Form 45-106F1 Report of Exempt Distribution

fTEM 1 — REPORT TyPE

I:l New report

Amended report  If amended, provide filing date of report that is being amended. (YYYY-MM-DD)

ITEM 2 — PARTY CERTIFYING THE REPORT

indicate the party certifying the report (select only one). For guidance regarding whether an issuer is an investment fund, refer to section 1.7 of
National Instrument 81-106 Investment Fund Continuous Disclosure and the companion policy to Ni 81-106.

Investment fund issuer
I:l Issuer (other than an investment fund)
[ ] underwriter

[TEM 3 — IsSUER NAME AND OTHER IDENTIFIERS

Provide the following information about the issuer, or if the issuer is an investment fund, about the fund.

Full legal name | The StoneCastle Fund |

Previous full legal name | |
if the issuer’s name changed in the last 12 months, provide most recent previous legal name.

Website | | {if applicable)

If the issuer has a legal entity identifier, provide below. Refer to Part B of the Instructions for the definition of “legal entity identifier”,
Legal entity identifier I |

if two or more issuers distributed a single security, provide the full legal name(s) of the co-issuer(s) other than the issuer named above.

Full legal name(s) of co-issuer(s) | | f appiicabie)

ITEM 4 — UNDERWRITER INFORMATION

if an underwriter is completing the report, provide the underwriter’s full legal name and firm NRD number.
Full legal name | |

Firm NRD number I [ | i | I | 1 (f applicable)

If the underwriter does not have a firm NRD number, provide the head office contact information of the underwriter.

Street address | |
Municipality | ! Province/State | I
Country | | Postal code/Zip code | |

* Telephone number I I Website | | (if applicable}
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1. For the purposes of this form:

“designated foreign jurisdiction” means Australia, France, Germany, Hong Kong, taly, Japan, Mexico, the Netherlands,
New Zealand, Singapore, South Africa, Spain, Sweden, Switzerland or the United Kingdom of Great Britain and Northern
Ireland;

“aligible foreign security” means a security offered primarily in a foreign jurisdiction as part of a distribution of securities
in either of the following circumstances:

{a) the security is issued by an issuer

i) that is incorporated, formed or created under the laws of a foreign jurisdiction,

{ii) that is not a reporting issuer in a jurisdiction of Canada,

{iii} that has its head office outside of Canada, and

(iv) that has a majority of the executive officers and a majority of the directors ordinarily resident
outside of Canada;

(b) the security is issued or guaranteed by the government of a foreign jurisdiction;
“forelgn public issuer” means an issuer where any of the following apply:

{a) theissuer has a class of securities registered under section 12 of the 1934 Act;

(b) the Issuer is required to file reports under section 15(d) of the 1934 Act;

{c) theissuer is required to provide disclosure relating to the issuer and the trading in its securities to the public, to
security holders of the issuer orto a regulatory authority and that disclosure is publicly available in a designated
foreign jurisdiction;

“|egal entity identifler” means a unique identification code assigned to the person

(a) inaccordance with the standards set by the Global Legal Entity Identifier System, or

{b) that complies with the standards established by the Legal Entity Identifier Regulatory Oversight Committee for
pre-legal entity identifiers;

“NRD” means National Registration Database;

“permitted client” has the same meaning as in National Instrument 31-103 Registration Requirements, Exemptions and
Ongoing Registrant Obligations;

“SEDAR profile” means a filer profile required under section 5.1 of National Instrument 13-101 System for Electronic
Document Analysis and Retrieval {SEDAR).

2. For the purposes of this form, a person is connected with an issuer or an investment fund manager if either of the
following applies:

{a) one of them is controlled by the other;

(b) each of them is controlled by the same person.



ITEM 5 — ISSUER INFORMATION

If the issuer is an investment fund, do not complete ltem 5.

o

Provide the issuer's North American Industry Classification Standard (NAICS) code (6 digits only) that in your reasonable judgment most closely
corresponds to the issuer’s primary business activity.

NAICS industrycode | | | | | ]

If the issuer is in the mining industry, indicate the stage of operations. This does not apply to issuers thot provide services to issuers opergting in
the mining industry. Select the category that best describes the issuer’s stage of operations. :

D Exploration D Development D Production
fs the issuer’s primary business to invest alf or substantially all of its assets in any of the following? If yes, select all that apply.
D Mortgages D Real estate D Commercial/business debt D Consumer debt D Privaie companies

D Cryptoassets

e e e

| . ormre

e

Does the issuer have a SEDAR profile?

[ ] nNo [] Yes If yes, provide SEDAR profilenumber [ | | | ' 17 [ 1 |
lfﬂwissuerdoesnothaveaSEDARpmﬂlecomplmnan

5(d) - (h).

