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Offering Memorandum for Non-Qualifying Issuers 

 

Date: May 1, 2018 

The Issuer  

Name: Tri City Group Monthly Income Mortgage Trust (the “Trust”) 

Head office: 1000-850 West Hastings Street 

Vancouver, BC V6C 1E1 

 Phone #: (604) 569-2015 x 248 

 E-mail address: TrustAdmin@tricitygroup.ca 

 Fax #: (604) 569-2014 

Currently listed or quoted? No. These securities do not trade on any exchange or market. 

Reporting issuer? No. 

SEDAR filer? No. 

The Offering  

Securities offered: Series A-1, Series A-2, Series A-3, Series A-C, Series A-IN, Series P-1, 

Series P-2, Series P-3 and Series P-IN Trust units (“Units”). 

Price per security: $1,000 per Unit. 

Minimum/Maximum offering: There is no minimum.  Funds available under the offering may not be 

sufficient to accomplish our proposed objectives.  

Minimum Subscription Amount: 10 Units ($10,000) in the case of Series A-1, Series A-2, Series A-C, Series 

P-1 and Series P-2; 250 Units ($250,000) in the case of Series A-IN and 

Series P-IN and 200 Units ($200,000) in the case of Series A-3 and Series P-

3 

Payment terms: Bank draft or cheque on closing. 

Proposed closing date(s): Continuous offering with closings as subscriptions are accepted. 

Tax consequences: There are important tax consequences to these securities.  See “Income Taxes 

and RRSP Eligibility”. 

Selling agent? No. The Trust may pay a sales fee to registered securities dealers, or where 

permitted, non-registrants: 

1. In the case of Series A-1, Series A-C and Series P-1 Units, an amount 

up to 6.0% of the subscription price payable at the time of the initial 

investment and an annual trailer fee of up to 1.0% of the subscription 

price; 

2. In the case of Series A-C Units, an amount up to 6.0% of the 

subscription price payable at the time of the initial investment; 

3. In the case of Series A-2 Units, an amount up to 1.0% of the 

subscription price payable at the time of initial investment and an 

annual trailer fee of up to 1.0% of the subscription price; 

4. In the case of Series P-2 Units, an amount up to 1.0% of the 

subscription price payable at the time of initial investment and an 

annual trailer fee up to 0.75% of the subscription price; and  

5. In the case of Series A-3, Series A-IN, Series P-3 and Series P-IN 

Units, an amount up to 1.0% of the subscription price payable at the 

time of initial investment and no annual trailer fee.  

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

Restrictions”.  However, the Units are redeemable in certain circumstances. Units are redeemable at discounts of 6% 

or less, depending on the Series and the year in which the redemption occurs.  See “Securities Offered – 

Redemption”. 
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Purchaser’s rights: You have 2 business days to cancel your agreement to purchase these securities.  If there is a 

misrepresentation in this Offering Memorandum, you have the right to sue either for damages or to cancel the 

agreement.  See “Purchaser’s Rights”. 

No securities regulatory authority has assessed the merits of these securities or reviewed this Offering 

Memorandum.  Any representation to the contrary is an offence.  This is a risky investment.  See “Risk 

Factors”. 
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SUMMARY 

The following is a summary of certain information contained in this Offering Memorandum. Reference should be 

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

Capitalized terms are defined in the Glossary. 

The Trust 

The Trust is a limited purpose, unincorporated open-ended investment trust, governed by the terms and conditions of 

the Declaration of Trust.  It has been established for the purposes of making investments in a portfolio of Mortgages 

secured by carefully selected commercial, industrial and residential Real Property situated in Canada.  An 

investment in Units is intended to provide investors with the opportunity to receive regular cash distributions from 

the Mortgage portfolio.  The Trust is an evolution of the business of a mortgage investment trust formed by the 

Manager which has made continuous distributions to its Unitholders since it commenced operations in September, 

2011.  See “Development of the Business”. 

The Trust has created Series A-1, Series A-2, Series A-3, Series A-C, Series A-IN, Series P-1, Series P-2, Series P-3 

and Series P-IN Units in connection with this Offering and the establishment of the Trust’s portfolio of Mortgages.  

The Trust is authorized to issue an unlimited number of Units and create additional Series of Units without Unitholder 

approval, provided that the number of Units issued of any new Series with a priority or preference, together with the 

number of Series P Units issued, may not exceed 60% of the number of all Units issued at any one time.  (The Trust 

previously offered Series A Units and Series P Units and those Units have been re-designated as Series A-1 Units and 

Series P-1 Units, respectively.) The Trust may also issue other securities, such as debentures or notes, without 

Unitholder approval, provided that the issue price of such additional securities may not exceed 20% of the aggregate 

Subscription Price of all Units issued at any one time.  Bank debt may not exceed 39% of the aggregate Subscription 

Price of all Units issued at any one time. 

The Trust may invest in, finance or purchase, Mortgages.  Mortgages will be secured by charges, which will be in 

either first position or a subsequent-ranking position on the underlying Real Property.  The Mortgages will be 

identified by the Manager, on behalf of the Trust.  Both the Trust and the Manager are licensed mortgage brokers in 

the Province of British Columbia. Mortgages will also be identified by licensed mortgage brokers in other provinces 

in which the Trust invests in Mortgages.  See “Risk Factors - Conflicts of Interest and Interest of Management and 

Others in Material Transactions”. 

Unless otherwise approved by 75% of the Board of Directors of the Manager, the loan to value ratio of the 

Mortgages, calculated on a portfolio basis, will not exceed 75% of the aggregate appraised values of the Real 

Property which is mortgaged.  Investments in Mortgages will be made as set out in “The Trust’s Business – 

Investment Policies”. 

Offering 

This Offering Memorandum is for a continuous offering of Series A-1, Series A-2, Series A-3, Series A-C, 

Series A-IN, Series P-1, Series P-2, Series P-3 and Series P-IN Units.  There is no minimum or maximum offering.  

The subscription price per Unit is $1,000.  Series A-1, Series A-2, Series A-C, Series P-1 and Series P-2 investors 

must acquire a minimum of 10 Units ($10,000).  Series A-IN and Series P-IN investors must acquire a minimum of 

250 Units ($250,000).  Series A-3 and Series P-3 investors must acquire a minimum of 200 Units ($200,000).  See 

“Subscription Procedure” for particulars regarding subscribing for Units. 

Prior Offerings 

Pursuant to prior offerings, 22,492 Units were sold, yielding proceeds of $22,492,318 to March 31, 2018.  See 

“Capital Structure – Prior Sales and Redemptions”. 
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Amounts Distributable to Unitholders 

Unitholders will receive two types of distributions: a monthly distribution and, when appropriate, a “top up” 

distribution, which will be paid annually. 

Series P-1, P-2, P-3 and P-IN Units will be entitled to monthly distributions in priority to the monthly distributions 

payable to other Unitholders at a rate per annum which has been set by the Manager at 6.50% per annum for P-1 and 

P-IN; 5.00% per annum for P-2 and 5.50% per annum for P-3, for the period from January 1, 2018 to December 31, 

2018 and will automatically be reset by the Manager on January 1 each year to be the 2-year Government of Canada 

bond rate prevailing on that date either plus 480 basis points for P-1 and P-IN, plus 330 basis points for P-2, or plus 

380 basis points for P-3 (collectively, the “Preferred Return”).  Series A Units will be entitled to a monthly 

distribution at a rate of 8.0% per annum (the “Base Distribution”), except as reduced as a result of additional Trailer 

Fees and/or additional Management Fees payable on Series A-2 and except as reduced as a result of additional 

Management Fees payable on Series A-3 and Series A-C Units (see “Distribution Policy”).  There is no guarantee 

that monies will be available to pay the Preferred Return or the Base Distribution, but amounts outstanding under the 

Preferred Return and the Base Distribution must be paid before the Manager’s Performance Fee is paid (see “The 

Manager” below), provided that amounts outstanding under the Preferred Return and the Base Distribution are 

non-cumulative after the Fiscal Year. At the end of each Fiscal Year, and when appropriate, the Manager’s 

Performance Fee will be paid, and the balance of any Net Revenue will be distributed to the holders of Series A 

Units (the “Top Up Distribution”).  The Top Up Distribution will be calculated annually and distributed at such time 

if funds are available.   

Series 

The Manager may create one or more new Series without Unitholder approval (provided same are within the 

investment objectives set out in the Declaration of Trust and provided that the number of Units issued of any new 

Series with a priority or preference, together with the number of Series P Units issued, may not exceed 60% of the 

number of all Units issued at any one time).  Units are redeemable by the Manager.  Before the issue of a new 

Series, the Manager will execute a supplemental Declaration of Trust creating the new Series and the terms and 

investment objectives relating thereto.  Any new Series created by the Manager shall:  

a) be designated by letter or letters or letters and numbers; and 

b) have Series’ rights (including the rights of Redemption) established by the Manager. 

Pursuant to the Second Supplement, the Series A-3 Units and the Series P-3 Units were created. 

Eligibility for Investment 

The Trust is a “quasi-mutual fund trust” under the Income Tax Act (Canada) and will not invest in any asset which 

in any way does not qualify as a “qualified investment” for a trust governed by a Deferred Plan or would disqualify 

the Trust as such.  Ultimately, the Trust intends to qualify as a “mutual fund trust” pursuant to the provisions of the 

Tax Act, at which time the Trust’s purposes may be expanded.  As a result, the Trust is and intends to continue to be 

a “registered investment”, as defined in the Tax Act, and as such, Units are a qualified investment for Deferred 

Plans.  See “Income Taxes and RRSP Eligibility”.  

Distribution Policy 

The Trust intends to make monthly distributions of Net Income and Net Capital Gains (“Net Revenue”) earned in 

each calendar month.  Monthly distributions will be paid in arrears on the 21st day following the month to which 

distribution relates, except the December 31 distribution which will be made in two payments.  The first payment for 

the year end will be made on January 21 following the year end in an amount determined in the same manner as the 

previous monthly distributions.  The final payment for the year end will be paid in arrears not later than 90 days 

following the year end in an amount equal to any amount payable in excess of the distributions previously paid for 
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the year and less any reserves that the Manager deems appropriate and less non-capital losses carried forward, if 

any, for the Fiscal Year.  For example, if some financial crisis were to occur in the future, the Manager would intend 

to retain interest collected in the Trust’s Mortgage portfolio as a reserve against any future Mortgage impairment to 

ensure all the Unitholders are treated fairly.  The Manager’s Performance Fee will be calculated and, when 

appropriate, paid, on an annual basis together with the Top Up Distribution payable to Series A Unitholders for any 

given year.  See “The Trust’s Business – Distributions”. 

Provided funds are available to make such payment, Series P Unitholders will be entitled to receive the Preferred 

Return, in priority to other Unitholders and Series A Unitholders will be entitled to receive the Base Distribution.  

The Manager’s Performance Fee will be calculated and, when appropriate, paid, on an annual basis together with 

any Top Up Distribution payable to Series A Unitholders for any given year. 

Distributions in respect of Series will differ as a result of the deduction of amounts in respect of Trailer Fees and/or 

Management Fees at different levels in respect of certain Series, and the lack of deductions in respect of Trailer Fees 

in respect of Series A-3 Units, Series A-C Units, Series A-IN Units, Series P-3 Units and Series P-IN Units.  As 

well, Series A-C Units provide that a percentage of distributions otherwise payable to Series A-C Unitholders will 

be paid to a designated charity, which amount, as a one-time contribution, will be matched by the Manager in the 1st 

year only. 

Distribution Reinvestment  

Upon their initial subscription, investors may elect to receive distributions on Units by way of cash payment or to 

receive such distributions by the issuance to them of additional Units or fractional Units.  Investors may make a new 

election by written notice not less than 15 days before a Distribution Payment Date.  

Mortgage Portfolio  

For a listing of loans as of March 31, 2018, please see “Mortgage Portfolio”. 

Redemption  

Mortgages are an illiquid investment.  However, Unitholders may redeem their Units on March 31, June 30, 

September 30 and December 31 in each year, in whole or in part subject to the following: 

1. Notice seeking redemption must be delivered to the Manager not later than the 15th day of the month 

preceding the relevant redemption date. 

2. Payment of the redemption price will be made 60 days after the end of the calendar quarter in which the 

redemption notice was delivered, except that payment of the redemption price will be made up to 90 days 

after December 31 in each year. 

3. In order to protect the interests of remaining Unitholders and to discourage short-term trading in the Trust, 

Unitholders will be subject to a short-term trading deduction. 

4. Series A-1 Units and Series A-C Units will be redeemed at a redemption price equal to 94% of the 

Adjusted Book Value for the first year after their purchase, representing a 6.0% discount to the Adjusted 

Book Value and the redemption discount will be reduced by one (1%) percentage point on each anniversary 

of the original subscription date, so that after the sixth anniversary of the original subscription date, such 

Units will be redeemed at the Adjusted Book Value. 

5. Series A-2 Units, Series A-3 Units and Series A-IN Units will be redeemed at a redemption price equal to 

99% of the Adjusted Book Value for the first year after their purchase, representing a 1.0% discount to 

their Adjusted Book Value, so that after the first anniversary of the original subscription date, such Units 

will be redeemed at their Adjusted Book Value. 
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6. Series P-1 Units will be redeemed at a redemption price equal to 94% of the Subscription Price for the first 

year after purchase, representing a 6.0% discount to the Subscription Price, and the redemption discount 

will be reduced by one (1%) percentage point on each anniversary of the original subscription date, so that 

after the sixth anniversary of the original subscription date, such Units will be redeemed at the Subscription 

Price. 

7. Series P-2 Units, Series P-3 Units and Series P-IN Units will be redeemed at a redemption price equal to 

99% of the Subscription Price for the first year after purchase, representing a 1.0% discount to the 

Subscription Price, so that after the first anniversary of the original subscription date, such Units will be 

redeemed at the Subscription Price. 

The Declaration of Trust provides that the Trust will not redeem Units for which Redemption Notices are given, if: 

(i) redemption of the aggregate number of Units subject to the Redemption Notices would result in the Trust having 

redeemed a number of Units during the period of time since the start of the most recent Fiscal Year which is greater 

than 25% of the Units issued and outstanding (as at the beginning of the Fiscal Year during which the last of such 

Redemption Notices are given) or (ii) redemption of the aggregate number of Units subject to the Redemption 

Notices given for a particular Redemption Date would result in the Trust redeeming a number of Units which is 

greater than 5% of the Units issued and outstanding (as at the beginning of the Fiscal Year during which such 

Redemption Notices are given).  The Manager may suspend the Redemption of Units, or postpone the day of 

payment or right of Redemption, for a period of not more than 180 days, for or during any period during which the 

Manager determines that conditions exist which render impractical the sale of the assets of the Trust or impair the 

ability of the Manager to determine the value of the assets held by the Trust.  See “Terms of Units – Redemption” 

for further details.   

The Manager may in its discretion at any time, by providing a written redemption notice to a Series A Unitholder or 

a Series P Unitholder, redeem all or any of the Series A Units or Series P Units, as the case may be, held by such 

Unitholder at a price per Unit to be redeemed equal to, in the case of the Series A Units, the Adjusted Book Value, 

and in the case of the Series P Units, equal to the Subscription Price, less any applicable redemption penalties, of the 

Units to be redeemed, plus the Unitholder’s Proportionate Share of any unpaid distributions thereon which have 

been declared payable to Unitholders but remain unpaid as at the Redemption Date.  Payment of the redemption 

price will be made at the same times and in the same manner as payments upon redemption by a Unitholder. 

Subordination Agreement 

Pursuant to the Subordination Agreement, Tri City Capital Corp. has agreed to hold Units in the Trust with an 

aggregate Subscription Price of not less than $1,000,000.  Tri City Capital Corp. will subordinate its rights in respect 

of the Units it holds in the Trust up to an aggregate Subscription Price of $1,000,000, so that it will only receive a 

return of its invested capital when the Trust is wound up after all other Unitholders have received a return of all their 

invested capital. 

The covenant to hold   Units with an aggregate Subscription Price of not less than $1,000,000 and the subordination 

set out above will terminate on the earlier of: 

a) August 1, 2021; and  

b) the date upon which the aggregate Unitholder equity of the Trust is $30,000,000. 

For sake of certainty, redemption of Units in the ordinary course will be based upon Adjusted Book Value of the 

Units to be redeemed, which may be less than the Subscription Price of such Units. 

Closing 

Closings of subscriptions for Units will take place on such dates as the Manager determines. 
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The Manager 

The Manager is responsible for managing the business and administration of the Trust and the conduct of the affairs 

of the Trust.  Pursuant to the Declaration of Trust, the Trust will retain the services of the Manager to provide advice 

with respect to the acquisition of interests in Mortgages.  The Trust will retain any lending fees paid by the 

borrower. The Trust will also pay any brokerage fees it receives from borrowers which are required to compensate 

third party brokers.  Both the Trust and the Manager are registered under the Mortgage Brokers Act (British 

Columbia).  The Manager will identify potential transactions principally through its own network of business 

contacts and repeat borrowers.  The Manager will seek out, review and present Mortgage investment opportunities 

to the Trust which are consistent with the investment and operating policies and objectives of the Trust and will 

service the Mortgages on behalf of the Trust.  The Trust will also engage licensed mortgage brokers in other 

provinces in which the Trust invests in Mortgages. 

Pursuant to the Declaration of Trust, the Manager will be entitled to receive a fee equal to 1.25% per annum of the 

Assets Under Management for Series A-1, A-IN, P-1 and P-IN Units, a fee equal to 2.25% per annum of the Assets 

Under Management for Series A-2, A-3, A-C and P-3, and a fee equal to 2.00% per annum of the Assets Under 

Management for Series P-2 Units (the “Management Fee”).  The Manager will also be paid an annual fee (the 

“Performance Fee”) equal to 30% of the amount by which the Net Revenue for the Fiscal Year exceeds the sum of 

the Series P Preferred Return for the Fiscal Year and Series A Base Distribution for the Fiscal Year.  The 

Management Fee and the Performance Fee are collectively referred to as the “Manager’s Fees”.  The Trust will be 

obligated to pay any applicable GST or other taxes on the Management Fee and Performance Fee. 

The Management Fee is paid monthly, in arrears and is to be estimated and paid 15 days following the end of each 

such month.  The Performance Fee is paid annually.  The payments of the Management Fee and the Performance 

Fee due for the month ending December 31st will be determined taking into consideration the previous payments of 

the Management Fee made on an estimated basis and will be paid in two payments, the first being paid on 

January 15 and the second being paid not later than 90 days following December 31st.  The Trust will be obligated to 

pay any applicable GST or other taxes on such fees. 

See “Directors, Management, Promoters and Principal Holders – Manager Fees”. 

The Trust will reimburse the Manager for all expenses incurred in connection with the management of the Trust.  The 

Manager’s expenses will include a pro rata portion of overhead expenses, such as any office rent and employee 

salaries used by the Manager to operate the Trust.  The Manager intends to equitably allocate its overhead expenses 

between the Trust and TCMIF, and any other funds it may choose to operate in the future.  

See “Directors, Management, Promoters and Principal Holders – Expenses of the Trust” and “Risk Factors”. 

The Trustee 

Computershare Trust Company of Canada is the Trustee.  

Sales Fee  

The Trust may pay a sales fee to registered securities dealers, or where permitted, non-registrants in an amount up to 

6.0%, in the case of Series A-1 Units, Series A-C Units and Series P-1 Units, or up to 1.0%, in the case of Series A-

2 Units, Series A-3 Units, Series A-IN Units, Series P-2 Units, Series P-3 Units and Series P-IN Units, of the 

Subscription Price of Units (the “Sales Fee”), which Sales Fee will be payable at the time of the initial investment.  

Series A-IN Units and Series P-IN Units are only available to investors who make investments in the Trust of at 

least $250,000.  Series A-3 Units and Series P-3 Units are only available to investors who make investments in the 

Trust of at least $200,000.  The Manager may pay an annual trailer fee (the “Trailer Fee”) on behalf of the Trust or 

where permissible, the Trust may pay the trailer directly itself, up to 1.0% of the subscription monies obtained by 

such persons in respect of the Series A-1 Units, Series A-2 Units and Series P-I Units and up to 0.75% of the 

subscription monies obtained by such persons in respect of the Series P-2 Units.  Series A-2 Units and Series P-2 
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Units are designed for investors who are advised by registered securities dealers.  The Sales Fee and/or the Trailer 

Fee may be paid to registered securities dealers, exempt market dealers and internal sales personnel of the Manager. 

No Trailer Fees are paid in respect of the Series A-3 Units, Series A-C Units, Series A-IN Units, Series P-3 Units 

and the Series P-IN Units.  Trailer fees will be paid in arrears annually or on a schedule as determined by the 

Manager. 

Residency Requirement 

A majority of Unitholders must be residents of Canada.  Privately-held Canadian corporations owned by non-

residents of Canada may subscribe for and hold Units.  The Trustee may force a transfer or redemption of Units of a 

non-resident if required to maintain the status of the Trust as a quasi-mutual fund trust or mutual fund trust.  See 

“Terms of Units - Forced Redemption Upon Non-Residency”. 

No Transferability 

Units will not be transferable, except: (a) with the approval of the Manager, such approval not to be unreasonably 

withheld; and (b) if required as a result of a Unitholder becoming a non-resident.  Units will not be listed on any 

stock exchange.  As well, securities requirements may prohibit or restrict the transferability of Units.  See “Terms of 

Units - Forced Redemption Upon Non-Residency” and “Resale Restrictions”. 

Risk Factors 

This offering is not suitable for investors who cannot afford to assume any significant risks in connection with 

their investments.  An investment in Units entails a number of risks.  Please see “Risk Factors”, where such 

risks are more fully described.  

End of Summary 
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GLOSSARY 

The following terms appear throughout this Offering Memorandum.  Care should be taken to read each term in the 

context of the particular provision of this Offering Memorandum in which such term is used. 

