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This Offering Memorandum is confidential. By their acceptance hereof, prospective subscribers agree that 
they will not transmit, reproduce or make available to anyone this Offering Memorandum or any information 
contained herein. 

April 26, 2019 Continuous Offering 

 

NEIGHBOURHOOD HOLDINGS LIMITED PARTNERSHIP 
("NHLP" or the "Partnership") 

$1.00 per Unit 

Minimum Subscription: $25,000 subject to compliance with applicable securities laws 
DISCLAIMERS 

The offering (the "Offering") is being made with reliance on certain exemptions from the prospectus filing requirements 
available under the securities laws of the Provinces of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, 
Québec, New Brunswick, Nova Scotia, Prince Edward Island and Newfoundland and Labrador, and the Territories of 
Yukon, Nunavut and the Northwest Territories. The securities offered herein will not be listed on any stock exchange 
and will be subject to the applicable resale and transfer restrictions under applicable securities laws. These securities 
will not be offered for sale in the United States of America. These securities are not "deposits" within the meaning of 
the Canada Deposit Insurance Corporation Act (Canada) and are not insured under that Act or any other legislation. 

This Offering Memorandum constitutes a private offering of securities only in those jurisdictions and to those persons 
where and to whom they may be lawfully sold and therein only by those entities permitted to sell such securities. This 
Offering Memorandum is not, and under no circumstances is it to be construed as, a prospectus, advertisement or 
public offering of the securities referred to herein. No securities regulatory authority or regulator has assessed the 
merits of these securities or reviewed this Offering Memorandum. Any representation to the contrary is an offence. This 
is a risky investment. See ITEM 8: RISK FACTORS. 

You have two (2) business days to cancel your agreement to purchase these securities. If there is a misrepresentation 
in this Offering Memorandum, you have the right to sue either for damages or to cancel the agreement. See ITEM 11: 
PURCHASERS' RIGHTS. 

This Offering Memorandum does not constitute, and may not be used for or in conjunction with, an offer or solicitation 
by anyone in any jurisdiction or in any circumstances in which such offer or solicitation is not authorized, or to any 
person to whom it is unlawful to make such an offer or solicitation. You are directed to inform yourself of and observe 
such restrictions and all legal requirements of your jurisdiction of residence in respect of the acquisition, holding and 
disposition of the securities offered hereby. Subscribers should thoroughly review this Offering Memorandum and are 
advised to consult with their professional advisors to assess the business, legal, income tax and other aspects of this 
investment. This is a risky investment. The securities offered hereby will be issued only on the basis of information 
contained in this Offering Memorandum and no other information or representation is authorized or may be relied upon 
as having been authorized by NHLP. Persons who will be acquiring securities pursuant to this Offering Memorandum 
will not have the benefit of the review of this Offering Memorandum by the securities commissions or similar authorities 
in Canada. Any subscription for the securities offered hereby made by any person on the basis of statements or 
representations not contained in this Offering Memorandum or so provided, or inconsistent with the information 
contained herein or therein, shall be solely at the risk of said person. 
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NEIGHBOURHOOD HOLDINGS LIMITED PARTNERSHIP 
Confidential Offering Memorandum 

Date: April 26, 2019 

The Partnership  

Name: Neighbourhood Holdings Limited Partnership 

Head Office: 380-1050 Homer Street 
Vancouver BC, V6B 2W9 

(604) 568-4063 

investors@neighbourhoodholdings.com 

Currently listed or 
quoted: 

These securities do not trade on any exchange or market. 

Reporting issuer: No 

SEDAR filer:  No 

The Offering  

Securities offered: Limited partnership units (each, a "Unit" and together, the "Units") designated 
as either Class A, Class F or Class I (each a "Class"). Units are being offered 
hereby on a continuous basis. Each Unit represents an equal, undivided 
beneficial interest in NHLP. Each Unit shall have the attributes and 
characteristics as referenced in ITEM 2.7: Material Agreements - LPA. 

Price per security: $1.00 

Minimum/Maximum 
offering: 

There is no minimum. You may be the only purchaser. Funds available 
under the offering may not be sufficient to accomplish our proposed 
objectives. The maximum offering under the Offering Memorandum is 
$50,000,000.  

Minimum 
subscription amount: 

The minimum subscription amount that may be subscribed for by any one 
subscriber is $25,000. 

Minimum 
Commitment: 

Redemptions are processed on the first of every month, and Purchasers may 
redeem any or all of their Units upon giving 90 days' prior notice to the General 
Partner provided that redemption requests received prior to the first anniversary 
of the investment shall be subject to a 4% early redemption fee (refer to the 
Redemption of Units subheading in ITEM 2.7: Material Agreements - LPA). 

Payment terms: The aggregate subscription price is payable upon subscription, by cheque, 
electronic funds transfer, by bank draft or through the Fundserv Network. 

Proposed closing 
date(s): 

The first of each month. 
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Income tax 
consequences: 

There are important tax consequences to these securities (refer to ITEM 6: 
INCOME TAX CONSEQUENCES AND RRSP ELIGIBILITY). 

Selling agent: Yes (refer to ITEM 7: COMPENSATION PAID TO SELLERS AND FINDERS). 

Resale Restrictions: You will be restricted from selling your Units for an indefinite period, and Units 
are subject to transfer restrictions (refer to ITEM 11: RESALE AND TRANSFER 
RESTRICTIONS). 

Purchasers' 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 (refer to ITEM 11: 
PURCHASERS' RIGHTS).  

No securities regulatory authority or regulator has assessed the merits of these securities or 
reviewed this Offering Memorandum. Any representation to the contrary is an offence. This is a 
risky investment (refer to ITEM 8: RISK FACTORS). 

DEFINITIONS 

"Class" means the class designation of a Unit. 

"Class Proportionate Share" means, in relation to each Class, at any particular time, a fraction the 
numerator of which is the number of such Class of Units that are issued and outstanding at such time and 
the denominator of which is the aggregate number of Units that are issued and outstanding at such time. 

"Commitment" means an accepted, binding commitment approved and issued in writing by the General 
Partner on behalf of NHLP: (a) to a borrower stipulating the terms and conditions upon which NHLP is 
prepared to lend funds to the borrower, but does not include any letters of intent, draft memoranda of terms 
or other written material issued by the General Partner to negotiate the terms of such loan; or (b) to a third 
party in respect to an investment by NHLP in a Mortgage. 

"Credit Facility" means the $90,000,000 operating line of credit granted to NHLP by a syndicate of 
lenders, as further described in ITEM 2.7: MATERIAL AGREEMENTS. 

"Credit Loss Adjustment" means a reduction of the carry fee in respect of a monthly distribution from 
10% to: (a) 5%, where the credit losses of the Partnership for the TTM are between 3% and 4%, inclusively; 
and (b) nil, where the credit losses of the Partnership for the TTM are greater than 4%. 

"Distribution" means a distribution of earnings of NHLP before income taxes to Unitholders. 

"Distribution Date" means the date on which NHLP makes a Distribution. 

"DRIP" means NHLP's distribution reinvestment plan, as amended from time to time. 

"EBIT" means, for any particular period, the Partnership's earnings before interest and income taxes 
determined in accordance with GAAP. 

"Fair Market Value" means the price, as determined by the General Partner, in an open and unrestricted 
market between informed and prudent parties, acting at arm's length and under no compulsion to act, 
expressed in terms of money or money's worth. 

"First Mortgage" means a first mortgage charge over Real Property. 
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"GAAP" means generally accepted accounting principles in Canada, from time to time. 

"General Partner" means Neighbourhood Holding Company Ltd., a British Columbia company in its 
capacity as General Partner of NHLP. 

"Initial Closing" means the first closing of subscriptions and issuance of Units to Purchasers pursuant to 
this Offering Memorandum. 

"Initial Limited Partner" or "CFT" means Conconi FT Holdings Ltd. 

"Limited Partner" means a limited partner of the Partnership. 

"LPA" or "Limited Partnership Agreement" means the third amended and restated limited partnership 
agreement made as of January 1, 2019 among the General Partner and the Limited Partners, as such 
agreement may be amended, modified, supplemented or restated from time to time. 

"Management Fees" means the management fees payable to the General Partner monthly in arrears 
equal to:  

(a) in respect of the Class A Units:  

I. an operating expense fee comprised of:  

a)  a service and administration fee equal to 1/12th of 75 bps of the assets under 
management of the Partnership multiplied by the Class Proportionate Share of 
the Class A Units as at each monthly Valuation Date; and  

b)  a carry fee equal to 10% of the Partnership's EBIT for the immediately preceding 
month multiplied by the Class Proportionate Share of the Class A Units as at each 
monthly Valuation Date, subject to any Credit Loss Adjustment; and  

II. a trailer fee equal to 1/12th of 1.00% of the Fair Market Value of the Class A Units held by 
such Limited Partner as at each monthly Valuation Date; 

(b) in respect of the Class F Units, an operating expense fee comprised of:  

I. a service and administration fee equal to 1/12th of 75 bps of the assets under management 
of the Partnership multiplied by the Class Proportionate Share of the Class F Units as at 
each monthly Valuation Date; and  

II. a carry fee equal to 10% of the Partnership's EBIT for the immediately preceding month 
multiplied by the Class Proportionate Share of the Class F Units as at each monthly 
Valuation Date, subject to any Credit Loss Adjustment; and 

(c) in respect of the Class I Units:  

I. a service and administration fee equal to 1/12th of 75 bps of the assets under management 
of the Partnership multiplied by the Class Proportionate Share of the Class I Units as at 
each monthly Valuation Date;  

II. a carry fee equal to 10% of the Partnership's EBIT for the immediately preceding month 
multiplied by the Class Proportionate Share of the Class I Units as at each monthly 
Valuation Date, subject to any Credit Loss Adjustment; and  
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III. an account management fee equal to 1/12th of X% of the Fair Market Value of the Class I 
Units held by such Limited Partner as at each monthly Valuation Date, where "X" is 
determined based on the Minimum Investment Amount of such Limited Partner, as follows: 

Minimum 
Investment 
(in thousands) 

$25 
(Series 1) 

$100 
(Series 2) 

$200 
(Series 3) 

$500 
(Series 4) 

$1,000 
(Series 5) 

$2,000 
(Series 6) 

$5,000 
(Series 7) 

$15,000 
(Series 8) 

$30,000 
(Series 9) 

$50,000 
(Series 10) 

X 1.00% 0.85% 0.75% 0.60% 0.50% 0.40% 0.30% 0.20% 0.15% 0.10% 

"Master Services Agreement" or "MSA" means the master services agreement made as of November 
16, 2015 between NHLP and the General Partner. 

"Mortgage" means a mortgage security registered against Real Property. 

"Mortgaged Properties" means those properties that are subject to Mortgages in favour of NHLP. 

"Net Income" means, with respect to a particular fiscal period of NHLP, the net income of NHLP calculated 
in accordance with the Tax Act. 

"NHLP" or the "Partnership" means Neighbourhood Holdings Limited Partnership. 

"NI 31-103" means National Instrument 31-103 – Registration Requirements, Exemptions and Ongoing 
Registrant Obligations. 

"NI 45-106" means National Instrument 45-106 – Prospectus Exemptions. 

"Offering Memorandum" means this offering memorandum. 

"Partnership Property" at any time means any and all property, real or personal, tangible or intangible, 
moveable or immovable, which is hereafter transferred, conveyed or paid to the General Partner or held 
by it from time to time in its capacity as General Partner hereunder and the proceeds of any subscription 
for Units together with all renewals thereof, substitutions therefor, accretions thereto, and all income and 
proceeds thereof and therefrom and all investments held by NHLP, income thereon and proceeds 
therefrom. 

"Prime" means the variable annual rate of interest established and adjusted by NHLP's bankers from time 
to time. 

"Proportionate Share" means, at any particular time, the respective share of a Limited Partner in any 
amount is equal to the product of such amount multiplied by the proportion that the aggregate number of 
all Units held by such Limited Partner bears to the aggregate number of Units that are issued and 
outstanding at such time. 

