to issue an unlimited number of TFI Holdings Common Shares and TFI Holdings Tracking
Shares, all without nominal or par value. The TFI Holdings Common Shares and TFI Holdings Tracking Shares may be
issued separately or in combination. When issued in combination, they are issued in an indivisible unit called a TFI Holdings
Tracking Share Unit. As at the date hereof, 13,875,334 TFI Holdings Tracking Shares and 56,050,241 TFI Holdings
Common Shares are issued and outstanding, of which, 13,765,716 TFI Holdings Tracking Shares and TFI Holdings Common
Shares have been issued in combination as TFI Holdings Tracking Share Units. The balance of 42,284,525 TFI Holdings
Common Shares and 109,618 TFI Holdings Tracking Shares have been issued separately or have been transferred to TFI
Operating Trust as part of the organization of the Fund in 2002, or as a consequence of exchanges of TFI Holdings Tracking
Share Units for Trust Units.

TFI Holdings Common Shares

Voting Rights

The TFI Holdings Common Shares entitle the holders thereof to one vote per share at meetings of TFI Holdings shareholders.
Payment of Dividends

Subject to the prior rights attached to TFI Holdings Tracking Shares, the holders of TFI Holdings Common Shares are
entitled to receive any dividends that may be declared by the Board of Directors of TFI Holdings.

Distribution of Assets Upon Winding-Up

Subject to the prior rights of any TFI Holdings note holders and TFI Holdings Tracking Shares, the holders of TFI Holdings
Common Shares are entitled to receive all of TFI Holdings’ property and net assets available for distribution in the event of
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TFI Holdings’ liquidation, dissolution or winding-up, whether voluntary or involuntary, or any other distribution of TFI
Holdings’ assets among its securityholders for the purpose of winding-up the affairs of TFI Holdings.

TFI Holdings Tracking Shares
Voting Rights
There are no voting rights attached to the TFI Holdings Tracking Shares, except as may be prescribed by law.
Payment of Dividends
The holders of TFI Holdings Tracking Shares are entitled to receive any dividends that may be declared by the Board of
Directors of TFI Holdings, which generally are the economic equivalent of distributions declared and paid by the Fund to
holders of Trust Units.
Exchange of TFI Holdings Tracking Share Units
The TFI Holdings Tracking Share Units constitute exchangeable securities for purposes of the Declaration of Trust. As such,
they are directly or indirectly exchangeable for Trust Units on a one-for-one basis at the option of the holder and, in certain
circumstances, at the option of the Fund, subject to and in accordance with the provisions of the TFI Holdings’ Shareholders
Agreement and Declaration of Trust.
Shareholders’ Agreement
All holders of TFI Holdings Tracking Share Units are required to enter into the TFI Holdings Shareholders’ Agreement,
pursuant to which all voting rights attached to the TFI Holdings Common Shares and TFI Holdings Tracking Shares forming
TFI Holdings Tracking Share Units must be exercised together.

Principal Shareholders of TFI Holdings
As at the date hereof, there are 56,050,241 TFI Holdings Common Shares issued and outstanding. The following persons

beneficially own, directly or indirectly, or exercise control or direction over, more than 10% of the outstanding TFI Holdings
Common Shares:

Name Number of TFI Holdings Common Shares Percentage
TFL Operating Trust......cccveviereeieee et 42,284,525 75.4%
Jolina Capital InC. !V ........oooieieeeeeeeeeeeeeee e 13,663,966 24.4%

At the TFI Holdings Shareholders’ Meeting, TFI Operating Trust will not vote the 42,284,525 TFI Holdings Common Shares
set out above. As a result, Jolina Capital Inc. beneficially owns, directly or indirectly, or exercises control or direction over,
99.3% of the TFI Holdings Common Shares eligible to be voted at the TFI Holdings Shareholders’ Meeting.

As at the date hereof, there are 13,875,334 TFI Holdings Tracking Shares issued and outstanding. The following person
beneficially owns, directly or indirectly, or exercises control or direction over, more than 10% of the outstanding TFI
Holdings Tracking Shares:

Name Number of TFI Holdings Tracking Shares Percentage
Jolina Capital Inc.!V........coooviiieieeeeeeeeeeee e 13,663,966 98.5%
(1) To the knowledge of the Fund, Jolina Capital Inc. is a company controlled by Mr. Emanuele (Lino) Saputo.

At the TFI Holdings Shareholders’ Meeting, TFI Operating Trust will not vote the 109,618 TFI Holdings Tracking Shares
that it holds. As a result, Jolina Capital Inc. beneficially owns, directly or indirectly, or exercises control or direction over,
99.3% of the TFI Holdings Tracking Shares eligible to be voted at the TFI Holdings Shareholders’ Meeting.
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Solicitation of Proxies by Management

This Circular is furnished in connection with the solicitation by the management of TFI Holdings of proxies to be used
at the TFI Holdings Shareholders’ Meeting to be held at the time and place and for the purposes set forth in the
Notice of Special Meeting of Shareholders. It is expected that the solicitation will be made primarily by mail. However,
officers and employees of TFI Holdings may also solicit proxies by telephone, telecopier, e-mail or in person. The total cost
of solicitation of proxies will be borne by TFI Holdings.

Appointment and Revocation of Proxies

The persons named in the enclosed form of proxy are directors and officers of TFI Holdings. A TFI Holdings Shareholder
has the right to appoint as his/her proxy a person, who need not be a TFI Holdings Shareholder, other than those
whose names are printed on the accompanying form of proxy. A TFI Holdings Shareholder who wishes to appoint some
other person to represent him or her at the TFI Holdings Shareholders’ Meeting may do so either by inserting such other
person’s name in the blank space provided in the form of proxy or by completing another proper form of proxy.

A TFI Holdings Shareholder who has given a proxy may revoke it, as to any motion on which a vote has not already been
cast pursuant to the authority conferred by it, by an instrument in writing executed by the TFI Holdings Shareholder or by his
attorney authorized in writing or, if the TFI Holdings Shareholder is a corporation, under its corporate seal or by an officer or
attorney thereof duly authorized. The revocation of a proxy, in order to be acted upon, must be deposited with TFI Holdings
at the address indicated in the Notice of Special Meeting of Shareholders, not later than 5:00 p.m. (Montreal time) on May 8§,
2008 or with the Chairman of the TFI Holdings Shareholders’ Meeting before the commencement thereof.

Exercise of Discretion by Proxies

TFI Holdings Shares represented by properly executed proxies in favour of the persons designated in the enclosed
form of proxy, in the absence of any direction to the contrary, will be voted for the Shareholders’ Special Resolution
annexed hereto as Schedule B, as stated under such heading in this Circular. With respect to amendments or
variations to matters identified in the Notice of Special Meeting of Shareholders and with respect to other matters
which may properly come before the TFI Holdings Shareholders’ Meeting, such TFI Holdings Shares will be voted by
the persons so designated in their discretion. At the time of printing this Circular, management of TFI Holdings knows of
no such amendments, variations or other matters.

Voting Shares

As at March 31, 2008, there were 56,050,241 TFI Holdings Common Shares and 13,875,334 TFI Holdings Tracking Shares
issued and outstanding. At the TFI Holdings Shareholders’ Meeting, each TFI Holdings Common Share and TFI Holdings
Tracking Share, other than those held by the Fund and its affiliates, entitle the holder thereof to one vote. TFI Holdings has
fixed April 7, 2008 as the record date (the “Record Date”) for the purpose of determining TFI Holdings Shareholders
entitled to receive notice of the TFI Holdings Shareholders’ Meeting. Pursuant to the Canada Business Corporations Act,
TFI Holdings is required to prepare, no later than ten days after the Record Date, an alphabetical list of TFI Holdings
Shareholders entitled to vote as of the Record Date that shows the number of shares held by each TFI Holdings Shareholder.
A TFI Holdings Shareholder whose name appears on the list referred to above is entitled to vote the shares shown opposite
his or her name at the TFI Holdings Shareholders’ Meeting. The list of TFI Holdings Shareholders is available for inspection
during usual business hours at the head office of TFI Holdings, 8585 Trans-Canada Highway, Suite 300, Ville Saint-Laurent
Québec H4S 176 and at the TFI Holdings Shareholders’ Meeting.

Shareholder Proposals

The Canada Business Corporations Act provides, in effect, that a registered holder or beneficial owner of shares that is
entitled to vote at an annual meeting of TFI Holdings may submit to TFI Holdings notice of any matter that the person
proposes to raise at the meeting (referred to as a “Proposal”) and discuss at the meeting any matter in respect of which the
person would have been entitled to submit a Proposal. The Canada Business Corporations Act further provides, in effect,
that TFI Holdings must set out the Proposal in its management proxy circular along with, if so requested by the person who
makes the Proposal, a statement in support of the Proposal by such person. However, TFI Holdings will not be required to
set out the Proposal in its management proxy circular or include a supporting statement if, among other things, the Proposal is
not submitted to TFI Holdings at least 90 days before the anniversary date of the notice of meeting that was sent to the TFI
Holdings Shareholders in connection with the previous annual meeting of shareholders of TFI Holdings. As the notice in
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connection with the TFI Holdings Shareholders’ Meeting is dated April 7, 2008, the deadline for submitting a proposal to TFI
Holdings in connection with the next annual meeting of shareholders, if any, is January 8, 2009.

The foregoing is a summary only; shareholders should carefully review the provisions of the Canada Business Corporations
Act relating to Proposals and consult with a legal advisor.

AUTHORIZATION

The contents and the mailing of this Circular have been approved by the Board of Directors of TransForce Administration,
Board of Trustees of TFI Operating Trust and Board of Directors of TFI Holdings Inc.

Alain Bédard

President and Chief Executive Officer

TransForce Administration Inc., Administrator of TransForce Income Fund
and President, TFI Holdings Inc.

Signed at Montreal, Québec
April 7,2008
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FINANCIAL ADVISORS’ CONSENTS

We hereby consent to the use of our opinion dated March 27, 2008 contained in the management proxy circular of

TransForce Income Fund and TFI Holdings Inc. dated April 7, 2008.

Dated: April 7, 2008 (signed ) National Bank Financial Inc.

We hereby consent to the use of our opinion dated March 27, 2008 contained in the management proxy circular of
TransForce Income Fund and TFI Holdings Inc. dated April 7, 2008.

Dated: April 7, 2008 (signed) RBC Dominion Securities Inc.

60



AUDITORS’ CONSENTS

We have read the management proxy circular of TransForce Income Fund (the “Fund”) and TFI Holdings Inc. dated
April 7, 2008 concerning the proposed arrangement among the Fund, unitholders of the Fund, TFI Holdings Inc. and
shareholders of TFI Holdings Inc., among others (the “Circular”). We have complied with Canadian generally accepted
standards for an auditor’s involvement with offering documents.

We consent to the incorporation by reference in the above-mentioned Circular of our report to the unitholders of the Fund on
the consolidated balance sheets of the Fund as at December 31, 2007 and 2006 and the consolidated statements of income,
comprehensive income, retained earnings (deficit) and cash flows for the years then ended. Our report is dated February 8,
2008.

We consent to the use in the Circular of our report to the Directors of TransForce Inc. on the balance sheet of TransForce Inc.
as at March 28, 2008. Our report is dated April 4, 2008.

(signed) KPMG LLP
Chartered Accountants
Montreal, Canada
April 7, 2008
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SCHEDULE A
UNITHOLDERS’ SPECIAL RESOLUTION WITH RESPECT TO ARRANGEMENT

BE IT RESOLVED THAT:

1.

the arrangement (“Arrangement”) pursuant to section 192 of the Canada Business Corporations Act and
article 1294 of the Civil Code of Québec substantially as set forth in the Plan of Arrangement (the “Plan of
Arrangement”) attached as Schedule F to the Management Proxy Circular of TransForce Income Fund (the
“Fund”) and TFI Holdings Inc. dated April 7, 2008 (the “Circular”), as amended, modified or supplemented
pursuant to its terms, if applicable, and all transactions contemplated thereby, be and they are hereby authorized and
approved;

the arrangement agreement (“Arrangement Agreement”) dated April 2, 2008 among the Fund, TFI Holdings Inc.,
TransForce Inc., 4422015 Canada Inc. and TFI Operating Trust, a copy of which is annexed as Schedule F to the
Circular, together with such amendments or variations thereto made in accordance with the terms of the
Arrangement Agreement as may be approved in accordance herewith, such approval to be evidenced conclusively
by the execution and delivery of any such amendments or variations, are hereby confirmed, ratified and approved;

the amendments of the Declaration of Trust of the Fund as necessary to facilitate the Arrangement and the
implementation of the steps and transactions described herein and also as provided in the Arrangement Agreement
be and they are hereby authorized and approved;

notwithstanding that this special resolution has been duly passed (and the Arrangement adopted) by the Unitholders
of the Fund or that the Arrangement has been approved by the Québec Superior Court, the trustees of TFI Operating
Trust are hereby authorized and empowered, without further notice to, or approval of, the Unitholders of the Fund:
(1) to amend the Arrangement Agreement or Plan of Arrangement to the extent permitted by the Arrangement
Agreement and the Interim Order of the Québec Superior Court; and (ii) not to proceed with the Arrangement at any
time prior to the issuance of a certificate of arrangement giving effect to the Arrangement, but only if the
Arrangement Agreement is terminated in accordance with Article 5 thereof;

any trustee of TFI Operating Trust or officer of TransForce Administration Inc. is hereby authorized, acting for, in
the name of and on behalf of the Fund, to execute and to deliver articles of arrangement, and such other documents
as are necessary or desirable, to the Director under the Canada Business Corporations Act in accordance with the
Arrangement Agreement for filing; and

the trustees of TFI Operating Trust and proper officers of TransForce Administration Inc. be and they are hereby
authorized and directed, for and on behalf of the Fund, to do, sign and execute all things, deeds and documents
necessary or desirable for the purpose of giving full effect to the foregoing.