“Adjusted Book Value” of a particular Unit means all assets of the Trust, including accrued interest, minus the 

recorded value of all Mortgages, plus the face value of all Mortgages minus impairments, minus all liabilities, plus 

any unamortized offering costs and sales commissions minus the total outstanding face Unit value of the Series P 

Units, divided by the total number of Units outstanding; 

“Affiliate” means a Person who is an “associate” or an “insider” of another Person, or an “affiliated company”, 

“controlled company” or “subsidiary company”, all within the meaning of the Securities Act; 

“Assets Under Management” means the value of all investments by the Trust, including Mortgages and Authorized 

Interim Investments calculated in accordance with the Valuation Policy; 

“Base Distribution” means an amount payable to holders of Series A Units at a rate of 8.0% per annum of the 

Subscription Price of such Units, which is non-cumulative after the Fiscal Year and non-interest bearing and non-

interest bearing; 

“Book Value” means the lower of cost and fair value of the assets of the Trust less all outstanding liabilities as 

determined and set out in the balance sheet as at the relevant Valuation Day; 

“Calculation Date” means the last day of each month;  

“Credit Committee” means the credit committee established by the Manager for the review of Mortgages and loans 

to be funded by the Trust; 

“Declaration of Trust” means the Declaration of Trust made as of May 1, 2014 (as amended and restated as of 

November 15, 2014 and further amended by the First Supplement) creating the Trust under the laws of the Province 

of British Columbia;  

“Deferred Plan” means a trust governed by a “registered retirement savings plan”, “registered retirement income 

fund”, “deferred profit sharing plan” or “tax free savings account” as those terms are defined in the Tax Act; 

“Distribution Payment Date” means, for a particular calendar month, in respect of a distribution to Unitholders, the 

21st day of the month following the Calculation Date for such calendar month, except in the case of the month 

ending December 31, in which case the Distribution Payment Date shall be made in two payments, the first payment 

on January 21 and the second payment not later than 90 days after December 31st; 

“DRIP” means the distribution reinvestment plan adopted by the Manager; 

 “Fiscal Year” means each consecutive period of 12 months coinciding with the calendar year and ending on 

December 31, provided that the first Fiscal Year of the Trust will commence on the date of the Declaration of Trust, 

and end on December 31, 2014;  

“Management Fee” means, the right of the Manager to receive 1.25% per annum of the Assets Under Management for 

Series A-1, A-IN, P-1 and P-IN Units, a fee equal to 2.25% per annum of the Assets Under Management for Series 

A-2, A-3, A-C and P-3 Units and a fee equal to 2.00% per annum of the Assets Under Management for Series P-2 

Units, calculated and paid monthly in arrears; 

“Manager” means Tri City Fund Management Ltd., a company validly existing under the laws of the Province of 

British Columbia; 
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“Mortgage” means a mortgage, a mortgage of a mortgage or a mortgage of a leasehold interest (or other like 

instrument, including an assignment of or an acknowledgement of an interest in a mortgage), hypothecation, deed of 

trust, charge or other security interest of or in Real Property used to secure obligations to repay money by a charge 

upon the underlying Real Property; 

“Net Income” of the Trust for a calendar year is equal to the Trust’s income for the year that would be determined 

under the Tax Act if: 

a) no amount was included or deducted in respect of capital gains and capital losses; 

b) there were no gross-up in respect of taxable dividends from corporations resident in Canada; and 

c) no amounts were deducted in respect of amounts that became payable to Unitholders;  

“Net Realized Capital Gains” of the Trust for a calendar year is equal to twice the amount, if any, by which the 

Trust’s taxable capital gains for the year exceed the sum of: 

a) the Trust’s allowable capital losses for the year; 

b) the Trust’s net capital losses for prior years which the Trust is permitted to deduct in computing its 

taxable income for the year; and 

c) expenses of the Trust that would otherwise be deductible in arriving at the Trust’s taxable income for 

the year, to the extent determined by the Manager, 

provided that if there is a change to the inclusion rate in respect of capital gains for purposes of the Tax Act (which 

inclusion rate is expressed as a percentage of capital gains realized), the two times factor will thereafter equal the 

reciprocal of the new percentage and other amounts referred to in this definition will be adjusted, to the extent 

necessary;  

“Net Revenue” means, for a particular month, Net Income and Net Realized Capital Gains determined in accordance 

with International Financial Reporting Standards;  

“Net Subscription Proceeds” means the gross proceeds to the Trust from the sale of Units less the costs of this 

offering and the Sales Fee; 

“Nominee” means Tri City Nominee Services Ltd., a wholly-owned subsidiary of the Manager; 

“Ordinary Resolution” means a resolution consented to, in writing, by holders of more than 50% of all outstanding 

Units of the Trust or where Series are differently affected by the resolution, then more than 50% of each Series, or 

approved by more than 50% of the votes cast by Unitholders (or Unitholders of that Series) present in person or by 

proxy at a meeting of Unitholders which has been duly called and at which a quorum is present, as provided herein 

and excluding the votes of Units owned by the Manager or any Affiliate thereof in respect of any matter in which 

they have a financial interest (other than as Unitholders); 

“Performance Fee” means a fee to be paid to the Manager by the Trust in an amount equal to 30% of the amount by 

which the Net Revenue for the Fiscal Year exceeds the sum of the Series P Preferred Return for the Fiscal Year and 

the Series A Base Distribution for the Fiscal Year; 

“Preferred Return” means an amount payable to holders of Series P Units at a rate per annum which was initially set 

by the Manager, for Series P-1 Units, at 6.0% per annum for the period from November 1, 2014 to December 31, 

2016, and has been re-set by the Manager, for Series P-1 Units and P-IN Units, at 6.50% per annum for the period 

from January 1, 2018 to December 31, 2018, and will automatically be reset by the Manager on January 1 each year, 

for Series P-1 Units and P-IN Units, to be the 2 year Government of Canada bond rate prevailing on that date plus 

480 basis points, non-cumulative after the Fiscal Year and non-interest bearing.  The rate for Series P-2 Units has 
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been set at 5.00% per annum from January 1, 2018 to December 31, 2018 and the rate will automatically be reset by the 

Manager on January 1 of each year, for Series P-2 Units, to be the 2-year Government of Canada bond rate prevailing 

on that date plus 330 basis points, non-cumulative after the Fiscal Year and non-interest bearing.  The rate for Series P-

3 Units has been set at 5.50% per annum from January 1, 2018 to December 31, 2018 and the rate will automatically be 

reset by the Manager on January 1 of each year, for Series P-3 Units, to be the 2-year Government of Canada bond rate 

prevailing on that date plus 380 basis points, non-cumulative after the Fiscal Year and non-interest bearing. 

“Proportionate Share” when used to describe a Unitholder’s interest in any amount, means the portion of that 

amount obtained by multiplying that amount by a fraction, the numerator of which is the number of Units of the 

Trust registered in the name of that Unitholder and the denominator of which is the total number of Units of the 

Trust then outstanding;  

“Real Property” means land, rights or interest in land (including without limitation leaseholds, air rights and rights in 

condominiums, but excluding Mortgages) and any buildings, structures, improvements and fixtures located thereon; 

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

“Sales Fee” means a fee payable by the Trust at the time of the initial investment; 

“Second Supplement” means the Second Supplement to the Declaration of Trust dated May 1, 2018 

“Securities Authority” means the British Columbia Securities Commission or equivalent authority in the jurisdiction 

in which the Units are offered; 

“Series” means a group of units of the Trust which have characteristics which are distinguishable from 

characteristics of other units; 

“Series A Unit” means a Series A unit of individual beneficial interest in the Trust, and includes Series A-1 Units, 

Series A-2 Units, Series A-C Units and Series A-IN Units; 

“Series A-1 Units” means a Series, designated as Series A-1; 

“Series A-2 Units” means a Series, designated as Series A-2; 

“Series A-3 Units” means a Series, designated as Series A-3; 

“Series A-C Units” means a Series, designated as Series A-C; 

“Series A-IN Units” means a Series, designated as Series A-IN; 

“Series A Unitholders” means those investors whose subscriptions to purchase Series A Units are accepted by the 

Trust and thereafter at any particular time the persons entered in the register or registers of the Trust as holders of 

Series A Units and the singular form means one such registered holder, and includes the holders of Series A Units; 

“Series P Unit” means a Series P unit of individual beneficial interest in the Trust, and includes Series P-1 Units, 

Series P-2 Units and Series P-IN Units;  

“Series P-1 Units” means a Series, designated as Series P-1; 

“Series P-2 Units” means a Series, designated as Series P-2; 

“Series P-3 Units” means a Series, designated as Series P-3; 

“Series P-IN Units” means a Series, designated as Series P-IN; 
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“Series P Unitholders” means those investors whose subscriptions to purchase Series P Units are accepted by the 

Trust and thereafter at any particular time the persons entered in the register or registers of the Trust as holders of 

Series P Units and the singular form means one such registered holder, and includes the holders of Series P Units; 

“Special Resolution” means a resolution consented to, in writing, by holders of more than 66²/3% of all outstanding 

Units of the Trust or where Series are differently affected by the resolution, then more than 66²/3% of each Series or 

approved by more than 66²/3% of the votes cast by Unitholders present in person or by proxy at a meeting of 

Unitholders (or Unitholders of that Series) which has been duly called for that purpose and at which a quorum is 

present, as provided herein and excluding the votes of Units owned by the Manager or any Affiliate thereof in respect 

of any matter in which they have a financial interest (other than as Unitholders); 

“Subordination Agreement” means the agreement entered into between Tri City Capital Corp. and the Trust; 

“Subscriber” means a subscriber for Units; 

“Subscription Form” means the subscription form prescribed by the Manager for investors to subscribe for Units; 

“Subscription Price” means $1,000 per Unit; 

“Subscription Proceeds” means the gross proceeds to the Trust from the sale of the Units; 

“Tax Act” means the Income Tax Act (Canada), R.S.C. 1985 (5th Supp.) c.1; 

“TCMIF” means Tri City Mortgage Investment Fund, a mortgage investment trust formed under the laws of British 

Columbia; 

“Top Up Distribution” means the balance, if any, of Net Revenue payable to Series A Unitholders at each Fiscal 

Year end after payment of all other required payments, as set out in the Declaration of Trust, to be estimated and 

paid annually; 

“Trailer Fee” means a fee payable by the Manager on behalf of the Trust, or where permissible, by the Trust itself,  

at its discretion to registered dealers or other parties permitted to receive same, in an amount up to 1.0% per annum 

(in respect of Series A-1 Units, Series A-2 Units  and Series P-1 Units) or 0.75% per annum (in respect of Series P-2 

Units) of the Subscription Price payable in arrears annually or in arrears on a schedule determined by the Manager; 

“Trust” means Tri City Group Monthly Income Mortgage Trust, a trust created pursuant to the Declaration of Trust; 

“Trust Property” means all of the property and assets of the Trust held in trust by the Trustee pursuant to the 

Declaration of Trust; 

“Trustee” means Computershare Trust Company of Canada, the Trustee named under the Declaration of Trust;  

“Unit” means a Series A Unit or Series P Unit, or such other Series as may be subsequently created; 

“Unitholders” means Series A Unitholders, Series P Unitholders or such other Series as may be subsequently 

created; 

“Valuation Day” means the last day of the each calendar quarter which the Trustee elects to determine the Book 

Value for Units submitted for Redemption; and 

“Valuation Policy” means the policy of the Trustee, defined as such in “Securities Offered - Valuation Policy”. 

CANADIAN CURRENCY 

All dollar amounts stated herein, unless otherwise stated, are expressed in Canadian currency. 
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FORWARD LOOKING STATEMENTS 

This Offering Memorandum contains forward-looking statements.  Often, but not always, forward-looking 

statements can be identified by the use of words such as “plans”, “proposes”, “expects”, “estimates”, “intends”, 

“anticipates” or “believes”, or variations (including negative and grammatical variations) of such words and phrases 

or state that certain actions, events or results “may”, “could”, “would”, “might” or “will” be taken, occur or be 

achieved.  Forward-looking statements involve known and unknown risks, uncertainties and other factors which 

may cause the actual results, performance or achievements of the Trust to be materially different from any future 

results, performance or achievements expressed or implied by the forward-looking statements.  Actual results, 

performance and developments are likely to differ, and may differ materially, from those expressed or implied by 

the forward-looking statements contained in this Offering Memorandum.  Such forward-looking statements are 

based on a number of assumptions which may prove to be incorrect including, but not limited to: the completion of 

this Offering, the ability of the Trust to acquire and maintain a Mortgage Portfolio capable of generating the 

necessary annual yield or returns to enable the Trust to achieve its investment objectives, the ability of the Trust to 

establish and maintain relationships and agreements with key strategic partners, the maintenance of prevailing 

interest rates at favourable levels, the ability of borrowers to service their obligations under the Mortgages, the 

ability of the Manager to effectively perform its obligations to the Trust, anticipated costs and expenses, 

competition, and changes in general economic conditions.  While the Trust anticipates that subsequent events and 

developments may cause its views to change, the Trust specifically disclaims any obligation to update these 

forward-looking statements, except as required by applicable law.  These forward-looking statements should not be 

relied upon as representing the Trust’s views as of any date subsequent to the date of this Offering Memorandum.  

Although the Trust has attempted to identify important factors that could cause actual actions, events or results to 

differ materially from those described in forward-looking statements, there may be other factors that cause actions, 

events or results not to be as anticipated, estimated or intended.  There can be no assurance that forward-looking 

statements will prove to be accurate, as actual results, performance and future events could differ materially from 

those anticipated in such statements.  Accordingly, readers should not place undue reliance on forward-looking 

statements.  The factors identified above are not intended to represent a complete list of the factors that could affect 

the Trust.  Additional factors are noted under “Risk Factors”. 

DOCUMENTS INCORPORATED BY REFERENCE 

The following documents are incorporated by reference as part of this Offering Memorandum: 

(a) the marketing materials related to this Offering prepared as at the date of this Offering Memorandum 

delivered or made reasonably available to a prospective purchaser; and 

(b) the marketing materials related to this Offering which may be prepared after the date of this Offering 

Memorandum and delivered or made reasonably available to a prospective purchaser prior to the 

termination of this Offering. 
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USE OF AVAILABLE FUNDS 

Net Proceeds and Available Funds  

 Assuming $1,000,000 

Offering 

Assuming $20,000,000 

Offering 

A. Amount to be Raised by this Offering $ 1,000,000(1) $20,000,000(1) 

B. Estimated Selling Commissions and Fees $60,000(2) $1,200,000(2) 

C. Estimated Offering Costs (legal, accounting) $350,000 $350,000 

D. Net Subscription Proceeds (D = A – B – C)(3) $590,000 $18,450,000 

E. Current Working Capital (Deficit) at Dec 31, 2016  $1,638,163(4)  $1,638,163(4) 

F. Available Funds (F = D + E) $2,228,163(4))  $20,088163(4) 

(1) There is a minimum offering of $1,000,000, but no maximum offering.  The sum of $20,000,000 has been used for 

illustrative purposes.  Prior offerings have raised $22,492,319 to March 31, 2018. 

(2) This assumes a 6.0% commission (as per Series A-1, A-C and P-1) 

(3) The Trust will pay the expenses of this Offering. 

(4) This includes offering costs incurred to December 31, 2017 and investments in Mortgages with a maturity date of generally 

fifteen months or less from March 31, 2018. 

Use of Available Funds 

The Net Subscription Proceeds will be invested in Mortgages.  Investments in Mortgages will be made as set out in 

“Objectives and Policies–Investment Policies”.  Pending investment in Mortgages, the Net Subscription Proceeds 

will be invested in Authorized Interim Investments.  The Manager will use its reasonable commercial efforts to 

make suitable investments of the net subscription proceeds in Mortgages as soon as possible following each Closing. 

BUSINESS OF THE TRUST 

Structure 

The Trust is an open-ended investment trust created under the laws of the Province of British Columbia pursuant to 

a Declaration of Trust.  The principal place of business of the Trust is located at 1000 – 850 West Hastings Street, 

Vancouver, British Columbia V6C 1E1.  The Trust is not a “mutual fund” as defined by applicable securities 

legislation.  The Trust differs from a mutual fund in that Units are redeemable quarterly by the Unitholder at their 

Adjusted Book Value, subject to a short-term trading discount rather than based on their Net Asset Value or market 

value.  Redemptions are processed quarterly, provided notice is given by the 15th day of the month preceding the 

end of the quarter.  The Trust is not subject to the prescribed investment restrictions for mutual funds as defined by 

applicable securities legislation and, accordingly, is permitted to invest in Mortgages and to borrow funds. 

The beneficial interest in the assets of the Trust is divided into trust units issued in Series.  The Trust may issue 

Units in Series.  Only Series A and Series P Units are offered hereby.  The Manager may issue additional 

Series without the approval of the Unitholders, provided same are within the investment objectives of the Trust and 

provided that the number of Units issued of any new Series with a priority or preference, together with the number 

of Series P Units issued, may not exceed 60% of the number of all Units issued at any one time.  All of the Series of 

Units have the same investment objective, strategies and restrictions but differ with respect to one or more of their 

features, such as fees or distributions, as set out in this Offering Memorandum.  The Trust may also issue other 

securities, such as debentures or notes, without Unitholder approval, provided that the issue price of such additional 

securities may not exceed 20% of the aggregate Subscription Price of all Units issued at any one time.  Bank debt may 

not exceed 39% of the aggregate Subscription Price of all Units issued at any one time. 
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Computershare Trust Company of Canada is the trustee of the Trust (“Trustee”) pursuant to the Declaration of Trust.  

Tri City Fund Management Ltd. is the manager of the Trust (“Manager”) under the Declaration of Trust.  The 

principal place of business for the Manager is located at 1000 - 850 West Hastings Street, Vancouver, British 

Columbia V6C 1E1.  The registered office of the Manager is 2900 – 595 Burrard Street, Vancouver, British 

Columbia, V7X 1J5. 

The Trust’s Business 

The Trust has been created for the purpose of generating revenues from interests acquired in a portfolio of 

Mortgages.  These Mortgages may be either first position or subsequent ranking Mortgages.  The underlying Real 

Property for the Mortgages will be located in Canada. 

The principals of the Manager are experienced in the identification of and investment in Mortgages.  The principals 

of the Manager, Michael Goodman, Sandy Oh, Winston Wong and Michael G. Birch, collectively, have over 100 

years of experience in the real estate development and investment industry, including the identification and funding 

of Mortgages.  In 2011, the Manager formed and began to operate Tri City Mortgage Investment Fund (“TCMIF”), a 

mortgage fund similar to the Trust.  As at February 28, 2018, TCMIF had a Mortgage Portfolio of $15,764,130 

(original loan principal).  See “Development of the Business”.  The Manager has identified the current economic 

climate as one in which there are significant opportunities to create a portfolio of Mortgages, initially in British 

Columbia and Alberta, and subsequently across Canada, which will generate a stable stream of income.  In order to 

take advantage of such opportunities, they have caused the Manager and Trustee to establish the Trust. 

Industry and Sector Overview 

The Trust will primarily originate Loans/Mortgages, but on occasion may invest in or purchase Mortgages relating to 

any and all types of Real Property.  In identifying lending opportunities, the Trust will primarily focus on existing 

residential, multi-family, commercial, industrial and investment properties.  The Trust may, not necessarily will, have a 

secondary focus on subdivisions, development loans and construction projects.  All Mortgages will comply with the 

investment policies of the Trust set out below.  Loans will often be short term and in certain cases may be secured by 

second or subsequent ranking Mortgages.  In some instances, loans will be secured by collateral mortgage security over 

other properties.  

A brief description of the various market sectors for Mortgage loans follows. 

Home Acquisition and Re-financing  

The most common form of Mortgage loan is made in respect of the acquisition or refinancing of a single-family home, 

townhome, condominium or other residence.  In many cases, owners who do not qualify for loans from traditional 

lenders such as banks, trust companies and credit unions obtain such financing from private lenders such as the Trust.  

In some cases, the borrowers are non-residents, who are less likely to qualify under a traditional lender’s guidelines.  

Other borrowers are “asset rich”, and are seeking to consolidate debt or restore their credit rating.   

Acquisition Financing  

Acquisition financing is generally provided in connection with the purchase of a property.  The principal amount, 

repayment term, amortization period, interest rate and other terms of the acquisition financing are determined based 

upon the tenant profile, net operating income, property condition, and covenant of the borrower.  Acquisition financing 

has typically been in an amount of up to 75% of the value of the underlying property.  However, in the current 

economic climate, in which credit terms have been tightened by traditional lenders, acquisition financing may be 

limited to 60% or 65% of the value of a property.  In these circumstances, an opportunity exists to provide “top up” 

financing for owners of revenue-producing properties with strong, stable tenants and operating income.   
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Development Loans  

A development loan is normally used to finance the acquisition of land and the installation and construction thereon of 

roads, drainage and sewage systems, utilities, and similar improvements.  Development loan advances are made 

pursuant to a stipulated schedule after an inspection and review of the project’s progress by the lender or its agent and 

the furnishing of reports by professional engineers, architects or quantity surveyors.  In some instances, development 

loans may be made to finance the acquisition of more land than will be improved immediately, or land, the 

development of which is contemplated at a later date.  Take-out commitments are sometimes a prerequisite to the 

granting of a development loan.  

Take-Out Financing  

Take-out financing is provided to an owner, generally of revenue-producing properties, for the purposes of repaying 

existing development loans or construction loans.  Take-out financing is also provided in cases where an existing long-

term acquisition loan is coming due.  Take-out financing is generally underwritten based on the same criteria as for 

acquisition financing, as described above.  

Mezzanine and Subordinated Debt Financing 

Mezzanine and subordinated debt financing is primarily short and medium-term loans provided for the purpose of 

enabling an owner of a completed or substantially completed income-producing property to defer arranging long-term 

financing for a project in order to secure more favourable long-term mortgage terms at a later date.  Short-term loans 

are generally for terms of three to 24 months and would not provide for the amortization of principal. Intermediate term 

loans are generally for terms of 12 to 60 months and may provide for partial amortization of principal during the term. 

Investment Objectives and Strategy 

The Trust’s principal business objective is to provide holders of Units with sustainable income while preserving capital 

for distribution or re-investment. The Trust will seek to achieve this principal investment objective by investing in 

Mortgages (primarily through originations) and paying distributions to Unitholders. The Trust’s income will primarily 

consist of interest received from the loans secured by the Mortgages.  The Trust is a source of funding for the 

Manager’s mortgage lending business.  

All Mortgages will be from parties who are arms’ length to the Trust, the Manager and the Trustee. The composition of 

the loan portfolio is intended to vary over time depending on the Manager’s assessment of the appropriate strategy 

given overall market conditions and outlook. The Trust will endeavour to build a loan portfolio which encompasses the 

following general characteristics: 

a) property type and geographical diversification; 

b) short term loans with terms generally not exceeding 24 months; 

c) in most cases, loans will require payment of interest only, where there is adequate equity in the 

mortgaged property to secure the advance of an interest reserve from which interest will be paid; and 

d) Mortgage loans will be in Canadian dollars and of Canadian based real estate. 

Investment Policies and Guidelines Related to the Net Subscription Proceeds 

In order to accomplish the above noted goals and objectives, the Trust will generally comply with the following 

policies and guidelines with respect to the investment of the Net Subscription Proceeds.  These policies and 

guidelines are consistent with the provisions of the Tax Act and real estate legislation which apply to mortgage 
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investment trusts generally.  The following are the investment criteria that the Manager will apply when selecting 

Mortgages in which the Trust will invest: 

1. Until such time as the Trust itself qualifies as a “mutual fund trust”, it will invest only in Mortgages on the 

security of Real Property situated within Canada or in such other assets which qualify as a “qualified 

investment” for a trust governed by a Deferred Plan. 

2. Until it becomes qualified as a “mutual fund trust”, the Trust will not invest in Real Property, but may hold 

Real Property acquired as a result of foreclosure where such foreclosure was necessary to protect the 

interests of the Trust as a result of a default by the mortgagor.  The Trust will use its reasonable best efforts 

to dispose of such Real Property acquired on foreclosure. 

3. The Trust will not make unsecured loans to, nor invest in securities issued by the Manager or its affiliates, 

nor make loans to the directors or officers of the Manager. 

4. The Trust may co-invest in a Mortgage with syndicate partners. The Trust may also tranche Mortgages by 

selling a senior or junior portion of a Mortgage to another mortgage lender to either increase yield or 

decrease risk respectively.  The Trust may also sell single loans, or a portfolio of loans, to third parties at 

cost or book value. 

5. All loans will be secured by Mortgages. 

6. After the Trust has gross assets of not less than $15,000,000 in Mortgage investments, unless otherwise 

approved by 75% of the Board of Directors of the Manager, no more than 10% of the Trust Property will be 

invested in any single loan and no Mortgage investment may exceed $2,500,000.  

7. Unless otherwise approved by 75% of the Board of Directors of the Manager, the loan to value ratio of the 

Mortgages, calculated on a portfolio basis, will not exceed 75% of the aggregate appraised values of the 

Real Property which is mortgaged.  In cases where individual loans exceed 75% of the appraised value of 

the Real Property which is mortgaged, the Trust will attempt to obtain ancillary security from the borrower 

in the form of personal guarantees or collateral mortgages on other properties.  

8. The Credit Committee will review all Mortgages to be made by the Trust until the Trust Mortgage portfolio 

reaches $5,000,000.  After this threshold, only Mortgages greater than $1,000,000 will be reviewed by the 

Credit Committee. At least one member of the Credit Committee will approve all Mortgages, if the full 

Credit Committee is not otherwise required to do so. 

9. Sources of repayment and ability to repay will be fully assessed. 

10. Market values of the Real Property being mortgaged will be confirmed by a third party appraisal or 

property tax assessment. 

11. Interest rates will reflect the level of risk and market conditions. 

12. Commitment letters will be issued for every loan approval. 

13. All Mortgage security documentation will be prepared by a reputable law firm on the Manager’s list of 

approved solicitors. 

14. All Mortgage security will be in place and registered as appropriate prior to the disbursement of any loan 

funds. 

15. All funding conditions precedent set out in the commitment letter will be satisfied prior to any 

disbursement of loan funds unless specifically waived in writing by the Manager. 
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16. To the extent that, from time to time, the funds of the Trust are not invested in loans, they will be held in 

qualified investments for a trust governed by the Tax Act, including cash, bonds and guaranteed investment 

certificates. 

The Trust may purchase Mortgage loans from the existing portfolio of Mortgage loans of the Manager or its 

affiliates, or from other portfolios that the Manager may identify, provided that such mortgage loans meet the 

Trust’s guidelines and policies as set out above.  See “Initial Mortgage Portfolio”.  The Trust may pay cash for such 

Mortgage loans or may issue Units in payment of the purchase price of such Mortgage loans.  The Trust may acquire 

partial undivided interests in Mortgage loans, from the Manager or its affiliates or from other parties. 