"Purchasers" means purchasers of Units under this Offering Memorandum. 

"Real Property" means a fee simple or leasehold interest in real property in Canada. 

"Redemption Date" means the date on which a Unitholder requests that its Units be redeemed. 

"Representative" means the duly authorized registered dealer, broker or investment advisor acting as the 
agent for a subscriber or Unitholder. 

"Second Mortgage" means a second mortgage charge over Real Property. 
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"Subordinated Facility" means the $10,000,000 unsecured operating line of credit granted to NHLP by 
the Initial Limited Partner, as further described in ITEM 2.7: MATERIAL AGREEMENTS. 

"Subscription Agreement" means a subscription agreement for Units in the forms set out in the applicable 
schedules hereto or in such other form as the General Partner shall prescribe from time to time. 

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

"TTM" means the trailing twelve-month period. 

"Unitholder" means a person whose name appears on the register of Unitholders established and 
maintained pursuant to the LPA, as a holder of Unit(s). 

"Units" means all of the units representing units in the capital of NHLP, and "Unit" means any of them. 

"Valuation Date" means such date as the General Partner may designate in its sole discretion. 

Item 1: Use of Available Funds 

1.1 Funds 

Units will be offered on a continuous basis. The following table describes the available funds from two 
hypothetical fundraising scenarios: 

 
No selling agent is paid a commission or a fee by NHLP in connection with the sale of Units under this 
Offering. Any commissions or fees charged as part of the Management Fees payable in connection with 
monthly Distributions are paid or directed to the relevant party by the Partnership (refer to ITEM 7: 
COMPENSATION PAID TO SELLERS AND FINDERS). 

1.2 Use of Available Funds 

NHLP will use the total available funds raised from this Offering primarily to invest in Mortgages. The 
General Partner anticipates the portfolio of Mortgages held by NHLP will follow the following guidelines: 

● Primarily target First Mortgages, with Second Mortgages generally being restricted to 
15% or less of the portfolio.  

● Target an average loan-to-value ratio for the portfolio that is below 60%, diversified 
across BC, AB, MB, ON, QC and other provinces from time to time.  

● Mortgage terms will generally be interest only for 12 months depending on the specific 
attributes of each opportunity and market conditions at the time. 

Assuming min. 
offering of $0

Assuming max. offering 
of $50,000,000

A. Amount to be raised by this offering NIL $50,000,000
B. Selling commissions and fees NIL NIL
C. Estimated offering costs (e.g., legal, accounting, audit.) $25,000 $25,000
D. Available funds: D = A - (B+C) ($25,000) $49,975,000
E. Additional sources of funding required NIL NIL
F. Working capital deficiency NIL NIL
G. Total: G = (D+E) - F ($25,000) $49,975,000
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NHLP will use the total available funds for the placement of Mortgages in accordance with its investment 
objectives and strategies set out herein. 

 

The proportion of NHLP's assets invested in Mortgages may vary as follows: 

 

In addition to the above, the General Partner may use a portion of the available funds from this Offering to 
reduce the balance on NHLP's operating facility with its syndicate of lenders.  

1.3 Reallocation 

The General Partner intends to spend the available funds as described herein. Funds will only be 
reallocated for sound business reasons and to adjust for unforeseen items that are consistent with 
NHLP's mandate.  

Item 2: Business of Neighbourhood Holdings Limited Partnership 

2.1 Structure  

NHLP is a limited partnership formed on November 16, 2015 between the General Partner and the Limited 
Partners pursuant to the Partnership Act (British Columbia) and is governed by the LPA.  

Management and control of NHLP is vested exclusively in the General Partner, and the General Partner is 
authorized and obligated to carry on the activities and affairs of the Partnership in accordance with the LPA, 
with full and exclusive power and authority to administer, manage, control and operate the activities and 
affairs of the Partnership and to perform all acts and enter into and perform all contracts and other 
undertakings which are necessary or advisable or incidental thereto. 

The head office of NHLP is located at 380-1050 Homer Street, Vancouver, British Columbia, V6B 2W9. 

2.2 Our Business 

Objectives 

NHLP has been established for the purpose of providing income by investing in Mortgages. NHLP intends 
to provide its Unitholders with stable income while preserving invested capital through the efficient sourcing 
and management of a diverse pool of mortgage investments in Canada. 

From the income generated by NHLP's investments, the General Partner will calculate, allocate and 
distribute NHLP's earnings before income taxes to Unitholders on a monthly basis in accordance with the 
LPA. Unitholders may also choose to reinvest their Proportionate Share of monthly Distributions in 
additional Units. NHLP intends to distribute to Unitholders all Net Income as calculated on the Distribution 
Date so that NHLP will not be liable for income tax under Part I of the Tax Act in any taxation year. 

Description of intended use of available funds in 
order of priority

Assuming min. offering of 
$0

Assuming max. offering 
of $50,000,000

Placement of Mortgages ($25,000) $49,975,000

Asset Class Targeted Max. 
Percentage of Fund 

Assets

Targeted Min. 
Percentage of Fund 

Assets
First Mortgages 100% 85%
Second Mortgages 15% 0%



  

- 9 - 

Residential Mortgage Market 

Mortgages are a common form of financing within the real estate industry in Canada. All Mortgages will be 
registered on title against residential real estate in Canada. In the event of a failure by the borrower to pay 
an amount owing under a Mortgage, NHLP will take steps to protect NHLP's interests by taking enforcement 
action appropriate in the relevant jurisdiction to realize value on the underlying asset. 

Investments 

The primary investment goal of NHLP is to make prudent investments in Mortgages that are secured by 
single family residential properties in Canada, including detached homes, condominiums, duplexes, and 
other properties. NHLP will not finance commercial real estate, construction projects, bare land, hotels, or 
multi-family properties.  

NHLP will not make any direct investments in Real Property, but may hold title to Real Property acquired 
as a result of any foreclosure proceedings associated with the enforcement of any Mortgages held by 
NHLP, where such foreclosure is deemed necessary to protect NHLP's investment following a default by 
the borrower under such Mortgage. In these circumstances, NHLP will act prudently with respect to the 
disposition of any such Real Property, with a view to maximizing its recovery under such Mortgage 
investment. Liquid investments may be held from time to time as market conditions and cash flows dictate.  

General Partner 

The General Partner will manage the affairs of NHLP in accordance with the applicable terms and 
conditions of the LPA, and shall exercise its duties and responsibilities diligently and in good faith and with 
the degree of care, diligence and skill that a reasonably prudent professional mortgage investment manager 
would exercise in comparable circumstances. 

To achieve its objectives, NHLP will benefit from the General Partner's expertise and experience in 
originating, underwriting and servicing Mortgage investments. Although the General Partner is registered 
as a Mortgage Broker in the Province of British Columbia under the Mortgage Brokers Act (British 
Columbia), the General Partner primarily sources its deals through other mortgage brokers or mortgage 
lenders. The General Partner will have the exclusive right to arrange, underwrite and service all investments 
on behalf of NHLP in accordance with specific investment and operating policies established by the General 
Partner from time to time. 

The General Partner will be responsible for execution of NHLP's mortgage investment strategy, including 
the identification and selection of investment opportunities, related due diligence, negotiation, 
documentation, approval and ongoing management and administration of assets in the portfolio. All 
Mortgage investment opportunities will be subject to specific investment policies, and the operation of NHLP 
will also be subject to specific operating policies. Investment opportunities will be screened, and those 
selected by the General Partner will be chosen based on their expected return at the time investments are 
made, relative to the risk characteristics and credit quality of each transaction. 

The General Partner was incorporated under the laws of the Province of British Columbia on October 23, 
2015, under incorporation number BC1053122. The head office and registered office of the General Partner 
is Suite 380 – 1050 Homer Street, Vancouver, British Columbia, V6B 2W9. The General Partner is 
controlled by Conconi Growth Partners Ltd., an entity that is majority owned by the Directors of the General 
Partner. Conconi Growth Partners Ltd. is also a "promoter" of NHLP (as such term is defined under 
applicable securities laws). 

As at March 31, 2019, the General Partner held approximately $157 million of assets under management 
and administration on behalf of NHLP. Refer to the General Partner Conflicts subheadings within ITEM 2.7: 
Material Agreements. 
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The chart below sets out the relationship between NHLP, the General Partner and the Limited Partners. 

 

2.3 Development of Business 

NHLP was formed on November 16, 2015. Concurrently with its formation, the Partnership received, by 
way of a transfer of certain investments in mortgages carried at amortized cost by the Initial Limited Partner 
in the amount of $38,439,024 which approximates their fair market value. In exchange, 38,439,024 Units 
were issued to the Initial Limited Partner. As of March 31, 2019, NHLP aggregate investments had grown 
to $157,357,892, with total Units outstanding of  88,260,583 and NHLP's portfolio consisted of investments 
as further described in the charts and tables below. 
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Portfolio Statistics as of March 31, 2019 by Market Value: 

 

 

 

The majority of investments are in good standing (<90 days in arrears), while  1.1% of the loans are >90 
days. Loan-to-value for mortgage investments is calculated using the outstanding loan balance divided by 
appraised value at origination. Given that prices have risen in the markets in which the majority of NHLP's 
assets are located, the loan-to-value at market is expected to be lower than the loan-to-value at appraisal. 

2.4 Long Term Objectives 

The General Partner actively manages the Partnership's assets in order to maximize the risk adjusted 
return for investors in a constantly evolving residential real estate market. As NHLP grows, it will benefit 
from increased diversification, increased liquidity and economies of scale. The longer term (2-5 years) 
diversification targets for NHLP are as follows: 
 
 Asset Mix:  

 First Mortgages 85% - 100% 

 Second Mortgages 0% - 15% 

 Geographic Diversification: 
 

 BC 15% - 35% 

 Alberta 15% - 35% 

 Prairies 5% - 20% 

 Ontario 30% - 65% 

 Quebec 10% - 30% 

 Atlantic Canada 5% - 15% 
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 Concentration:  

 The General Partner has a policy to limit the maximum exposure to any single Mortgage 
to 2% of the total NHLP assets; to the largest five Mortgages to 9% of the total NHLP 
assets; and to the largest ten Mortgages to 15% of the total NHLP assets. 

The General Partner will also limit the maximum exposure to a single borrower to 3% of 
NHLP's assets.  

2.5 Short Term Objectives and How We Intend to Achieve Them 

What we must do and how we will do it Target completion date or, if not known, 
number of months to complete 

Our cost to 
complete 

During the 12-month period following the 
Initial Closing of the Offering 
Memorandum, NHLP intends to invest 
the total available funds into Mortgages. 

It is the intention of the General Partner that 
the proceeds of the Initial Closing will be 
invested as quickly as is reasonably possible 
subject to the General Partner's underwriting 
guidelines. 

N/A 

2.6 Insufficient Funds 

Not applicable. 

2.7 Material Agreements 

NHLP has number of material agreements, the most significant of which is the LPA. In addition to the 
LPA, NHLP has entered into the following material agreements: 

Master Services Agreement dated November 16, 2015 between NHLP and the General Partner (the 
"MSA"). The MSA is an agreement that describes the types of services that the General Partner provides 
to NHLP and the cost for those services. The services provided by the General Partner to NHLP include: 
the provision of office space, office supplies, phone lines, etc., portfolio management services, mortgage 
administration services, mortgage underwriting services, marketing and deal origination, investor 
management, risk management, delinquency and foreclosure recovery and accounting and reporting. The 
fee for those services is equal to the Management Fee.  

Secured Credit Facility. NHLP has a $90,000,000 line of credit available through a syndicate of lenders 
at a rate of Prime (at 3.95% as of the date hereof) plus 0.75% per annum. All balances due under the credit 
facility are due on demand, except for draws made in Bankers' Acceptances (or equivalent), which are 
permitted up to $40,000,000 and which may have terms ranging from 30 to 180 days. 