SCHEDULE B

TFI HOLDINGS SHAREHOLDERS’ SPECIAL RESOLUTION WITH RESPECT TO ARRANGEMENT

BE IT RESOLVED THAT:

1.

the arrangement (“Arrangement”) pursuant to section 192 of the Canada Business Corporations Act and
article 1294 of the Civil Code of Québec substantially as set forth in the Plan of Arrangement (the “Plan of
Arrangement”) annexed as Schedule F to the Management Proxy Circular of TransForce Income Fund (the
“Fund”) and TFI Holdings Inc. (the “Corporation”) dated April 7, 2008 (the “Circular”), as amended, modified or
supplemented pursuant to its terms, if applicable, and all transactions contemplated thereby, be and they are hereby
authorized and approved;

the arrangement agreement (“Arrangement Agreement”) dated April 2, 2008 among the Fund, the Corporation,
TransForce Inc., 4422015 Canada Inc. and TFI Operating Trust, a copy of which is annexed as Schedule F to the
Circular, together with such amendments or variations thereto made in accordance with the terms of the
Arrangement Agreement as may be approved in accordance herewith, such approval to be evidenced conclusively
by the execution and delivery of any such amendments or variations, are hereby confirmed, ratified and approved;

notwithstanding that this special resolution has been duly passed (and the Arrangement adopted) by the shareholders
of the Corporation or that the Arrangement has been approved by the Québec Superior Court, the directors of the
Corporation are hereby authorized and empowered, without further notice to, or approval of, the shareholders of the
Corporation: (i) to amend the Arrangement Agreement or Plan of Arrangement to the extent permitted by the
Arrangement Agreement and the Interim Order of the Québec Superior Court; and (ii) not to proceed with the
Arrangement at any time prior to the issuance of a certificate of arrangement giving effect to the Arrangement, but
only if the Arrangement Agreement is terminated in accordance with Article 5 thereof;

any director or officer of the Corporation is hereby authorized, acting for, in the name of and on behalf of the
Corporation, to execute and to deliver articles of arrangement, and such other documents as are necessary or
desirable, to the Director under the Canada Business Corporations Act in accordance with the Arrangement
Agreement for filing; and

the directors and proper officers of the Corporation be and they are hereby authorized and directed, for and on behalf
of the Corporation, to do, sign and execute all things, deeds and documents necessary or desirable for the purpose of
giving full effect to the foregoing.



SCHEDULE C

MOTION FOR INTERIM AND FINAL ORDER

CANADA

PROVINCE OF QUEBEC
District of Montreal

NO: 500-11-033006-087

SUPERIOR COURT
(Commercial Division)

IN THE MATTER OF AN ARRANGEMENT
PROPOSED BY TFI HOLDINGS INC., TRANSFORCE
INC., 4422015 CANADA INC., TRANSFORCE
INCOME FUND AND TFI OPERATING TRUST
PURSUANT TO SECTION 192 OF THE CANADA
BUSINESS CORPORATIONS ACT AND ARTICLE 1294
OF THE CIVIL CODE OF QUEBEC.

TFI HOLDINGS INC., a corporation duly constituted
under the Canada Business Corporations Act, having its
head office at 8585 Trans-Canada Highway, Suite 300,
Montreal (borough of Ville Saint-Laurent), Province of
Québec, H4S 1Z6;

and

TRANSFORCE INC., a corporation duly constituted
under the Canada Business Corporations Act, having its
head office at 8585 Trans-Canada Highway, Suite 300,
Montreal (borough of Ville Saint-Laurent), Province of
Québec, H4S 1Z26;

and

4422015 CANADA INC., a corporation duly constituted
under the Canada Business Corporations Act, having its
head office at 8585 Trans-Canada Highway, Suite 300,
Montreal (borough of Ville Saint-Laurent), Province of
Québec, H4S 1Z6;

and

TRANSFORCE ADMINISTRATION INC., having its
head office at 8585 Trans-Canada Highway, Suite 300,
Montreal (borough of Ville Saint-Laurent), Province of
Québec, H4S 176, in its capacity as administrator of
TRANSFORCE INCOME FUND, an unincorporated
open-ended limited purpose trust established pursuant to
the laws of Québec, having its head office at 8585 Trans-
Canada Highway, Suite 300, Montreal (borough of Ville
Saint-Laurent), Province of Québec, H4S 176;
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and

THE TRUSTEES OF TFI OPERATING TRUST,
having an office at 8585 Trans-Canada Highway, Suite
300, Montreal (borough of Ville Saint-Laurent), Province
of Québec, H4S 1Z6, in their capacity as trustees of TFI
OPERATING TRUST, an unincorporated open-ended
limited purpose trust established pursuant to the laws of
Québec, having its head office at 8585 Trans-Canada
Highway, Suite 300, Montreal (borough of Ville Saint-
Laurent), Province of Québec, H4S 176;
Petitioners

and

UNITHOLDERS OF TRANSFORCE INCOME
FUND

Mis-en-cause
and

SHAREHOLDERS OF TFI HOLDINGS INC.
Mis-en-cause
and

COMPUTERSHARE TRUST COMPANY OF
CANADA, in its capacity as trustee of TRANSFORCE
INCOME FUND, having its head office at 100
University Avenue, 1" Floor, Toronto, Province of
Ontario, M5J 2Y1;

Mis-en-cause

and

THE DIRECTOR APPOINTED UNDER THE
CANADA BUSINESS CORPORATIONS ACT, having
an office at Complexe Jean-Edmonds Tower South, 365
Laurier Avenue West, 9" Floor, Ottawa, Ontario, K1A
0CS;

Mis-en-cause
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MOTION FOR THE ISSUANCE OF
INTERIM AND FINAL ORDERS
PURSUANT TO SECTION 192 OF THE CANADA BUSINESS
CORPORATIONS ACT AND FOR INTERIM AND FINAL
ORDERS PURSUANT TO ARTICLE 1294 OF THE CIVIL
CODE OF QUEBEC
RESPECTING AN ARRANGEMENT CONCERNING
TFI HOLDINGS INC., TRANSFORCE INC., 4422015 CANADA
INC., TRANSFORCE INCOME FUND AND TFI OPERATING
TRUST
(Articles 1260 and following, 1294 and 1295 of the Civil Code of
Québec, Articles 20, 46 and 110 of the Code of Civil Procedure and
Section 192 of the Canada Business Corporations Act, R.S.C., 1985,
c. C-44)

TO ONE OF THE HONOURABLE JUDGES OF THE SUPERIOR COURT OF QUEBEC,
SITTING IN THE COMMERCIAL DIVISION IN AND FOR THE DISTRICT OF MONTREAL,
THE PETITIONERS RESPECTFULLY SUBMIT THE FOLLOWING:

A.

1.

INTRODUCTION

The present Motion for the Issuance of Interim and Final Orders pursuant to section 192 of the
Canada Business Corporations Act and for Interim and Final Orders pursuant to article 1294 of
the Civil Code of Québec (the “Motion”) is made by TFI Holdings Inc. (“TFI Holdings”),
TransForce Inc. (“New TransForce”) and 4422015 Canada Inc. (“Subco”) further to Section 192
of the Canada Business Corporations Act (“CBCA”) (collectively the “CBCA Petitioners”) and
also TransForce Administration Inc. in its capacity as Administrator of TransForce Income Fund
(“Fund”) and by the Trustees of TFI Operating Trust in their capacity as trustees of TFI Operating
Trust (“Operating Trust”) further to the Civil Code of Quebec (“CCQ”) (along with the CBCA
Petitioners, the “Petitioners™) within the context of a proposed transaction to convert the Fund
into a corporation under the CBCA as described herein;

It is proposed that the said transaction, subject to applicable Shareholder, Unitholder, regulatory
and Court approval, be carried out, as far as the CBCA Petitioners are concerned, by way of an
arrangement (the “Arrangement”) pursuant to section 192 of the CBCA and that as far as the
Fund and Operating Trust are concerned, their participation in the Arrangement, if approved by
the Unitholders, among others, be confirmed by the Court and declared binding on the Fund, the
Unitholders and Operating Trust;

The Arrangement is further described in the Plan of Arrangement (the “Plan of Arrangement”)
included in Schedule F to the Management Proxy Circular of the Fund and TFI Holdings (the
“Circular”), a copy of which is filed in support hereto, in draft form, as Exhibit P-1;

As will be more fully demonstrated hereinafter, it is impracticable for the CBCA Petitioners to
effect the result contemplated by the Arrangement under any provision of the CBCA other than
Section 192 and as they cannot be considered petitioners under the CBCA, it is also impracticable
for the Fund and Operating Trust to effect the result contemplated by the Arrangement without the
Court’s intervention;

Furthermore, as will be further demonstrated herein, the proposed Arrangement is fair and
reasonable to the Fund Unitholders and the Shareholders of TFI Holdings;

By the present Motion, Petitioners seek the following:

a) At an interim stage, to obtain an order confirming the validity of the convocation by the
Fund’s Administrator of the Annual and Special Meeting of the Fund Unitholders to be

C-3



10.

11.

12.

13.

14.

held on May 12, 2008 (the “Unitholders’ Meeting”) at which the Unitholders, voting as
a single class, will be called upon to approve, among other things, the Arrangement by
way of a special resolution of the Unitholders (the “Unitholders’ Special Resolution™), a
copy of which is annexed as Schedule A to the Circular;

b) Also at the interim stage, to obtain an order further to Section 192 of the CBCA that a
meeting of Shareholders of TFI Holdings (the “Shareholders’ Meeting”) at which the
Shareholders, voting as a single class, will be called upon to approve, among other things,
the Arrangement by way of a special resolution of the Shareholders (the “Arrangement
Resolution”), a copy of which is annexed as Schedule B to the Circular, as well as orders
relating to procedural matters (collectively, the “Interim Order”);

c) Furthermore, at the final stage, if the Arrangement is duly approved by the Unitholders
and the Shareholders at their respective Meetings, to obtain an order approving the
Arrangement under section 192 of the CBCA and declaring that said Arrangement is also
binding on the Fund and Operating Trust as parties to the Arrangement Agreement and
on the Unitholders (the “Final Order”); and

d) To obtain such other orders as counsel for Petitioners may determine are advisable and
this Honourable Court deems just;

For the purposes of the present Motion, all capitalized terms used but not otherwise defined herein
have the meaning ascribed thereto in the Glossary of Terms of the Circular;

THE PETITIONERS

TFI Holdings is a corporation incorporated on July 29, 2002 under the CBCA and is a holding
company, owning units of several limited partnerships affiliated with the Fund;

New TransForce is a corporation incorporated on March 28, 2008 under the CBCA for the
purposes of the Arrangement proposed herein;

Subco is a corporation incorporated on April 1, 2008 under the CBCA. All of the issued and
outstanding shares of Subco are held by the Fund. The only business of Subco will be to
amalgamate with TFI Holdings at the Effective Time, under the name “TFI Holdings Inc./Gestion
TFI Inc.;

The Fund is an unincorporated open-ended limited purpose trust established pursuant to the laws
of Québec further to a Declaration of Trust dated July 20, 2002 (the “Declaration of Trust”), a
copy of which is filed in support hereto as Exhibit P-2;

TransForce Administration Inc., the Administrator of the Fund, was incorporated on June 13, 2002
pursuant to the CBCA and is an indirect subsidiary of the Fund; it acts pursuant to an
Administrative Services Agreement dated as of July 30, 2002 between it and the Fund, under
which it provides administrative, support and advisory services to the Fund, including, without
limitation, those necessary to administer the calling and holding of all meetings of holders of Trust
Units and Special Voting Units, the whole as appears from a copy of said Administrative Services
Agreement filed in support hereto as Exhibit P-3;

Computershare Trust Company of Canada (“Computershare”) has been the trustee of the Fund
since April 28, 2006, the date on which National Bank Trust Inc., the initial trustee of the Fund,
assigned certain of its operations to Computershare;

The Fund, through certain of the operating entities, doing business under the name “TransForce”,
is the leader in Canada’s transportation and logistics industry. TransForce invests in a growing
network of wholly-owned, independent operating subsidiaries that provide transport, logistics and
waste management services. TransForce’s wholly-owned subsidiaries operate in five well-defined
business segments: (i) Less than Truckload (L.T.L.); (ii) Package and Courier Delivery;
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15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