If, due to a change in the provisions of the Tax Act or other legislation applicable to the Trust, any of the foregoing 

restrictions require amendment in order to comply with such change in legislation, the Manager may make such 

change and such change will be binding on the Trust, Manager and Trustee.  In addition, the foregoing restrictions 

may be changed at any time (so long as such change complies with applicable legislation) if the change is 

determined by the Manager to be required in order to ensure that the Trust remains competitive in the making of the 

loans being undertaken in the marketplace at the time of such change and is in the best interests of the Trust.  

The Trust may make investments in Mortgages in which the principal amount (not including any interest reserve or 

any reserve established to secure against items for which the borrower may have personal liability, such as fraud or 

misappropriation) exceeds 75% of the value of the Real Property which is mortgaged, which is generally the 

investment limit for conventional Mortgage lending.  However, such loan will be made only after approval of 75% 

of the Board of Directors of the Manager and in such cases the Manager will require ancillary security from the 

borrower in the form of personal guarantees or collateral Mortgages on other properties.  

The Manager has established a Credit Committee comprised of members of its senior management, who are 

professionals knowledgeable and experienced in Mortgages and real estate finance.  In certain cases, the Trust will 

invest in Mortgages securing loans where no regular payments of either interest or principal are being made.  Such 

loans will be made only where the Credit Committee has determined that there is sufficient equity in the Real 

Property which is the subject of the Mortgage to secure both the principal amount of the loan and all accrued 

interest. 

Mortgage Matters 

The Mortgages will usually be held by and registered in the name of the Nominee, as a nominee of the Manager.  The 

Nominee will carry on no activities other than as acting as nominee to hold the Mortgages of the Trust.  It has no 

material assets and is wholly owned by the Manager.  Mortgages may also be held by another entity or entities holding 

such Mortgages jointly with and/or in trust for the Trust.  Where legal title to a Mortgage is held by the Nominee, the 

Nominee may also hold legal title to such Mortgage on behalf of the other beneficial owners of such Mortgage.   

The Trust may from time to time invest in Mortgages securing more than one property, which may be owned by the 

same mortgagor or by different mortgagors.  The Trust may also acquire interests in Mortgages by entering into 

participation agreements with other lenders.  

The Mortgages to be invested in by the Trust are a common form of financing within the real estate industry.  The 

standard documentation used with respect to Mortgages will provide that, in the event of a failure by the borrower to 

pay any amount owing under a Mortgage, the Trust will be entitled to enforce the Mortgage in accordance with 

applicable law.  Typically, all legal costs, costs related to registration of Mortgages and costs relating to obtaining 

appraisals of Real Property, as allowed by law, will be for the account of the borrowers. 

In addition, the Trust will obtain standard security in respect of commercial Mortgages which, depending on the 

specific Mortgage, may include one or more of an assignment of rents, an assignment of insurance proceeds, an 

assignment of purchase agreements (on residential development projects), a general security agreement and personal 

covenants from borrowers. 
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Mortgage Brokerage 

Pursuant to the Declaration of Trust, the Trust will retain the services of the Manager to provide advice to the Trust 

with respect to Mortgage originations and the acquisition of interests in Mortgages.  The Manager will identify 

potential transactions principally through its own network of brokerage contacts and repeat borrowers.  The Manager 

will seek out, review and present to the Trust Mortgage investment opportunities which are consistent with the 

investment and operating policies and objectives of the Trust and will service the Mortgages on behalf of the Trust.   

The Trust will rely on the expertise and experience of the Manager in the area of credit assessment, real estate 

development, construction management and administration to enhance returns and limit risk.  The Manager may 

delegate its powers to third parties where it deems it advisable.  The Manager is required to exercise its powers and 

discharge its duties honestly, in good faith and in the best interests of the Trust and to exercise the degree of care, 

diligence and skill that a reasonably prudent professional manager would exercise in comparable circumstances. 

Borrowing 

The Trust may borrow up to 50% of the principal amount of its Mortgage portfolio on the security of its Mortgage 

portfolio, and on standard commercial terms.  The Trust may also issue securities, such as debentures or notes 

without Unitholder approval, provided that such debt instruments would be included in the calculation of the 50% 

limit. 

Growth and Evolution of the Trust – Other Series of Units 

The Manager may create one or more new Series without Unitholder approval (provided same are within the 

investment objectives set out in the Declaration of Trust and provided that the number of Units issued with a priority 

or preference, together with the number of Series P Units issued, may not exceed 60% of the number of all Units 

issued at any one time). The Trust may also issue other securities such as debentures or notes, without Unitholder 

approvals, provided that the issue price of such additional securities may not exceed 20% of the aggregate Subscription 

Price of all Units issued at any one time.  Bank debt may not exceed 39% of the aggregate Subscription Price of all 

Units issued at any one time.  Before the issue of a new Series, the Manager will execute a supplemental Declaration 

of Trust creating the new Series and the terms and investment objectives relating thereto.  Any new Series created 

by the Manager shall: 

a) be designated by letter or letters or letters and numbers; and 

b) have Series’ rights (including the rights of Redemption) established by the Manager. 

Pursuant to the First Supplement, the Series A-IN Units, the Series P-2 Units and the Series P-IN Units were created 

and the existing Series A Units and Series P Units were re-designated as Series A-1 Units and Series P-1 Units, 

respectively. 

Development of the Business 

The Trust has retained the services of the Manager to provide advice to the Trust with respect to the origination (and 

to a lesser extent, acquisition of interests in) of Mortgages.  The Manager is responsible for carrying out all the 

transactions of the Trust, providing management services for the Trust, and supervising the investment and 

Mortgage Portfolio of the Trust.  Investments in Mortgages are reviewed by the Credit Committee to ensure 

compliance with the Trust’s investment objectives.  Upon receipt of advice from the Manager and subject to any 

required approvals of the Credit Committee, the Trust will, from time to time sell investments in Mortgages and 

reinvest the proceeds or exchange such investments for other investments in Mortgages.  See “Organization and 

Management Details of the Trust - The Manager”. 

The Manager is established in the non-bank real estate lending industry in Canada, particularly in British Columbia 

and Alberta.  It identifies potential transactions principally through a network of existing business contacts, repeat 
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borrowers and its reputation.  The Manager seeks out, reviews and presents to the Trust, Mortgage investment 

opportunities which are consistent with the investment and operating policies and objectives of the Trust and 

services such Mortgages on behalf of the Trust. 

The Manager and its predecessors have successfully originated, underwritten and serviced Mortgage investments on 

behalf of, and syndicated Mortgage investments with, numerous investor clients and financial institutions over the 

past 36 years.  In 2011, the Manager formed and began to operate TCMIF, a mortgage fund similar to the Trust.   

TCMIF commenced operations in September, 2011. TCMIF has funded approximately 238 Mortgage loans.  As at 

February 28, 2018, the outstanding Mortgage portfolio held 43 active Mortgages for approximately $15,764,130 

(original loan principal) with an average interest rate of 9.92% (excluding lender fees).  All of the Mortgage loans 

are to third parties and the principals of TCMIF do not have any interest in the borrowers.  All of the Mortgages are 

secured by Real Property in British Columbia and Alberta.  TCMIF has continuously made distributions to its 

unitholders since its commencement of operation.  The Manager intends to adopt a conservative investment policy 

and investment restrictions in the Trust, similar to the investment policy and investment restrictions adopted by 

TCMIF. 

The Manager may syndicate or allocate Mortgage investments among the Trust, TCMIF and other funds controlled 

or owned by Michael Goodman and third parties.  The Manager is required to ensure fairness in the allocation of 

investment opportunities among the Trust, TCMIF and any other mortgage investment entity it manages.  When a 

new Mortgage investment opportunity is presented to it, the Manager will consider the suitability of such Mortgage 

for each mortgage investment entity, having regard to each mortgage investment entity’s investment objectives, 

strategies and restrictions, its current portfolio holdings, and its expected available cash in the near term.  The 

Manager also may increase a mortgage investment entity’s participation in a Mortgage if its available cash, as a 

percentage of the mortgage investment entity’s Book Value, is or recently has been larger than that of other 

mortgage investment entities participating in the Mortgage. 

Organizational Relationships 

The investment structure of the Trust and the Mortgage Portfolio are illustrated below.  This diagram is provided for 

illustration purposes only and is qualified by the information set forth elsewhere in this Offering Memorandum.  

 

The Trust’s long term objectives are: 

a) to provide Unitholders with sustainable income while preserving capital for distribution or 

re-investment; 
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b) to establish a portfolio of high quality Mortgages; and 

c) to distribute income to Unitholders on a monthly basis. 

The Trust will seek to achieve these investment objectives by investing in Mortgages.  Subject to future events which 

may have an impact on the timing of such decisions, it is the current intention of the Manager to continue the Trust for 

an indefinite period of time. 

The Trust’s business objectives for the next 12 months are to continue offering Units pursuant to this Offering 

Memorandum and to continue to grow the Trust’s portfolio of high quality Mortgages. 
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Mortgage Portfolio 

The details of the mortgage portfolio of the Trust as at December 31, 2017 are set out below.   

Mortgage 

Number 

Type of Mortgage 

(LTV) 
Location of 

Property 

Nature of Underlying 

Property 

Original 

Principal 

Amount  

Interest 

Rate 

Maturity Date 

15-0001 First Mortgage (68%) B.C. Residential (multi family x 4) $650,000 8.50% Renewing 

15-0007 Second Mortgage (50%) B.C. Residential (single-family) $305,000 7.00% Renewing 

16-0015 First Mortgage (36%) B.C. Residential (single family) $425,000 7.00% Renewing 

16-0016 Second Mortgage (66%) B.C. Residential Construction (single 

family) 
$760,000 8.49% Renewing 

16-0023 Second Mortgage (70%) B.C. Residential (single family) $485,000 8.10% Renewing 

16-0026 Third Mortgage (63%) B.C. Residential (single family) $250,000 10.00% Renewing 

16-0027 Second Mortgage (68%) B.C. Residential (single family) $400,000 8.75% Renewing 

16-0030 Second Mortgage (68%) B.C. Residential Construction (single 

family) 
$765,000 8.99% Renewing 

16-0033 Second Mortgage (55%) B.C. Residential Construction (single 
family) 

$800,000 8.59% Dec 31, 2017 

16-0034 Third Mortgage (68%) B.C. Residential Construction (single 
family) 

$450,000 8.59% Dec 31, 2017 

16-0035 Second Mortgage (68%) B.C. Residential (multi family) $70,000 9.29% Dec 31, 2017 

16-0036 Second Mortgage (63%) B.C. Residential (single family) $450,000 8.60% Jan 31, 2018 

16-0037 Second Mortgage (52%) B.C. Residential (multi family) $100,000 8.69% Jan 31, 2018 

16-0038 First Mortgage (65%) B.C. Residential (multi family) $260,000 8.59% Renewing 

16-0042 Second Mortgage (64%) B.C. Residential Construction (single 
family) 

$440,000 9.10% Mar 31, 2018 

16-0043 First Mortgage (59%) B.C. Residential (single family) $340,000 8.50% April 30, 2018 

16-0044 Second Mortgage (37%) B.C. Residential Construction (single 

family)  
$650,000 10.00% Renewing 

16-0045 Second Mortgage (65%) B.C. Residential (single family) $250,000 8.75% May 31, 2018 

16-0046 Second Mortgage (64%) B.C. Residential LOC (single family) $510,000 9.50% May 31, 2018 

16-0047 First Mortgage (64%) B.C. Residential  (multi family) $180,000 8.75% May 31, 2018 

16-0048 Second Mortgage (63%) B.C. Residential (multi family) $44,000 9.50% May 31, 2018 

17-0051 Second Mortgage (49%) B.C. Residential (single family) $110,000 8.35% June 30, 2018 

17-0052 Second Mortgage (64%) B.C. Residential (single + multi 
family) 

$500,000 8.50% July 31, 2018 

17-0054 Second Mortgage (68%) B.C. Residential (single family) $935,000 8.49% July 31, 2018 

17-0055 Second Mortgage (57%) B.C. Residential LOC (single family) $500,000 8.55% July 31, 2018 

17-0056 Second Mortgage (57%) B.C. Residential (single family) $225,000 8.30% July 31, 2018 

17-0057 First Mortgage (22%) B.C. Residential Construction (single 

family) 
$370,000 6.99% Sep 30, 2018 

17-0058 Second Mortgage (58%) B.C. Residential Construction (single 
family) 

$580,000 8.63% Sep 30, 2018 

17-0059 First Mortgage (55%) B.C. Residential Construction (single 
family) 

$600,000 8.25% Aug 31, 2018 

17-0060 Second Mortgage (69%) B.C. Residential (single family) $140,000 8.30% Aug 31, 2018 

17-0061 Second Mortgage (57%) B.C. Residential (single family) $600,000 8.75% Aug 31, 2018 

17-0062 Second Mortgage (59%) B.C. Residential Construction (single 
family) 

$500,000 9.25% Sept 30, 2018 
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17-0063 Second Mortgage (56%) B.C. Residential (single family x 2) $1,000,000 8.25% Sept 30, 2018 

17-0064 Third Mortgage (58%) B.C. Residential (single family) $120,000 9.25% Sept 30, 2018 

17-0065 Second Mortgage (61%) B.C. Residential (single family) $250,000 8.25% Sept 30, 2018 

17-0066 Second Mortgage (57%) B.C. Residential (multi family) $200,000 7.69% Aug 31, 2018 

17-0067 Second Mortgage (61%) B.C. Residential (multi family) $150,000 9.50% Sept 30, 2018 

17-0068 First Mortgage (65%) B.C. Residential (multi family) $306,000 7.29% Aug 31, 2018 

17-0069 Second Mortgage (66%) B.C. Residential (single family) $560,000 8.27% Oct 31, 2018 

17-0070 Second Mortgage (61%) B.C. Residential Construction (single 

family) 
$850,000 8.49% Sept 30, 2018 

17-0071 Second Mortgage (60%) B.C. Residential Construction (single 

family) 
$565,000 8.50% Sept 30, 2018 

17-0072 Second Mortgage (63%) B.C. Residential (single family) $540,000 7.58% Sept 30, 2018 

17-0073 Second Mortgage (63%) B.C. Residential (single family) $475,000 8.99% Oct 31, 2018 

17-0074 Second Mortgage (65%) B.C. Residential (single family) $280,000 7.99% Sept 30, 2018 

17-0075 Second Mortgage (54%) B.C. Residential (single family) $315,000 8.49% Oct 31, 2018 

17-0078 Second Mortgage (49%) B.C. Residential (single family) $150,000 8.15% Dec 31, 2018 

17-0079 First Mortgage (68%) B.C. Residential (single family) $850,000 7.25% May 31, 2018 

17-0080 Second Mortgage (68%) B.C. Residential (single family) $600,000 8.35% May 31, 2018 

17-0081 Second Mortgage (61%) B.C. Residential (single family) $850,000 8.25% Jan 31, 2019 

17-0082 Second Mortgage (68%) B.C. Residential (single family) $390,000 8.10% Jan 31, 2019 

17-0083 Second Mortgage (63%) B.C. Residential (single family) $250,000 8.39% Jan 31, 2019 

17-0084 First Mortgage (30%) B.C. Residential Construction (single 

family) 
$700,000 7.50% Feb 28, 2019 

17-0085 Second Mortgage (66%) B.C. Residential (single family x 2) $650,000 8.93% Mar 31, 2019 

17-0088 Second Mortgage (68%) B.C. Residential (single family) $400,000 8.99% Mar 31, 2019 
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RECENT DEVELOPMENTS 

As of March 31, 2018 the following additional Mortgages were funded: 

Mortgage 

Number 

Type of Mortgage 

(LTV) 
Location of 

Property 

Nature of Underlying 

Property 
Original 

Principal 

Amount  

Interest 

Rate 

Maturity Date 

18-0089 First Mortgage (68%) B.C. Residential (multi family) $800,000 8.19% April 30, 2019 

18-0090 Second Mortgage (56%) B.C. Residential (single family) $180,000 8.50% May 31, 2019 

18-0091 Second Mortgage (52%) B.C. Residential (single family) $500,000 8.10% May 31, 2019 

18-0092 Second Mortgage (52%) B.C. Residential (single family x 3) $750,000 9.90% May 31, 2019 

18-0093 Second Mortgage (50%) B.C. Residential (single family) $210,000 7.60% May 31, 2019 

18-0094 First Mortgage (68%) B.C. Residential (multi family) $400,000 7.60% May 31, 2019 

18-0095 First Mortgage (60%) B.C. Residential Construction (single 

family) 
$550,000 9.25% June 30, 2019 

18-0096 Third Mortgage (58%) B.C. Residential (single family) $315,000 8.60% May 31, 2019 

18-0097 Second Mortgage (61%) B.C. Residential (single family + 
multi family) 

$600,000 7.49% June 30, 2019 

18-0098 First Mortgage (63%) B.C. Residential (single family) $600,000 8.20% June 30, 2019 

18-0099 Second Mortgage (68%) B.C. Residential (multi family) $285,000 8.50% June 30, 2019 

MATERIAL AGREEMENTS 

The following is a list of agreements which are material to this offering and to the Trust, both of which are in effect: 

a) the Declaration of Trust made as of May 1, 2014 (as amended and restated as of November 15, 

2014 and further amended by the First Supplement) between the Manager and the Trustee creating 

the Trust under the laws of the Province of British Columbia.  The Declaration of Trust is 

described below in “Terms of Units”; and 

b) the Subordination Agreement made as of May 1, 2014 between Tri City Capital Corp. and the 

Trust as described below under “Securities Offered”. 

Copies of all contracts referred to above may be inspected during normal business hours at the principal office of the 

Manager, 1000 - 850 West Hastings Street, Vancouver, BC V6C 1E1. 

DIRECTORS, MANAGEMENT, PROMOTERS AND PRINCIPAL HOLDERS 

The Manager 

Tri City Fund Management Ltd. (the Manager) 

Pursuant to the terms and conditions of the Declaration of Trust, the Manager is the manager of the Trust.  The 

Manager is owned by Michael Goodman who is an investor in the Trust through Tri City Capital Corp.  In 

performing its services, the Manager will, at all times, on the terms and conditions of the Declaration of Trust, be 

subject to the continuing and ultimate authority of the Unitholders.  The head office of the Manager is located at 

1000-850 West Hastings Street, Vancouver, British Columbia, V6C 1E1.  The Trust is a source of funding for the 

Manager’s mortgage lending business. 
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Duties and Services to be Provided by the Manager 

The Manager employs a conservative and risk-averse approach to real estate-based investments.  The Manager 

makes investment decisions on behalf of the Trust.  The Manager has taken the initiative in founding and organizing 

the Trust and, accordingly, may be considered to be a “promoter” of the Trust within the meaning of the securities 

legislation of certain provinces of Canada. 

Subject to the terms of the Declaration of Trust, the Manager will be responsible for managing the business and 

administration of the Trust pursuant to the terms of the Declaration of Trust.  The Manager has coordinated the 

organization of the Trust, will manage the ongoing business and administration of the Trust and will monitor the 

investment portfolio of the Trust.  As such, the Manager is responsible for managing the business and administration 

of the Trust and the conduct of the affairs of the Trust, including without limitation: 

a) assisting in establishing the investment policies, practices and objectives applicable to the Trust 

including any restrictions on investments which it deems advisable and to implement such 

policies, practices and objectives;  

b) ensuring that the Net Subscription Proceeds are invested in Mortgages; 

c) paying properly incurred expenses out of Trust Property;  

d) depositing monies from time to time forming part of the Trust Property in accounts;  

e) appointing the accountants of and registrar and transfer agent for the Trust; 

f) appointing the bankers of the Trust;  

g) ensuring compliance with applicable securities legislation;  

h) preparing and filing or causing to be prepared and filed all requisite returns, reports and filings;  

i) providing all requisite office accommodation and associated facilities;  

j) providing or causing to be provided to the Trust all other administrative and other services and 

facilities required by the Trust;  

k) maintaining or causing to be maintained complete records of all transactions in respect of the 

investment portfolio of the Trust; and 

l) remitting distributions;  

all subject to the terms and conditions set out in the Declaration of Trust.   

The Manager will also identify potential transactions for the Trust, principally through a network of existing 

business contacts, repeat borrowers and its reputation.  The Manager seeks out, reviews and presents to the Trust, 

Mortgage investment opportunities which are consistent with the investment and operating policies and objectives of 

the Trust and services such Mortgages on behalf of the Trust.  The Manager will be reimbursed for any costs it 

incurs in respect of Mortgage origination.  The Trust will retain any lending fees paid by the borrower, but the 

Manager will retain any brokerage fees payable to it. The Trust will also pay any brokerage or referral fees payable 

to third party brokers.   
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Directors and Officers 

Michael Goodman owns all of the shares of the Manager.  None of the directors are compensated for serving in such 

positions.  The name and municipality of residence of each of the directors and senior officers of the Manager, the 

office held by them and principal occupation in the last five years are as follows: 

Name and municipality of 

principal residence 

Positions held (e.g. Director, officer, 

promoter and/or principal holder)  
The date of obtaining that position 

Michael Goodman, 

New Westminster, BC 

Principal Holder November 2, 2010 

Sandy Oh, 

Vancouver, BC 

Director and President April 30, 2014 

Winston Wong, 

Richmond, BC 

Director October 29, 2010 

Michael G. Birch, 

Surrey, BC 

Director  April 28, 2015 

The Principal Unitholders  

Below is a list of all Unitholders with holdings near/above 10.00% as of March 31, 2018**: 

Name and municipality of 

principal residence 

Series Number of units Initial Principal % of ownership 

     

Timothy Walsh, Parksville, 

BC 

P-1 3,500 $3,500,000 15.56% 

** - excludes reinvested distributions 

Management Experience 

The principal occupations of the directors and senior officers of the Manager over the past five years are disclosed as 

follows: 

Michael Goodman is the Chairman of Tri City Capital Corp. and principal owner of the Tri City Group of 

Companies, which includes Tri City Investments Ltd., Tri City Mortgage Broker Services Ltd. and Tri City Fund 

Management Ltd.  The Tri City Group is a group of 30 real estate investment, financing and development companies 

some of which have existed for over 40 years.  Mr. Goodman is a graduate of the University of British Columbia.  

Sandy Oh is the President of Tri City Fund Management Ltd. and manages all private lending and mortgage 

brokerage businesses.  Mr. Oh oversees the credit underwriting on any new Mortgage applications, Unitholder 

relations for the Trust, as well as corporate finance and operational matters.  Over the past year, Mr. Oh underwrote 

over $35 million in Mortgages.  Prior to working in the private lending group, Mr. Oh headed Tri City’s real estate 

division including management and development of Tri City’s portfolio of assets in B.C. and Alberta.  Previously, 

Mr. Oh was a Vice President for the Newgen Group, a real estate development and management consulting firm 

with over $300 million in projects and managed assets.  Mr. Oh led the financing and management of the income 

properties portfolio between 2006 and 2010.  Mr. Oh has a Master of Business Administration from the University 

of British Columbia, a Master of Arts from New York University and a Bachelor of Arts from the University of 

Toronto. 

Winston Wong has been an adviser to the Tri City Group for over 10 years and a director of companies within the 

group since 2006.  He has an extensive background in banking.  After working in management for 20 years 
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including serving as a Zone Controller with a role in managing 22 branches and 2,000 borrowing clients, in 1984 he 

was appointed the Marketing Manager of Standard Chartered Bank, Hong Kong in charge of business development 

through its 110 branches. 

Mr. Wong came to Canada in 1986 and in 1988 he founded Magusta Development B.C. Ltd. as a subsidiary of a 

Hong Kong based conglomerate, and became the Managing Director.  During his tenure as the Head of the Canadian 

subsidiary, Mr. Wong successfully completed residential development projects of over $100 million in the Lower 

Mainland.  He was promoted to the Group Managing Director in 1992 and repatriated back to Hong Kong and 

ultimately came back to Canada three years later to stay permanently. 