As at March 31, 2019, the balance outstanding on the Credit Facility was $68,401,357. 

NHLP is required by its lenders to maintain various covenants, including a minimum amount of tangible net 
worth, a minimum amount of cash flow coverage, a maximum amount of debt to tangible net worth and a 
maximum amount of impaired mortgages.  

Unsecured Credit Facility Agreement dated November 16, 2015 with the Initial Limited Partner (the 
"Subordinated Facility"). The Subordinated Facility provides up to $10,000,000 in unsecured credit to 
NHLP, and bears interest at the greater of 4.50% per annum and 1.80% per annum above Prime. The Initial 
Limited Partner has sole discretion over the amounts provided and may cancel or restrict the availability of 
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any unutilized portion at any time. As of March 31, 2019, NHLP has drawn $ 1,810 on the Subordinated 
Facility. 

Pursuant to the Subordinated Facility, the Partnership is required by CFT to maintain various covenants, 
including a minimum amount of tangible net worth, a minimum amount of cash flow coverage, a maximum 
amount of debt to tangible net worth and a maximum amount of impaired mortgages.  

LPA. The LPA has several key terms, including following: 

Management  

The management and control of NHLP is vested exclusively in the General Partner, and the General Partner 
is authorized and obligated to carry on the activities and affairs of NHLP, with full and exclusive power and 
authority to administer, manage, control and operate the activities and affairs of NHLP and, except as 
otherwise expressly provided in the LPA, has all power and authority, for and on behalf of, in the name of 
and at the expense of, the NHLP to do any act, take any proceeding, make any decision and execute and 
deliver any agreement, certificate, deed or other instrument necessary for or incidental to the activities or 
affairs of the Partnership.  

Distribution Policy 

NHLP intends to distribute all of its Net Income in each month as calculated on the Distribution Date so that 
no tax under Part I of the Tax Act will be payable. The Distribution will be made in accordance with the 
Management Fees payable for each Class of Unit.  

Each Unit's Proportionate Share of the Distribution will be determined by multiplying the amount of the 
Distribution by the proportion that the aggregate number of Units held by such Limited Partner bears to the 
aggregate number of Units of the Partnership. 

Subject to compliance with applicable securities laws, each Unitholder may receive its Proportionate Share 
of the Distribution by issuance of additional Units.  

Redemption of Units 

Limited Partners may request that their Units be redeemed or repurchased by the Partnership provided 
such redemption or repurchase is in accordance with the LPA. 

Redemptions are processed on the first of every month and Purchasers may redeem any or all of their 
Units upon giving 90 days' prior notice to the General Partner, provided that redemption requests received 
prior to the first anniversary of the investment shall be subject to a 4% early redemption fee. 

The General Partner: (i) shall not permit redemptions of Units (either in whole or in part) at any time that 
the General Partner is of the opinion, in its sole discretion, that there are insufficient liquid assets in the 
Partnership to fund such redemption or that such redemption of Units (either in whole or in part) would be 
to the detriment of the Partnership generally; and (ii) may suspend the redemption of Units or payment of 
redemption proceeds where such redemption would result in: (A) more than 2% of the aggregate number 
of issued and outstanding Units as at the beginning of the applicable month to be redeemed during any 
one month; or (B) more than 15% of the average aggregate number of issued and outstanding Units 
calculated in respect of the TTM at the time of the applicable redemption to be redeemed during the TTM. 

If the General Partner suspends the redemption of Units or payments in respect thereof as set forth above, 
such suspension may apply to all redemption requests received prior to the suspension unless payment 
has already been made, as well as to all requests received while the suspension is in effect. All Limited 
Partners making such redemption requests will be advised by the General Partner in writing forthwith of the 
suspension. The General Partner may allow Limited Partners who have submitted redemption requests to 
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withdraw their requests for redemption. The suspension will terminate in any event on the first day on which 
the condition giving rise to the suspension has ceased to exist, as determined by the General Partner, 
provided that no other condition under which a suspension is authorized then exists, as determined by the 
General Partner. The General Partner will notify the Limited Partners of the termination of suspension in 
writing forthwith. Any declaration of suspension made by the General Partner will be conclusive. 

If, on any Redemption Date (provided that such Limited Partner has complied with the minimum notice 
periods applicable to the Class or series of Units being redeemed) or any deferred Redemption Date, as a 
result of the limitation set forth above, the Partnership redeems less than all of the Units which have been 
submitted for redemption, then subject to the limitation set forth above, the Partnership shall redeem such 
remaining Units on the next Redemption Date before it redeems any other Units it has been requested to 
redeem and, for such purposes, the order in which redemption requests are received shall be determined 
on a daily basis. 

The General Partner shall advise the Limited Partners who have requested a redemption if redemptions 
will be limited or suspended. Partial redemptions shall be honoured on a pro rata basis (based on the 
respective holdings of Units by the Limited Partners who exercise their right to redeem at the applicable 
time) prior to any subsequent redemption requests. For avoidance of doubt, if the Partnership receives 
requests to redeem Units from more than one Limited Partner on any one day, such requests will be 
deemed to have been received at the same time. 

Redemption requests are irrevocable unless they are not honoured within thirty (30) days of the relevant 
Redemption Date, in which case they may be withdrawn within fifteen (15) days following such Redemption 
Date.  

Despite the foregoing, the General Partner has the discretion to waive any conditions in respect of 
redemption requests, from time to time. 

Upon the redemption of Units by a Limited Partner, such Limited Partner shall receive redemption proceeds 
equal to the Fair Market Value of such Units, plus the pro rata portion of any unpaid distributions that are 
payable on such Units in accordance with the terms of the LPA as of the Redemption Date, less such fees 
and other deductions permitted under the LPA. 

Proceeds of redemption (less applicable fees and deductions as provided herein) shall generally be paid 
within thirty (30) days following the relevant Redemption Date. All payments in respect of redemptions will 
be made by wire transfer only to the account of the registered Limited Partner at the remitting bank/financial 
institution from which the original subscription was made. 

The General Partner may adopt and amend a policy from time to time to deduct from the redemption 
proceeds otherwise payable such amount as the General Partner determines reasonably reflects the 
administrative fees incurred by the Partnership in connection with the issuance of the Units being redeemed 
and/or adopt and amend a policy that provides that the amount of the deduction from the redemption 
proceeds will depend upon the length of time the redeemed Units have been outstanding, which amount 
shall be retained by the Partnership.  

Unitholder Meetings 

The General Partner may, at any time, hold a general informational meeting for the Limited Partners to 
which all of the Limited Partners will be invited to attend. 

The General Partner may at any time call a meeting (a "Meeting") of Limited Partners for the purpose of 
considering one or more resolutions which require Ordinary Resolution, Special Resolution, Extraordinary 
Resolution (as such terms are defined in the LPA) or other matters over which approval of the Limited 
Partners is or may be required or given. Two or more Limited Partners representing at least 20% of the 
Units held by all Limited Partners, unless the Initial Limited Partner is the sole Limited Partner of the 
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Partnership, in which case the Initial Limited Partner, by written notice to the General Partner, may require 
the General Partner to call a Meeting, in which event, the General Partner shall call a Meeting within 21 
days following receipt of such notice. 

Auditors, Registrar and Transfer Agent 

The General Partner or such other person as the General Partner may designate by notice in writing to the 
Limited Partners will be responsible for the maintenance of the Register of Unitholders, record keeping, 
register management, Unit transaction and similar services. The purchase and redemption of Units will be 
processed directly by the General Partner. The fiscal year end of NHLP is December 31. The auditors of 
NHLP are KPMG LLP. 

Removal of General Partner 

The Limited Partners may, by Extraordinary Resolution, remove the General Partner and appoint a 
replacement General Partner who has agreed in writing to act as General Partner. 

Within 90 days following the occurrence of a Cause Event (as defined in the LPA), the Limited Partners 
may, by Special Resolution, remove the General Partner and appoint a replacement general partner.  

General Partner Conflicts 

NHLP may not make loans to or invest in the securities of the General Partner or its respective affiliates, 
nor make loans to the directors, officers or employees of any of such parties. 

The General Partner's services are not exclusive. The General Partner may serve as the manager of other 
investment funds or similar investment vehicles with similar investment objectives and may at certain times 
be simultaneously seeking to purchase or dispose of investments. The General Partner is not under any 
obligation to recommend an investment in any mortgage investment opportunity of which the General 
Partner becomes aware and is permitted to offer any of such mortgage opportunities to other clients, to 
other funds the General Partner manages or to its affiliates. 
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Item 3: Interests of Directors, Management, Promoters and Principal Holders 

3.1 Compensation and Securities Held  

 

 

 

3.2 Management Experience 

The directors and senior management of the General Partner have a broad background of investment and 
real estate experience which will be brought to bear on the activities undertaken by the General Partner on 
behalf of NHLP. The following table discloses the principal occupations of the directors and senior officers 
of the General Partner for the past five-plus years. 
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Name Office, Principal Occupation and Related Experience 

Taylor Little Chief Executive Officer, Director: Taylor is the CEO of the General Partner 
and also a Partner in Conconi Growth Partners ("CGP"), the parent company 
of the General Partner, which is the entity that manages the assets of CFT. 
Prior to joining CGP, Taylor was a lawyer in the Corporate and Securities 
Group of Stikeman Elliott LLP's Vancouver office. During his time at Stikeman 
Elliott LLP, Taylor was counsel to a number of private and public companies, 
angel investors, venture capitalists and private equity funds and has advised 
on several corporate finance and M&A transactions, asset and share 
transactions, listing applications, strategic transactions and corporate 
governance matters. Taylor holds a Bachelor of Arts degree from the 
University of Victoria, a Bachelor of Laws degree from the University of Alberta 
and a Master of Laws degree from the University of London, all with distinction. 
Taylor is in good standing with the Law Society of British Columbia and a 
licensed mortgage broker in British Columbia. 

Alex Conconi Founder, Director: Alex is the Founder of the General Partner and Founding 
Partner of CGP. He started his career as a licensed mortgage broker in 2009, 
and founded Alt Mortgages in 2011, the predecessor to NHLP. Alex is also 
CEO of Lendesk Technologies ULC., a company he founded in 2013 to digitize 
the mortgage origination process which serves a wide range of brokers, 
lenders, and financial institutions in Canada. Alex holds a Chartered 
Investment Manager designation, and has been published in the Journal of 
Wealth Management for work on portfolio composition. He has completed a 
Bachelor of Science in Economics (with Distinction) from UVic and a Master of 
Science in Finance degree from SFU.  

Hashem 
Aboulhosn 

Chairman, Director: Hashem is the Chairman of the General Partner, as well 
as a Partner and Co-Founder of CGP, where he helps oversee the firm's 
private investments. Hashem is also the CFO of Lendesk Technologies Ltd. 
Prior to his current role, he held roles in private equity and venture capital 
allocating over $50 million of equity to innovative growth companies. Hashem 
specializes in providing debt and equity growth capital for young and growing 
businesses. Hashem holds a Bachelor of Commerce (with Honours) from 
University of British Columbia and was member of UBC's renowned Portfolio 
Management Foundation. Hashem is also a Chartered Financial Analyst 
(CFA). Hashem started his career with RBC Capital Markets in Toronto and 
London, with roles in Investment Banking, Equity Sales and Equity Research. 

3.3 Advisory Board 

NHLP has appointed an Advisory Board comprised of the existing Directors and three additional 
individuals from various professional backgrounds including, law, banking and finance, and residential 
and commercial real estate.  

The Advisory Board provides ongoing guidance to the Directors on matters of strategy, management, and 
sector outlook.   

3.4 Penalties, Sanctions and Bankruptcy 

With respect to any director, executive officer or control person of NHLP, the General Partner, or any issuer 
of which any person described herein was a director, executive officer or control person at the time 
(collectively referred to herein as the "Persons"): (a) There have been no penalties or sanctions that have 
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been in effect during the last 10 years, or any cease trading order that has been in effect for a period of 
more than 30 consecutive days during the past 10 years against the Persons, and (b) There are no 
declarations of bankruptcy, voluntary assignments in bankruptcy, proposals under any bankruptcy or 
insolvency legislation or proceedings, arrangements or compromises with creditors, appointments of a 
receiver, receiver manager or trustee to hold assets that have been in effect during the last ten years against 
or in connection with any of the Persons. 