(iii) Specialized Services, which includes TransForce’s ancillary transportation services such as
logistics, warehousing and dedicated services, fleet management and personnel services, oilfield
and oilsand services and waste management; (iv) Specialized Truckload; and (v) Truckload (T.L.).
TransForce provides a comprehensive and unique combination of capabilities, resources and
geographical coverage in both the domestic and transborder freight transportation markets. A
leading player in the freight transportation industry, TransForce believes that it directly services
more urban centres than any other carrier in Canada;

The Operating Trust is an unincorporated open-ended limited purpose trust established pursuant to
the laws of Québec on September 17, 2002;

Each of TFI Holdings, New TransForce, Subco and the Operating Trust is, directly or indirectly, a
subsidiary of the Fund;

The holders of Tracking Shares of TFI Holdings receive dividends which are the economic
equivalent of distributions received by the holders of Trust Units of the Fund, and the Tracking
Shares are convertible at any time at the option of the holder into Trust Units of the Fund on a
one-for-one basis;

The issued and outstanding Trust Units of the Fund are listed on the Toronto Stock Exchange;

The Arrangement is conditional upon the Common Shares issued in connection with the
Arrangement being approved for listing on the TSX. New TransForce has applied to list the
Common Shares that may be issued pursuant to the Arrangement on the TSX. Listing will be
subject to New TransForce fulfilling all the listing requirements of the TSX. Following the
Closing Date, the Trust Units will be delisted from the TSX;

BACKGROUND TO THE ARRANGEMENT

The Fund results from the conversion on September 30, 2002 of the former TransForce Inc.
(“Former TransForce”) into an income trust;

Former TransForce was incorporated on April 30, 1985 pursuant to the Companies Act (Québec)
and as mentioned hereinabove, on September 30, 2002, completed its transformation into the Fund
and, on which date, the Fund completed its initial public offering of twelve million Trust Units at a
price of $8.50 per unit, for gross proceeds to the Fund of $102 million;

As mentioned hereinabove, the Fund, through certain of the operating entities, continues to operate
the transportation business of the Former TransForce;

The reasons for the proposed conversion of the Fund into a corporation are set out in detail in the
Circular. They result primarily from changes to Canadian federal income tax legislation relating
to income trusts and include the following:

On October 31, 2006, the federal Minister of Finance announced that he would introduce
legislation to tax distributions made by specified investment flow-through trusts (“SIFTs”);

These proposals were intended to apply to income funds (except certain real estate funds)
generally, such as the Fund. The Income Tax Act provides that a SIFT will pay income tax
generally on distributions made by the SIFT to its Unitholders;

This tax has the effect of reducing distributions that a SIFT can make. In addition, the unitholder
of a SIFT will be liable for taxation on the SIFT distributions, which will be considered an eligible
dividend to the unitholder. While a SIFT that was publicly-traded at the time of the announcement
is exempt from this tax until 2011, the exemption applies only so long as the SIFT experiences
what the guidelines referred to as “normal growth”;

C-5



27.

28.

29.

30.

31.

32.

33.

34.

35.

36.

The October 31, 2006 announcement had an immediate and negative impact on the market price of
income funds, including the Fund, that were considered to be SIFTs;

The Fund investigated a number of restructuring alternatives subsequent to the October 31, 2006
announcement. Management of TransForce Administration, the Administrator of the Fund, and
the Trustees, reviewed the Fund’s strategic objectives and options with respect to the Fund’s
access to capital, taking into account the increased cost of capital and its impact on the Fund’s
ability to expand the Business;

After reviewing various alternatives, management of TransForce Administration began to evaluate
the benefits that might accrue to Unitholders and TFI Holdings Shareholders if the Fund were
converted into a corporation;

On February 1, 2008, the Trustees met and received an initial presentation from the management
of TransForce Administration, and from National Bank Financial Inc. (“NBF”) and RBC
Dominion Securities Inc. (“RBC”) with respect to the possible conversion of the Fund into a
corporation;

On February 27, 2008, the Trustees met and received a second presentation from NBF, RBC,
Heenan Blaikie LLP, counsel to the Fund and TFI Holdings, and KPMG LLP, the auditors of the
Fund and TFI Holdings, with respect to the possible conversion of the Fund into a corporation.
The Trustees also approved the retainer by the Fund of NBF and RBC, as financial advisors, in
connection with the proposed conversion of the Fund into a corporation;

In general, management of TransForce Administration worked extensively with the Fund’s legal
counsel and auditors in February and March 2008 to consider the legal and taxation issues and
review the documentation necessary to complete a restructuring into a corporation;

During this period, representatives of management, the Fund’s legal counsel and auditors, NBF
and RBC met and spoke on numerous occasions to review legal and other requirements for the
restructuring, while identifying and reviewing various issues;

On March 27, 2008, the Trustees and the Board of Directors of TFI Holdings reviewed and
considered a formal recommendation by management of TransForce Administration with respect
to the Arrangement. NBF and RBC delivered their Fairness Opinions to the Trustees and the
Board of Directors of TFI Holdings to the effect that, as at the date of such opinions and based
upon and subject to certain matters set out in the Fairness Opinions, the consideration to be
received by Unitholders and TFI Holdings Shareholders upon the completion of the Arrangement
is fair, from a financial point of view, to them. The Trustees and Board of Directors of TFI
Holdings then considered the terms of the Arrangement in detail and approved the terms of the
Arrangement and the submission thereof to Unitholders and TFI Holdings Shareholders,
respectively, for consideration;

THE ARRANGEMENT
1) The Meetings, the Arrangement Resolution and the Unitholders’ Special Resolution

If this Honourable Court issues the Interim Orders sought by the Petitioners, the Unitholders’
Meeting and the Shareholders’ Meeting will both be held on May 12, 2008 (the “Meetings”);

At said Meetings, the Unitholders will be asked, among other things, to approve the Arrangement
by way of a special resolution of the Unitholders, the whole further to Subsection 7.11(f) of the
Declaration of Trust (the “Unitholders’ Special Resolution) and the Shareholders will be asked,
among other things, to approve the Arrangement by way of a special resolution (the
“Arrangement Resolution”), copies of which are annexed as Schedule A and Schedule B
respectively to the Circular, Exhibit P-1;

C-6



37.

38.

39.

40.

41.

To be effective, as appears from Section 7.11 of the Declaration of Trust (Exhibit P-2), the
Unitholders’ Special Resolution must be approved by at least 66 2/3% of the votes cast by the
Unitholders present in person or represented by proxy at the Unitholders’ Meeting, voting as a
single class, each holder of Trust Units and each holder of Special Voting Units being entitled to
one vote for each Trust Unit and each Special Voting Unit held;

To be effective, the Arrangement Resolution must be approved by at least 66 2/3% of the votes
cast by the TFI Holdings Shareholders present in person or represented by proxy at the
Shareholders’ Meeting, voting as a single class, each holder of TFI Holdings Common Shares and
TFI Holdings Tracking Shares being entitled to one vote for each share held;

Furthermore, the Arrangement shall be approved by the shareholders of New TransForce and
Subco by way of written resolutions to that effect, copies of which will be filed in the Court
Record in support of the Petitioner’s’ application for the Final Order;

Notwithstanding the foregoing, the Arrangement Resolution and the Unitholders’ Special
Resolution authorize the parties thereto, subject to the terms of the Plan of Arrangement, to amend
the Arrangement Agreement or the Plan of Arrangement, to decide not to proceed with the
Arrangement and to revoke the Arrangement Resolution and Unitholders’ Special Resolution at
any time prior to the Arrangement becoming effective without it being necessary to give additional
notice to the Unitholders or the Shareholders;

2) Steps of the Arrangement

Commencing at the Effective Time, each of the steps and events set out below shall occur and
shall be deemed to occur, except as otherwise expressly noted, one minute apart and in the
following order without any further act or formality:

a) the Fund Declaration of Trust, the Operating Trust Declaration of Trust, the
constating documents of TFI Holdings, the TFI Holdings Shareholders’
Agreement and the Fund LTIP shall be amended to the extent necessary to
facilitate the Arrangement and the implementation of the steps and
transactions described herein, including, without limitation:

(1) to enable the Trust Units held by each Unitholder to be transferred
to and acquired by New TransForce in accordance with
Section 4.1(b) of the Plan of Arrangement; and

(i1) to enable the Tracking Share Units held by each TFI Holdings
Shareholder (other than the Operating Trust) to be transferred to
and acquired by New TransForce in accordance with
Section 4.1(d) of the Plan of Arrangement;

b) each Trust Unit issued and outstanding at the Effective Time shall be
transferred to and acquired by New TransForce, in full and absolute
ownership, free and clear of any Encumbrances, in exchange for one New
TransForce Common Share or, in the case of Trust Units held by dissenting
Unitholders, the amount payable pursuant to Section 5.1 of the Plan of
Arrangement, and such dissenting Unitholders shall cease to have any rights
as Unitholders, other than the right to be paid the amount payable pursuant to
Section 5.1 of the Plan of Arrangement;

¢) upon the transfer of Trust Units pursuant to subsection 4.1(b) of the Plan of
Arrangement, the name of each Unitholder, including each dissenting
Unitholder who holds Trust Units, shall be removed from the Unit Register
and New TransForce shall be added to the Unit Register;

d) each TFI Holdings Tracking Share Unit issued and outstanding at the
Effective Time (excluding, for greater certainty, any TFI Holdings Shares
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h)

3

k)

owned by the Operating Trust) shall be transferred to and acquired by New
TransForce, in full and absolute ownership, free and clear of any
Encumbrances, in exchange for one New TransForce Common Share or, in
the case of Tracking Share Units held by dissenting TFI Holdings
Shareholders, the amount payable pursuant to Section 5.1 of the Plan of
Arrangement;

upon the transfer of Tracking Share Units pursuant to subsection 4.1(d) of the
Plan of Arrangement, the name of each holder thereof, including each
dissenting TFI Holdings Shareholder who holds Tracking Share Units, shall
be removed from the TFI Holdings Share Register and New TransForce shall
be added to the TFI Holdings Share Register, and such dissenting TFI
Holdings Shareholders shall cease to have any rights as TFI Holdings
Shareholders, other than the right to be paid the amount payable pursuant to
Section 5.1 of the Plan of Arrangement;

the one hundred (100) Common Shares issued to the Fund upon the
incorporation and organization of New TransForce shall be purchased for
cancellation by New TransForce for an aggregate consideration of one
hundred dollars ($100), and shall be cancelled,;

the issued and outstanding Special Voting Units shall be cancelled for no
consideration;

the TFI Holdings Shareholders’ Agreement shall be terminated and of no
further effect;

each Trust Unit and each TFI Holdings Share held by New TransForce
pursuant to the transfers described in paragraphs (b) and (d) above shall be
transferred to and acquired by Subco, in exchange for one Subco Common
Share;

the incumbent directors of New TransForce shall be automatically replaced, as
directors, by the individuals elected as trustees of the Operating Trust at the
Unitholders’ Meeting;

TFI Holdings and Subco shall amalgamate to form Amalco (“Amalco”), in
accordance with the following:

)] the name of Amalco shall be “TFI Holdings Inc./Gestion TFI Inc.”;

(i1) the registered office of Amalco shall be located at 8585 Trans-
Canada Highway, Suite 300, Ville Saint-Laurent, Québec
H4S 1Z6;

(i) the authorized share capital of Amalco shall consist of an unlimited
number of voting common shares (“Amalco Voting Shares”) and
non-voting common shares (“Amalco Non-Voting Shares”);

(iv) the number of directors of Amalco shall be a minimum of one and
a maximum of 15 and the first directors of Amalco shall be Alain

Bédard, Salvatore Vitale and Josiane-M¢lanie Langlois;

(v) the TFI Holdings Shares held by Subco shall be cancelled without
any repayment of capital in respect thereof;

(vi) the TFI Holdings Common Shares held by the Operating Trust
shall be converted into 100 Amalco Non-Voting Shares;
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43.

44,

45.

46.