Municipality ( 4] Postal code/Zip code r J

| |

Is the issuer a reporting issuer in any jurisdiction of Canada? D No D Yes

If yes, select the jurisdictions of Canada in which the issuer is o reporting issuer.

[(Jar [Jas [1sc []jme [N [N [NT
[Ins [N [Jon []PE [(Jac [sk [y

s - .
If the issuer has a CUSIP number, provide below (first 6 digits onty).
CUSIP number ! l I | l l _I

If the issuer is publicly listed, provide the name of the exchange on which the issuer’s equity securities primarily trade. Provide only the name of an
exchange and not a trading facility such as, for example, an automated trading system.
Exchange name r

- .- =

Select the size of the issuer’s assets based on its most recently available annual financial statements (Canadian $). If the issuer has not prepared
annual financial statements for its first financial yeor, provide the size of the issuer’s assets at the distribution end date.

[ ] $0 to under $5M [ ] $5M to under $25M [ ] $25M to under $100M
I__—l $100M to under $500M D $500M to under $1B D $1B or over




ITEM 6 — INVESTMENT FUND ISSUER INFORMATION -~ -~

If the issueris an in

Full legal name I StoneCastle Investment Management Inc.

Fim NRD Number |2 |6 |3 [4 Jo | | | tapplicable)

if the investrment fund manager does not have a firm NRD number, provide the head office contact information of the investment fund manager.
Street Address | 205 ~ 1708 Dolphin Ave

|

Municipality | Kelowna | Province/State | BC I
Country | Canada | Postal code/zip code | V1Y 954 |
Telephone number | 250-448-6475 | Websits (if applicable) | Stonecastiefunds.ca |

Type of investment fund that most accurately identifies the issuer (select only one).
Money market Equity D Fixed income l___l Balanced

D Alternative strategies |:| Cryptoasset D Other (describe) 1

indicate whether one or both of the following apply to the investment fund.
|:| invests primarily in other investment fund issuers

[ ] ts auCITs Fung!

Winderioking for the Coioctive Invesiment of Transforebla Securidles finds (UCITs Funds) ane investment funds regideted by the European Union (EU} diectives that afiow
coflective vestment schemes fo operate throughout the EU on a passport basts on authorization from one mermber slate,

DD MM DD

s the investment fund a reporting issuer in any jurisdiction of Canada? No I:I Yes

If yes, select the jurisdictions of Canada in which the investment fund is a reporting issuer.
[ ] an [1a8 [1sc [ ImB [ Ine LN [ ] NT
[ Ins [Inu  [Jon []Pe []ac [] sk [ ]yT

t nt fund hasa CUS! number; provide belows :'tsn(y. -
cusPaumber{ | | | | | |

if the investrent fund is publicly listed, provide the name of the exchange an which the investment fund's securities primarily trade. Provide onfy
the name of an exchange and not a trading facility such as, for example, an automated trading system,

Exchange name | !

Select the NAV range of the investment fund as of the date of the most recent NAV calculation (Canadian 3).
[ 7] s0t0 under $5M $5M to under $25M [ ] s25M to under $100M
[ ] s100Mtoundersscom [ | s500MtoundersiB [ | $18 orover Date of NAV calculation: [ 2018 | 11 [ 30 |
YYYY

MM DD




ITEM 7 — INFORMATION ABOUT THE DISTRIBUTION

If an issuer located outside of Canada cormpletes a distribution in a jurisdiction of Canada, include in ttem 7 and Schedule 1 information about
purchasers resident in that jurisdiction of Canada only. Do not include in ltem 7 securities issued as payment of commissions or finder’s fees in
connection with the distribution, which must be disclosed in Item 8. The information provided in Item 7 must reconcile with the information provided
in hedule 1 of the report.

Select the currency or currencies in which the distribution was made. All dollar amounts provided in the report must be in Canadian dollars.
Canadiandollar | ] USdolar [ ] Euo  Other (describe) | ]

State the distribution start and end dates. If the report is being filed for securities distributed on only one distribution date, provide the distribution
date as both the start and end dates. If the report is being filed for securities distributed on a continuous basis, include the start and end dates for the
distribution period covered by the report.

Startdate [ 2018] 01] o02| Enddate [2018 12 [03 |
YYYY MM DD YYYY MM DD

2

Provide the following information for all distributions reported on a per securily basis. Refer to Part A(12) of the Instructions for how to indicate the
security code. If providing the CUSIP number, indicate the full 9-digit CUSIP number assigned to the security being distributed.