3.5 Loans 

Senior Revolving Facility 

NHLP has a $90,000,000 line of credit available through a syndicate of lenders at a rate of Prime (at 3.95% 
as of the date hereof) plus 0.75% per annum. Balances outstanding under the Credit Facility are due on 
demand. 

The Partnership is required by its lenders to maintain various covenants, including a minimum amount of 
tangible net worth, a minimum amount of cash flow coverage, a maximum amount of debt to tangible net 
worth and a maximum amount of impaired mortgages. During the year, the Partnership was in compliance 
with all such bank covenants.  

Subordinated Revolving Facility 

The Partnership has access to the Subordinated Facility, a $10,000,000 revolving demand facility with 
CFT. The Subordinated Facility bears interest at the greater of 4.50% per annum and 1.80% per annum 
above Prime. CFT has sole discretion over the amounts provided and may cancel or restrict the 
availability of any unutilized portion at any time. The Subordinated Facility is unsecured. As at March 31, 
2019, the Partnership has drawn $1,810 on the Subordinated Facility.  

The Partnership is required by CFT to maintain various covenants, including a minimum amount of 
tangible net worth, a minimum amount of cash flow coverage, a maximum amount of debt to tangible net 
worth and a maximum amount of impaired mortgages. During the year, the Partnership was in 
compliance with all such bank covenants. 

Item 4: Capital Structure 

4.1 Share Capital  

As of March 31, 2019: 

 

 

4.2 Long Term Debt Securities 

The Partnership has not issued any long-term debt securities. 
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4.3 Prior Sales 

 

Date of 
issuance 

Type of 
security issued 

Number of 
securities 

issued 
Price per 
security 

Total funds 
received 

01-May-18 Class C Units 300,000 1.00 300,000 
01-Jun-18 Class C Units 2,650,000 1.00 2,650,000 
01-Jul-18 Class C Units 1,433,247 1.00 1,433,247 

01-Aug-18 Class C Units 0 1.00 0 
01-Sep-18 Class C Units 950,000 1.00 950,000 
01-Oct-18 Class C Units 1,215,696 1.00 1,215,696 
01-Nov-18 Class C Units 3,990,000 1.00 3,990,000 
01-Dec-18 Class C Units 2,650,000 1.00 2,650,000 
01-Jan-19 Class A Units 18,517 1.00 18,517 
01-Jan-19 Class F Units 2,582,830 1.00 2,582,830 
01-Jan-19 Class C Units 353,338 1.00 353,338 
01-Feb-19 Class A Units 6,080 1.00 6,080 
01-Feb-19 Class F Units 3,176,025 1.00 3,176,025 
01-Feb-19 Class C Units 255,786 1.00 255,786 
01-Mar-19 Class A Units 6,259 1.00 6,259 
01-Mar-19 Class C Units 628,846 1.00 628,846 
01-Mar-19 Class F Units 2,928,742 1.00 2,928,742 
01-Mar-19 Class I3 Units 300,000 1.00 300,000 
01-Mar-19 Class I4 Units 700,000 1.00 700,000 
01-Apr-19 Class A Units 331,012 1.00 331,012 
01-Apr-19 Class C Units 52,574 1.00 52,574 
01-Apr-19 Class F Units 521,121 1.00 521,121 
01-Apr-19 Class I3 Units 1,910 1.00 1,910 
01-Apr-19 Class I4 Units 1,948 1.00 1,948 

Total:  25,053,931 1.00 25,053,931 
 

Item 5: Securities Offered 

5.1 Terms of Securities 

The beneficial interest in NHLP is divided into an unlimited number of Units, each without nominal or par 
value. Each Unit will be issued only as fully paid and non-assessable. Except as may be specifically 
provided in the LPA, no Unit shall have any preference, conversion, exchange, pre-emptive or redemption 
rights in any circumstances more favourable than any other Unit.  

Each Limited Partner will be entitled to one (1) vote for each Unit held by such Limited Partner in respect 
of all matters to be voted upon by the Limited Partners or any of them. 

In addition to the Class A and Class F Units being sold hereunder, NHLP has three other Classes of Units: 
Class C, Class I and Class M. Each Class of Units has its own fee structure as set forth in the LPA. 

The ownership of all property of NHLP of every description and the rights to conduct the affairs of NHLP 
are vested exclusively in the General Partner, and the Unitholders have no interest other than their 
beneficial interest in the Units of NHLP. 
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Holders of Units may request that their Units be redeemed or repurchased by NHLP in accordance with the 
LPA, which provides that the General Partner may specify any minimum notice periods or other conditions 
of redemption it may impose before it will consider a redemption request. The Units offered pursuant to this 
Offering Memorandum are subject to a 90-day prior notice period and a redemption fee of $150 for each 
redemption and, where the Limited Partner has held the Units being redeemed for less than one year, a 
stamping fee of 4% of the aggregate Fair Market Value of the Units being redeemed will apply to such 
redemption. 

Class Votes 

No amendment which would materially and adversely affect Limited Partners of a Class of Units will be 
valid without the consent of not less than 662/3% of all the Limited Partners of such Class of Units. 

5.2 Subscription Procedure 

The General Partner will determine the terms and conditions of any sale of Units, provided that such terms 
and conditions do not materially adversely affect the interests of those who are Limited Partners at the time 
of sale of the Units. The General Partner may do all lawful things in connection with selling Units including 
preparing such documents as may be necessary or advisable, communicating with prospective purchasers 
of Units and assisting in structuring their proposed purchases of Units, paying the expenses of sale, seeking 
and obtaining exemptions from having to file a prospectus or deliver an offering memorandum or both in 
connection with such sale, engaging special counsel for subscribers for Units as a group, and entering into 
agreements with any Person providing for a commission or fee in respect of such sale. 

You may subscribe for Units by delivering the following documents to us at the address shown in the 
Subscription Agreement: (i) a completed and executed Subscription Agreement in the form provided with 
this Offering Memorandum; (ii) a cheque or money order payable to the General Partner in the amount of 
the subscription price for the Units. Alternatively, payment may be made by electronic settlement via the 
Fundserv network through a Fundserv registered investment dealer; (iii) in the case of an investor that is 
relying on the offering memorandum exemption to purchase Units: a completed and executed Form 45-
106F4 – Risk Acknowledgement; if required, a completed and executed Schedule I to Form 45-106F4; if 
required, a completed and executed Schedule II to Form 45-106F4; and if required, a completed and 
executed Certificate of Eligible Investor; (iv) in the case of an investor that is relying on the accredited 
investor exemption to purchase Units, a completed and executed Certificate of Accredited Investor and, if 
required, a completed and executed Form 45-106F9 – Risk Acknowledgement for Individual Accredited 
Investors appended to the Certificate of Accredited Investor; and (v) in the case of an investor that is relying 
on the employee, executive officer, director and consultant exemption, a completed and executed 
Certificate of Employee, Executive Officer, Director and Consultant. 

Item 6: Income Tax Consequences and RRSP Eligibility 

You should consult your own professional advisers to obtain advice on the income tax consequences that 
apply to you. 

The Units are not eligible for investment in a registered retirement savings plan (RRSP) or tax-free savings 
account (TFSA).  

Item 7: Compensation Paid to Sellers and Finders 

No commission, corporate finance fee or finder's fee is directly payable in connection with the sale of Units 
under this Offering. 
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Neighbourhood Holdings Capital Management Ltd. ("NHCM") acts as selling agent for the Partnership. 
Notwithstanding that, no commission, corporate finance fee or finder's fee is payable to NHCM or any other 
party in connection with the sale of Units under this Offering, NHCM is an affiliate of the General Partner 
and may benefit indirectly from the sale of Units under this Offering. 

As part of the monthly Management Fees charged: (a) in respect of the Class A Units, the Partnership will 
pay or direct to the party who advised each holder of Class A Units a trailer fee equal to 1/12th of 1.00% of 
the Fair Market Value of the Class A Units held by such holder as at each monthly Valuation Date; and 
(b) in respect of the Class I Units, the Partnership will pay or direct to the General Partner an account 
management fee equal to 1/12th of X% of the Fair Market Value of the Class I Units held by such Limited 
Partner as at each monthly Valuation Date, where "X" is determined based on the Minimum Investment 
Amount of such Limited Partner, as follows: 

Minimum 
Investment 
(in thousands) 

$25 
(Series 1) 

$100 
(Series 2) 

$200 
(Series 3) 

$500 
(Series 4) 

$1,000 
(Series 5) 

$2,000 
(Series 6) 

$5,000 
(Series 7) 

$15,000 
(Series 8) 

$30,000 
(Series 9) 

$50,000 
(Series 10) 

X 1.00% 0.85% 0.75% 0.60% 0.50% 0.40% 0.30% 0.20% 0.15% 0.10% 

Item 8: Risk Factors 

Investing in NHLP entails certain risks and is only suitable for subscribers who understand and are capable 
of bearing the risks of an investment in NHLP. An investment in NHLP is not intended as a complete 
investment program. All investments in securities, mortgages and other financial instruments risk the loss 
of invested capital. Likewise, there is a risk that an investment in NHLP will be lost entirely or in part. There 
is no assurance that NHLP will achieve its overall investment objective. Prospective subscribers should 
carefully consider the following risk factors, which do not purport to be a complete list of the potential risks 
involved in an investment in NHLP.  

General Economic Risk (External Economic and Political Environment) 

The Partnership cannot predict the real estate market's future values which may include declines in values. 
It is not possible for NHLP to predict with any accuracy influences such as world affairs, global and local 
politics and economies, labour markets and environmental impacts. These are unknowns and NHLP makes 
no representations or warranties as to being an authority on these causes and effects. Real estate markets 
and certain economies may result in declining real estate values and lower interest rates, either or both of 
which may result in lower returns to NHLP and lower distributions to Limited Partners. 

General Risks of Real Estate Investments  

Investments in real estate are subject to many risks, including those posed by the highly competitive nature 
of the real estate industry, changes in general or local conditions, changes in property values, increases in 
interest rates, the lack of available financing, increases in real estate tax rates and vacancy rates, 
overbuilding, changes in governmental regulations and monetary policies, and other factors that are beyond 
the control of NHLP. 

Mortgages are generally large compared to other investments such as stocks, bonds, term deposits, GICs, 
and so forth. Being of considerable size, a Mortgage or portfolio or Mortgages, generally speaking, is 
relatively less liquid than other investments. 

Real estate values are also subject to other costs that can change quickly and unpredictably, materially 
affecting value. Such costs may include property taxes, property insurance, property maintenance and 
management, strata corporation fees and other levies. 
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No Review by Regulatory Authorities  

This Offering Memorandum constitutes a private offering of the Units by NHLP only in those jurisdictions 
where and to those persons to whom, they may be lawfully offered for sale under exemptions in 
applicable securities legislation. This Offering Memorandum is not, and under no circumstances is to be 
construed as a prospectus, advertisement or public offering of these Units. Subscribers to this Offering 
Memorandum will not have the benefit of a review of the material by any regulatory authority.  

Higher Risk Loans  

The Partnership will undertake higher risk loans than many conventional lenders such as banks and as a 
result, there is a greater risk of default. Although NHLP performs due diligence with respect to each loan 
and attempts to reduce risk by diversification of its portfolio, defaults on significant loans may affect the 
distributions payable to Limited Partners. 

The Partnership does its best to avoid unreasonable concentration of mortgage funds in a particular 
borrower or group of related borrowers and concentration in a particular locale or community. 