(vii) the Subco Common Shares held by New TransForce shall be
converted into 100 Amalco Voting Shares;

(viii)  the by-laws of Amalco shall be the by-laws of TFI Holdings; and
(ix) the year end of Amalco shall be November 30;

Upon completion of the Arrangement: (i) the Fund and TFI Holdings will be subsidiaries of New
TransForce; and (ii) the former Unitholders and TFI Holdings Shareholders will become holders
of Common Shares of New TransForce. Unitholders will exchange their Trust Units for Common
Shares on the basis of one Common Share for each Trust Unit so exchanged. TFI Holdings
Shareholders (other than the Operating Trust) will exchange their TFI Holdings Tracking Share
Units for Common Shares on the basis of one Common Share for each TFI Holdings Tracking
Share Unit so exchanged. TFI Holdings Tracking Share Units can currently be exchanged for
Trust Units on the basis of one Trust Unit for each TFI Holdings Tracking Share Unit. Based
upon the number of Trust Units and TFI Holdings Tracking Share Units outstanding as at
March 31, 2008, upon completion of the Arrangement there will be an aggregate of 86,790,097
Common Shares of New TransForce issued and outstanding;

RIGHT OF UNITHOLDERS AND SHAREHOLDERS TO DISSENT

The Plan of Arrangement proposes that the Unitholders and the Shareholders be entitled to
exercise a right of dissent with respect to their Units or Shares, the whole as appears from the Plan
of Arrangement;

The dissent rights to be granted to both Shareholders and Unitholders are essentially those
provided for in Section 190 of the CBCA, a copy of which is annexed as Schedule H to the
Circular;

The Petitioners therefore ask the Court to issue, at the interim stage, an order permitting the
Unitholders and the Shareholders for the purposes of the Arrangement to dissent if the
Unitholders’ Special Resolution and the Arrangement Resolution are approved, as well as orders
stating that:

a) In order to validly dissent, Unitholders and Shareholders must, notwithstanding
subsection 190(5) of the CBCA, provide the Fund or TFI Holdings, respectively, with a
dissent notice no later than 5:00 p.m. (Montreal time) on the second business day
preceding the Unitholders’ Meeting or the Shareholders’ Meeting (or any adjournment or
postponement thereof);

b) Unitholders and Shareholders who validly dissent in respect of the Unitholders’ Special
Resolution or the Arrangement Resolution and who are ultimately entitled to be paid fair
value for their Units or Shares (the “Dissenting Unitholders” or “Dissenting
Shareholders”) shall be deemed to have transferred their Units or Shares to New
TransForce in accordance with the Plan of Arrangement and New TransForce shall pay to
the Dissenting Unitholders or Dissenting Shareholders the fair value therefor; and

c) Unitholders or Shareholders who exercise their right of dissent and who are ultimately
determined not to be entitled, for any reason, to be paid fair value for their Units or
Shares, shall be deemed to have participated in the Arrangement on the same basis as any
non-dissenting Unitholders or Shareholders;

IMPRACTICABILITY
The Arrangement is dependent upon the completion of each of a number of interrelated and

sequenced operations between the Fund and the Unitholders on one hand and the Fund, TFI
Holdings, New TransForce, Subco and the Operating Trust on the other hand and it is essential
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48.

49.

50.

51.

52.

that no elements of the Arrangement occur unless there is certainty that all of the elements of the
Arrangement occur;

The Arrangement is the only way for the CBCA Petitioners to achieve the objectives of the
Arrangement; the Arrangement could not be effected in any way other than through an
arrangement pursuant to section 192 of the CBCA since it would otherwise require the consent of
each individual Unitholder or Shareholder, which would be impracticable to obtain;

It is impracticable for the CBCA Petitioners to effect the result contemplated by the Arrangement
under any provision of the CBCA other than section 192, the said section being the only
practicable way to achieve the required certainty in a timely manner;

As the Fund and the Operating Trust are not petitioners under the CBCA, but are parties to the
Arrangement Agreement, the adoption of the Unitholders’ Special Resolution as far as the Fund is
concerned and the acknowledgement by the Court of the validity of the Unitholders’ Special
Resolution pursuant to Subsection 7.11(f) of the Declaration of Trust whereby the Fund and the
Unitholders are bound by the terms of the Arrangement Agreement and the Plan of Arrangement
is the only way for the Fund to complete the contemplated transaction;

SOLVENCY OF THE CBCA PETITIONERS

All of the CBCA Petitioners are solvent within the meaning of subsection 192(2) of the CBCA in
that:

a) They are able to pay their liabilities as they become due, and

b) The realizable value of their assets is more than the aggregate of their liabilities and
stated capital of all classes,

the whole as more fully appears from the audited Opening Balance Sheet of New TransForce, a
copy of which is annexed as Schedule I to the Circular, and from copies of a balance sheet of TFI
Holdings and the opening balance sheet of Subco filed en liasse in support hereto as Exhibit P-4;

FAIRNESS AND BENEFITS OF THE ARRANGEMENT

The Trustees of the Operating Trust and the Board of Directors of TFI Holdings have reviewed the
terms of the Arrangement and Fairness Opinions and have unanimously determined that the
Arrangement is in the best interests of the Fund and Unitholders, and TFI Holdings and TFI
Holdings Shareholders, respectively, and fair to the Unitholders and TFI Holdings Shareholders,
respectively, and have authorized the submission of the Arrangement to the Unitholders and TFI
Holdings Shareholders, respectively, for approval;

In making their respective determinations and recommendations, the Trustees and the Board of
Directors of TFI Holdings relied upon legal, financial, tax and other advice and information
received during the course of their deliberations. The following is a summary of the factors,
among others, which the Trustees and Board of Directors considered in making their respective
determinations and recommendations:

a. Jolina Capital Inc., and each of the trustees of the Operating Trust,
senior officers of the Fund, and directors and senior officers of TFI
Holdings who hold Units, holding in the aggregate approximately
22% of the outstanding Units and 99% of TFI Holdings Shares
eligible to be voted at the TFI Holdings Shareholders’ Meeting,
have entered into Support Agreements with the Fund and TFI
Holdings pursuant to which they have agreed to vote in favour of
the Unitholders’ Special Resolution and TFI Holdings
Shareholders’ Special Resolution;



53.

54.

55.

56.

57.

58.

b. the Unitholders’ Special Resolution must receive the appropriate
Unitholder approval in order to be adopted;

c. the TFI Holdings Shareholders’ Special Resolution must receive
the appropriate TFI Holdings Shareholder approval in order to be
adopted;

d. the Plan of Arrangement must be sanctioned by the Court;
e. the Fairness Opinions presented and delivered by NBF and RBC;

f.  the recent trading price of the Trust Units does not reflect the value
of the tax efficiencies created through the monthly cash
distributions to Unitholders;

g. commencing in 2011, the tax savings to the Fund that result from
distributions to Unitholders will be eliminated pursuant to the SIFT
rules, thereby removing a significant benefit of the current trust
structure;

h. as 2011 approaches, a SIFT’s access to capital is becoming
increasingly limited. As a result, the corporate structure should
enhance New TransForce’s access to larger pools of capital that
may be required as New TransForce continues to execute
TransForce’s growth strategy;

i. the significant decline in trading prices for securities of income
trusts after the announcement of the SIFT rules has made
acquisitions by the Fund on an accretive basis more difficult; and

j-  New TransForce, which will not be subject to these rules, will be
better positioned to facilitate its future growth plans, including
through acquisitions.

The Shareholders and the Unitholders have the right to dissent from the Arrangement Resolution
and the Unitholders’ Special Resolution, respectively, and be paid the fair value of their TFI
Holdings Shares or Units;

As already mentioned, NBF and RBC have provided independent fairness opinions which
conclude that the Arrangement is fair to the Unitholders and Shareholders;

As the above demonstrates, the proposed Arrangement is fair and reasonable to the Unitholders
and the Shareholders;

CONCLUSION

As far as Section 192 CBCA is concerned, a Judge of the Superior Court of Québec has the
jurisdiction to hear the present Motion ex parte at the interim stage and to dispense the CBCA
Petitioners from the obligation to notify any person other than the Director appointed pursuant to
section 260 of the CBCA (the “Director”);

The Fund furthermore pleads that in the circumstances, a Judge of the Superior Court of Québec
also has jurisdiction to hear the present Motion ex parte at the interim stage and dispense the Fund

from the obligation to notify any person whatsoever;

Under Article 1295 CCQ, notice must be given to the Fund’s Trustee and to the Unitholders only
of the application by which the Court confirms a modification to a declaration of trust or, in the
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60.

61.

62.

63.

circumstances, a transaction of the nature contemplated by Section 7.11(f) of the Declaration of
Trust;

The procedural Interim Orders sought by the Fund herein are of a nature to insure that the notice
requirements of Article 1295 CCQ will be met and, in fact, exceeded;

The Director has duly received notice of the present Motion and of supporting exhibits and
affidavits in accordance with subsection 192(5) of the CBCA, and the staff of the Director has
determined that the Director does not need to appear or be heard at the stage of the Interim Order
further to section 192 of the CBCA, the whole as appears from a letter dated April 4, 2008 and
addressed to M° Gary Rivard (Heenan Blaikie LLP) by Mr. Christopher Burrell (Arrangements and
Exemptions Section, Corporations Canada), a copy of which is communicated in support hereto as
Exhibit P-5;

Because of the time requirements imposed by applicable statutes and regulations and the business
objectives envisaged by the Petitioners, any attempt to delay the Arrangement by purporting to
appeal the Interim Order could compromise the Arrangement, and Petitioner is therefore well-
founded to ask that the Interim Order be declared executory notwithstanding appeal;

In addition, in order to avoid the dissemination of the draft Circular before it is put in its final
form, Petitioner hereby requests that Exhibit P-1 be placed under seal in the records of the
Superior Court and that it not be disclosed, published or disseminated, directly or indirectly, until
the final version thereof has been sent to the Unitholders and Shareholders;

The present Motion is well founded in fact and in law.

FOR THESE REASONS, MAY IT PLEASE THE COURT TO :

ON PETITIONERS’ APPLICATION FOR THE INTERIM ORDER:
[1 GRANT the present Motion for Interim Order;

[2] DECLARE that for the purposes of the Interim Order, all capitalized terms used but not
otherwise defined herein have the meaning ascribed thereto in the Glossary of Terms of
the Circular and its Schedules, Exhibit P-1;

[3] DISPENSE Petitioners from describing at length the names of the Unitholders and
Shareholders in the description of the impleaded parties;

[4] ORDER that all Unitholders and Shareholders be deemed parties, as Mis-en-cause, to the
present proceedings and be bound by the terms of any order to be rendered herein;

[5] DISPENSE Petitioners, for the purposes of the Interim Order, from any obligation to
serve the present Motion upon, or provide any form of notice to any person other than the
Director appointed pursuant to section 260 of the CBCA (the “Director”);

As to the Meetings

[6] CONFIRM the decision by the Fund to call, hold and conduct an annual and special
meeting of Unitholders of the Fund (the “Unitholders’ Meeting”) to consider, among
other things, and if deemed advisable pass, with or without variation, a special resolution
of Unitholders (the “Unitholders’ Special Resolution”) approving an arrangement (the
“Arrangement”), substantially in the same form as set forth in the Plan of Arrangement
(the “Plan of Arrangement”) annexed as Schedule F to the Circular, or as subsequently
modified, and substantially in the same form as set forth in Schedule A to the Circular, or
as subsequently modified;

C-12



ORDER the Directors of TFI Holdings to call, hold and conduct a special meeting of TFI
Holdings Shareholders (the “Shareholders’ Meeting”) to consider, among other things,
and if deemed advisable pass, with or without variation, a special resolution of
Shareholders (the “Arrangement Resolution”) approving the Arrangement, substantially
in the same form as set forth in the Plan of Arrangement, annexed as Schedule F to the
Circular, or as subsequently modified, and substantially in the same form as set forth in
Schedule B to the Circular, or as subsequently modified,

ORDER that the Shareholders’ Meeting and the Unitholders’ Meeting (the “Meetings”)
be held on May 12, 2008 at the time and place mentioned in the Notice of Annual and
Special Meeting of Unitholders and the Notice of Special Meeting of Shareholders,
(the “Notices of Meeting”) contained in the Circular;

ORDER that the Meetings be called, held and conducted in accordance with the Notices
of Meeting, the CBCA, the Articles and By-laws of TFI Holdings, the TransForce
Income Fund Declaration of Trust and the rulings and directions of the chairs of the
Meetings, the whole subject to the terms of the Interim Order and any further order of
this Court;

As to the Arrangement

(10]

ORDER that Petitioners be authorised, prior to or at the Meetings and without any
additional notice to the Unitholders or Shareholders, to make such non-material
amendments, revisions or supplements to the Plan of Arrangement as they may
determine, subject to terms of the Arrangement Agreement and of the Plan of
Arrangement, annexed as Schedule F to the Circular, and provided that such
amendments, revisions or supplements are not inconsistent with the terms of this Interim
Order, and ORDER that the Plan of Arrangement as so amended, revised or
supplemented shall be the Plan of Arrangement submitted to the Meetings and the subject
of the Unitholders’ Special Resolution and of the Arrangement Resolution;

As to the forms of proxy and the solicitation of proxies

[11]

[12]

[13]

AUTHORISE TFI Holdings to use a form of proxy in substantially the same form as
Exhibit P-3 (the “TFI Holdings Form of Proxy”), subject to TFI Holdings’ ability to
insert dates and other relevant information in the final TFI Holdings Form of Proxy;

AUTHORISE the Fund to use a form of proxy in substantially the same form as
Exhibit P-4 (the “Fund Form of Proxy”), subject to the Fund’s ability to insert dates and
other relevant information in the final Fund Form of Proxy

ORDER that the procedure for the use of proxies at the Meeting shall be as set out in the
Circular, provided that TFI Holdings and the Fund may in their discretion waive
generally the time limits for the deposit of proxies by Unitholders and Shareholders;

As to the documents required to be sent to persons entitled to notice of the Meetings

[14]