Unita 60,305.0000 12.1240 14,8030 762,000.00

If any rights (e.g. warrants, options) were distributed, provide the exercise price and expiry date for each right. If any convertible/exchangeable
securities were distributed, provide the conversion ratic and describe any other terms for each convertible/exchangeable security.

8

., e s

State the total dollar amount of securities distributed and the number of purchasers for each jurisdiction of Canada and foreign jurisdiction where a
purchaser resides and for each exemption relied on in Canada for that distribution. However, if an issuer located outside of Canada completes a
distribution in a jurisdiction of Canada, include distributions to purchasers resident in that jurisdiction of Canada only.

This table requires a separate line item for: (3 each Jjurisdiction where a purchaser resides, (i) each exemption relied on in the jurisdiction where a
purchaser resides, if a purchaser resides in a jurisdiction of Canada, and (i} each exemption relied on in Canada, if a purchaser resides in a foreign
Jurisdiction.

For iurisdictions within Canada, state the province or territory, otherwise state the country.

AB NI 45-106 2.3 [Accredited investor] 1 100,000.00
BC N1 45-106 2.19 [Addmofr:;l dlglvestment in investment 1 12,000.00
BC NI 45-106 2.3 [Accredited investor] 1 150,000.00
ON NI 45-106 2.3 [Accredited investor] i 500,000.00
: 762,000.00

4

hmmmmdmmwmmmmmm. Mpwdmsmaybemmdasonem
ammmuumammmwmmmmm,mmmwuwm,mgamwmmmmm

7




pfogeeds fo the inves ction: - -

If the issuer is an investment fund, provide the net proceeds to the investment fund for each jurisdiction of Canada and foreign jurisdiction where a
purchaser resides.’ If an issuer located outside of Canada completes a distribution in a jurisdiction of Canada, include net proceeds for that jurisdiction
of Canada only. For jurisdictions within Canada, state the province or territory, otherwise state the country.

mitinke fypas of sectrites fo, and refled on muilipte exemptions for, thal purchaser.

AB -463,083.31
BC -309,448.66
ON 500,000.00

tmentiar = -272,533.97

wmmms'mmgmsm!mmmmmmwmmmmmmmmmmsmmmm
distribution period covered by the

ialls = This appli in Saska xc; New Bl .
If a distribution has occurred in Saskatchewan, Ontario, Québec, New Brunswick or Nova Scotia, complete the table below by listing the offering
materials that are required under the prospectus exemption relied on to be filed with or delivered to the securities regulatory authority or regulator in
those jurisdictions,

In Ontario, if the offering materials listed in the table are required to be filed with or delivered to the Ontario Securities Commission (0SC), ottach an
electronic version of the offering materials that have not been previously filed with or delivered to the OSC.




ITEM 8 — COMPENSATION INFORMATION

Provide information for each person (as defined in NI 45-708) to whom the issuer directly provides, or will provide, dny compensation in
connection with the distribution. Compkt!addiﬁnmlmpiﬂoftﬁbpagﬁfmtﬁanmpmonm or will be, compensated.

Indicate whether any compensation was paid, or will be paid, in cannection with the distribution.
No D Yes If yes, indicate number of persons compensated. L__—l

Indicute whether the person compensated is a registrant.
(o [ ves
If the person compensated is an individual, provide the name of the individual
Full legal name of individual | | ]
Famity name First ghven name Secondary given names

If the person compensated is not an individual, provide the following information.
Full legal name of non-individual | | ]

FimNRDnumber | | | | | | | | Gfapplicable

!ndi%t'e whether the person compensated facilitated the distribution through a funding portal or an internet-based portal.
No Yes

FEE R S D
if a firm NRD number is not provided in ftem 8(a), provide the business contact information of the person being compens
Street address F |

Municipality | | Province/State | l
Country 17 J Postal code/Zip code ! l
Email address [ J Telephone number r J

Indicate the person’s relationship with the issuer or investment fund manager (select all that apply). Refer to the meaning of “connected” in
Part B(2) of the Instructions and the meoning of "control” in section 1.4 of NI 45-106 for the purposes of completing this section.
I:I Connectad with the issuer or investment fund manager

[ ] insider of the issuer (cther than an investment fund)

D Direcior or officer of the investment fund or investment fund manager
D Employee of the issuer or invesiment fund manager

[ ] None of the above

Provide details of all compensation paid, or to be paid, to the person identified in ltem 8(a} in connection with the distribution. Provide all
amounts in Canadian dollars. Include cash commissions, securities-based compensation, gifts, discounts or other compensation. Do not report
payments for services incidental to the distribution, such as clerical, printing, legal or accounting services. An issuer is not required to ask for
details about, or report on, internal allocation arrangements with the directors, officers or employees of a non-individual compensated by the
issuer.