Mr. Wong is an active member of the local business community and sat on the board of directors of a number of 

public companies including Avcorp Industries Inc., the largest aerospace manufacturer in B.C. and Pyxis Capital 

Inc., which had assets in excess of $700 million.  In 2010 he was elected Director of CUAM Greater China 

Opportunities Absolute Return Master Fund managed by China Universal Assets Management Company Ltd., a 

fund manager based in Shanghai, China where he served for two years.  Mr. Wong is also active in community 

service, and has been a Trustee, Director and a Member of Finance Committee of Richmond Hospital Foundation 

since 2008. 

Michael G. Birch is the Vice President and Director at Tri City Mortgage Fund Ltd.  Mr. Birch brings more than 

fifty years of banking and mortgage experience to Tri City.  Mr. Birch started at the General Guarantee Corp in 

London, England, a merchant bank, where he rose to the position of Area Manager.  In 1975, Mr. Birch emigrated to 

Canada where he became a branch manager at the Bank of Montreal and at G&F Financial, where he helped them 

expand branch operations.   

Mr. Birch also helped co-found the Home Mortgage Canada Corp, a brokerage company that was a pioneer in 

private lending in the 1990-2000s.  Over the course of his brokerage career, Mr. Birch has transacted over $1.5 

billion worth of commercial and residential financings.  

Mr. Birch was also one of the co-founders of the original Mortgage Brokers Association of British Columbia.    

Penalties, Sanctions and Bankruptcy 

No penalty or sanction or any declaration of bankruptcy, voluntary assignment in bankruptcy, proposal under any 

bankruptcy or insolvency legislation, proceedings, arrangement or compromise with creditors, appointment of a 

receiver, receiver manager or trustee to hold assets has been in effect during the last ten years against or with regard to 

any: 

a) director, senior officer or control person of the Manager, or 

b) any issuer that a person or company referred to in (a) above was a director, senior officer, or 

control person of at that time. 

Manager’s Fees 

The Manager is responsible for managing the business and administration of the Trust and the conduct of the affairs 

of the Trust.  Pursuant to the Declaration of Trust, the Manager will be entitled to receive a fee equal to 1.25% per 

annum of the Assets Under Management for Series A-1, A-IN, P-1 and P-IN Units, a fee equal to 2.25% per annum of 

the Assets Under Management for Series A-2, A-3, A-C and P-3 Units and a fee equal to 2.00% per annum of the 

Assets Under Management for Series P-2 Units (the “Management Fee”). 

The Manager will also be paid an annual fee (the “Performance Fee”) equal to 30% of the amount by which the Net 

Revenue for the Fiscal Year exceeds the sum of the Preferred Return and the Base Distribution for the Fiscal Year.  

The Trust will be obligated to pay any applicable GST or other taxes on the Management Fee and Performance Fee. 
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The Management Fee is paid monthly, in arrears and is to be estimated and paid 15 days following the end of each 

such month.  The Performance Fee is paid annually.  The payments of the Management Fee and the Performance 

Fee due for the month ending December 31st will be determined taking into consideration the previous payments of 

the Management Fee made on an estimated basis and will be paid in two payments, the first being paid on January 

15 and the second being paid not later than 90 days following December 31st.  The Trust will be obligated to pay any 

applicable GST or other taxes on such fees. 

Expenses of the Trust 

The Trust will reimburse the Manager for all expenses incurred in connection with the management of the Trust.  The 

Manager’s expenses will include a pro rata portion of overhead expenses, such as any office rent and employee 

salaries used by the Manager to operate the Trust.  The Manager intends to equitably allocate its overhead expenses 

between the Trust and TCMIF, and any other funds it may choose to operate in the future.  See “Risk Factors”. 

It is expected that the operating expenses of the Trust will include, without limitation: preparing, mailing and 

printing expenses for periodic reports to Unitholders and other Unitholder communications including marketing and 

advertising expenses and expenses related to Unitholder meetings; costs associated to solicitation of new 

Unitholders, investor relations, and promotion of the Trust; costs associated with compensation paid to brokers or 

wholesalers for the origination of Mortgage investments, costs paid for the promotion for purposes of soliciting 

Mortgage applications; fees payable to the Trustee; fees payable to accountants, the auditors and legal advisors; 

ongoing regulatory fees, licensing fees and other fees; external bookkeeping fees; any reasonable out–of–pocket 

expenses incurred by the Manager or its agents in connection with their ongoing obligations to the Trust; any 

additional fees payable to the Manager for the performance of extraordinary services on behalf of the Trust; any 

taxes payable by the Trust or to which the Trust is subject; interest expenses; expenses relating to portfolio 

transactions; and any expenditures that may be incurred upon the termination of the Trust. 

The Trust will also reimburse the Manager fees payable to the transfer agent; any expenses incurred in connection 

with any legal proceedings in which the Manager participates on the Trust’s behalf or any other acts of the Manager 

or any other agent of the Trust in connection with the maintenance or protection of its property, including costs 

associated with the enforcement of Mortgage loans; consulting fees including website maintenance costs and 

expenses associated with the preparation of tax filings; other administrative expenses of the Trust (including 

calculation of Adjusted Book Value); and all taxes, commissions, brokerage commissions (including trailer fees) 

and other costs of securities transactions, debt service, commitment fees and costs relating to any credit facilities, 

insurance premiums and any extraordinary expenses which the Trust may incur or which may be incurred on the 

Trust’s behalf from time to time, as applicable.  Any of the above services that are provided by the Manager will be 

provided at no more than “market” rates. 

Term and Resignation of the Manager 

The appointment of the Manager is for a ten year period and will renew automatically for consecutive ten year 

periods, unless, not less than 90 days prior to the end of each such ten year period, the Trustee provides written notice 

to the Manager that the Unitholders have, by Special Resolution, determined to terminate the Manager’s appointment.  

The Manager has the right to resign as Manager of the Trust by giving notice in writing to the Trustee and the 

Unitholders not less than 60 days prior to the date on which such resignation is to take effect.  Such resignation will 

take effect on the date specified in such notice.  The Trustee will appoint a successor manager of the Trust, and, 

unless the successor manager is an affiliate of the Manager, such appointment must be approved by a majority of the 

Unitholders of the Trust.  If, prior to the effective date of the Manager’s resignation, a successor manager is not 

appointed or the Unitholders of the Trust do not approve of the appointment of the successor manager as required 

hereunder, the Declaration of Trust will be terminated on the effective date of resignation of the Manager and the 

Trust property will be distributed and the Trustee will continue to act as trustee of the Trust until all of the Trust 

Property has been so distributed.   

In the event of the Manager’s resignation, or if the Unitholders decide to terminate the Manager’s appointment as set 

out above, the Trust will redeem the Units held by the Manager upon the effective date of the Manager’s resignation. 
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The appointment of the Manager will be terminated immediately following the occurrence of a Termination Event.  

Each of the following events is a “Termination Event”: 

a) the Manager is in material default of its obligations under the Declaration of Trust and such 

default continues for 120 days from the date that the Manager receives written notice of such 

material default from the Trustee; 

b) the Manager has been declared bankrupt or insolvent or has entered into liquidation or winding up, 

whether compulsory or voluntary (and not merely a voluntary liquidation for the purposes of 

amalgamation or reconstruction); 

c) the Manager makes a general assignment for the benefit of creditors or otherwise acknowledges its 

insolvency; or 

d) the assets of the Manager have become subject to seizure or confiscation by any public or 

governmental authority. 

Mortgage Broker Regulation 

Mortgage brokers in Canada are regulated by provincial mortgage brokers legislation.  The Trust and the Manager 

are both registered under the Mortgage Brokers Act (British Columbia). 

The registrar under provincial mortgage brokers legislation regulates the mortgage broker industry, and has the 

power to grant or renew registration, the power to revoke registration and the power to investigate complaints made 

regarding the conduct of registered mortgage brokers.  Under provincial mortgage brokers legislation, there are 

several requirements a mortgage broker must meet in order to obtain or maintain its registration.  Generally, a 

mortgage broker’s registration may be suspended or cancelled if it is party to a harsh or unconscionable transaction, 

or it has conducted its business in a manner that is contrary to the public interest. 

The Office of the Registrar of Mortgage Brokers at the Financial Institutions Commission regulates the 

mortgage brokering and lending activities of mortgage investment entities (MIEs) under the Mortgage 

Brokers Act.  The Registrar and the Mortgage Brokers Act do not regulate the capital raising and investment 

marketing activities of MIEs which are subject to securities legislation and regulation. 

You can find further information at FICOM’s website: 

 htpp://www.fic.gov.bc.ca/pdf/mortgagebrokers/mb-13-001.pdf 

The Trustee 

Computershare Trust Company of Canada is the trustee of the Trust pursuant to the terms and conditions set out in 

the Declaration of Trust.  The address of the Trustee is 510 Burrard Street, 3rd Floor, Vancouver, British Columbia, 

V6C 3B9.  

The powers, authorities and responsibilities of the Trustee are limited to those expressly set forth in the Declaration 

of Trust.   The Trustee may also sell, encumber or otherwise dispose of Trust Property as directed by the Manager 

and may borrow money as directed by the Manager.   

The Trustee or any successor trustee may resign upon 60 days’ notice (or such shorter time as may be agreed to by 

the Trustee and the Manager) to Unitholders and to the Manager, or may be removed by the Manager on 60 days’ 

notice if approved by Special Resolution.  In the event that the Trustee resigns or is removed or becomes incapable 

of acting or if for any cause a vacancy occurs in the office of the Trustee, a successor trustee will forthwith be 

appointed by the Manager to fill such vacancy.  Forthwith following such appointment of a successor trustee, the 

Trustee will execute and deliver such documents as the Manager may require for the conveyance of any property of 
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the Trust held in the Trustee’s name, will account to the Manager for all property of the Trust which the Trustee 

holds as trustee and shall thereupon be discharged as trustee. 

CAPITAL STRUCTURE 

Capital Structure 

The following are the details of the outstanding securities (original capital raised) of the Trust at December 31, 

2017. 

Description of 

Security 

Number Authorized to 

be Issued 

Number Outstanding as at 

December 31, 2017** 

Series A-1 Units Unlimited 14,350 

Series P-1 Units Unlimited 6,675 

Series P-IN Units Unlimited 300 

** - excludes reinvested distributions 

Prior Sales and Redemptions 

During the fiscal year ended December 31, 2017, 4,446 Units of Series A-1, 5,166 Units of Series P-1 and 300 Units 

of Series P-IN were sold yielding proceeds of $9,913,409. Redemptions during the fiscal year ended December 31, 

2017 were 216 Units or $216,933.  For the period January 1, 2018 to March 31, 2018, the Trust sold 976 Units of 

Series A-1, 106 Units of Series P-1 and 300 Units of Series P-IN yielding proceeds of $1,383,774.  Redemptions 

during the 3 months ending March 31, 2018 were 88 units or $88,683. 

Description of 

Security 

 

Period 

 

Investment/(Redemption) 

 

Amount 

 

Units 

Series A-1 12 months ending Dec 31, 2017 Investment $4,446,595 4,446 

Series A-1 12 months ending Dec 31, 2017 (Redemption) ($216,933) (216) 

Series P-1 12 months ending Dec 31, 2017 Investment $5,166,814 5,166 

Series P-IN 12 months ending Dec 31, 2017 Investment $300,000 300 

Series A-1 3 months ending Mar 31, 2018 Investment $976,955 976 

Series A-1 3 months ending Mar 31, 2018 (Redemption) ($88,683) (88) 

Series P-1 3 months ending Mar 31, 2018 Investment $106,819 106 

Series P-IN 3 months ending Mar 31, 2018 Investment $300,000 300 

SECURITIES OFFERED 

Terms of Units 

Series A Units and Series P Units 

The Trust is authorized to issue an unlimited number of Series A-1, Series A-2, Series A-3, Series A-C, Series A-IN, 

Series P-1, Series P-2, Series P-3 and Series P-IN Units and, provided that the number of Units issued of any new 

Series with a priority or preference, together with the number of Series P Units issued, may not exceed 60% of the 

number of all Units issued at any one time.  Other than with respect to payment of fees and the priority afforded to 

Series P Units on distribution and liquidation, each Unit entitles the holder to the same rights and obligations as a 



- 34 - 

 

{00743015;5} 

holder of any other Unit and no Unitholder is entitled to any privilege, priority or preference in relation to any other 

Unitholders. 

Each Unit represents an undivided beneficial interest in the net assets of the Trust.  The Manager, in its discretion, 

determines the number of Series of Units and establishes the attributes of each Series, including investor eligibility, 

the designation and currency of each Series, the initial closing date and initial offering price for the first issuance of 

Units of the Series any minimum initial or subsequent investment thresholds, any minimum redemption amounts or 

minimum account balances, fees and expenses of the Series, sales or redemption charges payable in respect of the 

Series, redemption rights, convertibility among Series and any additional Series specific attributes.   

The Trust may issue additional Units from time to time.  Unitholders do not have any pre-emptive rights whereby 

additional Units proposed to be issued are first offered to existing Unitholders.  The price or the value of the 

consideration for which Units may be issued will be determined by the Manager. 

Each Unitholder is entitled to one vote for each Unit held and, subject to an adjustment in a Unit’s Proportionate 

Share as a result of the date of first issue of a Unit in the first Fiscal Year, is entitled to participate equally with 

respect to any and all distributions made by the Trust in respect of such Series, including distributions of taxable 

income (which they are required to receive their share of) and the non-taxable portion of net realized capital gains, if 

any.  On termination, the Unitholders of record holding outstanding Units, other than Series P Units are entitled to 

receive all of the assets of the Trust remaining after payment of all debts, liabilities and liquidation expenses of the 

Trust and after payment of the Preferred Return, the Adjusted Book Value of the Series P Units, the Base 

Distribution and any Performance Fees or Management Fees payable to the Manager.  See “Termination of the 

Trust”. 

Series  

The Manager may create one or more new Series without Unitholder approval (provided same are within the 

investment objectives set out in the Declaration of Trust and provided that the number of Units issued of any new 

Series with a priority or preference, together with the number of Series P Units issued, may not exceed 60% of the 

number of all Units issued at any one time).  The Trust may also issue other securities such as debentures or notes, 

without Unitholder approvals, provided that the issue price of such additional securities may not exceed 20% of the 

aggregate Subscription Price of all Units issued at any one time.  Bank debt may not exceed 39% of the aggregate 

Subscription Price of all Units issued at any one time.  Before the issue of a new Series, the Manager will execute a 

supplemental Declaration of Trust creating the new Series and the terms and investment objectives relating thereto.  

Any new Series created by the Manager shall: 

a) be designated by letter or letters or letters and numbers; and 

b) have Series’ rights (including the rights of Redemption) established by the Manager. 

Distributions in respect of Series will differ as a result of the deduction of amounts in respect of Trailer Fees and/or 

Management Fees at different levels in respect of certain Series and the lack of deductions in respect of Trailer Fees 

in respect of Series A-3, Series A-C Units, Series A-IN Units, Series P-3 Units and Series P-IN Units.  As well, 

Series A-C Units provide that a percentage of distributions otherwise payable to the Series A-C Unitholders will be 

paid to a designated charity, which amount, as a one-time contribution, will be matched by the Manager. 

The Trust is authorized to issue an unlimited number of redeemable non-transferable units of beneficial interest in 

Series, each of which represents an equal, undivided interest in the net assets of the Trust.  Fractional Units will be 

issued if required.  The Trust may also issue other securities, such as debentures or notes, without Unitholder 

approval. 

Seven Series of Units of the Trust are offered under this Offering Memorandum. 

Series A-1 Units are entitled to receive the Base Distribution and the balance of Net Revenue, and pay a 

Sales Fee in an amount up to 6.0% of the Subscription Price of such Units, payable at the time of the initial 

investment and the Manager may pay an annual Trailer Fee on behalf of the Trust of up to 1.0% of the 
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Subscription Price of such Units.  The Management Fee for this Series is 1.25%.  Series A-1 Units are 

redeemable by the Manager. 

Series A-2 Units are entitled to receive the Base Distribution and the balance of Net Revenue, and pay a 

Sales Fee in an amount up to 1.0% of the Subscription Price of such Units, payable at the time of the initial 

investment and the Manager may pay an annual Trailer Fee on behalf of the Trust of up to 1.0% of the 

Subscription Price of such Units. The Management Fee for this Series is 2.25%.  Trailer Fees will be 

deducted from the distributable income to the Series Unitholders.  Series A-2 Units are redeemable by the 

Manager. 

Series A-3 Units are entitled to receive the Base Distribution and the balance of Net Revenue, and pay a 

Sales Fee in an amount of up to 1.0% of the Subscription Price of such Units, payable at the time of the 

initial investment.  The Management Fee for this Series is 2.25%.  Series A-3 Units are redeemable by the 

Manager.  Series A-3 Units are only available to investors who make large investments in the Trust of at 

least $200,000. 

Series A-C Units are entitled to receive the Base Distribution and the balance of Net Revenue, and pay a 

Sales Fee in an amount up to 6.0% of the Subscription Price of such Units, payable at the time of the initial 

investment. The Management Fee for this Series is 2.25%. Series A-C Units are redeemable by the 

Manager. 

Although the Series A-C Unitholders are entitled to receive the Base Distribution, 1.00% of the 

distributions that such Unitholders would otherwise be entitled to receive will be donated to a designated 

charity of the Unitholder’s choice.  The Manager will make a one-time matching contribution of up to 

1.00% of such Unitholder’s initial subscription amount in the 1st year only. 

A list of ten charities will be posted by the Manager on the Manager’s website and Unitholders will have 

the opportunity to suggest charities to be nominated for the Series A-C.  The Manager has complete 

discretion over approving the ten charities.  A Series A-C Unitholder will have the right to direct that his or 

her 1.00% annual donation contribution plus the matched amount (in the first year only) will go entirely to 

one of the charities each year (charity receipts may be available) or, if no choice is made, the contribution 

amount will be paid into a general pool, from which the Manager will donate to a number of different 

charities/non-profits (no charity receipt will be given). 

Series A-IN Units are entitled to receive the Base Distribution and the balance of Net Revenue, and pay a 

Sales Fee in an amount up to 1.0% of the Subscription Price of such Units, payable at the time of the initial 

investment and no annual Trailer Fee is paid in respect of such Units. Series A-IN Units are redeemable by 

the Manager.  The Management Fee for this Series is 1.25%.  Series A-IN Units are only available to 

investors who make large investments in the Trust of at least $250,000. 

Series P-1 Units are entitled to receive the Preferred Return, but do not share in the balance of any Net 

Revenue, and pay a Sales Fee in an amount up to 6.0% of the Subscription Price of such Units payable at 

the time of initial investment, and the Manager may pay an annual trailer fee on behalf of the Trust of up to 

1.0% of the Subscription Price of such Units, and further provided that the number of Series P Units issued 

may not exceed 60% of the number of all Units issued at any one time.  The Management Fee for this Series 

is 1.25%.  Series P -1 Units are redeemable by the Manager. 

Series P-2 Units are entitled to receive the Preferred Return, but do not share in the balance of any Net 

Revenue, and pay a Sales Fee in an amount up to 1.0% of the Subscription Price of such Units payable at 

the time of initial investment, and the Manager may pay an annual Trailer Fee on behalf of the Trust of up 

to 0.75% of the Subscription Price of such Units, and further provided that the number of Series P Units 

issued may not exceed 60% of the number of all Units issued at any one time.  Series P-2 Units are 

redeemable by the Manager.  The Management Fee for this Series is 2.00%.  Trailer Fees will be deducted 

from the distributable income to the Series Unitholders.  Series P-2 Units are designed for investors who 

are advised by registered securities dealers. 
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Series P-3 Units are entitled to receive the Preferred Return, but do not share in the balance of any Net 

Revenue, and pay a Sales Fee in an amount up to 1.0% of the Subscription Price of such Units payable at 

the time of initial investment, and further provided that the number of Series P Units issued may not exceed 

60% of the number of all Units issued at any one time.  Series P-3 Units are redeemable by the Manager.  

The Management Fee for this Series is 2.25%.  Series P-3 Units are only available to investors who make 

large investments in the Trust of at least $200,000. 

Series P-IN Units are entitled to receive the Preferred Return, but do not share in the balance of any Net 

Revenue, and pay a Sales Fee in an amount up to 1.0% of the Subscription Price of such Units payable at 

the time of initial investment, and no annual Trailer Fee is paid in respect of such Units, and further 

provided that the number of Series P Units issued may not exceed 60% of the number of all Units issued at 

any one time.  Series P-IN Units are redeemable by the Manager.  The Management Fee for this Series is 

1.25%.  Series P-IN Units are only available to investors who make a minimum investment of $250,000 in 

the Trust. 

All Units of the same Series are entitled to participate pro rata: (i) in any payments or distributions made by the 

Trust to the Unitholders of the same Series; and (ii) upon liquidation of the Trust, in any distributions to Unitholders 

of the same Series of net assets of the Trust attributable to the Series remaining after satisfaction of outstanding 

liabilities of such Series. 

Outstanding Units of any Series may be subdivided or consolidated in the Manager’s discretion.  In each case, upon 

the Manager giving at least 21 days’ prior written notice to the Trustee and each Unitholder of its intention to do so, 

the Manager may change the designation of a Series, provided that the rights attached to such Series are not altered. 

Distributions 

Provided funds are available, after payment of all expenses, including the Management Fee and the Manager’s 

expenses, the Trust will make a distribution to each Unitholder on a monthly basis.  Series P Units will be entitled to 

monthly distributions in priority to the monthly distributions payable to other Unitholders (the “Preferred Return”) at a 

rate per annum which was initially set by the Manager at 6.0%, for Series P-1, for the period from November 1, 2014 

to December 31, 2016, and has been re-set by the Manager, for Series P-1 and P-IN Units at 6.50% per annum for 

the period from January 1, 2018 to December 31, 2018 and will automatically be reset by the Manager on January 1 

each year to be the 2 year Government of Canada bond rate prevailing on that date plus 480 basis points.  Series P-2 

Units will receive their Preferred Return at the rate of 5.00% for January 1, 2018 to December 31, 2018 and will 

automatically reset by the Manager on January 1 each year, for Series P-2 Units, to be the 2-year Government of 

Canada bond rate prevailing on that date plus 330 basis points.  Series P-3 Units will receive their Preferred Return 

at the rate of 5.50% for January 1, 2018 to December 31, 2018 and will be automatically reset by the Manager on 

January 1 each year, for Series P-3 Units, to be the 2-year Government of Canada bond rate prevailing on that date 

plus 380 basis points.  Series A Units will be entitled to a monthly distribution at a rate of 8.0% per annum, except as 

reduced as a result of Trailer fees and/or larger Management Fees payable on Series A-2 Units and except as reduced as 

a result of larger Management Fees payable on Series A-3 and A-C Units (the “Base Distribution”).  In addition, 

Unitholders (other than Series P Unitholders) will receive their Proportionate Share of an amount, after payment of the 

Performance Fee to the Manager, equal to 100% of the Trust’s Net Income and Net Realized Capital Gains, less any 

reserves the Manager deems appropriate and less non-capital losses carried forward, if any, for the Fiscal Year, less 

amounts distributed previously at each month end as part of the total return to Unitholder.  For example, if some 

financial crisis were to occur in the future, the Manager would intend to retain interest collected in the Trust’s 

Mortgage portfolio as a reserve against any future Mortgage impairment in able to ensure all the Unitholders are 

treated fairly.  Such monthly distributions will be paid in arrears on the 21st day following the month to which 

distribution relates, except the December 31 distribution, which will be made in two payments, the first payment being 

made on January 21 and the second payment being made not later than 90 days following December 31st.  If the Trust 

is unable to pay the Base Distribution in any month, the obligation to make such payment will cumulate for that Fiscal 

Year, but not beyond that Fiscal Year. 

Distributions in respect of Series will differ as a result of the deduction of amounts in respect of Trailer Fees and/or 

Management Fees at different levels in respect of certain Series and the lack of deductions in respect of Trailer Fees 

in respect of Series A-3 Units, Series A-IN Units, Series P-3 Units and Series P-IN Units.  As well, Series A-C Units 
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provide that a percentage of distributions otherwise payable to the Series A-C Unitholders will be paid to a 

designated charity, which amount, as a one-time contribution, will be matched by the Manager in the 1st year only. 