ORDER that Notices of Meeting be given, and service of the present Motion be made by
mailing or otherwise delivering, in the manner hereinafter described and to the persons
hereinafter specified, a copy of the following documents (collectively, the “Notice
Material”):

a) the Circular, together with its Schedules, all in substantially the same form as
Exhibit P-1;

b) the TFI Holdings Form of Proxy, substantially in the same form as Exhibit P-6;

c) the Fund Form of Proxy, substantially in the same form as Exhibit P-7;
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d) the TFI Holdings Letter of Transmittal, substantially in the same form as
Exhibit P-8; and

e) a Notice of Presentation of the Motion for Final Order, substantially in the same
form as Exhibit P-9;

with such amendments thereto as counsel for Petitioners may advise are necessary or
desirable, provided that such amendments are not inconsistent with the terms of the
Interim Order, as well as:

f) a copy of the present Motion, and

g) a copy of the Interim Order;

As to the record date for notice and voting

[15]

DECLARE that the record date for the determination of Unitholders and Shareholders
entitled to receive the Notice Material and to vote on the Unitholders’ Special Resolution
and the Arrangement Resolution shall be April 7, 2008 (the “Record Date”);

As to persons entitled to Notice of the Meetings

[16]

DECLARE that the only persons entitled to Notices of the Meeting shall be the
registered Unitholders and registered Shareholders as they may appear on the records of
the Fund and TFI Holdings as at the close of business on the Record Date (the
“Registered Unitholders” and the “Registered Shareholders”), non-registered
Unitholders and non-registered Shareholders pursuant to and in conformity with National
Instrument 54-101 Respecting Communications with Beneficial Owners of Securities of a
Reporting Issuer and, in Québec, with Regulation 54-101 respecting communications
with beneficial owners of securities of a reporting issuer (collectively “NI 54-101”), the
directors and auditors of TFI Holdings, the Trustees or representatives of the Trustees of
the Fund, the auditors of the Fund, and a representative of the Director;

As to Notice of the Meetings and service of the Motion

[17]

ORDER that the Notice Material shall be distributed:

a) in the case of Registered Unitholders and Registered Shareholders, by mailing
same by prepaid first class mail or by delivering same in person or by
recognized courier service to such persons, at his or her address as it may appear
on the records of the Fund and TFI Holdings at the Record Date, the whole, at
the latest before the close of business on April 14, 2008;

b) in the case of non-registered Unitholders and Shareholders, by delivering
multiple copies of same to intermediaries and registered nominees as they are
defined in NI 54-101, the whole, at the latest, before the close of business on
April 14, 2008, to facilitate distribution to non-registered Unitholders and
Shareholders as set out in NI 54-101;

c) in the case of the directors of TFI Holdings and the Fund Trustee, by delivering
same in person, by recognized courier service, by e-mail or other electronic
means, addressed to the individual directors or the Trustee, the whole, at the
latest, before the close of business on April 14, 2008;

d) in the case of the auditors of the Fund and TFI Holdings, by delivering same in
person, by recognized courier service, by e-mail or other electronic means,
addressed to the firm of auditors, the whole, at the latest, before the close of
business on April 14, 2008;
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(18]

[19]

(20]

[21]

e) in the case of the Director, by sending same by recognized courier service to the
Director, the whole, at the latest, before the close of business on April 8, 2008;

DECLARE that such mailing or delivery constitutes good and sufficient notice of the
Meetings upon all such persons;

DECLARE that such mailing or delivery constitutes good and sufficient service of the
present Motion, and good and sufficient notice of presentation of the application for a
final order (the “Final Order”) further to Section 192 of the CBCA and Article 1295
CCQ as set out below on all Unitholders and Shareholders, whether those persons reside
within Québec or within another jurisdiction;

DECLARE that the accidental failure or omission to give notice of the Meetings to, or
the non-receipt of such notice by, one or more of the persons specified in the Interim
Order shall not invalidate any resolution passed at the Meetings or the proceedings
herein, and shall not constitute a breach of the Interim Order;

ORDER that a copy of the Notice Material distributed to Unitholders and Shareholders
pursuant to the Interim Order shall be filed in the Court record following distribution
thereof;

As to deemed receipt and service of Notice Material

[22]

DECLARE that the Notice Material shall be deemed, for the purposes of the present
proceedings, to have been received by persons entitled to the Notices of Meeting, and to
have been served on all Unitholders and Shareholders:

a) in the case of distribution by prepaid first class mail, three business days after
delivery thereof to the post office;

b) in the case of delivery in person, by e-mail or other electronic means, upon
receipt thereof at the intended recipient’s address or number; and

c) in the case of delivery by courier, one business day after receipt by the courier;

As to the rights of dissent of Unitholders and Shareholders

(23]

ORDER that Unitholders and Shareholders be entitled to exercise rights of dissent
(“Dissent Rights™) and appraisal in accordance with and in compliance with section 190
of the CBCA (except as the procedures of that section are varied by the Interim Order)
and the Plan of Arrangement, and to seek fair value for their Units or Shares, provided
that any Unitholder or Shareholder wishing to dissent:

a) must have as a condition precedent thereto provided a written dissent notice
objecting to the Unitholders’ Resolution or the Arrangement Resolution to the
Fund or TFI Holdings, Attention: Josiane-Mélanie Langlois, 8585, Route
Transcanadienne, Suite 300, Montreal, Québec, H4S 1Z6, facsimile number
(514) 331-4002, not later than 5:00 p.m. (Eastern Time) on the second Business
Day preceding the Meetings (or any adjournment or postponement thereof),

b) Except as otherwise provided for in the Initial Order, Unitholders and
Shareholders must strictly comply with section 190 of the CBCA. For the
purposes of these proceedings, the “Court” referred to in section 190 of the
CBCA means the Superior Court of Québec, district of Montreal;

DECLARE that Unitholders and Shareholders who validly dissent in respect of the

Unitholders” Special Resolution or the Arrangement Resolution and who are ultimately
entitled to be paid fair value for their Units or Shares shall be deemed to have transferred
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[25]

their Units or Shares to New TransForce in accordance with the Plan of Arrangement and
require New TransForce to pay fair value therefor;

DECLARE that Unitholders or Sharecholders who exercise their Dissent Rights and who
are ultimately determined not to be entitled, for any reason, to be paid fair value for their
Units or Shares, shall be deemed to have participated in the Arrangement on the same
basis as any non-dissenting Unitholder or Shareholder;

As to persons entitled to attend and to vote at the Meetings

[26]

(27]

(28]

DECLARE that the only persons entitled to attend the Meeting shall be:

a) the Registered Unitholders and the Registered Shareholders, subject to the
provisions of the Declaration of Trust, the CCQ, the CBCA, the Interim Order
and applicable securities legislation, regulation and policy statements;

c) duly-appointed proxy holders;

d) the officers, directors, auditors and advisors of the CBCA Petitioners and the
Trustee, members of the Board of Trustees, auditors and advisors of the Fund ;
and

e) other persons with the permission of the Chair of the Meeting;

DECLARE that the only persons entitled to vote on the Arrangement Resolution at the
Shareholders’ Meeting, either in person or by proxy, shall be the Registered Shareholders
as they may appear on the records of TFI Holdings as at the close of business on the
Record Date, subject to the provisions of the Interim Order and subject to the provisions
of the CBCA and applicable securities legislation, regulation and policy statements;

DECLARE that the only persons entitled to vote on the Unitholders’ Special Resolution
at the Unitholders’ Meeting, either in person or by proxy, shall be the Registered
Unitholders as they may appear on the records of the Fund as at the close of business on
the Record Date, subject to the provisions of the Interim Order and subject to the
provisions of the Declaration of Trust, the CCQ and applicable securities legislation,
regulation and policy statements;

As to the Meeting and to the vote on the Arrangement Resolution and the Unitholders’ Special
Resolution

[29]

[30]

ORDER that the Shareholders’ Meeting be conducted at the time and location specified
in the Notices of Meeting, and that TFI Holdings, if it deems it advisable, be specifically
authorised to adjourn or postpone the Meeting on one or more occasions, without the
necessity of first convening the Shareholders” Meeting or first obtaining any vote of the
Shareholders respecting the adjournment or postponement, subject to the terms of the
Arrangement Agreement. Notice of any such adjournment or postponement shall be
given by press release, newspaper advertisement or by notice sent to the Shareholders by
one of the methods specified in this Interim Order, as determined to be the most
appropriate method of communication by TFI Holdings;

ORDER that the Unitholders’ Meeting be conducted at the time and location specified in
the Notices of Meeting, and that the Fund, if it deems it advisable, be specifically
authorised to adjourn or postpone the Meeting on one or more occasions, without the
necessity of first convening the Unitholders’ Meeting or first obtaining any vote of the
Unitholders o respecting the adjournment or postponement, subject to the terms of the
Arrangement Agreement. Notice of any such adjournment or postponement shall be
given by press release, newspaper advertisement or by notice sent to the Unitholders by



[31]

[33]

[34]

one of the methods specified in this Interim Order, as determined to be the most
appropriate method of communication by the Fund;

ORDER that Petitioners are authorized, in the manner contemplated by the Arrangement
Agreement, to make such amendments, revisions and/or supplements to the Arrangement
and to the Plan of Arrangement as they may determine and the Arrangement and the Plan
of Arrangement, as so amended, revised and/or supplemented, shall be Arrangement and
the Plan of Arrangement to be submitted to the Unitholders or the Shareholders at the
Meetings and shall be the subject of the Unitholders’ Special Resolution and the
Arrangement Resolution;

DECLARE that the vote required to pass the Arrangement Resolution, with or without
variation, shall be the affirmative vote of at least 66 2/3% of the votes cast by the
Shareholders present in person or represented by proxy at the Shareholders’ Meeting,
each Shareholder being entitled to one vote for each TFI Holdings Common Share or TFI
Holdings Tracking Share held;

DECLARE that further to Section 7.11 of the Declaration of Trust, the vote required to
pass the Unitholders’ Special Resolution, with or without variation, shall be the
affirmative vote of at least 66 2/3% of the votes cast by the Unitholders present in person
or represented by proxy at the Unitholders’ Meeting, each Unitholder being entitled to
one vote for each Trust Unit or Special Voting Unit held;

DECLARE that for the purposes of the votes on the Unitholders’ Special Resolution and
Arrangement Resolution, any spoiled votes, illegible votes, defective votes and
abstentions shall be deemed not to be votes cast by Unitholders or Shareholders;

As to appearances and contestation of the Final Order

[33]

ORDER that any Unitholder or Shareholder wishing to appear on Petitioners’ application
for the Final Order shall:

a) file an appearance into the Court record and serve same on Petitioner’s counsel
of record on or before May 4, 2008; and

b) if such appearance is with the view to contest the Motion for Final Order or
make representations in relation thereto, serve on Petitioner’s counsel of record
and file in the Court record, on or before May 9, 2008, written representations
supported as to the facts by affidavit(s), and exhibit(s) if any, failing which the
appearing person shall not be permitted to contest the Motion for Final Order or
make representations in relation thereto;

As to presentation of the Final Order

[36]

[37]

[38]

ORDER that, upon the approval by the Unitholders of the Unitholders’ Special
Resolution and by the Shareholders of the Arrangement Resolution in the manner set
forth in the Interim Order, Petitioners may apply to this Honourable Court for the Final
Order as set out below;

ORDER that Petitioners’ application for the Final Order be presented on May 14, 2008
before the Superior Court of Québec, sitting in Commercial Division in and for the
district of Montreal at the Montreal Courthouse, located at 1 Notre-Dame Street East in
Montreal, Québec, Room 16.12 at 9:15 a.m. or so soon thereafter as counsel may be
heard;

DIRECT the Master of the Rolls of the Superior Court, Commercial Division, to include

the present Motion on the roll of the Commercial Division for presentation in Room
16.12 of the Montreal Courthouse for May 14, 2008;
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As to confidentiality

[39]

[40]

ORDER that Exhibit P-1 be placed under seal in the records of the Superior Court of
Québec and that it not be disclosed, published or disseminated, directly or indirectly, until
the final version thereof has been distributed to the Unitholders, Shareholders and other
persons entitled to receive a copy of said Exhibit P-1;

ORDER the Office of the Superior Court of Québec to deny access to Exhibit P-1 to the
public until the final version thereof has been distributed to the Unitholders, Shareholders
and other persons entitled to receive a copy thereof;

As to variance

[41]

RESERVE to Petitioners the right at any time to seek leave to vary the terms of this
Interim Order;

ON PETITIONERS’ APPLICATION FOR THE FINAL ORDER

[42]

[43]

[44]

[47]

(48]

[49]

GRANT the present Motion for Final Order;

DECLARE that the service of the present Motion, made in accordance with the Interim
Order of this Honourable Court, is valid and amounts to good and sufficient service on all
Unitholders and Shareholders and other persons and entities entitled to receive service;

DECLARE the Plan of Arrangement duly approved by the Unitholders and the
Shareholders, and DECLARE that the Arrangement shall take effect in accordance with
the terms of the Plan of Arrangement;

DECLARE that as far as the CBCA Petitioners are concerned, the Plan of Arrangement
conforms to the requirements of the CBCA and is fair and reasonable to the Shareholders;

DECLARE that as far as the Fund and the Unitholders are concerned, the Plan of
Arrangement conforms to Section 7.11(f) of the Declaration of Trust and is fair and
reasonable to the Unitholders;

DECLARE that the Plan of Arrangement was duly approved by the required majority of
Unitholders and therefore is binding on the Fund, the Unitholders and Operating Trust
further to the terms of the Declaration of Trust and Article 1294 CCQ.