No Minimum Subscription  

The Offering is subject to no minimum subscription level and, therefore, any funds received from a 
Purchaser will be made available to NHLP subject only to the Purchaser's rights described in "ITEM 11: 
PURCHASERS' RIGHTS" and need not be refunded to the Purchaser. As the Offering will be conducted 
on a continuous basis, all of the subscription funds will be advanced to NHLP as such funds are received 
and prior to completion of the Offering. In the event that NHLP does not raise or invest the maximum 
Offering, there may be insufficient funds to achieve all of NHLP's objectives. 

Key Personnel  

The operations of NHLP and the General Partner are highly dependent upon the continued support and 
participation of their key personnel. The loss of their services may materially affect the timing or the ability 
of NHLP to implement its business plan. 

The General Partner's management team consists of several key personnel. In order to manage NHLP 
successfully in the future it may be necessary to further strengthen its management team. The competition 
for such key personnel is intense, and there can be no assurance of success in attracting, retaining, or 
motivating such individuals. Failure in this regard would likely have a material adverse effect on NHLP's 
business, financial condition, and results of operations.  

Bank Borrowing  

The Partnership will borrow funds whenever funds are required and available provided it is economical and 
prudent to do so, including using those funds to add leverage to NHLP's portfolio of mortgages. These 
borrowings may take the form of lines-of-credit from banks and other lending institutions, as the case may 
be. It is probable that debt instruments will form part of a floating charge against the assets and equity of 
NHLP, and in the event of liquidation or wind-up, will rank in priority to the outstanding Units of NHLP and/or 
may force NHLP to de-leverage (repay borrowings) on short notice, perhaps having to use cash reserves 
and/or sell assets to repay short-term borrowings.   

Rental Properties 

Some of NHLP's borrowers use a Mortgage to purchase a rental property, and those borrowers may rely 
upon periodic lease or rental payments from tenants to service debt, pay for a property's maintenance and 
other operating expenses and to fund capital improvements. There is no guarantee that tenants will renew 
leases upon expiration or that they will continue operations throughout the terms of their leases. 
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Accordingly, repayment of a Mortgage loan may be affected by the expiration or termination of leases and 
the ability of the borrowers to renew those leases with the existing occupants or to re-lease the space on 
economically favourable terms.  

Mortgage Loans Not Insured 

NHLP's Mortgages are not insured or guaranteed, in whole or in part, by any government or governmental 
entity, underwriter or any other person, except in circumstances where recourse to the borrower and its 
financial strength is negotiated as part of a particular underwriting. In these cases, the ability of any borrower 
(or guarantor) to satisfy its recourse obligations will be limited by the extent of their respective available 
assets. No representation is made as to the adequacy of the assets of any borrower or guarantor available 
to satisfy their respective recourse obligations with respect to any Mortgage. 

Refinancing Issues 

The availability of credit for borrowers to refinance a Mortgage or sell the mortgaged properties will be 
significantly dependent on economic conditions in the markets where mortgaged properties are located, 
the creditworthiness of the borrower, as well as the willingness and ability of lenders to make such loans. 
The availability of funds in the credit markets fluctuates and there can be no assurance that the availability 
of such funds will exist at the time mortgage loans mature. 

Conflict of Interest  

Conflicts of interest exist, and others may arise, between investors and the directors and officers of the 
General Partner and NHLP and their associates and affiliates. 

There is no assurance that any conflicts of interest that may arise will be resolved in a manner favorable to 
investors. Persons considering a purchase of Units pursuant to this offering must rely on the judgment and 
good faith of the directors, officers and employees of the General Partner and NHLP in resolving such 
conflicts of interest as may arise. 

The Partnership and General Partner are affiliates and negotiations between them have not been, and will 
not be, conducted at arm's length. Therefore, NHLP may be subject to various conflicts of interest arising 
from its relationship with the General Partner. The risk exists that such conflicts will not be resolved in the 
best interests of NHLP. However, the General Partner will make any decision involving NHLP honestly and 
in good faith. 

The General Partner 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 NHLP. In addition, the General Partner may establish in the future other 
investment vehicles which have or may have investment objectives that are the same as or similar to those 
of NHLP and may act as advisor and/or manager to such vehicles.  

Credit 

Credit risk is the possibility that a borrower or issuer is unable or unwilling to repay its loan, obligation or 
interest payment, either on time or at all. The Partnership can lose money if the borrower cannot pay interest 
or repay principal when it is due. 

Large Unitholder 

The securities of NHLP may be held in significant percentages by an investor, including another fund. In 
order to meet purchase and redemption requests by the investor, NHLP may have to alter its holdings 
significantly and purchase or sell investments at unfavourable prices and incur capital gains or losses and 
transaction costs. This can reduce the returns of NHLP. 
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Liquidity 

Liquidity refers to the speed and ease with which an asset can be sold and converted into cash. In highly 
volatile markets, such as in periods of sudden interest rate changes, Partnership property may become 
less liquid, which means they cannot be sold as quickly or easily.  

Reliance on the General Partner 

The Partnership will be dependent on the knowledge and expertise of the General Partner. There is no 
certainty that the persons who are currently officers and directors of the General Partner will continue to be 
officers and directors of the General Partner. 

"Interest Only" Mortgages 

A significant portion of NHLP's investment portfolio may be invested in "interest-only" mortgages. An 
"interest only" mortgage is a mortgage which, for a set term, the borrower pays only the interest on the 
principal balance, with the principal balance unchanged. Because these types of mortgages do not involve 
the borrower making payments towards the principal balance during the term of the loan, they may expose 
NHLP to greater risks than a mortgage that involves payments towards the principal balance (i.e., because 
the principal balance remains outstanding in full). The risks associated with "interest only" mortgages will 
generally be less for short term mortgages because in a short-term mortgage the outstanding principal is 
only slightly reduced during the term (i.e., meaning that the risk associated with such a mortgage not being 
repaid on maturity is not materially different from other mortgages).  

Yield 

Yields on real estate investments, including mortgages, depend on many factors including economic 
conditions and prevailing interest rates, the level of risk assumed, conditions in the real estate industry, 
opportunities for other types of investments, legislation, government regulation and tax laws. The 
Partnership cannot predict the effect that such factors will have on its operations. 

Competition 

Earnings of NHLP depend on NHLP's ability, with the assistance of the General Partner, to source suitable 
opportunities for the investment of NHLP's funds through its network of approximately 100 mortgage 
professionals and on the yields available from time to time on mortgages and other investments. The 
investment industry in which NHLP operates is subject to much competition from competitors many of whom 
have greater financial and technical resources than NHLP. Such competition may adversely affect NHLP's 
success in the marketplace. There is no assurance that NHLP will be able to successfully maintain its 
business plan or operate profitably.  

Marketability of Units 

There is currently no market through which the Units may be sold nor is one expected to develop. 
Redemptions are permitted only as described herein and there are circumstances in which NHLP may 
suspend redemptions. Accordingly, the Units may not be appropriate for subscribers seeking greater 
liquidity. Also, Units are only transferable in limited circumstances with the approval of the General Partner. 

Potential Liability under Environmental Protection Legislation 

Environmental and ecological legislation has become increasingly important and onerous, and the amount 
of regulation and penalties for non-compliance is growing. This represents a risk to lenders as well as 
property owners and borrowers as it is possible that the liability for non-compliance can pass to the lender 
(NHLP) if the property owner/borrower defaults in terms of environmental requirements. Under various laws 
it is possible that NHLP could become liable for the costs of removal of toxic or hazardous substances and 



  

- 25 - 

remediation of the subject property as well as neighboring property(s). Where NHLP suspects possible 
environmental issues, NHLP will complete environmental diligence including obtaining necessary 
professional environmental reports and clearances.  

Property Insurance  

The Partnership requires that property insurance be carried by the borrower on all property(s) securing 
NHLP's Mortgage. The risk is that the borrower may not obtain adequate insurance coverage or the right 
type of coverage or may not maintain the insurance in good standing, letting it lapse. To mitigate this risk 
NHLP retains the right to maintain adequate insurance and apply the cost of premiums to its Mortgage. 

Default 

If there is default on a Mortgage it may be necessary for NHLP, in order to protect the investment, to engage 
in foreclosure or sale proceedings and to make further outlays to complete an unfinished project or to 
maintain prior encumbrances in good standing. In such cases it is possible that the total amount recovered 
by NHLP may be less than the total investment, resulting in loss to NHLP. Equity investments in real 
property may involve fixed costs in respect of Mortgage payments, real estate taxes, and maintenance 
costs, which could adversely affect NHLP's income.  

Operating History 

The Partnership has been in continuous operation since November 16, 2015. Although the General Partner 
has significant experience and success in making Mortgage investments, the past performance of those 
investments is not necessarily indicative of the future results of NHLP's future performance. 

Availability of Mortgage Investments 

The Partnership primarily invests in residential Mortgages in Canada which meet the investment criteria of 
NHLP. There is no guarantee that NHLP will be fully invested in such Mortgages or that it will be able to 
assemble a portfolio of Mortgage investments adequate to meet its financial projections of return. 

Change in Legislation or Regulations 

There is no assurance that the laws, regulations, policies or current administrative practices of any 
government body, or regulatory agency in British Columbia, or any other jurisdiction will not be changed, 
applied or interpreted in a manner which will fundamentally alter the ability of NHLP to operate as outlined 
herein. 

No Guaranteed Return 

There is no guarantee that an investment in Units will earn any positive return in the short or long term. 
Moreover, the interest rates being charged for Mortgages reflect the general level of interest rates and as 
interest rates fluctuate, the General Partner expects that the aggregate yield on mortgage investments will 
also change. 

Risk of Using Borrowed Money to Finance an Investment 

If you are considering using borrowed money to finance any part of the purchase of your investment, please 
be aware that using borrowed money to finance the purchase of an investment involves greater risk than a 
purchase using cash resources only. If you borrow money to make an investment, your responsibility to 
repay the loan and pay interest as required by its terms remains the same even if the value of the investment 
purchase declines. 

Risk of Normal Deviations   
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Certain mortgage portfolio metrics fluctuate naturally within the ordinary course of business. These metrics 
include, but are not limited to, metrics such as geographic concentration, credit score mix, and 
delinquencies. Deviations of such metrics occurring within an acceptable range may occur between 
reporting dates of published results herein and are not expected to have a significant effect on the market 
price or value of the Units.  

Item 9: Reporting Obligations 

NHLP provides monthly updates on portfolio metrics and audited annual financial statements to its 
Unitholders. 

Item 10: Resale Restrictions 

For trades in Alberta, British Columbia, New Brunswick, Newfoundland and Labrador, Northwest Territories, 
Nova Scotia, Nunavut, Ontario, Prince Edward Island, Québec, Saskatchewan and Yukon, these securities 
will be subject to a number of resale restrictions, including a restriction on trading. Until the restriction on 
trading expires, you will not be able to trade the securities unless you comply with an exemption from the 
prospectus and registration requirements under securities legislation. 

Further, unless permitted under securities legislation, you cannot trade the securities before the date that 
is 4 months and a day after the date NHLP becomes a reporting issuer in any province or territory of 
Canada. 

For trades in Manitoba, unless permitted under securities legislation, you must not trade the securities 
without the prior written consent of the regulator in Manitoba unless (a) NHLP has filed a prospectus with 
the regulator in Manitoba with respect to the securities you have purchased and the regulator in Manitoba 
has issued a receipt for that prospectus, or (b) you have held the securities for at least 12 months. The 
regulator in Manitoba will consent to your trade if the regulator is of the opinion that to do so is not prejudicial 
to the public interest."  

Item 11: 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. 

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. 

Statutory Rights of Action in the Event of a Misrepresentation 

Securities legislation in certain of the Canadian provinces provides certain purchasers of securities pursuant 
to an offering memorandum (such as this Offering Memorandum) with a remedy for damages or rescission, 
or both, in addition to any other rights they may have at law, where the offering memorandum and any 
amendment thereto and, in some cases, advertising and sales material used in connection therewith, 
contains a "misrepresentation", as defined in the applicable securities legislation. A "misrepresentation" is 
generally defined under applicable provincial securities laws to mean an untrue statement of a material fact 
or an omission to state a material fact that is required to be stated or that is necessary to make any 
statement not misleading in light of the circumstances in which it was made. These remedies, or notice with 
respect to these remedies, must be exercised or delivered, as the case may be, by the purchaser within 
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the time limits prescribed by applicable securities legislation and are subject to limitations and defenses 
under applicable securities legislation. 