There is no guarantee that monies will be available to pay the Preferred Return or the Base Distribution.  Amounts 

outstanding under the Preferred Return and the Base Distribution are non-cumulative after each Fiscal Year and 

must be paid before the Manager’s Performance Fee is paid (see “The Manager”).  At the end of each Fiscal Year, 

and when appropriate, the Manager’s Performance Fee will be paid, and the balance of any Net Revenue will be 

distributed to the holders of Series A Units (the “Top Up Distribution”).  The Top Up Distribution will be calculated 

annually and distributed at such time if funds are available. 

To the extent distributions are calculated in respect of a period and payable at the end of such period, if for any reason, 

including the termination of the Trust, such period is not completed or such amounts are no longer payable, then the 

distribution will be pro-rated to the end of the shortened period and be payable at the end of such shortened period. 

Upon their initial subscription, Unitholders holding Units may elect to receive distributions on Units by way of cash 

payment or to receive such distributions by the issuance to them of additional fractional Units.  Investors may make 

a new election by written notice not less than 15 days before a Distribution Payment Date.  

In each month or Fiscal Year of the Trust, respectively, with respect to each Unit, the Unitholder holding such Unit 

shall only be entitled to a Proportionate Share based on the proportion that the number of days between the date of first 

issue of such Unit and the last day of the calendar month or Fiscal Year bears to the aggregate total number of days in 

such calendar month or Fiscal Year.  By allocating distributions made by the Trust in the aforementioned manner, early 

subscribers of Units are compensated for the fact that they contributed to the Trust at an earlier date.  

The Trust intends to distribute all of the Net Income and Net Realized Capital Gains, if any, of the Trust to Unitholders, 

so that the Trust will not be liable to pay income tax pursuant to the Tax Act during any year.  If distributions to 

Unitholders are in excess of the Net Income and Net Realized Capital Gains, if any, of the Trust, it will generally result 

in a reduction in the adjusted cost base of the Units to the Unitholder.  See “Income Taxes and RRSP Eligibility”. 

If, on a Distribution Payment Date, the Trust does not have cash in an amount sufficient to pay the cash distribution to 

be made on such Distribution Payment Date, the Manager  may, in its discretion, borrow sufficient funds on such terms 

as it deems appropriate to make such cash distributions.  In the event that the Manager is unable to, or determines that it 

is not in the best interests of, the Trust and the Unitholders to borrow funds in order to make a distribution wholly in 

cash, the distribution payable to the Unitholders on such Distribution Payment Date may, at the option of the Manager, 

include a distribution of additional Units (at $1,000 per Unit) having a value equal to the cash shortfall.   

If the Manager determines that the value of a Unit is materially different than $1,000, each additional Unit will be 

issued at such different value.  The distribution of Units will be subject to the requirements of the applicable Securities 

Authority and if not permitted, distributions will be made in cash.  The Manager may, in exceptional circumstances, 

consolidate the number of outstanding Units after a distribution of additional Units, so that each Unitholder holds the 

same number of Units held before the distribution of additional Units. 

The Trust has adopted a distribution reinvestment plan (the “DRIP”), pursuant to which Unitholders are entitled to 

elect to have all distributions of the Trust automatically reinvested in additional Units, or fractional Units, at the 

Subscription Price.  No brokerage commission will be payable in connection with the purchase of Units under the 

DRIP and all administrative costs will be borne by the Trust.  Unitholders resident outside of Canada will not be 

entitled to participate in the DRIP.  Upon ceasing to be a resident of Canada, a Unitholder must terminate his or her 

participation in the DRIP. 

Priority of Fiscal Year End Distributions 

After payment of all annual expenses, including the Management Fee and the Manager’s expenses and the Trustee’s 

fee, and after deducting an amount for reasonable reserves at each Fiscal Year end and less non-capital losses carried 

forward, if any, for the Fiscal Year and amounts previously distributed, the following distributions will be made of Net 

Revenue in the following order: 
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a) first, to the Series P Unitholders, any unpaid Preferred Return for prior periods during the Fiscal 

Year only; 

b) second, to the Series P Unitholders, 1/12 of their respective Preferred Returns (less any applicable 

trailer fees payable); 

c) third, to the Series A Unitholders, 1/12 of their respective Base Distributions (less any applicable 

trailer fees payable);  

d) fourth, to the Manager, the Performance Fee; 

e) fifth, to the Series A Unitholders, the balance of Net Revenue. 

Distribution on Termination of the Trust 

On the termination of the Trust, the assets of the Trust will be liquidated and the proceeds distributed in the following 

order: 

a) to pay the liabilities of the Trust and to establish reserves for the contingent liabilities of the Trust; 

b) to repay to the Manager or its Affiliate, as applicable, all amounts payable in connection with any 

loan advanced by the Manager or Affiliate to the Trust to acquire Mortgage loans; 

c) to pay any Management Fee owing; 

d) to pay any Preferred Return owing; 

e) to pay the Subscription Price of Series P Units to Series P Unitholders; 

f) to pay any Base Distribution owing; 

g) to pay to the Performance Fee; and 

h) to pay the balance to the Series A Unitholders, pro rata in accordance with the number of Units held 

by each Unitholder. 

Subordination Agreement 

Pursuant to the Subordination Agreement, Tri City Capital Corp. has agreed to hold Units in the Trust with an 

aggregate Subscription Price of not less than $1,000,000.  Tri City Capital Corp. will subordinate its rights in respect 

of the Units it holds in the Trust up to an aggregate Subscription Price of $1,000,000, so that it will only receive a 

return of its invested capital when the Trust is wound up after all other Unitholders have received a return of all their 

invested capital. 

The covenant to hold Units in the Trust with an aggregate Subscription Price of not less than $1,000,000 and the 

subordination set out above will terminate on the earlier of: 

a) August 1, 2021; and  

b) the date upon which the aggregate Unitholder equity of the Trust is $30,000,000. 
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Meetings of Unitholders and Resolutions 

The Trustee may, at any time, convene a meeting of the Unitholders and will be required to convene a meeting on 

receipt of a request in writing of the Manager or of Unitholders holding, in aggregate, 50% or more of the Units 

outstanding (or in the case of a Series meetings, of that Series). 

Any matter to be considered at a meeting of Unitholders, other than certain matters requiring the approval of 

Unitholders by Special Resolution or Unanimous Resolution, as discussed below, will require the approval of 

Unitholders by Ordinary Resolution.  A quorum for any meeting convened to consider such matter will consist of 

two or more Unitholders present in person or by proxy and representing not less than 5% of the Units (or of that 

Series) outstanding on the record date.  If a quorum is not present at a meeting within 30 minutes after the time fixed 

for the meeting, the meeting, if convened pursuant to a request of Unitholders, will be cancelled, but otherwise will 

be adjourned to another day, not less than 10 days later, selected by the Manager and notice will be given to the 

Unitholders of such adjourned meeting.  The Unitholders present at any adjourned meeting will constitute a quorum. 

Each Unitholder is entitled to one vote per Unit held. 

Matters Requiring Unitholder Approval 

The following matters require approval by Ordinary Resolution and shall be deemed approved, consented to or 

confirmed, as the case may be, upon the adoption of such Ordinary Resolution: 

a) matters relating to the administration of the Trust for which the approval of the Unitholders is 

required by policies of the securities regulatory authorities in effect from time to time; 

b) subject to the requirements for a Special Resolution and a Unanimous Resolution, any matter or 

thing stated herein to be required to be consented to or approved by the Unitholders; and 

c) any matter which the Manager or Trustee considers appropriate to present to the Unitholders for 

their confirmation or approval. 

Each of the following actions requires approval by Special Resolution, the terms of which shall specify the date 

upon which the proposed action shall be undertaken and the party who shall undertake the action: 

a) the amendment of the Declaration of Trust (except as provided under “Amendments to the 

Declaration of Trust” below) or changes to the Trust, including the investment objectives of the 

Trust (for greater certainty, the establishment of a new Series, provided same are within the 

investment objectives of the Trust, will not require Unitholder approval); 

b) an increase in the fees payable to the Manager; 

c) the removal of the Trustee;  

d) the appointment of a new trustee;  

e) the termination of the Manager; and  

f) subject to the right of the Manager to do so, the termination of the Trust. 

Notwithstanding the foregoing, any amendment to the Declaration of Trust which would have any of the following 

effects requires approval by Unanimous Resolution, the terms of which shall specify the date upon which the 

proposed amendment shall be undertaken and the party who shall undertake the amendment: 

a) a reduction in the interest in the Trust of any Unitholder (other than a reduction arising through an 

issuance of additional Units); 
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b) a reduction in the amount payable on any outstanding Units of the Trust upon liquidation of the 

Trust; 

c) an increase in the liability of any Unitholder; or 

d) the alteration or elimination of any voting rights pertaining to any outstanding Units of the Trust. 

Amendments to the Declaration of Trust by the Manager  

Subject to the restrictions described under the last paragraph of “Meetings of Unitholders and Resolutions” above, 

any provision of the Declaration of Trust may be amended, deleted, expanded or varied by the Manager: 

a) remove any conflicts or other inconsistencies which may exist between any terms of this 

Declaration and any provisions of any law or regulation applicable to or affecting the Trust; 

b) make any change or correction in the Declaration of Trust which is of a typographical nature or is 

required to cure or correct any ambiguity or defective or inconsistent provision, clerical omission, 

mistake or manifest error contained herein; 

c) bring the Declaration of Trust into conformity with Applicable Laws, including the rules and 

policies of Securities Authorities or with current practice within the securities or investment fund 

industries provided that any such amendment does not adversely affect the rights, privileges or 

interests of Unitholders; 

d) maintain, or permit the Manager to take such steps as may be desirable or necessary to maintain, 

the status of the Trust as a “mutual fund trust” and a “unit trust” for the purposes of the Tax Act or 

to respond to amendments to the Tax Act or to the interpretation thereof, 

e) effect a Permitted Merger; and  

f) if the amendment is not a material change which adversely affects the pecuniary value of the 

interest of any Unitholder in the Trust. 

The Declaration of Trust may also be amended by the Trustee without the consent of the Unitholders for the purpose 

of changing the Trust’s taxation year-end as permitted under the Tax Act or providing the Trust with the right to 

acquire Units from any Unitholder for the purpose of maintaining the status of the Trust as a “mutual fund trust” for 

purposes of the Tax Act. 

Notwithstanding the above or any other provision herein, no confirmation, consent or approval will be sought or 

have any effect and no Unitholder will be permitted to effect, confirm, consent to or approve, in any manner 

whatsoever, where the same increases the obligations of or reduces the compensation payable to or protection 

provided to either the Manager or the Trustee or which terminates the Manager, except with the prior respective 

written consent of the Manager or the Trustee, as the case may be. 

Any matter affecting a particular Series alone or affecting such Series differently than other Series requires a 

separate vote of the Unitholders of such Series.  The Manager may not, without the approval by Special Resolution 

of the Unitholders of the affected Series: 

a) create a Series which will be entitled to a preference over that Series; or 

b) abrogate, affect or alter any rights, privileges, restrictions or conditions attaching to that Series. 
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Information and Reports 

After the close of each Fiscal Year, the Trust’s accountant prepared and reviewed financial statements and report will 

be made available to each Unitholder on or before April 30 in each calendar year.  In addition, on or before March 31 

in each calendar year, the Trust will forward to each person who received a distribution at any time during the previous 

calendar year, tax reporting information in such a manner as will enable such person to report the income tax 

consequences of investment in Units in the Unitholder’s annual Canadian income tax return. 

No Certificates 

If an adequate book-based security register is established, no Certificates for Units will be issued to Unitholders. 

Liability of Unitholders 

In circumstances where a material obligation of the Trust is created, it is provided in the Declaration of Trust that the 

Manager or the Trustee, as the case may be, shall use its best efforts to have any such obligations modified so as to 

achieve disavowal of any personal liability of Unitholders.   

In case of claims made against the Trust which do not arise out of contracts, for example, claims for taxes or claims in 

tort, personal liability may also arise against Unitholders.  However, in accordance with prudent real estate practice, the 

Manager will maintain insurance in respect of the above-mentioned perils and in amounts sufficiently large as to 

protect the Trust against any foreseeable non-contractual liability.  The Manager intends to cause the operations of the 

Trust to be conducted, with the advice of counsel, in such a way, as far as possible, as to avoid any material risk of 

liability on the holders of Units for claims against the Trust. 

Valuation Policy 

The Manager will value the assets of the Trust in accordance with the following policy (the “Valuation Policy”): 

Mortgages: 

Each Mortgage investment will be valued at its unpaid principal balance including accrued interest, unless in 

the opinion of the Manager, its fair value is less than the principal amount thereof. 

Interim Investments: 

Interim investments such as cash, bonds and guaranteed investment certificates, and other assets, will be 

valued at fair value. 

Income and expense recognition: 

Interest income from Mortgages, bonds, debentures and notes will be recorded for accounting purposes on the 

accrual basis.  All material expenses or liabilities (including fees payable to the Manager) of the Trust will 

be calculated on an accrual basis.  Recording of interest income will cease on Mortgages in default if the 

Manager determines there is some reasonable doubt as to the ultimate collectability of principal and interest.  

Fees associated with Mortgage lending transactions are deferred and amortized over the term of the Mortgage.  

Realized gains and losses from investment transactions will be calculated on a cost basis. 

Foreign currency conversion: 

Income, expense and investment transactions in foreign currencies will be converted into Canadian dollars at 

the rate of exchange prevailing at the dates of such transactions.  Foreign currency assets and liabilities will be 

converted into Canadian dollars at the closing exchange rates. 
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The Book Value of each Unit will be computed by the Manager as at the close of business on a Valuation Day.  The 

number of Units, the Book Value of the assets of the Trust and the amount of the liabilities of the Trust will be 

calculated by the Manager in the manner described in the Declaration of Trust. 

Redemption  

A Unitholder wishing to redeem the whole or any part of his or her Units (a “Redemption”) may deliver a notice of 

such desire (the “Redemption Notice”) to the Manager at any time, for all or any of the Unitholder’s Units in 

increments of not less than $5,000.  If a Unitholder holds Units with a value of less than $5,000, the Unitholder must 

redeem all of his or her investment.  The Manager may, in its absolute discretion, redeem the Units of the Unitholder 

if such Units have a value of less than $5,000.  Mortgages are an illiquid investment.  However, Unitholders may 

redeem their Units on March 31, June 30, September 30 and December 31 in each year. Notice seeking redemption 

must be delivered to the Trust not later than the 15th day of the month preceding the relevant redemption date (the 

“Redemption Date”).  A Unitholder delivering a Redemption Notice to the Trust shall thereafter cease to have any 

rights with respect to the Units tendered for redemption (other than to receive the redemption payment therefor) 

including the right to receive any distributions thereon that are declared payable to the Unitholders of record on a date 

that is subsequent to the Redemption Date.  Units shall be considered to be tendered for redemption on the Redemption 

Date, provided that the Trust has, to the satisfaction of the Manager, received the Redemption Notice and further 

documents or evidence the Trustee may reasonably require with respect to the identity, capacity or authority of the 

person giving such Redemption Notice. 

In order to protect the interests of remaining Unitholders and to discourage short-term trading in the Trust, 

Unitholders will be subject to a short-term trading deduction. 

For sake of certainty, redemption of Series A Units in the ordinary course will be based upon Adjusted Book Value 

of the Units to be redeemed, which may be less than the Subscription Price of such Units. 

Series A Units, other than Series A-2 Units, Series A-3 Units and Series A-IN Units, will be redeemed at a 

redemption price equal to 94% of the Adjusted Book Value for the first year after their purchase, representing a 

6.0% discount to the Adjusted Book Value and the redemption discount will be reduced by one (1%) percentage 

point on each anniversary of the original subscription date, so that after the sixth anniversary of the original 

subscription date, such Units will be redeemed at the Adjusted Book Value. 

Series A-2 Units, Series A-3 Units and Series A-IN Units will be redeemed at a redemption price equal to 99% of 

the Adjusted Book Value for the first year after their purchase, representing a 1.0% discount to the Adjusted Book 

Value, so that after the first anniversary of the original subscription date, such Units will be redeemed at the 

Adjusted Book Value. 

Series P Units, other than Series P-2 Units, Series P-3 Units and Series P-IN Units, will be redeemed at a redemption 

price equal to 94% of the Subscription Price for the first year after purchase, representing a 6.0% discount to the 

Subscription Price, and the redemption discount will be reduced by one (1%) percentage point on each anniversary 

of the original subscription date, so that after the sixth anniversary of the original subscription date, such Units will 

be redeemed at the Subscription Price. 

Series P-2 Units, Series P-3 Units and Series P-IN Units will be redeemed at a redemption price equal to 99% of the 

Subscription Price for the first year after purchase, representing a 1.0% discount to the Subscription Price, so that 

after the first anniversary of the original subscription date, such Units will be redeemed at the Subscription Price. 

The redemption price per Unit multiplied by the number of Units tendered for redemption will be paid to a 

Unitholder by way of a cash payment no later than the 60 days following the calendar quarter in which the Units 

were tendered for redemption, except that payment of the redemption price will be made up to 90 days after 

December 31 in each year.  The Manager will charge a $125 processing fee for each redemption.  

The Declaration of Trust provides that the Trust will not redeem Units for which Redemption Notices are given, if: 

(i) redemption of the aggregate number of Units subject to the Redemption Notices would result in the Trust having 

redeemed a number of Units during the period of time since the start of the most recent Fiscal Year which is greater 
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than 25% of the Units issued and outstanding (as at the beginning of the Fiscal Year during which the last of such 

Redemption Notices are given); or (ii) redemption of the aggregate number of Units subject to the Redemption 

Notices given for a particular Redemption Date would result in the Trust redeeming a number of Units which is 

greater than 5% of the Units issued and outstanding (as at the beginning of the Fiscal Year during which such 

Redemption Notices are given). The Manager may, in its sole discretion, waive either or both of the aforementioned 

limitations for any Redemption Date, and failing such waiver, Units which are subject to Redemption Notices given 

for a particular Redemption Date will be redeemed on a basis which is pro rata to the number of Units subject to 

such Redemption Notices.   

Units will be redeemed according to the order in which Redemption Notices are received.  Notwithstanding the 

foregoing limits on payment of the redemption price in cash, as Mortgages are repaid the Trust will endeavour to 

satisfy redemption requests, or the repayment of promissory notes issued in payment of the redemption price, by 

way of cash payment.  

Suspension of Redemptions 

The Manager may suspend the Redemption of Units, or postpone the day of payment or right of Redemption, for a 

period of not more than 180 days, for or during any period during which the Manager determines that conditions 

exist which render impractical the sale of the assets of the Trust or impair the ability of the Manager to determine the 

value of the assets held by the Trust.  Any such suspension shall take effect at such time as the Manager specifies 

and thereafter there shall be no redemption of Units during the 180 day period until the Manager declares the 

suspension at an end.  

The suspension may apply to all requests for Redemption received prior to the suspension but as to which payment 

has not been made, as well as to all requests received while the suspension is in effect.  All Unitholders making such 

requests shall be advised by the Manager of the suspension and that the Redemption will be effected at a price 

determined on the first Business Day following the termination of the suspension.  All such Unitholders shall have 

and shall be advised that they have the right to withdraw their requests for Redemption.  The suspension shall 

terminate in any event on the first day on which the condition giving rise to the suspension has ceased to exist, 

provided that no other condition under which a suspension is authorized then exists.  To the extent not inconsistent 

with official rules and regulations promulgated by any government body having jurisdiction over the Trust, any 

declaration of suspension made by the Trustee or Manager shall be conclusive. 

Any suspension may apply to all requests for Redemption received prior to the suspension but as to which payment 

has not been made, as well as to all requests received while the suspension is in effect.  All Unitholders making 

Redemption requests will be advised by the Manager of the suspension and that Redemption requests previously 

received will be effected following the termination of the suspension.  All such Unitholders will be advised that they 

have the right to withdraw any requests for Redemption previously submitted. The suspension will terminate on the 

first day on which the condition giving rise to the suspension has ceased to exist, provided that no other condition 

under which a suspension is authorized to be imposed then exists.  

Notwithstanding the foregoing, the Trust will not be required to redeem Units if to do so would cause the Trust to 

cease qualifying as a mutual fund trust under the Tax Act or jeopardize the ability of the Trust to maintain 

reasonable profitability in its portfolio of Mortgages.  The Manager will not authorize any Redemption if there are 

reasonable grounds for believing that the Trust is, or would after the payment be, insolvent. 

Redemption by the Manager 

The Manager may in its discretion at any time, by providing a written redemption notice to a Series A Unitholder or 

a Series P Unitholder, redeem all or any of the Series A Units or the Series P Units, as the case may be, held by such 

Unitholder at a price per Unit to be redeemed equal to, in the case of the Series A Units, the Adjusted Book Value, 

and in the case of the Series P Units, equal to the Subscription Price, of the Units to be redeemed, plus the 

Unitholder’s Proportionate Share of any unpaid distributions thereon which have been declared payable to 

Unitholders but remain unpaid as at the Redemption Date.  Payment of the redemption price will be made at the 

same times and in the same manner as payments upon a redemption by a Unitholder. 
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Forced Redemption Upon Non-Residency  

At no time may non-residents of Canada and/or partnerships that are not Canadian partnerships within the meaning 

of the Tax Act (or any combination thereof) (collectively, “non-residents”) be the beneficial owners of a majority of 

the Units (on a number of Units or on a fair value basis), and the Manager shall inform the registrar and transfer 

agent of the Trust of this restriction.  The Manager may require declarations as to the jurisdictions in which a 

beneficial owner of Units is resident and, if a partnership, its status as a Canadian partnership.  If the Manager 

becomes aware, as a result of requiring such declarations as to beneficial ownership or otherwise, that the beneficial 

owners of 40% of the Units then outstanding (on a number of Units or on a fair value basis) are, or may be, non-

residents, or that such a situation is imminent, the Manager may make a public announcement thereof.  If the 

Manager determines that more than 40% of the Units (on a number of Units or on a fair value basis) are beneficially 

held by non-residents, or that such a situation is imminent, the Manager may send a notice to such non-resident 

Unitholders, chosen in inverse order to the order of acquisition or in such manner as the Manager may consider 

equitable and practicable, requiring them to dispose of their Units or a portion thereof within a specified period of 

not less than 30 days.  If the Unitholders receiving such notice have not disposed of the specified number of Units or 

provided the Manager with satisfactory evidence that they are not non-residents within such period, the Manager 

may, on behalf of such Unitholders, redeem such Units at the Subscription Price and, in the interim, shall suspend 

the voting and distribution rights attached to such Units.  Upon such Redemption, the affected holders shall cease to 

be beneficial holders of Units and their rights shall be limited to receiving the net proceeds of Redemption of such 

Units. 

Permitted Mergers 

The Manager may, without obtaining Unitholder approval, merge the Trust (a “Permitted Merger”) with another 

fund or funds, provided that: 

a) the fund(s) with which the Trust is merged must be managed by the Manager or an affiliate of the 

Manager (the “Affiliated Fund(s)”); 

b) Unitholders are permitted to redeem their Units at a redemption price equal to the Subscription 

Price, less any costs of funding the redemption, including commissions, prior to the effective date 

of the merger; 

c) the funds being merged have similar investment objectives as set forth in their respective 

declarations of trust, as determined in good faith by the Manager and by the manager of the 

Affiliated Fund(s) in their sole discretion; 

d) the Manager must have determined in good faith that there will be no increase in the management 

expense ratio borne by the Unitholders as a result of the merger; 

e) the merger of the funds is completed on the basis of an exchange ratio determined with reference 

to the redemption value per unit of each fund; and 

f) the merger of the funds must be accomplished on a tax-deferred rollover basis for unitholders of 

each of the funds. 

Issuance of Units 

The Trust may issue new Units from time to time.  Unitholders do not have any pre-emptive rights whereby additional 

Units proposed to be issued are first offered to existing Unitholders.  New Units may be issued as part of an ongoing 

continuous offering by way of this Offering Memorandum, as a distribution, for cash through rights offerings to 

existing Unitholders (i.e. in which Unitholders receive rights to subscribe for new Units in proportion to their existing 

holdings of Units, which rights may be exercised or sold to other investors) or through private placements (i.e. 

offerings to specific investors which are not made generally available to the public or existing Unitholders).  The price 

or the value of the consideration for which Units may be issued will be $1,000 per Unit, unless the Manager determines 
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that the value of a Unit is materially different than $1,000 in which case each additional Unit shall be issued at such 

different value. 