ORDER provisional execution of the Interim Order and of the Final Order
notwithstanding any appeal and without the necessity of posting any security;

THE WHOLE without costs except in case of contestation.

MONTREAL, April 7, 2008

(signed) Heenan Blaikie LLP

HEENAN BLAIKIE LLP
Attorneys for Petitioners




AFFIDAVIT OF SALVATORE VITALE

SALVATORE VITALE, residing and domiciled at 7 Audubon St., in the City of Kirkland, Province of
Québec, H9J 3Y6 do solemnly affirm that:

1. I am the Chief Financial Officer of TFI Holdings Inc., TransForce Inc., 4422015 Canada
Inc. and TransForce Administration Inc. and a duly-authorized representative of TFI
Holdings Inc., TransForce Inc., 4422015 Canada Inc., TransForce Administration Inc.
and the Trustees of TFI Operating Trust, the Petitioners in the present case;

2. All of the facts related in the attached Motion for the Issuance of Interim and Final
Orders pursuant to section 192 of the Canada Business Corporations Act and for Interim

and Final Orders pursuant to article 1294 of the Civil Code of Québec are true;

3. All of the facts alleged herein are true.

AND I HAVE SIGNED:

(signed) Salvatore Vitale

SALVATORE VITALE

SOLEMNLY AFFIRMED TO before me
at Montreal, Québec this 7" day of April, 2008

(signed) Linda Lavoie

Commissioner of Oaths



CANADA

PROVINCE OF QUEBEC
District of Montreal

NO: 500-11-033006-087

SUPERIOR COURT
(Commercial Division)

IN THE MATTER OF AN ARRANGEMENT
PROPOSED BY TFI  HOLDINGS INC,
TRANSFORCE INC. 4422015 CANADA INC.,
TRANSFORCE INCOME FUND AND TFI
OPERATING TRUST PURSUANT TO SECTION 192
OF THE CANADA BUSINESS CORPORATIONS ACT
AND ARTICLE 1294 OF THE CIVIL CODE OF
QUEBEC.

TFI HOLDINGS INC.

and

TRANSFORCE INC.

and

4422015 CANADA INC.

and

TRANSFORCE ADMINISTRATION INC. In its
capacity as administrator of TRANSFORCE INCOME
FUND

and

THE TRUSTEES OF TFI OPERATING FUND in
their capacity as trustees of TFI OPERATING TRUST

Petitioners
and

UNITHOLDERS OF TRANSFORCE INCOME
FUND

Mis-en-cause
and

SHAREHOLDERS OF TFI HOLDINGS INC.

Mis-en-cause
and

COMPUTERSHARE TRUST COMPANY OF
CANADA in its capacity as trustee of TRANSFORCE
INCOME FUND

Mis-en-cause

and
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THE DIRECTOR APPOINTED UNDER THE
CANADA BUSINESS CORPORATIONS ACT;

Mis-en-cause

LIST OF EXHIBITS

EXHIBIT P-1 Draft Management Proxy Circular;

Schedule A Unitholders’ Special Resolution;

Schedule B Arrangement Resolution;

Schedule C Motion for Interim and Final Orders [Not included in Exhibit

P-1];

Schedule D Interim Order [Not included in Exhibit P-1];

Schedule E Notice of Presentation;

Schedule F Arrangement Agreement and Plan of Arrangement;

Schedule G Fairness Opinions;

Schedule H Section 190 of the CBCA;

Schedule I Opening Balance Sheet of TransForce Inc;
EXHIBIT P-2 TransForce Income Fund Declaration of Trust;
EXHIBIT P-3 Administrative Services Agreement dated as of July 30, 2002 between the Fund
Trustee and TransForce Administration;
EXHIBIT P-4 Balance Sheet of TFI Holdings and Opening Balance Sheet of Subco;
EXHIBIT P-5 Letter from Christopher Burrell (Arrangements and Exemptions Section,
Corporations Canada) to M® Gary Rivard (Heenan Blaikie LLP), dated April 4, 2008;
EXHIBIT P-6 Draft TFI Holdings Form of Proxy;
EXHIBIT P-7 Draft Fund Form of Proxy;
EXHIBIT P-8 Draft TFI Letter of Transmittal;
EXHIBIT P-9 Draft Notice of Presentation of the Final Order.

MONTREAL, April 7, 2008

(signed) Heenan Blaikie LLP

HEENAN BLAIKIE LLP
Attorneys for Petitioners
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CANADA )
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

No.: 500-11-033006-087

SCHEDULE D
INTERIM ORDER

SUPERIOR COURT
(Commercial Division)

MONTREAL, this 7™ day of April 2008

The Honourable Robert Mongeon, J.S.C.

IN THE MATTER OF AN ARRANGEMENT
PROPOSED BY TFI HOLDINGS INC.
TRANSFORCE INC., 4422015 CANADA INC.,
TRANSFORCE INCOME FUND AND TFI
OPERATING TRUST PURSUANT TO SECTION
192 OF THE CANADA BUSINESS CORPORATIONS
ACT AND ARTICLE 1294 OF THE CIVIL CODE OF
QUEBEC

TFI HOLDINGS INC., a corporation duly constituted
under the Canada Business Corporations Act having
its head office at 8585 Trans-Canada Highway, Suite
300, Montreal (borough of Ville St-Laurent), Province
of Québec, H4S 1Z6;

and

TRANSFORCE INC., a corporation duly constituted
under the Canada Business Corporations Act having
its head office at 8585 Trans-Canada Highway, Suite
300, Montreal (borough of Ville St-Laurent), Province
of Québec, H4S 1Z6;

and

4422015 CANADA INC., a corporation duly
constituted under the Canada Business Corporations
Act having its head office at 8585 Trans-Canada
Highway, Suite 300, Montreal (borough of Ville St-
Laurent), Province of Québec, H4S 1Z6;

and

TRANSFORCE ADMINISTRATION INC., having
its head office at 8585 Trans-Canada Highway, Suite
300, Montreal (borough of Ville Saint-Laurent),
Province of Québec, H4S 1Z6, in its capacity as
administrator of TRANSFORCE INCOME FUND,
an unincorporated open-ended limited purpose trust
established pursuant to the laws of Québec, having its
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head office at 8585 Trans-Canada Highway, Suite
300, Montreal (borough of Ville Saint-Laurent),
Province of Québec, H4S 176;

and

THE TRUSTEES OF TFI OPERATING TRUST,
having an office at 8585 Trans-Canada Highway,
Suite 300, Montreal (borough of Ville Saint-Laurent),
Province of Québec, H4S 1Z in their capacity as
trustees of TFI OPERATING TRUST, an
unincorporated open-ended limited purpose trust
established pursuant to the laws of Québec, having its
head office at 8585 Trans-Canada Highway, Suite
300, Montreal (borough of Ville Saint-Laurent),
Province of Québec, H4S 176;

Petitioners
and
UNITHOLDERS OF TRANSFORCE INCOME
FUND
Mis-en-cause
and

SHAREHOLDERS OF TFI HOLDING INC.
Mis-en-cause
and

COMPUTERSHARE TRUST COMPANY OF
CANADA, in its capacity as trustee of
TRANSFORCE INCOME FUND, having its head
office at 100 University Avenue, 1" Floor, Toronto,
Province of Ontario, M5J 2Y1 ;

Mis-en-cause

THE DIRECTOR APPOINTED UNDER THE
CBCA, having an office at Complexe Jean-Edmonds
Tower South, 365 Laurier Avenue West, 9" Floor,
Ottawa, Ontario, K1A 0C8

Mis-en-cause




INTERIM ORDER

THE COURT, in connection with a Motion for the issuance of Interim and Final Orders pursuant to Section 192 of
the Canada Business Corporations Act and for Interim and Final Orders pursuant to article 1294 of the Civil
Code of Québec respecting an arrangement concerning TFI Holdings Inc., TransForce Inc., 4422015 Canada
Inc., TransForce Administration Inc. in its capacity as administrator of TransForce Income Fund and the Trustees
of TFI Operating Trust in their capacity as trustees of TransForce Operating Trust (the “Motion”) having
examined the proceedings and the evidence';

SEEING the Motion;
SEEING the Petitioners’ representations;

SEEING the Policy concerning Arrangements under Section 192 of the Canada Business Corporations Act adopted
by the Director under the Canada Business Corporations Act (Policy Statement 15.1) dated November 7, 2003;

SEEING the content of the Management Proxy Circular of the Fund and TFI Holdings (“Circular”) and related
documents, which have been approved in substantially the same form subject to further amendments, or as the
Petitioners and their attorneys may advise are necessary or desirable, with a view to calling, holding and
conducting the Meetings of Unitholders and Shareholders proposing the Arrangement, namely:

1. the draft Circular and related documents and materials relating to the Meetings of
Unitholders and Shareholders;

11. the draft Notices of Meeting of the Unitholders and of the Shareholders;

iii.  the following Schedules to the draft Circular and related documents and materials,
including:
Schedule A Unitholders’ Special Resolution;
Schedule B Arrangement Resolution;
Schedule C Motion for Interim and Final Orders [not included in Exhibit
P-1];
Schedule D Interim Order [not included in Exhibit P-1];
Schedule E Notice of presentation of the Motion for Final Order;
Schedule F Arrangement Agreement and Plan of Arrangement;
Schedule G Fairness Opinions;
Schedule H Section 190 of the CBCA;
Schedule I Opening Balance Sheet of TransForce Inc.

! For purposes of the Interim Order, all capitalized terms used, but not otherwise defined herein, shall have the same
meaning as set out in the Glossary of Terms, annexed to the present judgment as Schedule 1
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1v.  the forms of proxy; and
V. the form of letter of transmittal;
SEEING that the CBCA Petitioners meet the solvency requirements of Section 192 (3) CBCA;

SEEING the letter of the Director dated April 4, 2008 (Exhibit P-5), confirming, inter alia , that “the staff of the
Director has determined that the Director does not need to appear or be heard” on the present application;

SEEING the affidavit of Salvatore Vitale in support of the Motion;
SEEING the provisions of section 192 of the Canada Business Corporations Act,
SEEING the provisions of Section 7.11 of the TransForce Income Fund Declaration of Trust (Exhibit P-2);
SEEING the provisions of articles 1294 and 1295 of the CCQ;
WHEREFORE, THE COURT BY MEANS OF AN INTERIM ORDER:
1 GRANTS the present Motion for Interim Order;

[2] DECLARES that for the purposes of the Interim Order, all capitalized terms used but not
otherwise defined herein have the meaning ascribed thereto in the Glossary of Terms of the
Circular and its Schedules, Exhibit P-1;

[3] DISPENSES Petitioners from describing at length the names of the Unitholders and Shareholders
in the description of the impleaded parties;

[4] ORDERS that all Unitholders and Shareholders be deemed parties, as Mis-en-cause, to the
present proceedings and be bound by the terms of any order to be rendered herein;

[5] DISPENSES Petitioners, for the purposes of the Interim Order, from any obligation to serve the
present Motion upon, or provide any form of notice to any person other than the Director
appointed pursuant to section 260 of the CBCA (the “Director”);

As to the Meetings

[6] CONFIRMS the decision by the Fund to call, hold and conduct an annual and special meeting of
Unitholders of the Fund (the “Unitholders’ Meeting”) to consider, among other things, and if
deemed advisable pass, with or without variation, a special resolution of Unitholders (the
“Unitholders’ Special Resolution”) approving an arrangement (the “Arrangement”),
substantially in the same form as set forth in the Plan of Arrangement (the “Plan of
Arrangement”) annexed as Schedule F to the Circular, or as subsequently modified, and
substantially in the same form as set forth in Schedule A to the Circular, or as subsequently
modified;

7 ORDERS the Directors of TFI Holdings to call, hold and conduct a special meeting of TFI
Holdings Shareholders (the “Shareholders’ Meeting”) to consider, among other things, and if
deemed advisable pass, with or without variation, a special resolution of Shareholders (the
“Arrangement Resolution”) approving the Arrangement, substantially in the same form as set
forth in the Plan of Arrangement, annexed as Schedule F to the Circular, or as subsequently
modified, and substantially in the same form as set forth in Schedule B to the Circular, or as
subsequently modified,

[8] ORDERS that the Shareholders’ Meeting and the Unitholders’ Meeting (the “Meetings”) be held
on May 12, 2008 at the time and place mentioned in the Notice of Annual and Special Meeting of
Unitholders and the Notice of Special Meeting of Shareholders, (the “Notices of Meeting”)
contained in the Circular;
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ORDERS that the Meetings be called, held and conducted in accordance with the Notices of
Meeting, the CBCA, the Articles and By-laws of TFI Holdings, the TransForce Income Fund
Declaration of Trust and the rulings and directions of the chairs of the Meetings, the whole subject
to the terms of the Interim Order and any further order of this Court;

As to the Arrangement

[10]