The following is a summary of the rights of action for damages or rescission, or both, available to certain 
purchasers resident in certain of the provinces of Canada and is subject to the express provisions of the 
securities laws, regulations, and rules governing such provinces and reference is made thereto for the 
complete text of such provisions. Such provisions may contain limitations and statutory defences not 
described herein which the issuer and other applicable parties may rely. Subscribers should refer to the 
applicable provisions of the securities legislation of their province for the particulars of these rights or consult 
with a legal advisor. 

The rights described below are in addition to and without derogation from any other right or remedy that 
Canadian purchasers may have at law and are intended to correspond to the provisions of the relevant 
securities legislation and are subject to the defenses contained therein. 

For Purchasers Resident in British Columbia  

The right of action for damages or rescission described herein is conferred by section 132.1 of the Securities 
Act (British Columbia) (the "BC Act"). The BC Act provides, in relevant part, that in the event that an offering 
memorandum (such as this Offering Memorandum) contains a misrepresentation, as defined in the BC Act, 
a purchaser who purchases a security offered by the offering memorandum is deemed to have relied on 
the misrepresentation if it was a misrepresentation at the time of purchase, and has a statutory right of 
action for damages against (i) the issuer; (ii) every director of the issuer at the date of the offering 
memorandum; and (iii) every person who signed the offering memorandum. The purchaser may elect to 
exercise a right of rescission against the issuer, in which case the purchaser has no right of action for 
damages against the issuer. 

The BC Act provides a number of limitations and defenses in respect of such rights. A person is not liable 
for damages if the person proves that: 

(a) the purchaser had knowledge of the misrepresentation; 

(b) the offering memorandum was delivered to purchasers without the person's knowledge or 
consent and that, on becoming aware of its delivery, the person gave written notice to the 
issuer that it was sent without the person's knowledge or consent; 

(c) on becoming aware of the misrepresentation in the offering memorandum, the person 
withdrew the person's consent to the offering memorandum and gave written notice to the 
issuer of the withdrawal and the reason for it; or 

(d) with respect to any part of the offering memorandum purporting (i) to be made on the 
authority of an expert, or (ii) to be a copy of, or an extract from, a report, opinion or 
statement of an expert, the person had no reasonable grounds to believe and did not 
believe that: 

(i) there had been a misrepresentation; or 

(ii) the relevant part of the offering memorandum: 

(A) did not fairly represent the report, opinion or statement of the expert; or 

(B) was not a fair copy of, or an extract from, the report, opinion or statement 
of the expert. 
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In addition, a person is not liable for damages with respect to any part of the offering memorandum not 
purporting (a) to be made on the authority of an expert, or (b) to be a copy of, or an extract from, a report, 
opinion or statement of an expert, unless the person (c) failed to conduct a reasonable investigation to 
provide reasonable grounds for a belief that there had been no misrepresentation; or (d) believed there had 
been a misrepresentation. 

In the case of an action for damages, the defendant is not liable for all or any part of the damages that the 
defendant proves do not represent the depreciation in value of the security resulting from the 
misrepresentation. 

The amount recoverable by a plaintiff in any action for misrepresentation must not exceed the price at which 
the securities were offered under the offering memorandum. 

Section 140 of the BC Act provides that no action shall be commenced to enforce these rights more than: 

(a) in the case of an action for rescission, 180 days after the date of the transaction that gave 
rise to the cause of action; or 

(b) in the case of an action for damages, the earlier of 

(i) 180 days after the date that the purchaser first had knowledge of the facts giving 
rise to the cause of action; or 

(ii) 3 years after the date of the transaction that gave rise to the cause of action. 

For Purchasers Resident in Alberta  

The right of action for damages or rescission described herein is conferred by section 204 of the Securities 
Act (in this section, the "Alberta Act"). The Alberta Act provides, in relevant part, that in the event that an 
offering memorandum (such as this Offering Memorandum) contains a misrepresentation, as defined in the 
Alberta Act, when a person or company purchases a security offered by the offering memorandum, the 
purchaser has a statutory right of action (a) for damages against (i) the issuer; (ii) every director of the 
issuer at the date of the offering memorandum; and (iii) every person or company who signed the offering 
memorandum; and (b) for rescission against the issuer. 

Where a purchaser elects to exercise a right of rescission against the issuer, such purchaser has no right 
of action for damages against (i) the issuer; (ii) every director of the issuer at the date of the offering 
memorandum; nor (iii) every person or company who signed the offering memorandum. 

The Alberta Act provides a number of limitations and defenses in respect of such rights. Where a 
misrepresentation is contained in an offering memorandum, a person or company shall not be liable for 
damages or rescission: 

(a) where the person or company proves that the purchaser purchased the securities with 
knowledge of the misrepresentation; 

(b) where the person or company proves that the offering memorandum was sent to the 
purchaser without the person's or company's knowledge or consent and that, on becoming 
aware of its being sent, the person or company promptly gave reasonable notice to the 
Executive Director of the Alberta Securities Commission and the issuer that it was sent 
without the knowledge and consent of the person or company; 

(c) if the person or company proves that the person or company, on becoming aware of the 
misrepresentation in the offering memorandum, withdrew the person's or company's 
consent to the offering memorandum and gave reasonable notice to the Executive Director 
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of the Alberta Securities Commission and the issuer of the withdrawal and the reason for 
it; 

(d) if, with respect to any part of the offering memorandum purporting to be made on the 
authority of an expert or purporting to be a copy of, or an extract from, a report, opinion or 
statement of an expert, the person or company proves that the person or company did not 
have any reasonable grounds to believe and did not believe that: 

(i) there had been a misrepresentation; or 

(ii) the relevant part of the offering memorandum: 

(A) did not fairly represent the report, opinion or statement of the expert; or 

(B) was not a fair copy of, or an extract from, the report, opinion or statement 
of the expert, 

(e) if, with respect to any part of the offering memorandum not purporting to be made on the 
authority of an expert and not purporting to be a copy of, or an extract from, a report, opinion 
or statement of an expert, after conducting a reasonable investigation, the person or 
company had no reasonable grounds to believe, and did not believe, that there was a 
misrepresentation; 

(f) in the case of an action for damages, the defendant is not liable for all or any part of the 
damages that the defendant proves do not represent the depreciation in value of the 
security as a result of the misrepresentation; and 

(g) in no case will the amount recoverable in any action exceed the price at which the securities 
were offered under the offering memorandum. 

Section 211 of the Alberta Act provides that no action shall be commenced to enforce these rights more 
than: 

(a) in the case of an action for rescission, 180 days after the date of the transaction that gave 
rise to the cause of action; or 

(b) in the case of an action for damages, the earlier of 

(i) 180 days after the date that the purchaser first had knowledge of the facts giving 
rise to the cause of action; or 

(ii) 3 years after the date of the transaction that gave rise to the cause of action. 

For Purchasers Resident in Manitoba 

The right of action for damages or rescission described herein is conferred by section 141.1 of The 
Securities Act (Manitoba) (the "Manitoba Act"). The Manitoba Act provides, in relevant part, that in the 
event that an offering memorandum (such as this Offering Memorandum) contains a misrepresentation, as 
defined in the Manitoba Act, a purchaser who purchases a security offered by the offering memorandum is 
deemed to have relied on the representation if it was a misrepresentation at the time of purchase. Such 
purchaser has a statutory right of action for damages against the issuer, every director of the issuer at the 
date of the offering memorandum and every person or company who signed the offering memorandum or, 
alternatively, while still an owner of the securities purchased by the purchaser, may elect instead to exercise 
a statutory right of rescission against the issuer, in which case the purchaser shall have no right of action 
for damages against the issuer or the directors. Pursuant to section 141.4(2) of the Manitoba Act, no such 
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action may be commenced to enforce the right of action for rescission or damages more than (a) 180 days 
after the day of the transaction that gave rise to the cause of action, in the case of an action for rescission; 
or (b) the earlier of (i) 180 days after the day that the plaintiff first had knowledge of the facts giving rise to 
the cause of action; or (ii) 2 years after the day of the transaction that gave rise to the cause of action, in 
any other case. 

The Manitoba Act provides a number of limitations and defenses, including the following: 

(a) no person or company is liable if the person or company proves that the purchaser 
purchased the security having knowledge of the misrepresentation; 

(b) in the case of an action for damages, the defendant is not liable for all or any part of the 
damages that the defendant proves do not represent the depreciation in value of the 
security as a result of the misrepresentation; and 

(c) in no case will the amount recoverable in any action exceed the price at which the securities 
were offered under the offering memorandum. 

All persons or companies referred to above that are found to be liable or accept liability are jointly and 
severally liable. A defendant who is found liable to pay a sum in damages may recover a contribution in 
whole or in part, from a person who is jointly and severally liable to make the same payment in the same 
cause of action unless, in all circumstances of the case, the court is satisfied that it would be just and 
equitable. 

In addition, a person or company, other than the issuer, will not be liable: 

(a) if such person or company proves that the offering memorandum was sent to the purchaser 
without the person's or company's knowledge or consent, and that, after becoming aware 
that it was sent, the person or company promptly gave reasonable notice to the issuer that 
it was sent without the person's or company's knowledge and consent; 

(b) if such person or company proves that after becoming aware of the misrepresentation, the 
person or company withdrew the person's or company's consent to the offering 
memorandum and gave reasonable notice to the issuer of the withdrawal and the reason 
for it; 

(c) with respect to any part of the offering memorandum purporting to be made on the authority 
of an expert or to be a copy of, or an extract from, an expert's report, opinion or statement, 
if the person or company did not have any reasonable grounds to believe and did not 
believe that (i) there had been a misrepresentation; or (ii) the relevant part of the offering 
memorandum (A) did not fairly represent the expert's report, opinion, or statement; or (B) 
was not a fair copy of, or an extract from, the expert's report, opinion or statement; or 

(d) with respect to any part of the offering memorandum not purporting to be made on an 
expert's authority and not purporting to be a copy of, or an extract from, an expert's report, 
opinion or statement, unless the person or company (i) did not conduct an investigation 
sufficient to provide reasonable grounds for a belief that there had been no 
misrepresentation; or (ii) believed there had been a misrepresentation. 

If a misrepresentation is contained in a record incorporated by reference in, or is deemed to be incorporated 
into, an offering memorandum, the misrepresentation is deemed to be contained in the offering 
memorandum. 



  

- 31 - 

For Purchasers Resident in New Brunswick 

The right of action for damages or rescission described herein is conferred by section 150 of the Securities 
Act (New Brunswick) (the "New Brunswick Act"). The New Brunswick Act provides, in relevant part, that 
where an offering memorandum (such as this Offering Memorandum) contains a misrepresentation, as 
defined in the New Brunswick Act, a purchaser who purchases securities offered by the offering 
memorandum shall be deemed to have relied on the misrepresentation if it was a misrepresentation at the 
time of purchase and: 

(a) the purchaser has a right of action for damages against (i) the issuer, (ii) any selling security 
holder(s) on whose behalf the distribution is made, (iii) every person who was a director of the 
issuer at the date of the offering memorandum or (iv) every person who signed the offering 
memorandum; or 

(b) where the purchaser purchased the securities from a person referred to in paragraph (a)(i) or (ii), 
the purchaser may elect to exercise a right of rescission against the person, in which case the 
purchaser shall have no right of action for damages against the person. 