Fractional Units 

The Trust may issue fractional Units, including upon an initial issuance to a Unitholder, as a result of a partial 

redemption of a Unit or in payment of distributions by the issuance of Units. 

Subscription Procedure  

The Units are being offered for sale in Canada.  The Units are conditionally offered if, as and when Subscriptions are 

accepted by the Trust and subject to prior sale.  Subscriptions for Units will be received by the Trust subject to rejection 

or allotment in whole or in part and the right is reserved to close the subscription books at any time without notice. 

This offering is being made in accordance with certain statutory registration and prospectus exemptions contained in 

securities legislation in the jurisdictions in which the Units are being offered.  Such exemptions relieve the Trust from 

provisions under such statutes requiring the Trust to utilize a registered securities dealer to sell the Units and file a 

prospectus.  As such, investors will not receive the benefits associated with the involvement of such registrants or the 

benefits associated with purchasing the Units pursuant to a filed prospectus, including the review of the material by the 

securities commissions or similar regulatory authority in such jurisdictions. 

The Units are being offered on a continuous basis pursuant to exemptions from the prospectus and, where applicable, 

registration requirements of applicable securities legislation. In order to subscribe for Units, investors must be within 

one of the following categories: 

a) resident of Canada, other than Quebec, and acknowledges having received and read a copy of this 

Offering Memorandum; or 

b) an “accredited investor” as such term is defined in National Instrument 45-106; or 

c) one of the following: 

i) a director, officer, founder, employee or control person of the Manager or an affiliate of 

the Manager; 

ii) a spouse, parent, grandparent, brother, sister or child of a director, executive officer, 

founder or control person of the Manager or an affiliate of the Manager;  

iii) a parent, grandparent, brother, sister or child of a spouse of a director, executive officer, 

founder or control person of the Manager or an affiliate of the Manager; 

iv) a close personal friend of a director, executive officer, founder or control person of the 

Manager or an affiliate of the Manager; 

v) a close business associate of a director, executive officer, founder or control person of the 

Manager or an affiliate of the Issuer;  

vi) a founder of the Manager or a spouse, parent, grandparent, brother, sister, child, close 

personal friend or close business associate of a founder of the Manager;  

vii) a parent, grandparent, brother, sister or child of the spouse of a founder of the Manager;  

viii) a person, the majority of the voting securities of which are beneficially owned by, or a 

majority of the directors of which are, persons described in paragraphs (i) to (vii); or 
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ix) a trust or estate of which all of the beneficiaries or a majority of the trustees or executors 

of which of which are beneficially owned by persons described in paragraphs (i) to (vii), 

provided that to qualify for this exemption no Sales Fee will be payable in respect of the 

distribution of Units to any such person; or 

d) a non-individual acquiring Units that have a Subscription Price of not less than $150,000. 

In Manitoba, Northwest Territories, Nunavut, Prince Edward Island and Yukon, an investor must qualify as an 

“eligible” investor to purchase more than $10,000 of Units.  In the provinces of Alberta, New Brunswick, Nova 

Scotia, Ontario and Saskatchewan, investors relying on the Offering Memorandum exemption must complete the 

schedules in the Risk Acknowledgement Form attached to the Subscription Agreement.  Depending on the 

circumstances of each investor in those provinces, certain investment limits will apply to all Units acquired under 

the Offering Memorandum exemption as follows: 

• in the case of a “non-eligible” investor that is an individual, the acquisition cost of all Units acquired by the 

purchaser under the Offering Memorandum exemption in the preceding 12 months cannot exceed $10,000; 

• in the case of an “eligible” investor that is an individual, the acquisition cost of all Units acquired by the 

purchaser under the Offering Memorandum exemption in the preceding 12 months cannot exceed $30,000; 

• in the case of an “eligible” investor that is an individual and that receives advice from a portfolio manager, 

investment dealer or exempt market dealer that the investment above $30,000 is suitable, the acquisition 

cost of all Units acquired by the purchaser under the Offering Memorandum exemption in the preceding 12 

months cannot exceed $100,000. 

Investors may subscribe for Units by returning to the Manager at 1000-850 West Hastings Street, Vancouver, BC 

V6C 1E1 the following: 

a) a completed Subscription Form; and 

b) either: 

i) a cheque or bank draft in the amount of $1,000 per Unit subscribed for, payable to “Tri 

City Group Monthly Income Mortgage Trust”; or  

ii) an irrevocable direction to a financial institution to pay to Tri City Group Monthly 

Income Mortgage Trust the amount of $1,000 per Unit subscribed for upon delivery of 

certificates representing the Units to the financial institution or to the Investor.   

Each Investor will also be required to sign two copies of a Risk Acknowledgment (Form 45-106F4), in accordance 

with the requirements of National Instrument 45-106 and two further copies of a Risk Acknowledgment Form 

(Appendix A to BC Instrument 32-513).  In accordance with the requirements of National Instrument 45-106, the 

Manager will hold the subscription monies advanced by each Investor in trust for the Investor until midnight on the 

second business day after the Subscription Form is signed by the Investor. 

Subscriptions received will be subject to rejection or allotment by the Trust in whole or in part in the Manager’s sole 

discretion.  The Trust is not obliged to accept any subscription.  If any subscription is not accepted, the Trust will 

promptly return to the subscriber the Subscription Form and the money comprising such subscription.  Confirmation of 

acceptance of a subscription will be forwarded to the subscriber by the Trust.  The Trust reserves the right to close the 

subscription books at any time without notice. 

The Trust intends to accept subscriptions for Units on a monthly basis, generally on the last day of each month.  For 

convenience, subscription funds which are received by the Trust prior to any acceptance date will be held in a separate 

bank account of the Trust until subscriptions are accepted by the Trust.  The deposit of subscription funds by the Trust 
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into such bank account shall not constitute acceptance of the subscription for Units in respect of which such funds have 

been delivered. 

The Units have not been and will not be registered under the United States Securities Act of 1933, as amended, and 

subject to certain exceptions, may not be offered or sold in the United States. 

All subscription documents should be reviewed by prospective subscribers and their professional advisers prior 

to subscribing for Units. 

INCOME TAXES AND RRSP ELIGIBILITY  

You should consult your own professional advisers to obtain advice on the income tax consequences that apply 

to you. 

Income Tax Consequences 

The following summary outlines the Canadian federal income tax consequences to a Subscriber who is resident in 

Canada of investing in Units.  The income tax consequences will not be the same for all Subscribers but will vary 

depending on a number of factors, including: (i) the province in which the Subscriber resides or carries on business; 

(ii) whether the Units acquired by the Subscriber will be characterized as capital property; (iii) whether the 

Subscriber is an individual, trust or corporation: (iv) the nature and amount of the Subscriber’s income from other 

sources; and (v) whether the Units are purchased by, or contributed or sold by the Subscriber to, the Subscriber’s 

registered retirement savings plan (“RRSP”), registered retirement income fund (“RRIF”), registered education 

savings plan (“RESP”),  deferred profit sharing plan (“DPSP”), or tax-free savings account (“TFSA”).  The 

following discussion of the income tax consequences of an investment in Units is, therefore, of a general nature 

only, is not intended to constitute an exhaustive analysis of those income tax consequences and should not be 

interpreted as legal or tax advice to any particular Subscriber. 

Each prospective Subscriber should obtain independent tax advice as to both the federal and provincial income tax 

consequences of an investment in Units. 

This summary is based on the current provisions of the Tax Act, the regulations to the Tax Act (the “Regulations”), 

all specific amendments to the Tax Act proposed by or on behalf of the Minister of Finance for Canada prior to the 

date hereof, and the current published administrative practices of the Canada Revenue Agency (“CRA”), and it 

assumes that those specific amendments will be enacted substantially as proposed, although no assurance in this 

regard can be given.  This summary does not otherwise take into account or anticipate any changes in laws whether 

by judicial, governmental or legislative decision or action nor does it take into account provincial or foreign income 

tax legislation or considerations. 

Introduction 

This summary focuses on the Tax Act’s requirements for investments in the Trust to be qualified for RRSP, RRIF, 

RESP, DPSP, and TFSA purposes.  The determination of whether or not the Units will qualify depends on whether 

the Trust meets the definition of a “mutual fund trust” as defined in the Tax Act or would otherwise meet the 

definition of a “quasi-mutual fund trust” if certain prescribed conditions were not met.  Hence, the central focus of 

the summary is whether the basic requirements to become a quasi mutual fund trust have been met and if so, 

whether the Trust’s proposed investments will disqualify it from being held by RRSPs, RRIFs, RESPs, DPSPs and 

TFSAs. 
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Requirements for Becoming a Mutual Fund Trust 

A. Definition of Mutual Fund Trust 

In order for the Trust to meet the definition of a mutual fund trust, the following requirements must be met: 

a) the Trust must be a “unit trust” resident in Canada.  

b) the Trust’s only undertaking must be: 

i) the investing of its funds in property (other than real property or an interest in real 

property); 

ii) the acquiring, holding, maintaining, improving, leasing or managing of any real property 

(or interest in real property) that is capital property of the Trust; or 

iii) any combination of the activities described in subparagraphs (i) and (ii); 

c) the Trust must comply with prescribed conditions relating to the number of its Unitholders, 

dispersal of ownership of its units and public trading of its units; and 

d) the Trust must not be maintained primarily for the benefit of non-residents.  

B. Unit Trust Resident in Canada 

For a trust to qualify as a “unit trust” it must be an inter vivos trust, with the interest of Unitholder described by 

reference to units of the Trust.  The Trust is an inter vivos trust under which the interest of each beneficiary is 

described by reference to units.  The residence of a trust is a question of fact.  However, the Trust will generally be 

considered to reside where the Trustee of the Trust resides. The Trustee is a taxable Canadian corporation which is 

resident of Canada for the purposes of the Tax Act.  Hence the Trust should be resident in Canada for the purposes 

of the Tax Act and thus meet the requirement of being resident in Canada.   

C. Redeemability of Units 

The units of a “unit trust” must meet certain prescribed conditions regarding redeemability. In the view of the 

Manager, the provisions of the Declaration of Trust (see “Terms of Units – Redemption”) relating to the redemption 

of Units comply with the redemption requirement necessary for a “unit trust”. If the Trust fails to meet the 

redemption on demand test for a closed ended unit trust and fails to meet the investment restrictions for an open 

ended unit trust, the Trust would not meet the definition of a “unit trust”.  As a result, the Trust would fail to meet 

the definition of a “qualified investment” for RRSP, RRIF, RESP, DPSP and TFSA purposes because the Trust fails 

to meet the “registered investment” definition outlined in section 204 of the Tax Act (see discussion below under the 

heading “Qualified Investment Status”). 

D. Restricted Activities of Mutual Fund Trust 

In order for the Trust to meet the definition of a “mutual fund trust”, the activities of the Trust must be restricted to 

(i) the investing of its funds in property, (ii) the acquiring, holding, maintaining, improving, leasing or managing of 

any real property (or interest in real property) that is capital property of the Trust, or (iii) some combination of the 

foregoing. Hence, a mutual fund trust is permitted to invest its funds in shares, debt obligations, and limited 

partnership interests, and in real property as long as the real property is capital property to the Trust.  Investment in 

real property for the purposes of development and resale is not permitted.  However, the CRA has commented that, 

in its view, investment in real property that will be developed and thereafter held as capital property would be 

acceptable. 
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The Declaration of Trust includes provisions which restrict the type of the Trust’s investments in such manner that 

this requirement should be met.  

E. Ownership of Units 

The Trust must comply with “prescribed conditions” relating to the number of its Unitholders, dispersal of 

ownership of its units and public trading of its units at a particular time in order to qualify as a mutual fund trust. In 

essence, in order for the Trust to qualify as a mutual fund trust at a particular time, the Trust must have at least 150 

beneficiaries each of whom holds a block of Units with an aggregate fair value of not less than $500, and the Units 

must have been qualified for distribution to the public by way of a prospectus or similar disclosure document, such 

as an offering memorandum. 

Upon the Trust achieving at least 150 Unitholders each holding a block of Units with an aggregate fair value of $500 

or more, the Trust can qualify as a mutual fund trust. If the Trust does not have the requisite number of Unitholders, 

the Trust will apply to be a “quasi mutual fund trust” (see discussion below under “Qualifying Investment Status 

Prior to the Trust Becoming a Mutual Fund Trust”).  

F. Non-Resident Ownership of Trust Units 

The final requirement of a trust maintaining its mutual fund trust status is that the Trust not be primarily held for the 

benefit of non-resident persons. The term “primarily” is generally interpreted to mean greater than 50%. Under the 

terms of the Declaration of Trust, no non-resident persons are permitted to hold units of the Trust. Accordingly, this 

test should be met. 

Qualified Investment Status 

Under the Regulations, an investment in a trust that meets the definition of a “mutual fund trust” is a qualified 

investment for a Deferred Plan. Accordingly, when the Trust meets all of the requirements to be a mutual fund trust, 

as discussed above, an investment in Units of the Trust will be a qualified investment for Deferred Plans. 

At its initial stages, the Trust will not qualify as a mutual fund trust because it is expected to initially have less than 

150 Unitholders. As a result, the Trust will have to rely on other provisions within the Regulations in order for its 

Units to be a qualified investment for a Deferred Plan. 

The Regulations include a provision which allows a trust which has fewer than 150 Unitholders to qualify for 

investment by a Deferred Plan by holding only “prescribed investments” for such type of plan or fund.  The Trust 

intends to comply with these provisions by limiting its investments to Mortgages of real property in Canada until 

such time as it meets the distribution and minimum number of beneficiary requirements to qualify as a mutual fund 

trust.  

Therefore, for the period where the Trust has fewer than 150 Unitholders, as long as the Trust invests in mortgages 

that are fully secured by real property in Canada and are not made to an annuitant, a beneficiary, an employer or a 

subscriber under the governing plan of the plan trust (including persons not dealing at arm’s length with such 

persons), the secured mortgage investments should meet the definition of a qualified investment for RRSP, RRIF, 

RESP and TFSA purposes. 

Taxation of the Trust and Unitholders 

The Trust will not pay tax on the net income and net realized capital gains that are distributed to Unitholders (pursuant 

to the terms of the Declaration of Trust), provided the Trust has no non-resident or other designated beneficiaries.  The 

Declaration of Trust prohibits the issue of Units to non-resident or other designated beneficiaries.  Losses incurred by 

the Trust cannot be allocated to Unitholders but may be deducted by the Trust in future years.  As a registered 

investment for Deferred Plans, the Trust will also be liable for a penalty tax if, generally speaking, at the end of a 
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month, the Trust holds property that is not a qualified investment for the type of Deferred Plan that holds Units. The 

Declaration of Trust prohibits the Trust from holding property which is not a qualified investment for a Deferred Plan. 

In computing their taxable income, Unitholders will be required to include the income and the taxable portion of capital 

gains distributed to them by the Trust.  Distributions not included in taxable income, other than the untaxed one-half of 

capital gains, will generally reduce a Unitholder’s adjusted cost base of the Units held.   

On a redemption or other disposition of Units, the Unitholder will realize a capital gain or loss to the extent that the 

proceeds of disposition exceed or are exceeded by the adjusted cost base of the Units, respectively.  One-half of a 

capital gain must be included in a Unitholder’s income as a taxable capital gain.  One-half of a capital loss is an 

allowable capital loss which may be applied against taxable capital gains realized in the year, with any excess (adjusted 

to reflect the appropriate inclusion rate) available for carry back three years or forward indefinitely and applied against 

taxable capital gains realized in those earlier or later years. 

COMPENSATION PAID TO SELLERS AND FINDERS 

The Trust may pay a Sales Fee and/or Trailer Fee to registered securities dealers, or where permitted, non-

registrants: (i) in the case of Series A-1 Units and Series A-C Units, a Sales Fee up to 6.0% of the subscription 

monies and/or a Trailer Fee up to 1.0% of the subscription monies, obtained by such persons,; (ii) in the case of 

Series A-2 Units, a Sales Fee of up to 1.0% of the subscription monies and an annual Trailer Fee up to 1.0% of the 

subscription monies obtained by such persons;  (iii) in the case of Series A-3 Units and Series A-IN Units, a Sales 

Fee up to 1.0% of the subscription monies obtained by such persons and no Trailer Fee; (v) in the case of Series P-1 

Units, a Sales Fee up to 6.0% of the subscription monies and/or a Trailer Fee up to 1.0% of the subscription monies, 

obtained by such persons; (v) in the case of Series P-2 Units, a Sales Fee of up to 1.0% of the subscription monies 

and an annual Trailer Fee up to 0.75% of the subscription monies obtained by such persons; and (vi) in the case of 

Series P-3 Units and Series P-IN Units, a Sales Fee up to 1.0% of the subscription monies obtained by such persons 

and no Trailer Fee.  The Sales Fee or the Trailer Fee may be paid to registered securities dealers, exempt market 

dealers, select non-registrants and internal sales personnel of the Manager.  Trailer fees will be paid in arrears 

annually or on a schedule determined by the Manager. 

RISK FACTORS 

The purchase of Units involves a number of risk factors.  In addition to the factors set forth elsewhere in this Offering 

Memorandum, prospective investors should consider the following factors. 

Marketability of Units 

There is currently no market for the Units and it is not anticipated that any market will develop.  The Units are not 

transferable, except: (a) with the approval of the Manager, such approval not to be unreasonably withheld; and (b) if 

required as a result of a Unitholder becoming a non-resident.  As well, securities requirements may prohibit or restrict 

transferability of Units.  Consequently, holders of Units will not be able to resell their Units.  See “Terms of the Trust 

Units - Forced Redemption Upon Non-Residency” and “Resale Restrictions”. 

No Guaranteed Return 

Although investments in Mortgages will be carefully chosen by the Manager, there is no representation made by the 

Manager that such investments will have a guaranteed return to Unitholders, nor that losses will not be incurred by the 

Trust in respect of such investments.  The Trust may not earn sufficient revenues to pay the Base Distribution, the Top 

Up Distribution or the Preferred Return.  The Adjusted Book Value of the Units may decline if the Trust is unable to 

cover its expenses.  This offering is not suitable for investors who cannot afford to assume significant risks in 

connection with their investments. 
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Portfolio Offering  

Investors will be relying on the good faith and expertise of the principals of the Manager and their principals in 

continuing to identify potential Mortgage investment opportunities for the Trust which meet its intended investment 

criteria. Depending on the return on investment achieved on such Mortgages, the Unitholders’ return on their 

investment in the Units will vary. 

Nature of Mortgage Backed Investments 

Investments in Mortgages are affected by general economic conditions, local real estate markets, demand for leased 

premises, fluctuation in occupancy rates and operating expenses, and various other factors.  The value of a real estate 

property may ultimately depend on the credit and financial stability of the tenants.  Investments in Mortgages are 

relatively illiquid.  Such illiquidity will tend to limit the Trust’s ability to change its portfolio promptly in response to 

changing economic or investment conditions.  Investments in Mortgages on real properties under development may be 

riskier than investments in Mortgages on existing properties.   

Availability of Mortgage Investments 

The ability of the Trust to make investments in Mortgages in accordance with its investment policies will depend upon 

the availability of suitable investments and the amount of Mortgages available.  The Trust will compete with 

individuals, partnerships, companies, trusts and institutions for the investment in the financing of real properties.  Many 

of these competitors have greater resources than the Trust or operate with greater flexibility. 

Subordinate and Non-Conventional Financing 

Some of the Mortgages held by the Trust will be second mortgages or by subsequent-priority mortgages.  Mortgages 

ranking subsequent to a first charge are generally considered a higher risk than first position mortgages since they 

are subject to the interests of prior charge holders.  When a charge on a real property is in a position other than first-

ranking on a real property, it is possible for the holder of a prior charge on the real property, if the borrower is in default 

under the terms of its obligations to such holder, to take a number of actions against the borrower and ultimately against 

the real property in order to realize the security given for his loan.  Such actions may include a foreclosure action, or an 

action forcing the real property to be sold.  A foreclosure action may have the ultimate effect of depriving any person 

having other than a first-ranking charge the security of the real property.  In some cases, the Trust may acquire a first-

ranking charge to protect its investment in the real property.  If an action is taken to sell the real property and sufficient 

proceeds are not realized from such sale to pay off all creditors who have prior charges on the property, the holder of a 

subsequent charge may lose his investment or part thereof to the extent of such deficiency, unless he can otherwise 

recover such deficiency from other property owned by the debtor.   

The Manager intends that the Trust will invest in a diversified portfolio of first and subsequent-priority Mortgages 

which, on a portfolio basis, will not exceed 75% of the aggregate appraised values of the real property securing the 

Mortgages.  However, the Trust may make investments in Mortgages in which the principal amount (not including 

any interest reserve or any reserve established to secure against items for which the borrower may have personal 

liability, such as fraud or misappropriation) exceeds 75% of the value of the real property which is mortgaged, 

which is generally the investment limit for conventional Mortgage lending.  However, such loan will be made only 

after approval of 75% of the Board of Directors of the Manager and in such cases the Trust will require ancillary 

security from the borrower in the form of personal guarantees or collateral Mortgages on other properties.  

In certain cases the Trust will invest in Mortgages securing loans where no regular payments of either interest or 

principal are being made.  Such loans will be made only where the Credit Committee has determined that there is 

sufficient equity in the Real Property which is the subject of the Mortgage to secure both the principal amount of the 

loan and all accrued interest. 
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Potential Liability under Environmental Protection Legislation  

Environmental and ecological legislation and policies have become increasingly important in recent years.  Under 

various laws, as the owner of real estate properties, the Trust could become liable for the costs of removal or 

remediation of certain hazardous or toxic substances released on, from or in one or more of the properties.  The 

failure to remove or remediate such substances, if any, may adversely affect the Trust’s ability to sell such a 

property or to borrow using a property as collateral.  The Trust will require disclosure from all borrowers of 

environmental reports and studies relating to the real property being Mortgaged and will take standard commercial 

steps to reduce any risk to the Trust of liability for environmental contamination. 

Risks Associated with Redemptions 

The payment in cash by the Trust of the redemption price of Units will reduce the amount of cash available to the 

Trust for the payment of distributions to the Unitholders, as the payment of the amount due in respect of 

redemptions will take priority over the payment of cash distributions. 

The Trust will endeavour to make all redemption payments in cash, and expects that due to the short-term nature of 

the Loans it generally will be in a position to do so.  However, the total cash amount available for the payment of the 

redemption price of Units by the Trust is limited in any twelve month period to 5.0% of the aggregate subscription 

price of all Units that were issued and outstanding at the start of such twelve month period.  Therefore, there can be 

no assurance that Unitholders will be able to retract any or all of their Units for cash payment when they wish to do 

so. 

Very Limited Role of the Trustee 

The Trustee does not supervise or monitor the Manager in any respect.  The powers, authorities and responsibilities of 

the Trustee are limited to those expressly set forth in the Declaration of Trust.  All other powers, authorities and 

responsibilities are those of the Manager.  The Trustee acts on the basis of instructions from the Manager, without 

independent investigation.  

Allocation of Expenses 

The Manager will allocate a portion of its overhead expenses, such as any office rent and employee salaries, used by 

the Manager to operate the Trust, as well as the operating expenses to operate the Trust, to the Trust.  While the 

Manager intends to allocate these expenses equitably between TCMIF and the Trust, and any other fund the Manager 

may form in the future, there is no upper limit on such expenses. 

Tax Matters 

The Trust and Unitholders may be adversely affected by changes in income tax laws and other laws, governmental 

policies or regulations. 

The return on the Unitholder’s investment in Units is subject to changes in Canadian federal and provincial tax laws, 

tax proposals, other governmental policies or regulations and governmental, administrative or judicial interpretation of 

the same.  There can be no assurance that tax laws, tax proposals, policies or regulations, or the interpretation thereof, 

will not be changed in a manner which will fundamentally alter the tax consequences to Unitholders acquiring, holding 

or disposing of Units. 

Future changes in the Tax Act may result in the Trust ceasing to meet the requirements for a registered investment as a 

quasi-mutual fund trust.  In such a case, the registration of the Trust may be revoked.  If so, Units would cease to be 

qualified investments for Deferred Plans which could result in Deferred Plans which hold Units becoming liable for a 

penalty tax. 
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Conflicts of Interest 

Transactions between the Trust and the Manager and one or more of their affiliates or associates or the officers and 

directors thereof may be entered into without the benefit of arm’s length bargaining.  Therefore, situations may arise 

in which the Manager may be making determinations which could benefit itself, its affiliates or associates, or its 

officers or directors to the detriment of the Trust or the Unitholders.  Unitholders must rely on the standard of care 

owed by the Manager to all Unitholders as set out in the Declaration of Trust to prevent over reaching by others in 

transactions with the Trust to prevent over reaching by others in transactions with the Trust. 