Cash commissions paid l:l

Value of all securities e
distributed as Security codes
compensation*

Describe terms of warrants, options of other rights |
Other compensation® |:| Describe f
Total compensation paid |:I

|:| Check box If the person will or may receive any deferred compensation (describe the terms below)

|

mmwmaammmsmmmmmm mummommmmmo{me
imuar.fmmmmmdmmmm“mmaﬂm,mmmﬁaoﬁﬁwﬁgﬂsm&n@btomﬁaaﬂm&'mﬁ&o{
the issuer.

5Do not inchde deferred compensation.




ITEM 9 — DIRECTORS, EXECUTIVE OFFICERS AND PROMOTERS OF THE ISSUER

If the issuer is an investment fund, do not compiete item 9. Proceed to item 10.

Indicate whether the issuer is any of the following (select the one that applies — if more than one applies, select anly one).
|:| Reporting issuer in any jurisdiction of Canada
D Foreign pubkic issuer

[ wholly owned subsidiary of a reporting issuer in any jurisdiction of Canada®
Provide name of reporting isstier [ |

D Wholly owned subsidiary of a foreign public iesuer?
Provide name of forelgn public issuer | |

[ Issuer distributing onty eligible foreign securities and the distribution is to permitted clients only”

If the issuer is at [east one of the above, do not complete item 9(a) - (c). Proceed to Item 10.

#An fssuor Is @ wholly owned subsidiary of @ reporting [ssuer or 8 foreign public issuer i afl of the Issuar’s oulstanding voting securities, offier then securiies thal are required by
taw to be owned by iis directors, are benaficiafly owned by the reporting issuer or the foredgn public issuer, respectively.

Check this box i § app#as fo the curent distnbution even if the issuer made previous distributions of ofher types of securities fo non-permified clients. Refer to the definfions
of *aligibde forelgn secumly” and "permited clent” in Part B{1} of the Insinsctions.

[] If the issueris mone of the above, check this box and complete ftem 9(a) - (¢

Provide the following information for each director, executive officer and promoter of the issuer. For locations within Canada, state the province or
territory, otherwise state the country. For “Relationship to issuer”, "D* - Director, "O" - Executive Officer, “P*— Promoter.

If the promoter listed above is not an individual, provide the following information for each director and executive officer of the promoter. For
{ocations within Canada, state the province or territory, otherwise state the country. For “Relationship to promoter”, "D” - Director, "0" — Executive
Officer.

Complete Schedule 2 of this form prowd'mg the full residential address for each individual listed in Item 9(a) and (b) and
attach to the completed report. Schedule 2 also requires information to be provided about control persons.




item 10 — CERTIFICATION

Provide the following certification and business contact information of an officer, director or agent of the issuer or underwriter. If the issuer or
underwriter is not a compary, an individual who performs functions similar to that of a director or officer may certify the report. For example, if
the issuer is @ trust, the report may be certified by the issuer's trustee. if the issuer is an investment fund, a director or officer of the investrnent
fund manager {or, if the investment fund manager is not a campany, an individual who performs sirnilar functions) may certify the report if the
director or officer has been authorized to do so by the investment fund,

The certification may be delegated, but only to an agent that has been authorized by an officer or director of the issuer or underwriter to
prepare and certify the report on behalf of the issuer or underwriter, If the report is being certified by an agent on behalf of the issuer or
underwriter, provide the applicable information for the agent in the boxes below.

If the individual completing and filing the report is different from the individual certifying the report, provide the name and contact details for
the individual completing and filing the report in ftem 11.

The signature on the report must be in typed form rather than handwritten form. The report may include an electronic signature provided the
name of the signatory is also in typed formt.

Securities legisiation requires an issuer or underwriter that makes a distribution of securities under cerfain prospectus
exemplions to file a completed report of exempt distribution.

By completing the information below, | certify, on behalf of the issuer/underwriterfinvestment fund manager, to the securities
regulatory authority or regulator, as applicable, that | have reviewed this report and to my knowledge, having exercised
reasonable diligence, the information provided in this report is true and, to the extent required, complete.