ORDERS that Petitioners be authorised, prior to or at the Meetings and without any additional
notice to the Unitholders or Shareholders, to make such non-material amendments, revisions or
supplements to the Plan of Arrangement as they may determine, subject to terms of the
Arrangement Agreement and of the Plan of Arrangement, annexed as Schedule F to the Circular,
and provided that such amendments, revisions or supplements are not inconsistent with the terms
of this Interim Order, and ORDERS that the Plan of Arrangement as so amended, revised or
supplemented shall be the Plan of Arrangement submitted to the Meetings and the subject of the
Unitholders’ Special Resolution and of the Arrangement Resolution;

As to the forms of proxy and the solicitation of proxies

[11]

[12]

AUTHORISES TFI Holdings to use a form of proxy in substantially the same form as Exhibit P-
3 (the “TFI Holdings Form of Proxy”), subject to TFI Holdings’ ability to insert dates and other
relevant information in the final TFI Holdings Form of Proxy;

AUTHORISES the Fund to use a form of proxy in substantially the same form as Exhibit P-4 (the
“Fund Form of Proxy”), subject to the Fund’s ability to insert dates and other relevant
information in the final Fund Form of Proxy;

ORDERS that the procedure for the use of proxies at the Meeting shall be as set out in the
Circular, provided that TFI Holdings and the Fund may in their discretion waive generally the
time limits for the deposit of proxies by Unitholders and Shareholders;

As to the documents required to be sent to persons entitled to notice of the Meetings

[14]

ORDERS that Notices of Meeting be given, and service of the present Motion be made by
mailing or otherwise delivering, in the manner hereinafter described and to the persons hereinafter
specified, a copy of the following documents (collectively, the “Notice Material”):

a) the Circular, together with its Schedules, all in substantially the same form as
Exhibit P-1;

b) the TFI Holdings Form of Proxy, substantially in the same form as Exhibit P-6;

c) the Fund Form of Proxy, substantially in the same form as Exhibit P-7;

d) the TFI Holdings Letter of Transmittal, substantially in the same form as Exhibit P-8; and

e) a Notice of Presentation of the Motion for Final Order, substantially in the same form as
Exhibit P-9;

with such amendments thereto as counsel for Petitioners may advise are necessary or desirable,
provided that such amendments are not inconsistent with the terms of the Interim Order, as well
as:

f) a copy of the present Motion, and

2) a copy of the Interim Order;
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ASs to the record date for notice and voting

[13]

DECLARES that the record date for the determination of Unitholders and Shareholders entitled to
receive the Notice Material and to vote on the Unitholders’ Special Resolution and the
Arrangement Resolution shall be April 7, 2008 (the “Record Date”);

As to persons entitled to Notice of the Meetings

[16]

DECLARES that the only persons entitled to Notices of the Meeting shall be the registered
Unitholders and registered Shareholders as they may appear on the records of the Fund and TFI
Holdings as at the close of business on the Record Date (the “Registered Unitholders” and the
“Registered Shareholders”), non-registered Unitholders and non-registered Shareholders
pursuant to and in conformity with National Instrument 54-101 Respecting Communications with
Beneficial Owners of Securities of a Reporting Issuer and, in Québec, with Regulation 54-101
respecting communications with beneficial owners of securities of a reporting issuer (collectively
“NI 54-101”), the directors and auditors of TFI Holdings, the Trustees or representatives of the
Trustees of the Fund, the auditors of the Fund, and a representative of the Director;

As to Notice of the Meetings and service of the Motion

[17]

(20]

ORDERS that the Notice Material shall be distributed:

a) in the case of Registered Unitholders and Registered Shareholders, by mailing same by
prepaid first class mail or by delivering same in person or by recognized courier service
to such persons, at his or her address as it may appear on the records of the Fund and TFI
Holdings at the Record Date, the whole, at the latest before the close of business on April
14, 2008;

b) in the case of non-registered Unitholders and Shareholders, by delivering multiple copies
of same to intermediaries and registered nominees as they are defined in NI 54-101, the
whole, at the latest, before the close of business on April 14, 2008, to facilitate
distribution to non-registered Unitholders and Shareholders as set out in NI 54-101;

c) in the case of the directors of TFI Holdings and the Fund Trustee, by delivering same in
person, by recognized courier service, by e-mail or other electronic means, addressed to
the individual directors or the Trustee, the whole, at the latest, before the close of
business on April 14, 2008;

d) in the case of the auditors of the Fund and TFI Holdings, by delivering same in person,
by recognized courier service, by e-mail or other electronic means, addressed to the firm
of auditors, the whole, at the latest, before the close of business on April 14, 2008;

e) in the case of the Director, by sending same by recognized courier service to the Director,
the whole, at the latest, before the close of business on April 8, 2008;

DECLARES that such mailing or delivery constitutes good and sufficient notice of the Meetings
upon all such persons;

DECLARES that such mailing or delivery constitutes good and sufficient service of the present
Motion, and good and sufficient notice of presentation of the application for a final order (the
“Final Order”) further to Section 192 of the CBCA and Article 1295 CCQ as set out below on all
Unitholders and Shareholders, whether those persons reside within Québec or within another
jurisdiction;

DECLARES that the accidental failure or omission to give notice of the Meetings to, or the non-
receipt of such notice by, one or more of the persons specified in the Interim Order shall not
invalidate any resolution passed at the Meetings or the proceedings herein, and shall not constitute
a breach of the Interim Order;
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(21]

ORDERS that a copy of the Notice Material distributed to Unitholders and Shareholders pursuant
to the Interim Order shall be filed in the Court record following distribution thereof;

As to deemed receipt and service of Notice Material

[22]

DECLARES that the Notice Material shall be deemed, for the purposes of the present
proceedings, to have been received by persons entitled to the Notices of Meeting, and to have been
served on all Unitholders and Shareholders:

a) in the case of distribution by prepaid first class mail, three business days after delivery
thereof to the post office;

b) in the case of delivery in person, by e-mail or other electronic means, upon receipt
thereof at the intended recipient’s address or number; and

c) in the case of delivery by courier, one business day after receipt by the courier;

As to the rights of dissent of Unitholders and Shareholders

(23]

[24]

ORDERS that Unitholders and Shareholders be entitled to exercise rights of dissent (“Dissent
Rights”) and appraisal in accordance with and in compliance with section 190 of the CBCA
(except as the procedures of that section are varied by the Interim Order) and the Plan of
Arrangement, and to seek fair value for their Units or Shares, provided that any Unitholder or
Shareholder wishing to dissent:

a) must have as a condition precedent thereto provided a written dissent notice objecting to
the Unitholders’ Resolution or the Arrangement Resolution to the Fund or TFI Holdings,
Attention: Josiane-Mélanie Langlois, 8585, Route Transcanadienne, Suite 300, Montreal,
Québec, H4S 176, facsimile number (514) 331-4002, not later than 5:00 p.m. (Eastern
Time) on the second Business Day preceding the Meetings (or any adjournment or
postponement thereof),

b) except as otherwise provided for in the Initial Order, Unitholders and Shareholders must
strictly comply with section 190 of the CBCA. For the purposes of these proceedings,
the “Court” referred to in section 190 of the CBCA means the Superior Court of Québec,
district of Montreal,

DECLARES that Unitholders and Shareholders who validly dissent in respect of the Unitholders’
Special Resolution or the Arrangement Resolution and who are ultimately entitled to be paid fair
value for their Units or Shares shall be deemed to have transferred their Units or Shares to New
TransForce in accordance with the Plan of Arrangement and require New TransForce to pay fair
value therefor;

DECLARES that Unitholders or Shareholders who exercise their Dissent Rights and who are
ultimately determined not to be entitled, for any reason, to be paid fair value for their Units or
Shares, shall be deemed to have participated in the Arrangement on the same basis as any non-
dissenting Unitholder or Shareholder;

As to persons entitled to attend and to vote at the Meetings

[26]

DECLARES that the only persons entitled to attend the Meeting shall be:
a) the Registered Unitholders and the Registered Shareholders, subject to the provisions of
the Declaration of Trust, the CCQ, the CBCA, the Interim Order and applicable securities

legislation, regulation and policy statements;

c) duly-appointed proxy holders;
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[27]

(28]

d) the officers, directors, auditors and advisors of the CBCA Petitioners and the Trustee,
members of the Board of Trustees, auditors and advisors of the Fund; and

e) other persons with the permission of the Chair of the Meeting;

DECLARES that the only persons entitled to vote on the Arrangement Resolution at the
Shareholders’ Meeting, either in person or by proxy, shall be the Registered Shareholders as they
may appear on the records of TFI Holdings as at the close of business on the Record Date, subject
to the provisions of the Interim Order and subject to the provisions of the CBCA and applicable
securities legislation, regulation and policy statements;

DECLARES that the only persons entitled to vote on the Unitholders’ Special Resolution at the
Unitholders’ Meeting, either in person or by proxy, shall be the Registered Unitholders as they
may appear on the records of the Fund as at the close of business on the Record Date, subject to
the provisions of the Interim Order and subject to the provisions of the Declaration of Trust, the
CCQ and applicable securities legislation, regulation and policy statements;

As to the Meeting and to the vote on the Arrangement Resolution and the Unitholders’ Special
Resolution

[29]

[31]

[32]

[33]

ORDERS that the Shareholders’ Meeting be conducted at the time and location specified in the
Notices of Meeting, and that TFI Holdings, if it deems it advisable, be specifically authorised to
adjourn or postpone the Meeting on one or more occasions, without the necessity of first
convening the Shareholders’ Meeting or first obtaining any vote of the Shareholders respecting the
adjournment or postponement, subject to the terms of the Arrangement Agreement. Notice of any
such adjournment or postponement shall be given by press release, newspaper advertisement or by
notice sent to the Shareholders by one of the methods specified in this Interim Order, as
determined to be the most appropriate method of communication by TFI Holdings;

ORDERS that the Unitholders’ Meeting be conducted at the time and location specified in the
Notices of Meeting, and that the Fund, if it deems it advisable, be specifically authorised to
adjourn or postpone the Meeting on one or more occasions, without the necessity of first
convening the Unitholders’ Meeting or first obtaining any vote of the Unitholders respecting the
adjournment or postponement, subject to the terms of the Arrangement Agreement. Notice of any
such adjournment or postponement shall be given by press release, newspaper advertisement or by
notice sent to the Unitholders by one of the methods specified in this Interim Order, as determined
to be the most appropriate method of communication by the Fund;

ORDERS that Petitioners are authorized, in the manner contemplated by the Arrangement
Agreement, to make such amendments, revisions and/or supplements to the Arrangement and to
the Plan of Arrangement as they may determine and the Arrangement and the Plan of
Arrangement, as so amended, revised and/or supplemented, shall be Arrangement and the Plan of
Arrangement to be submitted to the Unitholders or the Shareholders at the Meetings and shall be
the subject of the Unitholders’ Special Resolution and the Arrangement Resolution;

DECLARES that the vote required to pass the Arrangement Resolution, with or without variation,
shall be the affirmative vote of at least 66 2/3% of the votes cast by the Shareholders present in
person or represented by proxy at the Shareholders’ Meeting, each Shareholder being entitled to
one vote for each TFI Holdings Common Share or TFI Holdings Tracking Share held;

DECLARES that further to Section 7.11 of the Declaration of Trust, the vote required to pass the
Unitholders’ Special Resolution, with or without variation, shall be the affirmative vote of at least
66 2/3% of the votes cast by the Unitholders present in person or represented by proxy at the
Unitholders’ Meeting, each Unitholder being entitled to one vote for each Trust Unit or Special
Voting Unit held,;

DECLARES that for the purposes of the votes on the Unitholders’ Special Resolution and
Arrangement Resolution, any spoiled votes, illegible votes, defective votes and abstentions shall
be deemed not to be votes cast by Unitholders or Shareholders;
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As to appearances and contestation of the Final Order

[33]

ORDERS that any Unitholder or Shareholder wishing to appear on Petitioners’ application for the
Final Order shall:

a) file an appearance into the Court record and serve same on Petitioner’s counsel of record
on or before May 4, 2008; and

b) if such appearance is with the view to contest the Motion for Final Order or make
representations in relation thereto, serve on Petitioner’s counsel of record and file in the
Court record, on or before May 9, 2008, written representations supported as to the facts
by affidavit(s), and exhibit(s) if any, failing which the appearing person shall not be
permitted to contest the Motion for Final Order or make representations in relation
thereto;

As to presentation of the Final Order

[36]

[37]

ORDERS that, upon the approval by the Unitholders of the Unitholders’ Special Resolution and
by the Shareholders of the Arrangement Resolution in the manner set forth in the Interim Order,
Petitioners may apply to this Honourable Court for the Final Order as set out below;

ORDERS that Petitioners’ application for the Final Order be presented on May 14, 2008 before
the Superior Court of Québec, sitting in the Commercial Division in and for the district of
Montreal at the Montreal Courthouse, located at 1 Notre-Dame Street East in Montreal, Québec,
Room 16.12 at 9:15 a.m. or so soon thereafter as counsel may be heard,

DIRECTS the Master of the Rolls of the Superior Court, Commercial Division, to include the
present Motion on the roll of the Commercial Division for presentation in Room 16.12 of the
Montreal Courthouse for May 14, 2008;

As to confidentiality

[39]

[40]

ORDERS that Exhibit P-1 be placed under seal in the records of the Superior Court of Québec
and that it not be disclosed, published or disseminated, directly or indirectly, until the final version
thereof has been distributed to the Unitholders, Shareholders and other persons entitled to receive
a copy of said Exhibit P-1;

ORDERS the Office of the Superior Court of Québec to deny access to Exhibit P-1 to the public
until the final version thereof has been distributed to the Unitholders, Shareholders and other
persons entitled to receive a copy thereof;

As to variance

[41]

[42]

RESERVES to Petitioners the right at any time to seek leave to vary the terms of this Interim
Order;

ORDERS provisional execution of the Interim Order notwithstanding any appeal and without the
necessity of posting any security;

THE WHOLE without costs.