The Manager is not in any way limited or affected in its ability to carry on business ventures for its own account and for 

the account of others and may be engaged in the ownership, acquisition and operation of businesses, which compete 

with the Trust.  In addition, the Manager and its affiliates may establish in the future other trusts or other investment 

vehicles which have or may have investment objectives that are the same as or similar to those of the Trust and to act as 

adviser and/or manager to such trusts.  However, the Declaration of Trust includes a covenant of the Manager to 

exercise its powers in good faith and in the best interests of the Trust, and in connection therewith, to exercise that 

degree of care, diligence and skill that a reasonably prudent manager would exercise in comparable circumstances. 

Personal Liability of Unitholders 

The Declaration of Trust provides that no Unitholder shall be held to have any personal liability as such, and no resort 

shall be had to a Unitholder’s private property, for satisfaction of any obligation in respect of or claim arising out of or 

in connection with any contract or obligation of the Trust or any obligation in respect of which a Unitholder would 

otherwise have to indemnify the Manager or the Trustee for any liability incurred by the Trustee, but rather only the 

Trust Property is intended to be liable and subject to levy or execution for satisfaction of any obligation or claim. 

There is a risk that a Unitholder could be held personally liable, notwithstanding the foregoing statement in the 

Declaration of Trust, for obligations in connection with the Trust (to the extent that claims are not satisfied by the 

Trust).  It is intended that the Trust’s operations be conducted in such a way as to minimize any such risk and, in 

particular and where practical, to cause every written contract or commitment of the Trust to contain an express 

statement that liability under such contract or commitment is limited to the value of the assets of the Trust. 

Under the Income Trust Liability Act, a new British Columbia statute, Unitholders are not liable, as beneficiaries of a 

trust, for any act, default, obligation or liability of the Trust.  This statute has not yet been judicially considered and 

it is possible that reliance on the statute by a Unitholder could be successfully challenged on jurisdictional or other 

grounds.  Unitholders who are resident in jurisdictions which have not enacted legislation similar to the British 

Columbia legislation may not be entitled to the protection of the British Columbia legislation.  As a general rule, the 

Manager, when making investments for the Trust, contracts as principal and therefore, subject to contract, the 

Manager is liable for all obligations incurred in carrying out such investments for the Trust.  Legal title will be held 

in the name of the Nominee. 

In any event, the Manager considers that the risk of any personal liability of Unitholders is minimal in view of the size 

of the anticipated equity of the Trust, the nature of its activities and the requirement of the Trust that any written 

contract or commitment of the Trust (except where such inclusion is not reasonably possible) include an express 

limitation of liability.  In the event that a Unitholder should be required to satisfy any obligation of the Trust, such 

Unitholder will be entitled to reimbursement from any available assets of the Trust. 

Borrowing 

The Trust may issue securities in addition to Units, such as debentures or notes, without Unitholder approval, provided 

that the issue price of such additional securities may not exceed 20% of the aggregate Subscription Price of all Units 

issued at any one time.  Bank debt may not exceed 39% of the aggregate Subscription Price of all Units issued at any 

one time.  Such borrowings could increase the risk of the Trust’s insolvency and Unitholder liability. 
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REPORTING OBLIGATIONS 

As the Trust is not a “reporting issuer” as defined in the applicable securities legislation, the continuous reporting 

requirements of those acts do not generally apply to the Trust.  The Trust will, however, on or before April 30th in each 

calendar year, provide to each Unitholder annual financial statements and all other information required to file 

Canadian income tax returns, together with notice as to how the proceeds raised pursuant to this Offering 

Memorandum have been used, in accordance with Form 45-106F16. 

RESALE RESTRICTIONS 

The Units are not transferable, except by operation of law (such as the death or bankruptcy of a Unitholder or in 

circumstances where the Manager deems appropriate in its absolute discretion.  In addition, Investors will not be 

able to trade the Units unless they comply with an exemption from the prospectus and registration requirements 

under securities legislation 

For Investors resident in British Columbia, unless permitted under securities legislation, Investors cannot trade the 

securities before the date that is four months and a day after the date the Trust becomes a reporting issuer in any 

province or territory of Canada.  The Trust has no immediate intention of becoming a reporting issuer. 

PURCHASERS’ RIGHTS 

If you purchase these securities, you will have certain rights, some of which are described below.  For information 

about your rights you should consult a lawyer. 

a) Two Day Cancellation Right - You can cancel your agreement to purchase these securities.  To 

do so, you must send a notice to us by midnight on the 2nd business day after you sign the 

agreement to buy the securities. 

b) Statutory Rights of Action in the Event of a Misrepresentation - If there is a misrepresentation 

in this Offering Memorandum, you may have a right to sue: 

i) the Issuer to cancel your agreement to buy the Units; or 

ii) for damages against the Issuer, every person who was a director at the date of this 

Offering Memorandum and every other person who signed this Offering Memorandum. 

This statutory right to sue is available to you whether or not you relied on the misrepresentation.  

However, there are various defences available to the persons or companies that you have a right to 

sue.  In particular, they have a defence if you knew of the misrepresentation when you purchased the 

securities. 

If you intend to rely on the rights described in (i) or (ii) above, you must do so within strict time 

limitations.  You must commence your action to cancel the Subscription Agreement within 180 days 

after you signed the agreement to purchase the Units.  You must commence your action for damages 

within the earlier of 180 days after learning of the misrepresentation or 3 years after you signed the 

agreement to purchase the Units. 

The following is a summary of the rights of the rescission or damages, or both, available to investors under securities 

legislation in British Columbia.  Such rights will be expressly conferred upon investors in the Subscription Agreement 

to be executed by investors in connection with the offering of securities hereunder. 

If an Investor is (i) resident in British Columbia; (ii) not an “accredited investor”, as defined in National Instrument 

45-106 Prospectus and Registration Exemptions, and (iii) not purchasing, as principal, a sufficient number of Units 

such that the aggregate Subscription Price to the Investor is not less than Cdn$150,000, then if there is a 
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misrepresentation in this Offering Memorandum, the Investor will have a statutory right of action for damages against 

the Trust and every director of the Manager at the date of this Offering Memorandum and every person who signs this 

Offering Memorandum.  The Trust has granted an identical contractual right of action in the Subscription Agreement to 

Investors resident in British Columbia who are “accredited investors” or purchasing a sufficient number of Units such 

that the aggregate Subscription Price is not less than $150,000. 

Alternatively, the Investor may elect to exercise a right of rescission against the Trust in which case the Investor will 

have no right of action for damages against the Trust or the Manager. 

If applicable, the statutory right to sue is available to an Investor whether or not the Investor relied on the 

misrepresentation.  However, there are various defences available to the Trust and the Manager or entities that an 

Investor has a right to sue, including if it can be proven that the Investor knew of the misrepresentation when the 

Investor purchased the securities in an action for damages, the amount an Investor may recover will not exceed the 

price that the Investor paid for his securities and will not include any part of the damages that the Trust or the Manager 

prove does not represent the depreciation in value of the securities resulting from the misrepresentation. 

If an Investor intends to rely on the rights described above, the Investor must do so within strict time limitations.  An 

Investor must commence his action to cancel the agreement within 180 days after he signed the agreement to purchase 

the securities.  The Investor must commence his action for damages within the earlier of 180 days after learning of the 

misrepresentation and 3 years after he signed the agreement to purchase the securities. 

The foregoing summary is subject to the express provisions of the Securities Act (British Columbia) and the rules and 

the regulations thereunder and reference is made thereto for the complete text and provisions.  Investors should refer to 

those provisions for the particulars of these rights or consult with a lawyer. 

The rights of action described herein are in addition to and without derogation from any other right or remedy that the 

Investor may have at law. 
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INDEPENDENT AUDITORS’ REPORT 

To the Unitholders of Tri City Group Monthly Income Mortgage Trust  

 

We have audited the accompanying financial statements of Tri City Group Monthly 

Income Mortgage Trust, which comprise the statement of financial position as at 

December 31, 2017, the statements of comprehensive income, changes in net assets 

attributable to holders of redeemable units, and cash flows for the year then ended, and 

notes, comprising a summary of significant accounting policies and other explanatory 

information. 

Management’s Responsibility for the Financial Statements 

Management is responsible for the preparation and fair presentation of these financial 

statements in accordance with International Financial Reporting Standards, and for such 

internal control as management determines is necessary to enable the preparation of 

financial statements that are free from material misstatement, whether due to fraud or 

error. 

Auditors’ Responsibility 

Our responsibility is to express an opinion on these financial statements based on our 

audit. We conducted our audit in accordance with Canadian generally accepted auditing 

standards. Those standards require that we comply with ethical requirements and plan 

and perform the audit to obtain reasonable assurance about whether the financial 

statements are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts 

and disclosures in the financial statements. The procedures selected depend on our 

judgment, including the assessment of the risks of material misstatement of the financial 

statements, whether due to fraud or error. In making those risk assessments, we 

consider internal control relevant to the entity’s preparation and fair presentation of the 

financial statements in order to design audit procedures that are appropriate in the 

circumstances, but not for the purpose of expressing an opinion on the effectiveness of 

the entity’s internal control. An audit also includes evaluating the appropriateness of 

accounting policies used and the reasonableness of accounting estimates made by 

management, as well as evaluating the overall presentation of the financial statements. 



 

Tri City Group Monthly Income Mortgage Trust 
Page 2 

 
 

 

We believe that the audit evidence we have obtained is sufficient and appropriate to 

provide a basis for our audit opinion. 

Opinion 

In our opinion, the financial statements present fairly, in all material respects, the 

financial position of Tri City Group Monthly Income Mortgage Trust as at December 31, 

2017, and its financial performance and its cash flows for the year then ended in 

accordance with International Financial Reporting Standards. 

 

 

 

Professional Chartered Accountants 

 

Vancouver, Canada 

April 16, 2018 
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TRI CITY GROUP MONTHLY INCOME MORTGAGE TRUST 
Statement of Financial Position 
(Expressed in Canadian dollars) 
 
December 31, 2017, with comparative information for 2016 
 

   2017 2016 

 

Assets 
 
Cash and cash equivalents $ 992,670 $ 513,731 
Accounts receivable 82,300 - 
Prepaids 3,505 23,821 
Interest receivable 347,663 62,935 
Receivable from the Manager (note 4) 319,728 171,353 
Mortgage loan investments (note 5) 18,570,552 9,618,915 

  20,316,418 10,390,755 
 

Liabilities 
 
Accounts payable and accrued liabilities 40,564 21,000 
Distributions payable 67,139 44,032 

  107,703 65,032 
 

 

Net assets attributable to 

holders of redeemable units $ 20,208,715 $ 10,325,723 

 

Net assets attributable to holders redeemable units: 
Series A $ 13,093,230 $ 8,730,535 
Series A (subordinated)  -  72,211 
Series P 6,811,300 1,522,977 
Series P-IN 304,185  - 
 

  $ 20,208,715 $ 10,325,723 

 

Redeemable units outstanding (note 6): 
Series A units  13,407  8,731 
Series A (subordinated)  1,000  1,000 
Series P units 6,811 1,523 
Series P-IN 304 - 

 

Net assets attributable to holders at redeemable units per unit: 
Series A $ 976 $ 1,000 
Series A (subordinated)  -  72 
Series P 1,000 1,000 
Series P-IN 1,000 - 

 

The accompanying notes are an integral part of these financial statements. 
 
Approved by the Directors of the Manager,  
Tri City Fund Management Ltd.: 
 
 
 
 Sandy Oh  Director Michael G Birch  Director 
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TRI CITY GROUP MONTHLY INCOME MORTGAGE TRUST 
Statement of Comprehensive Income 
(Expressed in Canadian dollars) 
 
Year ended December 31, 2017, with comparative information for 2016 
 

  2017 2016 

 
Interest income $ 1,447,488 $ 469,019 
 
Mortgage fee income 200,141 113,109 
 
Other income 25,037 5,869 

  1,672,666 587,997 
 
Expenses: 

Management fees (note 7) 24,535 78,721 

Administrative support 79,201 56,256 

Professional fees  76,388 64,150 

Consulting fees  63,569 19,729 

Other expenses 41,020 16,062 

Broker fees 40,076 14,768 

Rent   32,565 25,495 
Advertising   29,142 29,898 

Interest and bank charges 28,041 8,655 

Trustee fees 11,253 10,512 

Insurance 8,353 6,005 

Office expenses 421 6,576 

Trailer fees - 16,975 

  434,564 353,802 
 
Expenses waived by the Manager (note 4) (199,646) (323,573) 

  234,918 30,229 

 
Income before distribution to holders of redeemable units 1,437,748 557,768 
 
Distributions to holders of redeemable units (1,217,963) (517,899) 
 

Increase in net assets attributable to holders of  
redeemable units, before issuance costs  219,785   39,869 

 

 
Issuance costs of Series A units 605,885 449,294 

 
Decrease in net assets attributable to holders of  

redeemable units, from operations $ (386,100)  $ (409,425) 

 

The accompanying notes are an integral part of these financial statements. 
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TRI CITY GROUP MONTHLY INCOME MORTGAGE TRUST 
Statement of Changes in Net Assets Attributable to Holders of Redeemable Units 
(Expressed in Canadian dollars) 
 
Year ended December 31, 2017 
 

  Redeemable units  

  Series A   Series A Subordinated   Series P    Series P-IN   

 Number  Number  Number  Number 

 of units Amount of units Amount of units Amount of units Amount Total 

 

Capital contributed, beginning of year 8,731 $ 8,730,535 1,000 $ 1,000,000 1,523 $ 1,522,977 - $ - $ 11,253,512 

 

Capital contributed, during the year 4,502 4,501,595 - - 5,166 5,166,814 300 300,000 9,968,409 

 

Capital contributed, end the year 13,233 13,232,130 1,000 1,000,000 6,689 6,689,791 300 300,000 21,221,921 

 

Accumulated issuance costs allocated to  

  subordinated Series A units, beginning of year - - - (641,315) - - - - (641,315) 

 

Accumulated decrease in net assets  

  attributable to holders of redeemable units,  

  beginning of year - - - (286,474) - - - - (286,474) 

 

Issuance costs allocated to Series A units, 

  current year - (313,889) - (291,996) - - - - (605,885) 

 

Increase in net assets attributable to holders 

  of redeemable units, current year - - - 219,785  - - - - 219,785 

 

Reinvestment of distributions 392 392,276 - - 122 121,509 4 4,185 517,970 

 

Redemption of units (218) (217,287) - - - - - - (217,287) 

 

Balance, December 31, 2017 13,407 $ 13,093,230 1,000 $ - 6,811 $ 6,811,300 304 $ 304,185 $ 20,208,715 

 

The accompanying notes are an integral part of these financial statements. 
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TRI CITY GROUP MONTHLY INCOME MORTGAGE TRUST 
Statement of Changes in Net Assets Attributable to Holders of Redeemable Units 
(Expressed in Canadian dollars) 
 
Year ended December 31, 2016 
 

  Redeemable units  
  Series A   Series A Subordinated   Series P  
 Number  Number  Number   
 of units Amount of units Amount of units Amount Total 

 
Capital contributed, beginning of year 2,410 $ 2,409,772 1,000 $ 1,000,000 11 $ 11,222 $ 3,420,994 
 
Capital contributed, during the year 6,285 6,284,715 - - 1,497 1,497,000 7,781,715 

 
Capital contributed, end the year 8,695 8,694,487 1,000 1,000,000 1,508 1,508,222 11,202,709 
 
Accumulated issuance costs allocated to  

subordinated Series A units, beginning of year - - - (192,021) - - (326,343) 
 
Accumulated decrease in net assets attributable to 

holders of redeemable units, beginning of year - - - (326,343) - - (192,021) 
 
Issuance costs allocated to subordinated      

Series A units, current year - - - (449,294) - - (449,294) 
 
Increase in net assets attributable to holders of  

redeemable units, current year - - - 39,869 - - 39,869 
 
Reinvestment of distributions 154 153,629 - - 15 14,755 168,384 
 
Redemption of units (118) (117,581) - - - - (117,581) 
 

Balance, December 31, 2016 8,731 $ 8,730,535 1,000 $ 72,211 1,523 $ 1,522,977 $10,325,723 

 

The accompanying notes are an integral part of these financial statements. 
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TRI CITY GROUP MONTHLY INCOME MORTGAGE TRUST 
Statement of Cash Flows 
(Expressed in Canadian dollars) 
 
Year ended December 31, 2017, with comparative information for 2016 
 

  2017 2016 

 
Cash provided by (used in): 
 
Operating activities: 

Decrease in net assets attributable to holders of redeemable  
units, from operations $ (386,100) $ (409,425) 

Adjustments for: 
Mortgage loan advances (17,415,000) (10,973,127) 
Mortgage loan repayments 8,416,733 3,630,000 
Un-amortized mortgage fees 46,630 88,394 
Sale of loan - 285,000 
Issuance costs of Series A units 605,885 449,294 

Changes in non-cash operating working capital: 
Accounts receivable (82,300) 76,664 
Prepaids 20,316 (20,059) 
Interest receivable (284,728) (50,657) 
Receivable from the Manager (148,375) (171,353) 
Accounts payable and accrued liabilities 19,564 (10,742) 
Distributions payable 23,107 44,032 
Payable to Manager - (173,925) 

  (9,184,268) (7,235,904) 
 
Financing activities: 

Gross proceeds from issuance of Series A units 4,501,595 6,284,715 
Redemption of Series A units  (217,287) (117,581) 
Gross proceeds from issuance of Series P units 5,166,814 1,497,000 
Issuance costs (605,885) (449,294) 
Gross proceed from issuance of Series P-IN units 300,000 - 
Non-cash distributions 517,970 168,384 

  9,663,207 7,383,224 

 
Increase in cash and cash equivalents 478,939 147,320 
 
Cash and cash equivalents, beginning of year 513,731 366,411 
 

Cash and cash equivalents, end of year $ 992,670 $ 513,731 

 

The accompanying notes are an integral part of these financial statements. 
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1. Nature of business: 

Tri City Group Monthly Income Mortgage Trust (the “Trust”) is an unincorporated, open-ended 

investment trust established in the Province of British Columbia by a Declaration of Trust dated 

May 1, 2014, as amended on November 15, 2014. The Trust was established for the purposes of 

making investments in a pool of mortgages secured by carefully selected commercial, industrial and 

residential real property situated in Canada. The investment objective of the Trust is capital 

preservation and acquisition and maintenance of a high quality pool of mortgages which will generate 

income and allow the Trust to pay monthly distributions to unitholders. 

The Trust’s registered office is at 1000 - 850 West Hastings Street, Vancouver, British Columbia. 

Computershare Trust Company of Canada is the Trustee of the Trust. The Trustee has exclusive 

authority to manage the operations and affairs of the Trust, and to make all decisions regarding the 

business of the Trust. Pursuant to the Declaration of Trust, the Trustee delegated these 

responsibilities to Tri City Fund Management Ltd. (the “Manager”) as the Manager of the Trust. 
 

2. Basis of preparation: 

(a) Statement of compliance: 

These financial statements have been prepared in accordance with International Financial 

Reporting Standards (“IFRS”), as issued by the International Accounting Standards Board. 

The financial statements were authorized for issue by the Manager on April 16, 2018. 

(b) Basis of measurement: 

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

(c) Functional and presentation currency: 

These financial statements are presented in Canadian dollars, which is the functional currency of 

the Trust. 

(d) Use of estimates and judgments: 

The preparation of financial statements requires the Manager to make judgments, estimates and 

assumptions that affect the application of accounting policies and the reported amounts of assets, 

liabilities, income and expenses. Actual results may differ from these estimates. 
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2. Basis of preparation (continued): 

(d) Use of estimates and judgments (continued): 

Investments in mortgages: 

The Trust is required to make an assessment of the impairment of investments in mortgages. 

Mortgage investments are considered to be impaired only if objective evidence indicates that one 

or more events (“loss events”) have occurred after its initial recognition, that have a negative 

effect on the estimated future cash flows of that asset. The estimation of future cash flows 

includes assumptions about local real estate market conditions, market interest rates, availability 

and terms of financing, underlying value of the security and various other factors. These 

assumptions are limited by the availability of reliable comparable market data, economic 

uncertainty and the uncertainty of future events. Accordingly, by their nature, estimates of 

impairment are subjective and may not necessarily be comparable to the actual outcome. Should 

the underlying assumptions change, the estimated future cash flows could vary by a material 

amount. 
 

3. Summary of significant accounting policies:   

(a) Cash and cash equivalents: 

The Trust considers cash equivalents to be highly liquid investments with an original maturity of 

three months or less and that are subject to an insignificant risk of changes in fair value. Cash 

and cash equivalents are classified as loans and receivables and are measured at amortized 

cost. 

(b) Mortgage loan investments and interest receivable: 

Mortgage investments are initially recognized at fair value, adjusted for any directly attributable 

transaction costs as relevant, and subsequently accounted for at amortized cost using the 

effective interest rate method less any impairment. 

Interest receivable is measured at amortized cost, with amortization of premiums or discounts 

included in current period interest income or expense. 

At each reporting date, the Trust assesses whether there is objective evidence that a mortgage 

investment and/or the associated interest receivable is impaired. If a mortgage investment or 

interest receivable carried at amortized cost is impaired, the amount of the loss is measured as 

the difference between the amortized cost of the mortgage investment or interest receivable and 

the present value of the future cash flow, discounted using the instrument’s original effective 

interest rate. The carrying amount of the asset is reduced by the amount of the impairment loss 

and recognized in the statement of comprehensive income. 
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3. Summary of significant accounting policies (continued):   

(b) Mortgage loan investments and interest receivable (continued): 

Mortgage credit quality is assessed for reasonable assurance of the timely collection of the full 

amount of principal and interest. Impairment is assessed on a specific mortgage basis, taking into 

account past experience, credit quality, payment in arrears, general economic conditions and real 

estate market conditions. When the amount and timing of such cash flows cannot be estimated 

with reasonable reliability, the present value of the future cash flow is based on the fair value of 

the security underlying the mortgages, net of expected costs of realization. 

(c) Financial instruments: 

(i) Recognition and initial measurement: 

The Trust’s financial instruments consist of financial assets and financial liabilities. Financial 

assets and liabilities at fair value through profit or loss (“FVTPL”) are recognized initially on 

the trade date, which is the date that the Trust becomes a party to the contractual provisions 

of the instrument. Other financial assets and liabilities are recognized on the date they are 

originated. 

Financial assets and financial liabilities at FVTPL are recognized initially at fair value, with 

transaction costs recognized in profit or loss. Financial assets or financial liabilities not at 

FVTPL are recognized initially at fair value plus transaction costs that are directly attributable 

to their acquisition or issue. Measurement in subsequent periods depends on whether the 

financial instrument is classified as FVTPL, available-for-sale, held-to-maturity, loans and 

receivables or other financial liabilities. 

(ii) Classification: 

The Trust classifies financial assets and financial liabilities into the following categories: 

• Financial assets at amortized cost: Loans and receivables - mortgage loan investments, 

interest receivable, receivable from the Manager, accounts receivable and cash and cash 

equivalents. 

• Financial liabilities at amortized cost: Other liabilities - distributions payable, accounts 

payable and accrued liabilities, and redeemable units. 

(iii) Measurement: 

(A) Fair value measurement: 

Fair value is the amount for which an asset could be exchanged, or a liability settled, 

between knowledgeable, willing parties in an arm’s length transaction on the 

measurement date. 
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3. Summary of significant accounting policies (continued):   

(c) Financial instruments (continued): 

(iii) Measurement (continued): 

(A) Fair value measurement (continued): 

When available, the Trust measures the fair value of an instrument using quoted prices in 

an active market for that instrument. A market is regarded as active if quoted prices are 

readily and regularly available and represent actual and regularly occurring market 

transactions on an arm’s length basis.  