This statutory right of action is available to New Brunswick purchasers whether or not such purchasers 
relied on the misrepresentation. However, there are various defenses available to the issuer and the selling 
security holder(s). In particular, no person will be liable for a misrepresentation if such person proves that 
the purchaser purchased the securities with knowledge of the misrepresentation when the purchaser 
purchased the securities. Moreover, in an action for damages, the amount recoverable will not exceed the 
price at which the securities were offered under the offering memorandum and any defendant will not be 
liable for all or any part of the damages that the defendant proves do not represent the depreciation in value 
of the security as a result of the misrepresentation. 

In addition, a person or company, other than the issuer, will not be liable: 

(a) if such person or company proves that the offering memorandum was sent to the purchaser without 
the person's or company's knowledge or consent, and that, after becoming aware that it was sent, 
the person or company promptly gave reasonable notice to the issuer that it was sent without the 
person's or company's knowledge and consent; 

(b) if such person or company proves that after becoming aware of the misrepresentation, the person 
or company withdrew the person's or company's consent to the offering memorandum and gave 
reasonable notice to the issuer of the withdrawal and the reason for it; 

(c) with respect to any part of the offering memorandum purporting to be made on the authority of an 
expert or to be a copy of, or an extract from, an expert's report, opinion or statement, if the person 
or company did not have any reasonable grounds to believe and did not believe that (i) there had 
been a misrepresentation; or (ii) the relevant part of the offering memorandum (A) did not fairly 
represent the expert's report, opinion, or statement; or (B) was not a fair copy of, or an extract from, 
the expert's report, opinion or statement; or 

(d) with respect to any part of the offering memorandum not purporting to be made on an expert's 
authority and not purporting to be a copy of, or an extract from, an expert's report, opinion or 
statement, unless the person or company (i) did not conduct an investigation sufficient to provide 
reasonable grounds for a belief that there had been no misrepresentation; or (ii) believed there had 
been a misrepresentation. 

If the purchaser intends to rely on the rights described in (a) or (b) above, such purchaser must do so within 
strict time limitations. The purchaser must commence an action to cancel the agreement within 180 days 
after the date of the transaction that gave rise to the cause of action. The purchaser must commence its 
action for damages within the earlier of: 
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(a) 1 year after the purchaser first had knowledge of the facts giving rise to the cause of action, or 

(b) 6 years after the date of the transaction that gave rise to the cause of action. 

For Purchasers Resident in Newfoundland and Labrador 

The right of action for damages or rescission described herein is conferred by section 130.1 of the Securities 
Act (Newfoundland and Labrador) (the "Newfoundland Act") The Newfoundland Act provides, in relevant 
part, that where an offering memorandum (such as this Offering Memorandum) contains a 
misrepresentation, as defined in the Newfoundland Act, a purchaser who purchases securities offered by 
the offering memorandum during the period of distribution has, without regard to whether the purchaser 
relied upon the misrepresentation, (a) a statutory right of action for damages against (i) the issuer; (ii) every 
director of the issuer at the date of the offering memorandum; and (iii) every person or company who signed 
the offering memorandum; and (b) for rescission against the issuer. 

Where a purchaser elects to exercise a right of rescission against the issuer, such purchaser has no right 
of action for damages against (i) the issuer; (ii) every director of the issuer at the date of the offering 
memorandum; nor (iii) every person or company who signed the offering memorandum. 

The Newfoundland Act provides a number of limitations and defenses in respect of such rights. Where a 
misrepresentation is contained in an offering memorandum, a person or company shall not be liable for 
damages or rescission: 

(a) where the person or company proves that the purchaser purchased the securities with 
knowledge of the misrepresentation; 

(b) where the person or company proves that the offering memorandum was sent to the 
purchaser without the person's or company's knowledge or consent and that, on becoming 
aware of its being sent, the person or company promptly gave reasonable notice to the 
issuer that it was sent without the knowledge and consent of the person or company; 

(c) if the person or company proves that the person or company, on becoming aware of the 
misrepresentation in the offering memorandum, withdrew the person's or company's 
consent to the offering memorandum and gave reasonable notice to the issuer of the 
withdrawal and the reason for it; 

(d) if, with respect to any part of the offering memorandum purporting to be made on the 
authority of an expert or purporting to be a copy of, or an extract from, a report, opinion or 
statement of an expert, the person or company proves that the person or company did not 
have any reasonable grounds to believe and did not believe that: 

(i) there had been a misrepresentation; or 

(ii) the relevant part of the offering memorandum: 

(A) did not fairly represent the report, opinion or statement of the expert; or 

(B) was not a fair copy of, or an extract from, the report, opinion or statement 
of the expert, 

(e) with respect to any part of the offering memorandum not purporting to be made on the 
authority of an expert and not purporting to be a copy of, or an extract from, a report, opinion 
or statement of an expert, unless the person or company: 
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(i) did not conduct an investigation sufficient to provide reasonable grounds for a 
belief that there had been no misrepresentation; or 

(ii) believed there had been a misrepresentation; 

(f) in the case of an action for damages, the defendant is not liable for all or any part of the 
damages that the defendant proves do not represent the depreciation in value of the 
security as a result of the misrepresentation; and 

(g) in no case will the amount recoverable in any action exceed the price at which the securities 
were offered under the offering memorandum. 

Section 138 of the Newfoundland Act provides that no action shall be commenced to enforce these rights 
more than: 

(a) in the case of an action for rescission, 180 days after the date of the transaction that gave 
rise to the cause of action; or 

(b) in the case of an action for damages, the earlier of: 

(i) 180 days after the date that the purchaser first had knowledge of the facts giving 
rise to the cause of action; or 

(ii) 3 years after the date of the transaction that gave rise to the cause of action. 

For Purchasers Resident in Nova Scotia 

The right of action for damages or rescission described herein is conferred by section 138 of the Securities 
Act (Nova Scotia) (the "Nova Scotia Act"). The Nova Scotia Act provides, in relevant part, that in the event 
that an offering memorandum (such as this Offering Memorandum), together with any amendment thereto, 
or any advertising or sales literature, as defined in the Nova Scotia Act, contains a misrepresentation, as 
defined in the Nova Scotia Act, the purchaser will be deemed to have relied upon such misrepresentation 
if it was a misrepresentation at the time of purchase and has, subject to certain limitations and defenses, a 
statutory right of action for damages against the issuer or other seller and, subject to certain additional 
defenses, every director of the issuer at the date of the offering memorandum and every person who signed 
the offering memorandum or, alternatively, while still the owner of the securities purchased by the 
purchaser, may elect instead to exercise a statutory right of rescission against the issuer, in which case the 
purchaser shall have no right of action for damages against the issuer or other seller, directors of the issuer 
or any other person who has signed the offering memorandum, provided that, among other limitations: 

(a) no action shall be commenced to enforce the right of action for rescission or damages by 
a purchaser later than 120 days after the date on which the initial payment was made for 
the securities; 

(b) no person will be liable if it proves that the purchaser purchased the securities with 
knowledge of the misrepresentation; 

(c) in the case of an action for damages, no person will be liable for all or any portion of the 
damages that it proves do not represent the depreciation in value of the securities as a 
result of the misrepresentation relied upon; and 

(d) in no case will the amount recoverable in any action exceed the price at which the securities 
were offered by the purchaser. 
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In addition, a person or company, other than the issuer, will not be liable if that person or company proves 
that: 

(a) the offering memorandum or any amendment thereto was sent or delivered to the 
purchaser without the person's or company's knowledge or consent and that, on becoming 
aware of its delivery, the person or company gave reasonable general notice that it was 
delivered without the person's or company's knowledge or consent; 

(b) after delivery of the offering memorandum or any amendment thereto and before the 
purchase of the securities by the purchaser, on becoming aware of any misrepresentation 
in the offering memorandum or amendment thereto the person or company withdrew the 
person's or company's consent to the offering memorandum or any amendment thereto, 
and gave reasonable general notice of the withdrawal and the reason for it; or 

(c) with respect to any part of the offering memorandum or any amendment thereto purporting 
(i) to be made on the authority of an expert; or (ii) to be a copy of, or an extract from, a 
report, an opinion or a statement of an expert, the person or company had no reasonable 
grounds to believe and did not believe that (A) there had been a misrepresentation; or (B) 
the relevant part of the offering memorandum or any amendment thereto did not fairly 
represent the report, opinion or statement of the expert, or was not a fair copy of, or an 
extract from, the report, opinion or statement of the expert. 

For Purchasers Resident in Ontario 

The right of action for damages or rescission described herein is conferred by section 130.1 of the Securities 
Act (Ontario) (the "Ontario Act"). The Ontario Act provides, in relevant part, that every purchaser of 
securities pursuant to an offering memorandum (such as this Offering Memorandum) shall have a statutory 
right of action for damages or rescission against the issuer and any selling security holder in the event that 
the offering memorandum contains a misrepresentation, as defined in the Ontario Act. A purchaser who 
purchases securities offered by the offering memorandum during the period of distribution has, without 
regard to whether the purchaser relied upon the misrepresentation, a right of action for damages or, 
alternatively, while still the owner of the securities, for rescission against the issuer and any selling security 
holder provided that: 

(a) if the purchaser exercises its right of rescission, it shall cease to have a right of action for 
damages as against the issuer and the selling security holders, if any; 

(b) the issuer and the selling security holders, if any, will not be liable if it proves that the 
purchaser purchased the securities with knowledge of the misrepresentation; 

(c) the issuer and the selling security holders, if any, will not be liable for all or any portion of 
damages that it proves do not represent the depreciation in value of the securities as a 
result of the misrepresentation relied upon; 

(d) the issuer and the selling security holders, if any, will not be liable for a misrepresentation 
in "forward looking information" ("FLI"), as such term is defined under applicable Canadian 
securities laws, if it proves that: 

(i) the offering memorandum contains, proximate to the FLI, reasonable cautionary 
language identifying the FLI as such, and identifying material factors that could 
cause actual results to differ materially from a conclusion, forecast or projection 
set out in the FLI, and a statement of material factors or assumptions that were 
applied in drawing a conclusion or making a forecast or projection set out in the 
FLI; 
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(ii) the issuer had a reasonable basis for drawing the conclusions or making the 
forecasts and projections set out in the FLI; and 

(e) in no case shall the amount recoverable exceed the price at which the securities were 
offered.  

Section 138 of the Ontario Act provides that no action shall be commenced to enforce these rights more 
than: 

(a) in the case of an action for rescission, 180 days after the date of the transaction that gave 
rise to the cause of action; or 

(b) in the case of an action for damages, the earlier of: 

(i) 180 days after the date that the purchaser first had knowledge of the facts giving 
rise to the cause of action; or 

(ii) 3 years after the date of the transaction that gave rise to the cause of action. 

(c) The rights referred to in section 130.1 of the Ontario Act described above do not apply 
where this offering memorandum is delivered to a prospective purchaser in connection with 
a distribution made in reliance on the exemption from the prospectus requirement in section 
73.3 of the Ontario Act (the "accredited investor exemption") if the purchaser is: 

(d) a Canadian financial institution, meaning either: 

(i) an association governed by the Cooperative Credit Associations Act (Canada) or 
a central cooperative credit society for which an order has been made under that 
Act; or 

(ii) a bank, loan corporation, trust company, trust corporation, insurance company, 
treasury branch, credit union, caisse populaire, financial services corporation, or 
league that, in each case, is authorized by an enactment of Canada or a jurisdiction 
of Canada to carry on business in Canada or a jurisdiction of Canada; 

(e) a Schedule III bank, meaning an authorized foreign bank named in Schedule III of the Bank 
Act (Canada); 

(f) the Business Development Bank of Canada incorporated under the Business Development 
Bank of Canada Act (Canada); or 

(g) a subsidiary of any person referred to in paragraphs (a) or (b), if the person owns all of the 
voting securities of the subsidiary, except the voting securities required by law to be owned 
by the directors of the subsidiary. 