Name of issuer/underwriter/
investment fund | The StoneCastle Fund
manager/agent
Full legal name | Campbel ] Michael ! Bruce ]
Family name First ghven name Secondary given names
Title | Portfolio Manager J
Telephone number | 250-448-6475 "] Email address | bruce@stonecastiefunds.ca__|
raY " n
Signature meﬂlﬁda | Date | 200 | o | 0 |
YYYY MM DD

ITEM 11 — CONTACT PERSON

Provide the following business contact information for the individual that the securities requlatory authorily or regulator may contact with any
questions regarding the contents of this report, if different than the individual certifying the report in tern 10.

l__;(] Same as individual certifying the report

Full legal name | | ] Tite [ |
Family name First given name Semmg‘van
Name of company !7 4]
Telephone number | ] Email address | |

Notice — Collection and use of personal information

The personal information required under this form is collected on behalf of and used by the securities regulatory authority or regulator
under the authority granted in securities legisiation for the purposes of the administration and enforcement of the securities legislation.

1f you have any questions about the collection and use of this information, contact the securities regulatory authority or regulator in the
local jurisdiction(s) where the report is filed, at the address(es) listed at the end of this form.

The attached Schedules 1 and 2 may contain personal information of individuals and details of the distribution(s). The information in
Schadules 1 and 2 will not be placed on the public file of any securities regulatory authority or regulator. However, freedom of information
legislation may require the securities regulatory authority or regulator to make this information available if requested.

By signing this report, the issuer/underwriter confirms that each individual listed in Schedule 1 or 2 of the report whao is resident in a
jurisdiction of Canada:

a} has been notified by the issuer/underwriter of the delivery to the securities regulatory authority or regulator of the information
pertaining to the individual as set outin Schedule 1 or 2, that this information is being collected by the securities regulatory
authority or regulator under the authority granted in sacurities legislation, that this information is being collected for the
purposes of the administration and enforcement of the securities legislation of the local jurisdiction, and of the title, business
address and business telephone number of the public official in the local jurisdiction, as set out in this form, who can answer
questions about the security regulatory authority’s or regulator’s indirect collection of the information, and

b) has authorized the indirect collection of the information by the securities requlatory autharity or requlator.
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SCHEDULE 1 T0 FORM 45-106F1 (CONFIDENTIAL PURCHASER INFORMATION).

Schedule 1 must be filed in the format of an Excel spreadsheet In a form acceptable to the securities regulatory authority or

regulator.

The information in this schedule will not be placed on the public file of any securities regulatory authority or regulator. However,
freedom of information legislation may require the securities regulatory authority or regulator to make this information available

if requested.,

a) General information {provide only once)

1.

2.
Provide the following information for each purchaser that participated in the distribution. For each purchaser, create
separate entries for each distribution date, security type and exemption relied on for the distribution.

b) Legal name of purchaser

If two or more individuals have purchased a security as joint purchasers, provide information for each purchaser under the
columns for family name, first given name and secondary given names, If applicable, and separate the individuals’ names
with an ampersand. For example, if Jane Jones and Robert Smith are joint purchasers, indicate “Jones & Smith” in the family
name column.

1.

W

Name of issuer
Certification date {(YYYY-MM-DD}

Family name

First given name

Secondary given names (if applicable)

Full legal name of non-individual (if applicable)

c) Contact information of purchaser

NO VA wNR

Residential street address
Municipality
Province/State

Postal code/Zip code
Country

Telephone number

Email address {if available)

d) Detalils of securities purchased

1.
2.
3.
4. Amount paid (Canadian $)

e} Detalls of exemption relied on
1.
2.

Date of distribution (YYYY-MM-DD)
Nurnber of securities
Security code

Rule, section and subsection number

If relying on section 2.3 [Accredited investor] of NI 45-106, provide the paragraph number in the definition of
“accredited investor” in section 1.1 of NI 45-106 that applies to the purchaser. {select only one — if the purchaser is a
permitted client that is not an individual, “NIPC” can be selected instead of the paragroph number)

If relying on section 2.5 [Family, friends and business associates] of N1 45-106, provide:
a. the paragraph number in subsection 2.5(1) that applies to the purchaser {select only one}; and
b. if relying on paragraphs 2.5(1}(b} to (i), provide:

i. the name of the director, executive officer, control person, or founder of the issuer or affiliate of
the issuer claiming a relationship to the purchaser. (Note: if item 9(a) has been completed, the
name of the director, executive officer or control person must be consistent with the name
provided In item 9 and Schedule 2.}

it. the position of the director, executive officer, control person, or founder of the issuer or affiliate
of the issuer claiming a relationship to the purchaser.

If relying on subsection 2.9(2) or, in Alberta, New Brunswick, Nova Scotia, Ontario, Québec, or Saskatchewan,
subsection 2.9(2.1) [Offering memorandum} of NI 45-106 and the purchaser is an eligible investor, provide the
paragraph number in the definition of “eligible investor” in section 1.1 of NI 45-106 that applies to the purchaser,
{select only one)
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