If a market for a financial instrument is not active, then the Trust establishes fair value 

using a valuation technique. Valuation techniques include using recent arm’s length 

transactions between knowledgeable, willing parties (if available), reference to the current 

fair value of other instruments that are substantially similar or the same and discounted 

cash flow analyses. Inputs to valuation techniques reasonably represent market 

expectations and measures of the risk-return factors inherent in the financial instrument. 

The Trust has no financial assets or financial liabilities measured at fair value through 

profit and loss. 

(B) Amortized cost measurement: 

The amortized cost of a financial asset or liability is the amount at which the financial 

asset or liability is measured at initial recognition, minus principal repayments, plus or 

minus the cumulative amortization, using the effective interest method, of any difference 

between the initial amount recognized and the maturity amount, minus any reduction for 

impairment. 

(C) Impairment: 

The mortgage investments and interest receivable are assessed on each reporting date 

to determine whether there is objective evidence of impairment. A financial asset is 

considered to be impaired only if objective evidence indicates that one or more loss 

events have occurred after its initial recognition, that have a negative effect on the 

estimated future cash flows of that asset. 

The Trust considers evidence of impairment for mortgage investments and interest 

receivable at both a specific asset and collective level. All individually significant amounts 

are assessed for specific impairment. Those found not to be specifically impaired are 

then collectively assessed for any impairment that has been incurred but not yet 

identifiable at an individual mortgage level. Mortgage investments and interest receivable 

that are not individually significant are collectively assessed for impairment by grouping 

together financial assets with similar risk characteristics. 
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3. Summary of significant accounting policies (continued):   

(c) Financial instruments (continued): 

(iii) Measurement (continued): 

(C) Impairment (continued): 

In assessing collective impairment, the Trust reviews historical trends of the probability of 

default, the timing of recoveries and the amount of loss incurred, adjusted for 

management’s judgments as to whether current economic and credit conditions are such 

that the actual losses are likely to be greater or less than suggested by historical trends. 

An impairment loss in respect of specific financial assets is calculated as the difference 

between its carrying amount including accrued interest and the present value of the 

estimated future cash flows discounted at the investment’s original effective interest rate. 

Losses are recognized in net income and reflected in an allowance account against the 

mortgage investments and interest receivable balances. When a subsequent event 

causes the amount of an impairment loss to decrease, the decrease in impairment loss is 

reversed through net income. 

(iv) De-recognition: 

(A) Financial assets: 

The Trust derecognizes a financial asset when the contractual rights to the cash flows 

from the financial asset expire; or it transfers the rights to receive the contractual cash 

flows in a transaction in which substantially all the risks and rewards of ownership of the 

financial asset are transferred, or in which the Trust neither transfers nor retains 

substantially all the risks and rewards of ownership and it does not retain control of the 

financial assets. Any interest in such transferred financial assets that qualify for de-

recognition that is created or retained by the Trust is recognized as a separate asset or 

liability. On de-recognition of a financial asset, the difference between the carrying 

amount of the asset (or the carrying amount allocated to the portion of the asset 

transferred), and the sum of: (i) the consideration received (including any new asset 

obtained less any new liability assumed); and (ii) any cumulative gain or loss that had 

been recognized in other comprehensive income is recognized in net income. 
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3. Summary of significant accounting policies (continued):   

(c) Financial instruments (continued): 

(iv) De-recognition (continued): 

(A) Financial assets (continued): 

The Trust may enter into transactions whereby it transfers mortgage or loan investments 

recognized on its statement of financial position, but retains either all or substantially all 

of the risks and rewards of the transferred mortgage or loan investments or a portion of 

them. If all or substantially all risks and rewards are retained, then the transferred 

mortgage or loan investments are not derecognized. In transactions in which the Trust 

neither retains nor transfers substantially all the risks and rewards of ownership of a 

financial asset and it retains control over the asset, the Trust continues to recognize the 

asset to the extent of its continuing involvement, determined by the extent to which it is 

exposed to changes in the value of the transferred asset. 

(B) Financial liabilities: 

The Trust derecognizes a financial liability when the obligation under the liability is 

discharged, cancelled or expired. 

(d) Other financial liabilities: 

Distributions payable, accounts payable and accrued liabilities, and redeemable units are 

measured at amortized cost, with amortization of premiums or discounts included in current 

period interest expense. The carrying amounts of distributions payable and accounts payable and 

accrued liabilities as at December 31, 2017 and 2016, approximate their fair values due to their 

short-term nature or maturities.  

(e) Revenue recognition: 

Interest income is recognized in the statement comprehensive income in the year in which it is 

earned on an effective interest rate basis. 

Lender fees received are recognized in the statement of comprehensive income in the year in 

which it is earned on an effective interest rate basis. Forfeited lender fees are recognized at the 

time a borrower has not fulfilled the terms and conditions of a mortgage commitment and 

payment has been received. 
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3. Summary of significant accounting policies (continued):   

(f) Redeemable units: 

The Trust classifies redeemable units as financial instruments issued as financial liabilities or 

equity instruments in accordance with the substance of the contractual terms of the instruments. 

The Trust has issued two series of redeemable units: Series A and Series P units. The Series P 

and Series P-IN units have priority on both distributions and liquidation. On liquidation, the Series 

P and Series P-IN units will have their Preferred Return and subscription price paid in priority to 

any Base Distribution and redemption of Series A units, which are described further in note 6. 

A related company, controlled by the sole shareholder of the Manager, is required to hold units in 

the Trust with an aggregate subscription price of not less than $1,000,000. The related company, 

controlled by the sole shareholder of the Manager, is required to subordinate its rights of these 

units it holds in the Trust up to an aggregate subscription price of $1,000,000. This requirement 

and the subordination of the units will terminate on the earlier of August 1, 2021 and the date 

upon which the aggregate unitholder equity of the Trust is $30,000,000. 

The redeemable units provide investors with the right to require redemption for cash as described 

in note 6 at each calendar quarter end (“redemption date”), subject to certain restrictions, and in 

the event of the Trust’s liquidation, and accordingly are classified as financial liabilities. 

The redeemable units are measured at their redemption amount, which approximates amortized 

cost and fair value. 

(g) Distributions to holders of redeemable units: 

Distributions to holders of redeemable units are recognized in profit or loss as finance costs when 

they are authorized and declared. 

(h) Income taxes: 

The Trust is a quasi-mutual fund trust and a registered investment under the Income Tax Act and, 

as such, is a qualified investment for a deferred plan under the Income Tax Act. A quasi-mutual 

fund trust is generally able to distribute its income for a taxation year to its unitholders, who will be 

subject to income tax on this income. The Trust intends to make distributions to the extent 

necessary to reduce its taxable income each year so that it will not pay any income taxes. 
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3. Summary of significant accounting policies (continued):   

(i) Per unit values: 

Net asset per unit is calculated based on the number of units outstanding at the end of the year. 

Net assets, which are calculated using IFRS for financial reporting purposes may be different 

from redemption net asset value used to transact unit redemptions. This would occur when the 

net assets in accordance with IFRS are less than the redemption amounts set out in note 6.  

(j) New standards and interpretations not yet adopted: 

A number of new standards, and amendments to standards and interpretations, are not yet 

effective for the year ended December 31, 2017, and have not been applied in preparing these 

financial statements. The Manager is currently evaluating the impact, if any, that these standards 

might have on its financial statements. 

IFRS 9 - Financial Instruments: 

IFRS 9 deals with recognition, derecognition, classification and measurement of financial 

statements and its requirements represent a significant change from the existing requirements in 

IAS 39, Financial Instruments: Recognition and Measurement, in respect of financial assets. The 

standard contains two primary measurement categories for financial assets: amortized cost and 

fair value. A financial asset would be measured at amortized cost if it is held within a business 

model whose objective is to hold assets in order to collect contractual cash flows, and the asset’s 

contractual terms give rise on specified dates to cash flows that are solely payments of principal 

and interest on the principal outstanding. All other financial assets would be measured at fair 

value. The standard eliminates the existing IAS 39 categories of held-to-maturity, available-for-

sale and loans and receivables. 

IFRS 9 also replaces the ‘incurred loss’ model in IAS 39 with an ‘expected credit loss’ model for 

calculating impairment on financial assets. A loss event will no longer need to occur before an 

impairment allowance is recognized. This is expected to result in earlier recognition of credit 

losses. The most significant impact will be on the loan portfolio. The expected credit loss model 

requires the recognition of credit losses based on the expected lifetime losses on loans that are 

either credit impaired or have experienced a significant increase in credit risk, and twelve months 

of expected credit losses for all other loans. The expected credit loss model will incorporate 

forward looking macroeconomic information in determining the provision. 

The effective date of this standard is for periods beginning January 1, 2018. The Manager is 

currently in the process of evaluating the potential effect of this standard. 
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4. Related party transactions: 

(a) Payable to/Receivable from the Manager: 

Amounts payable to the Manager are in the normal course of business and are measured at the 

exchange amounts agreed to by both parties. 

The Manager pays for and is reimbursed by the Trust for most of the Trust’s operating expenses. 

The Manager is also entitled to receive the management fees presented in note 7(c). During the 

year ended December 31, 2017, the Manager waived $199,646 (2016 - $323,573) of expenses, 

including nil (2016 - $16,975) of trailer fees accrued to the Manager.  

During the year ended December 31, 2017, the Trust accrued and paid issuance costs of 

$238,677 (2016 - $160,431) to the Manager. 

As at December 31, 2017, $319,728 (December 31, 2016 - $171,353) was receivable from the 

Manager. 

(b) Related party transactions not disclosed elsewhere in the financial statements: 

During the year ended December 31, 2017, no mortgages were transferred. 

During the year ended December 31, 2016, a mortgage with a carrying value of $285,000 was 

transferred at par value to a related company controlled by the sole shareholder of the Manager.  
 

5. Mortgage loan investments: 

Mortgage loan investments and the associated interest receivable (also referred to as “mortgages”) 

are secured by the commercial and residential real property to which they relate, bear interest at rates 

between 7.00% and 10.00% (2016 - 7.00% and 12.00%) and mature between January 1, 2018 and 

April 1, 2019 (2016 - January 1, 2017 and April 2, 2018). The mortgage loan investments are with 

different borrowers, of varying levels of seniority, and are associated with properties in British 

Columbia. 
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5. Mortgage loan investments (continued): 

A summary of the gross mortgage loan investments at December 31 is: 
 

  First  Second  Third 2017 
  Position  Position  Position Total 

 
Properties in British Columbia $ 3,833,349 $ 14,273,746 $ 619,298 $ 18,726,393 

Unamortized Mortgage Fees -  -   -  (155,841) 

 

  $ 3,833,349 $ 14,273,746 $ 619,298  $ 18,570,552 

 
 

  First  Second  Third 2016 
  Position  Position  Position Total 

 
Properties in British Columbia $ 3,688,127 $ 5,030,000 $ 1,010,000 $ 9,728,127 

Unamortized Mortgage Fees -   -   -  (109,212) 

 

  $ 3,688,127 $ 5,030,000 $ 1,010,000 $ 9,618,915 

 

Unadvanced mortgage commitments under the existing mortgage portfolio amount to $ 2,758,000 as 

at December 31, 2017 (2016 - $1,590,000). 

Mortgage loan investments and the associated interest receivable that were impaired at 

December 31, 2017 amounted to nil (2016 - nil). Mortgage loan investments and the associated 

interest receivable that were past due but not impaired at December 31, 2017 amounted to $193,151 

(2016 - $697,146). 
 

  Mortgage Interest 
2017 loan receivable Total 

 
Gross balance $ 18,726,393 $ 347,663 $ 19,074,056 
Unamortized mortgage fees (155,841) - (155,841) 
 

Balance, December 31, 2017 $ 18,570,552 $ 347,663 $ 18,918,215 

 
 

  Mortgage Interest 
2016 loan receivable Total 

 
Gross balance $ 9,728,127 $ 62,935 $ 9,791,062 
Unamortized mortgage fees (109,212) - (109,212) 
 

Balance, December 31, 2016 $ 9,618,915 $ 62,935 $ 9,681,850 
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6. Redeemable units: 

The Trust may issue an unlimited number of units, at a value of $1,000 per unit. The Trust has 

created Series A units and Series P units to be issued to finance the Trust’s portfolio of mortgage 

loans. All of the Series A units and Series P units are available to all investors. All unit series have the 

same investment objective, strategies and restrictions. The Trust may create additional Series of units 

without the approval of existing unitholders, provided that the number of units issued of any new 

Series with a priority or preference, together with the number of Series P Units issued, may not 

exceed 60% of the number of all units issued at any one time. The Series P, Series A and any new 

series of units may be redeemed by the Manager at its discretion at any time. The Trust may also 

issue other securities, such as debentures or notes, without the approval of existing unitholders, 

provided that the issue price of such additional securities may not exceed 20% of the aggregate 

subscription price of all Units issued at any one time. Bank debt may not exceed 39% of the 

aggregate subscription price of all Units issued at any one time. 
 

Initial subscription value per redeemable unit 2017 2016 

 
Series A units $ 1,000 $ 1,000 
Series P units 1,000 1,000 
Series P-IN 1,000 - 
 

 

Unitholders may redeem their Units on March 31, June 30, September 30 and December 31 in each 

year, in whole or in part, and will receive payment sixty days after the end of the first three calendar 

quarters in which notice of redemption is received and ninety days after the end of the fourth calendar 

quarter and after payment of a redemption fee. 

(a) Series A Units will be redeemed at a redemption price equal to 94% of the adjusted book value 

for the first year after their purchase, representing a 6.0% discount to the adjusted book value, 

and at a redemption price increasing by 1% of the adjusted book value in each subsequent year 

after their purchase, representing a decrease of 1.0% in the discount to the adjusted book value. 

After the sixth anniversary of the original subscription date, Units would be redeemed at a 

redemption price equal to the adjusted book value. 

As is described in note 3(f), a related company controlled by the sole shareholder of the Manager 

is required to hold units in the Trust with an aggregate subscription price of not less than 

$1,000,000. The related company controlled by the sole shareholder of the Manager is required 

to subordinate its rights of these units it holds in the Trust up to an aggregate subscription price of 

$1,000,000. This requirement and the subordination of the units will terminate on the earlier of 

August 1, 2021 and the date upon which the aggregate unitholder equity of the Trust is 

$30,000,000. 
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6. Redeemable units (continued): 

(b) Series P Units will be redeemed at a redemption price equal to 94% of the subscription price for 

the first year after purchase, representing a 6.0% discount to the subscription price, and the 

redemption discount will be reduced by 1% on each anniversary of the original subscription date 

so that after the sixth anniversary of the original subscription date these units will be redeemed at 

the subscription price. 

(c) Series P-IN Units will be redeemed at a redemption price equal to 99% of the subscription price 

for the first year after purchase, representing a 1.0% discount to the subscription price, and the 

redemption discount will be reduced by 0% thereafter on the original subscription date and so that 

after the first anniversary of the original subscription date these units will be redeemed at the 

subscription price. Series P-IN have a minimum subscription price of $150,000. 

The Trust will make the following distributions to unitholders, after the payment of all expenses and 

management and performance fees (note 4): 

(a) Preferred return: 

Payable to Series P and P-IN units only - a priority monthly distribution, calculated and paid 

monthly, at the rate of 6% per annum from November 1, 2014 to December 31, 2017 and 

subsequently at the 2-year Government of Canada bond rate plus 4.8% after January 1 of each 

year. 

(b) Base distribution: 

Payable to Series A units - a monthly distribution, calculated and paid monthly, at the rate of 8% 

per annum. 

(c) Top-up distribution: 

Payable to Series A units - an annual top up distribution, if any, of defined net revenue after the 

payment of the Manager’s performance fee. 

Unitholders may elect on making their initial purchase of units, and annually thereafter, to receive 

distributions in cash or through the issue to them of additional fractional units. 
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7. Expenses: 

(a) Trustee’s fee: 

The Trustee earned fees of $11,253 (2016 - $10,512) during the year. 

(b) Trust operating expenses: 

Trust operating expenses are defined in the Offering Memorandum and relate to the operational 

costs of the Trust. These expenses are the responsibility of the Trust and include, without 

limitation, providing all requisite office accommodation and associated facilities, banking fees, 

interest, mailing, printing, fees paid to accountants, auditors and legal advisors, regulatory filing 

fees, commission and out of pocket expenses payable to agents selling units of the Trust, 

insurance, any taxes payable and expenses incurred in the termination of the Trust. 

Operating expenses of $434,564 (2016 - $353,802), including those expenses paid and waived 

by the Manager during the year are disclosed in the statement of comprehensive income. 

(c) Management and performance fees: 

The Manager is responsible for management and administration of the Trust. For its services, the 

Manager will receive a monthly management fee equal to 1.25% per annum of the trust assets 

invested in mortgages and authorized interim investments. In addition, the Manager will be 

entitled to receive a performance fee of 30% of the Trust’s net revenue in excess of the Series P 

preferred return and Series A base distribution for the year. The Trust will also pay any applicable 

GST or other taxes on the management and performance fees.  
 

8. Capital risk management: 

The Trust manages its capital structure in order to support ongoing operations while focusing on its 

primary objectives of preserving shareholder capital and generating interest income to its unitholders. 

The Trust defines its capital structure to include Series A and Series P units. 

The Trust reviews its capital structure on an ongoing basis and adjusts its capital structure in 

response to the mortgage loan investment opportunities, the availability of capital, and anticipated 

changes in general economic conditions. 

The Trust’s investment restrictions incorporate various restrictions and investment parameters to 

manage the risk profile of the mortgage loan investments and the Trust’s capital requirements. The 

investment restrictions permit the Trust to use debt to maintain liquidity, for general working capital 

purposes, and to bridge the timing differences between loan advances and maturities. 

The Trust is not subject to externally imposed capital requirements. 
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9. Financial risks: 

The following table shows a hierarchy for disclosing fair value based on inputs used to value the 

Trust’s assets or liabilities that are measured at fair value or for which fair value disclosure is 

required. The hierarchy gives the highest priority to unadjusted quoted prices in active markets for 

identical assets or liabilities (Level 1 measurement) and the lowest priority to unobservable inputs 

(Level 3 measurements). 

The three levels of the fair value hierarchy are as follows: 

Level 1 - inputs are unadjusted quoted prices in active markets for identical assets or liabilities; 

Level 2 - inputs other than quoted prices in Level 1 that are observable for the asset or liability, either 

directly or indirectly; and 

Level 3  - inputs for the asset or liability that are not based on observable market data. 

There were no transfers between levels during the years ended December 31, 2017 and 2016. 
 

   Carrying value  

  Loans and Other financial 
December 31, 2017  receivable liabilities Fair value 
 

Assets not measured at fair value: 
Cash and cash equivalents $ 992,670 $ - $ 992,670 
Accounts receivable 82,300 - 82,300 
Interest receivable 347,663 - 347,663 
Receivable from the Manager 319,728 - 319,728 
Mortgage loan investments 18,570,552 - 18,570,552 

 

Financial liabilities not measured at fair value: 
Accounts payable and accrued liabilities - 40,564 40,564 
Distributions payable - 67,139 67,139 
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9. Financial risks (continued): 
 

   Carrying value  

  Loans and Other financial 
December 31, 2016  receivable liabilities Fair value 
 

Assets not measured at fair value: 
Cash and cash equivalents $ 513,731 $ - $ 513,731 
Interest receivable 62,935 - 62,935 
Receivable from the Manager 171,353 - 171,353 
Mortgage loan investments 9,618,915 - 9,618,915 

 

Financial liabilities not measured at fair value: 
Accounts payable and accrued liabilities - 21,000 21,000 
Distributions payable - 44,032 44,032 

 

 

The valuation techniques and inputs used for the Trust’s financial instruments are as follows: 

(i) Mortgage loan investments and interest receivable: 

There is no quoted price in an active market for the mortgage investments. The Manager makes 

its determination of fair value based on its assessment of the current lending market for mortgage 

investments of same or similar terms. Typically, the fair value of these mortgage investments 

approximate their carrying value given the amounts consist of short-term loans that are repayable 

at the option of the borrower without yield maintenance or penalties. As a result, the fair value of 

mortgage investments is based on Level 3 inputs. 

(ii) Financial assets: 

The carrying values of financial assets not measured at fair values, such as cash and cash 

equivalents, accounts receivable and receivable from the Manager have an initial carrying value 

that approximates their fair values due to the relatively short periods to maturity of these items or 

because they are receivable on demand. 

(iii) Financial liabilities: 

The carrying values of financial liabilities not measured at fair values, such as accounts payable 

and accrued liabilities and distributions payable approximate their fair values due to the relatively 

short periods to maturity of these items or because they are payable on demand.  
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9. Financial risks (continued): 

(a) Interest rate risk: 

Interest rate risk is the risk that the fair value or future cash flows of financial assets or financial 

liabilities will fluctuate because of changes in market interest rates. The mortgage loan 

investments carry a fixed rate of interest and are generally shorter term, reducing the exposure to 

this risk. The Trust’s accrued interest receivable, distributions payable, and receivable from the 

Manager have no exposure to this risk. Cash and cash equivalents carry a variable rate of 

interest and are subject to interest rate risk. The Trust limits its exposure to this risk by investing 

only in short-term investments or at major Canadian financial institutions. 

(b) Credit risk: 

Credit risk is the risk that the counterparty to a financial instrument will fail to discharge a payment 

obligation owed under the instrument, causing a financial loss. The Trust manages this risk by 

only entering into contracts with counterparties who have sufficient financial strength or have 

provided adequate underlying security, to minimize the risk of a financial default. 

The Trust’s cash and cash equivalents are held with large Canadian financial institutions, and 

therefore the Trust considers its credit risk on its cash and cash equivalents to be minimal. 

However, the Trust is exposed to the credit risk associated with the counterparties of its interest 

receivable and mortgage loan investments. The Trust mitigates this risk by periodically evaluating 

the adequacy of the underlying security provided for these mortgage loan investments, limiting 

loan to value ratios to a maximum of 75% of the aggregate appraised values of the underlying 

real property (on a portfolio basis), and actively monitoring the collection of required payments. 

The maximum exposure, without taking into account the underlying security and other credit 

enhancements, is $19,074,056 (2016 - $9,791,062). 

Refer to note 5 for discussion of past due but not impaired loans. 

(c) Liquidity risk: 

Liquidity risk is the risk that the Trust will encounter difficulty in meeting its financial obligations as 

they become due. The risk arises in normal operations as a result of the timing of the mortgage 

loan investment funding and repayments and redemption of Series A and Series B units. 

Furthermore, the Trust’s mortgage loan investments are not readily realizable as they are not 

actively traded. Management routinely forecasts future cash flow sources and requirements to 

help mitigate this risk. 

The Trust’s redemption policy only allows for redemption on the last day of each calendar quarter 

and unitholders must provide thirty days’ notice. The Board of Directors is empowered to 

establish a redemption gate should redemption levels exceed 5% of the aggregate subscription 

price of all units that were issued and outstanding over a twelve month period ending at the 

redemption date. 

Distributions payable are due within the current operating period. 
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9. Financial risks (continued): 

(d) Other price risk: 

Other price risk is the risk that the fair value of the financial instrument will fluctuate as a result of 

changes in market prices (other than those from interest rate risk or currency risk), whether 

caused by factors specific to an individual investment, its issuer/borrower or factors affecting all 

instruments traded in the market. 

Since the mortgage loan investments are not actively traded it may be difficult for the Trust to 

quickly liquidate these investments without unduly affecting the market price of these 

investments. The market price of these investments is also affected by general market trends and 

conditions. Poor market conditions could significantly reduce the market price of these 

investments. The Trust mitigates this risk by diversifying its mortgage loan investment portfolio 

(property type and geographical area), limiting the mortgage term to maturity to a maximum of 

twenty-four months, and acquiring and issuing mortgages denominated in Canadian dollars and 

of Canadian based real estate. 
 

10. Commitments and contingencies: 

In the ordinary course of business activities, the Trust may be contingently liable for litigation and 

claims. Where required, management records adequate provisions in the accounts. 

Although it is not possible to accurately estimate the extent of potential costs and losses, if any, 

management believes that the ultimate resolution of such contingencies would not have a material 

adverse effect on the Trust's financial position. 
 

11. Income taxes: 

As at December 31, 2017, the Trust has non-capital losses of approximately $277,000 (2016 - 

$277,000) available for utilization against non-capital gains in future years. 

Non-capital losses may be carried forward up to 20 years to reduce future taxable income. The 

Trust’s non-capital losses expire in 2034. 
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