For Purchasers Resident in Prince Edward Island 

The right of action for damages or rescission described herein is conferred by section 112 of the Securities 
Act (Prince Edward Island) (the "PEI Act"). The PEI Act provides, in the relevant part, that if an offering 
memorandum (such as this Offering Memorandum) contains a misrepresentation, as defined in the PEI 
Act, a purchaser who purchases a security offered by the offering memorandum during the period of 
distribution has, without regard to whether the purchaser relied on the misrepresentation, a right of action 
for damages. Such purchaser has a statutory right of action for damages against the issuer, the selling 
security holder on whose behalf the distribution is made, every director of the issuer at the date of the 
offering memorandum and every person who signed the offering memorandum. Alternatively, the purchaser 
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who purchases a security offered by the offering memorandum during the period of distribution has a right 
of action for rescission against the issuer or the selling security holder on whose behalf the distribution is 
made, in which case the purchaser shall have no right of action for damages against the persons described 
above. No such action may be commenced to enforce the right of action for rescission or damages more 
than (a) 180 days after the day of the transaction that gave rise to the cause of action, in the case of an 
action for rescission; or (b) the earlier of (i) 180 days after the plaintiff first had knowledge of the facts giving 
rise to the cause of action; or (ii) 3 years after the day of the transaction giving rise to the cause of action, 
in any other case. 

The PEI Act provides a number of limitations and defenses, including the following: 

(a) no person is liable if the person proves that the purchaser purchased securities with 
knowledge of the misrepresentation; 

(b) in the case of an action for damages, the defendant is not liable for any damages that the 
defendant proves do not represent the depreciation in value of the security resulting from 
the misrepresentation; and 

(c) the amount recoverable by a plaintiff in respect of such action must not exceed the price 
at which the securities purchased by the plaintiff were offered. 

In addition, a person, other than the issuer and selling security holder, is not liable if the person proves that: 

(a) the offering memorandum was sent to the purchaser without the person's knowledge or 
consent, and that, upon becoming aware of its being sent, the person had promptly given 
reasonable notice to the issuer that it had been sent without the knowledge and consent of 
the person; 

(b) the person, upon becoming aware of the misrepresentation in the offering memorandum, 
had withdrawn the person's consent to the offering memorandum and had given 
reasonable notice to the issuer of the withdrawal and the reason for it; 

(c) with respect to any part of the offering memorandum purporting to be made on the authority 
of an expert or purporting to be a copy of, or an extract from, a report, statement or opinion 
of an expert, the person had no reasonable grounds 

(d) to believe and did not believe that (i) there had been a misrepresentation; or (ii) the relevant 
part of the offering memorandum (A) did not fairly represent the report, statement or opinion 
of the expert; or (B) was not a fair copy of, or an extract from, the report, statement or 
opinion of the expert; or 

(e) with respect to any part of an offering memorandum not purporting to be made on the 
authority of an expert and not purporting to be a copy of, or an extract from, a report, 
statement or opinion of an expert, unless the person (i) failed to conduct a reasonable 
investigation to provide reasonable grounds for a belief that there had no representation; 
or (ii) believed that there had been a misrepresentation. 

In addition, a person is not liable with respect to a misrepresentation in FLI if: 

(a) the offering memorandum containing the FLI also contains, proximate to the FLI (i) 
reasonable cautionary language identifying the FLI as such and identifying material factors 
that could cause actual results to differ materially from a conclusion, forecast or projection 
in the FLI; and (ii) a statement of the material factors or assumptions that were applied in 
drawing a conclusion or making a forecast or projection set out in the FLI, and 
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(b) the person had a reasonable basis for drawing the conclusions or making the forecast or 
projections set out in the FLI. 

The above paragraph does not relieve a person of liability respecting FLI in a financial statement required 
to be filed under Prince Edward Island securities laws. 

For Purchasers Resident in Québec 

Purchasers in Québec will be entitled to the rights of action for damages or rescission similar to those 
provided to purchasers in Ontario. 

For Purchasers Resident in Saskatchewan 

The right of action for damages or rescission described herein is conferred by section 138 of The Securities 
Act, 1988 (Saskatchewan), as amended (the "Saskatchewan Act"). The Saskatchewan Act provides, in 
relevant part, that where an offering memorandum (such as this Offering Memorandum), or any amendment 
thereto, is sent or delivered to a purchaser and it contains a misrepresentation, as defined in the 
Saskatchewan Act, a purchaser who purchases a security covered by the offering memorandum or any 
amendment thereto has, without regard to whether the purchaser relied on the misrepresentation: 

(a) a right of action for damages or rescission against the issuer or the selling security holder 
on whose behalf the distribution is made; 

(b) a right of action for damages against every promoter and director of the issuer or the selling 
security holder, as the case may be, at the time the offering memorandum or any 
amendment thereto was sent or delivered; 

(c) a right of action for damages against every person or company whose consent has been 
filed respecting the offering, but only with respect to reports, opinions, or statements that 
have been made by them; 

(d) a right of action for damages against every person or company that, in addition to the 
persons or companies mentioned in (a) to (c) above, signed the offering memorandum or 
any amendment thereto, and 

(e) a right of action for damages against every person or company that sells securities on 
behalf of the issuer or the selling security holder under the offering memorandum or any 
amendment thereto. 

Such rights of action for damages or rescission are subject to certain limitations including the following: 

(a) if the purchaser elects to exercise its right of rescission against the issuer or selling security 
holder, it shall have no right of action for damages against that party; 

(b) in an action for damages, a defendant will not be liable for all or any portion of the damages 
that he, she, or it proves do not represent the depreciation in value of the securities 
resulting from the misrepresentation relied on; 

(c) no person or company, other than the issuer or a selling security holder, will be liable for 
any part of the offering memorandum or any amendment thereto not purporting to be made 
on the authority of an expert and not purporting to be a copy of, or an extract from, a report, 
opinion or statement of an expert, unless the person or company failed to conduct a 
reasonable investigation sufficient to provide reasonable grounds for a belief that there had 
been no misrepresentation or believed that there had been a misrepresentation, 
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(d) in no case shall the amount recoverable exceed the price at which the securities were 
offered; and 

(e) no person or company is liable in an action for damages or rescission if that person or 
company proves that the purchaser purchased the securities with knowledge of the 
misrepresentation. 

In addition, no person or company, other than the issuer or selling security holder, will be liable if the person 
or company proves that: 

(a) the offering memorandum or any amendment thereto was sent or delivered without the 
person's or company's knowledge or consent and that, on becoming aware of it being sent 
or delivered, that person or company gave reasonable general notice that it was so sent or 
delivered; or 

(b) with respect to any part of the offering memorandum or any amendment thereto purporting 
to be made on the authority of an expert, or purporting to be a copy of, or an extract from, 
a report, an opinion or a statement of an expert, that person or company had no reasonable 
grounds to believe and did not believe that there had been a misrepresentation, the part of 
the offering memorandum or any amendment thereto did not fairly represent the report, 
opinion or statement of the expert, or was not a fair copy of, or an extract from, the report, 
opinion, or statement of the expert. 

Not all defenses upon which an issuer, selling security holder or other person may rely are described herein. 
Canadian investors should refer to the full text of the Saskatchewan Act for a complete listing. 

Similar rights of action for damages and rescission are provided in section 138.1 of the Saskatchewan Act 
in respect of a misrepresentation in advertising and sales literature disseminated in connection with an 
offering of securities. 

Section 138.2 of the Saskatchewan Act also provides that where an individual makes a verbal statement 
to a prospective purchaser that contains a misrepresentation relating to the security purchased and the 
verbal statement is made either before or contemporaneously with the purchase of the security, the 
purchaser is deemed to have relied on the misrepresentation, if it was a misrepresentation at the time of 
purchase, and has a right of action for damages against the individual who made the verbal statement. 

Section 141(1) of the Saskatchewan Act provides a purchaser with the right to void the purchase agreement 
and to recover all money and other consideration paid by the purchaser for the securities if the securities 
are sold in contravention of the Saskatchewan Act, the regulations to the Saskatchewan Act or a decision 
of the Financial and Consumer Affairs Authority of Saskatchewan. 

Section 141(2) of the Saskatchewan Act also provides a right of action for damages or rescission to a 
purchaser of securities to whom an offering memorandum or any amendment thereto was not sent or 
delivered prior to or at the same time as the purchaser enters into an agreement to purchase the securities, 
as required by section 80.1 of the Saskatchewan Act. 

Section 147 of the Saskatchewan Act provides that no action shall be commenced to enforce any of the 
foregoing rights more than: 

(a) in the case of an action for rescission, 180 days after the date of the transaction that gave 
rise to the cause of action; or 

(b) in the case of any other action, other than an action for rescission, the earlier of: 
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(i) 1 year after the plaintiff first had knowledge of the facts giving rise to the cause of 
action; or 

(ii) 6 years after the date of the transaction that gave rise to the cause of action. 

The Saskatchewan Act also provides a purchaser who has received an amended offering memorandum 
delivered in accordance with subsection 80.1(3) of the Saskatchewan Act with a right to withdraw from the 
agreement to purchase the securities by delivering a notice to the person who or company that is selling 
the securities, indicating the purchaser's intention not to be bound by the purchase agreement, provided 
such notice is delivered by the purchaser within 2 Business days of receiving the amended offering 
memorandum. 

Furthermore, no person or company, other than the issuer, will be liable with respect to any part of the 
offering memorandum or any amendment thereto not purporting (a) to be made on the authority of an 
expert; or (b) to be a copy of, or an extract from, a report, opinion or statement of an expert, unless the 
person or company (i) failed to conduct a reasonable investigation to provide reasonable grounds for a 
belief that there had been no misrepresentation; or (ii) believed that there had been a misrepresentation. 

For Purchasers Resident in Northwest Territories, Nunavut and Yukon 

In the Northwest Territories, the Securities Act (Northwest Territories), in Nunavut, the Securities Act 
(Nunavut), and in Yukon, the Securities Act (Yukon), provides a statutory right of action for damages or 
rescission to purchasers resident in the Northwest Territories, Nunavut and Yukon, respectively, in 
circumstances where an offering memorandum, (such as this Offering Memorandum) contains a 
misrepresentation, which rights are similar, but not identical, to the rights available to Purchasers Resident 
in Prince Edward Island. 

General 

If a misrepresentation is contained in a record incorporated by reference into, or deemed incorporated by 
reference into, the offering memorandum or any amendment thereto, the misrepresentation is deemed to 
be contained in the offering memorandum or any amendment thereto. 

The foregoing summary is subject to the express provisions of the securities legislation of the applicable 
provinces and the rules, regulations and other instruments thereunder, and reference should be made to 
the complete text of such provisions. Such provisions may contain limitations and statutory defenses. 

The rights of action described above are in addition to and without derogation from any other right or remedy 
which purchasers may have at law. 

Rights for Investors Purchasing Under Other Exemptions 

If this Offering Memorandum, or any amendment to it, is sent or delivered to a prospective purchaser of 
Units and it contains a misrepresentation, a prospective purchaser who purchases Units in reliance on other 
exemptions such as the "accredited investor", the "friends, family and business associates", or the 
"minimum amount investment" exemptions set out in sections 2.3, 2.5 and 2.10 of NI 45-106, respectively, 
will be entitled to the same rights of action for damages or rescission as those afforded to investors who 
purchase Units in reliance on the "offering memorandum" exemption as described above for each 
applicable province or territory. 

Item 12: Financial Statements 

See attached. 
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Item 13:  Date and Certificate 

Dated: April 26, 2019. 

This offering memorandum does not contain a misrepresentation. 

BY THE ISSUER 
 

NEIGHBOURHOOD HOLDINGS LIMITED PARTNERSHIP, by 
its GENERAL PARTNER, NEIGHBOURHOOD HOLDING 
COMPANY LTD. 

 
 
 

Per: "Hashem Aboulhosn" (signed)  Per: "Taylor Little" (signed)   
 Hashem Aboulhosn 

Chairman, Director 
 Taylor Little 

Chief Executive Officer, Director 
 
 

Per: "Alex Conconi" (signed)    
 Alex Conconi 

Founder, Director 
  

 
 
 
 