MONTREAL, April 7, 2008

(signed) Robert Mongeon, J.S.C.
ROBERT MONGEON, J.S.C.
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SCHEDULE 1
GLOSSARY OF TERMS
As used in this Management Proxy Circular, the following terms have the respective meanings set out below:

“2008 AIF” means the annual information form of the Fund dated March 27, 2008 for the fiscal year ended
December 31, 2007.

“affiliate” or “associate” when used to indicate a relationship with a person or company, has the same meaning
as set forth in the Securities Act (Québec).

“Amalco” means the body corporate resulting from the amalgamation of TFI Holdings and Subco.

“Arrangement” means the Plan of Arrangement and related agreements involving, among other things, the
exchange of Trust Units and TFI Holdings Tracking Share Units for Common Shares of New TransForce.

“Arrangement Agreement” means the Arrangement Agreement dated April 2, 2008 among the Fund, TFI
Holdings, New TransForce, Subco and TFI Operating Trust.

“Board” means the board of trustees of TFI Operating Trust.
“Business” means the business currently operated by the Fund, its subsidiaries and related partnerships.

“Business Day” means any day other than a Saturday, Sunday or statutory holiday in the City of Montreal,
Québec.

“CBCA” means the Canada Business Corporations Act, as amended, including the regulations promulgated
thereunder.

“CDS” means The Canadian Depository for Securities Limited.

“Certificate” means the certificate or other confirmation of filing to be issued by the Director pursuant to
subsection 192(7) of the CBCA, giving effect to the Arrangement.

“Circular” means this management proxy circular and all schedules hereto.

“Closing Date” means the date of the closing of the Arrangement, expected to occur in May 2008.
“Common Shares” means the common shares in the share capital of New TransForce.

“Court” means the Québec Superior Court.

“CRA” means Canada Revenue Agency.

“Declaration of Trust” means the declaration of trust dated as of July 30, 2002 pursuant to which the Fund
was created.

“Director” means the Director duly appointed under the CBCA.

“Effective Date” means the date shown on the Certificate.

“Effective Time” means 12:01 a.m. (Montreal time) on the Effective Date.

“Election Notice” means the form (printed on green paper) being delivered with this Circular.

“Election Procedures” means all of the procedures and steps necessary to allow New TransForce to submit to
CRA a TransForce Prepared Election Form pursuant to either subsection 85(1) or (2) of the Income Tax Act.
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“Electing Securityholder” means an Eligible Securityholder who has complied with the Election Procedures.

“Eligible Securityholder” means either a Unitholder or TFI Holdings Sharcholder who is neither: (i) a Non-
Resident; nor (ii) a person not subject to income tax under Part I of the Income Tax Act.

“Encumbrance” means any encumbrance, lien, charge, option, privilege or other restriction or right of any
kind or nature, and any right or privilege capable of becoming any of the foregoing.

“Fairness Opinions” means, collectively, the opinions of NBF and RBC each dated March 27, 2008, annexed
as Schedule G to this Circular.

“Final Order” means the final order of the Court approving the Plan of Arrangement, including any
amendments or modifications thereto.

“Fund” means TransForce Income Fund, a trust established under the laws of the Province of Québec pursuant
to the Declaration of Trust.

“Fund LTIP” means the long-term incentive plan of the Fund established on September 17, 2002.

“Income Tax Act” means the /ncome Tax Act (Canada) and the regulations enacted thereunder as amended to
the date of the Circular.

“Interim Order” means the order of the Court dated April 2008, annexed as Schedule D to this Circular,
including any amendments or modifications thereto.

“Letter of Transmittal” means the letter of transmittal enclosed herewith and pursuant to which TFI Holdings
Shareholders must deposit their TFI Holdings Shares under the Arrangement.

“Meetings” means, collectively, the Unitholders’ Meeting and TFI Holdings Shareholders’ Meeting.

“Motion for Interim and Final Orders” means the Motion for Interim and Final Orders, annexed as
Schedule C to this Circular.

“NBF” means National Bank Financial Inc.
“New TransForce” means TransForce Inc., a corporation incorporated under the CBCA on March 28, 2008.

“Non-Resident” means a person who is, at the relevant time, non-resident of Canada within the meaning of the
Income Tax Act and any applicable income tax treaty.

“person” means any individual, partnership, limited partnership, joint venture syndicate, sole proprietorship,
company or corporation, with or without share capital, unincorporated association or other organization, trust,
trustee, executor, administrator or other legal personal representative, regulatory body or agency, governmental
or governmental agency, authority or entity, however designated or constituted, and whether or not a legal
entity.

“Plan of Arrangement” means the Plan of Arrangement pursuant to which the Fund will be converted into
New TransForce, annexed as Schedule F to this Circular, including any amendments or modifications thereto.

“RBC” means RBC Dominion Securities Inc.

“Record Date” means April 7, 2008.

“SIFT” means a specified investment flow-through trust.

“Special Voting Units” means the non-transferable special voting units of the Fund that are issued to all

holders of TFI Holdings Tracking Shares and that entitle the holders thereof to vote as Unitholders and exercise
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the same voting rights as the holders of Trust Units on matters pertaining to the Fund, on the basis of one vote
per Special Voting Unit held.

“Stock Option Plan” means the 2008 Stock Option Plan of New TransForce.

“Subco” means 4422015 Canada Inc., a corporation incorporated under the CBCA on April 1, 2008.
“Subco Common Shares” means the common shares in the share capital of Subco.

“TFI Holdings” means TFI Holdings Inc., a corporation incorporated under the CBCA on July 29, 2002.
“TFI Holdings Common Shares” means the common shares in the capital of TFI Holdings.

“TFI Holdings Shareholders” means the registered holders of TFI Holdings Shares from time to time.

“TFI Holdings Shareholders’ Agreement” means the Shareholders’ Agreement entered into among, infer
alia, TFI Holdings, the Fund and the holders of TFI Holdings Tracking Share Units, as amended, supplemented
or restated from time to time, governing the respective rights and obligations of the parties thereto as
shareholders of TFI Holdings.

“TFI Holdings Shareholders’ Meeting” means the special meeting of TFI Holdings Shareholders to be held
on May 12, 2008, and any adjournment or postponement thereof, to consider and to vote on, among other
things, the TFI Holdings Shareholders’ Special Resolution and related matters.

“TFI Holdings Shareholders’ Special Resolution” means the special resolution of TFI Holdings Shareholders
to approve the Plan of Arrangement, in substantially the form annexed as Schedule B to the Circular, to be
considered and voted upon by the TFI Holdings Shareholders at the TFI Holdings Shareholders’ Meeting.

“TFI Holdings Share Register” means the register of Shareholders of TFI Holdings kept by the Corporate
Secretary of TFI Holdings.

“TFI Holdings Shares” means, collectively, the TFI Holdings Common Shares and TFI Holdings Tracking
Shares.

“TFI Holdings Tracking Share Units” means units consisting of one TFI Holdings Common Share and one
TFI Holdings Tracking Share, each of which TFI Holdings Tracking Share Units: (a) is exchangeable at any
time after issuance, on a one for one basis, for Trust Units, at the option of the holder and, in certain
circumstances, the option of the Fund, in accordance with the TFI Holdings Shareholders’ Agreement; and (b)
entitles the holder thereof to one Special Voting Unit for each TFI Holdings Tracking Share held by such
holder.

“TFI Holdings Tracking Shares” means the non-voting shares of TFI Holdings that are designated as
“Tracking Shares” in the Certificate and Articles of Incorporation of TFI Holdings and that entitle the holders

thereof to financial benefits equivalent to those received by the holders of Trust Units.

“TFI Operating Trust Declaration of Trust” means the declaration of trust made as of September 17, 2002,
by which TFI Operating Trust was constituted, as amended, supplemented or restated from time to time.

“Transfer Agent” means Computershare Trust Company of Canada, in respect of the Common Shares and
Trust Units, at its principal offices in Montreal, Québec and Toronto, Ontario.

“TransForce” means the Fund together with its direct and indirect subsidiaries and interests in partnerships and
trusts.

“TransForce Administration” means TransForce Administration Inc.



“TransForce Prepared Election Form” means the tax election package sent to Eligible Securityholders by
New TransForce, consisting of the prescribed form, T2057 (or T2058 if the Eligible Securityholder is a
partnership) and its provincial equivalent where required, necessary to file a tax election.

“Trust Units” mean the trust units of the Fund, each trust unit representing an equal undivided beneficial
interest therein.

“Trustees” means the trustees of TFI Operating Trust.

“TSX” means the Toronto Stock Exchange.

“Unitholder” or “holder of Units” means the registered holders of Units from time to time.

“Unitholders’ Meeting” means the annual and special meeting of Unitholders to be held on May 12, 2008, and
any adjournment or postponement thereof, to consider and to vote on, among other things, the Unitholders’
Special Resolution and related matters.

“Unitholders’ Special Resolution” means the special resolution of the Unitholders to approve the Plan of
Arrangement, in substantially the form annexed as Schedule A to the Circular, to be considered and voted upon
by the Unitholders at the Unitholders’ Meeting.

“Unit Register” means the register of Unitholders of TransForce kept by the Transfer Agent.

“Units” means, collectively, the Trust Units and Special Voting Units.

“U.S. Securities Act” means the United States Securities Act of 1933, as amended.

In this Circular, words importing the singular number include the plural and vice versa and words importing any

gender include all genders and, unless otherwise indicated, all references to “dollars” and the symbol “$” are to
Canadian dollars.
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SCHEDULE E

NOTICE OF PRESENTATION OF THE FINAL ORDER

TAKE NOTICE that TFI Holdings Inc., TransForce Inc. and 4422015 Canada Inc. further to Section 192 of the
Canada Business Corporations Act (“CBCA”) (collectively the “CBCA Petitioners”) and also TransForce
Administration Inc. in its capacity as Administrator of TransForce Income Fund and the Trustees of TFI Operating
Trust in their capacity as trustees of TFI Operating Trust further to the Civil Code of Quebec (“CCQ”) (along with
the CBCA Petitioners, the “Petitioners™) have filed a Motion for the Issuance of Interim and Final Orders pursuant
to section 192 of the Canada Business Corporations Act and for Interim and Final Orders pursuant to article 1294
of the Civil Code of Québec (the “Motion”) before the Superior Court of Québec, district of Montréal.

The Motion will be presented, for adjudication on the Final Order contained therein (the “Final Order”), to the
Superior Court of the judicial district of Montréal in Room 16.12 of the Montréal Courthouse, located at 1 Notre-
Dame East, in Montréal (Québec) on May 14, 2008, at 9:15 a.m. or as soon thereafter as Counsel may be heard.

Pursuant to the interim order issued by the Superior Court of Québec on April 7, 2008 (the “Interim Order”), if you
wish to appear or be represented before the Court, you will be required to file an Appearance form at the office of
the Clerk of the Superior Court of the district of Montréal on or before May 4, 2008 and to serve a copy of the said
Appearance form within the same time limit on Petitioner’s Counsel, at the following address:

HEENAN BLAIKIE LLP
c/o M° Gary Rivard
1250 René-Lévesque Blvd. West, 25™ Floor
Montréal, Québec H3B 4Y1

If you wish to contest the issuance by the Court of the Final Order, or make representations in relation thereto, you
will be required, pursuant to the Interim Order, to prepare written representations containing the reasons why the
Court should not issue the Final Order. This written contestation must be supported as to the facts by affidavit(s),
and exhibit(s) if any, and must be filed with the office of the Clerk of the Superior Court of the district of Montréal
on or before May 9, 2008, and served within the same time limit on Petitioner’s Counsel, at the above-mentioned
address.

TAKE FURTHER NOTICE that, if you do not file an appearance and a written contestation within the above-
mentioned time limits, you will not be entitled to contest the Final Order or make representations before the Court,
and Petitioner will be granted a judgment without further notice or delay.

If you wish to make representations or contest the issuance by the Court of the Final Order, it is important that you
take action within the time limits indicated, either by retaining the services of an attorney who will represent you
and act in your name, or by doing so yourself in accordance with the formalities of the law.
PLEASE ACT ACCORDINGLY.

MONTREAL, April 7, 2008

(signed) Heenan Blaikie LLP

HEENAN BLAIKIE LLP
Attorneys for Petitioners
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