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low risk, high yield first mortgage opportunities. A MIC is a flow-through vehicle for tax
purposes. The Income Tax Act (Canada) (the “Tax Act”) effectively treats a corporation
that qualifies as a MIC as a flow-through entity so that a shareholder of a MIC is put in a
similar position from an income tax perspective as if the investments made by the MIC had
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THE OFFERING

SECURITIES OFFERED: Up to 10,000,000 Class “A” Participating Preference Shares, Series 1 (“Preferred
Shares”) of the Corporation.

PRICE PER SECURITY: The issue price per share will be equal to the Book Value Per Share at the time of purchase.
The Corporation intends to maintain a Book Value Per Share of $10.00. See Section 5.2,
“Subscription Qualification”.

TARGET YIELD: 7.00% per annum for Preferred Shares, Series 1
See Section 5.1, “Terms of Securities - Dividend Policy”.

MINIMUM/MAXIMUM OFFERING: The minimum offering size is 1,000,000 Preferred Shares ($10,000,000 expected value).
The maximum offering is 10,000,000 Preferred Shares ($100,000,000 expected value).
Funds available under the Offering may not be sufficient to accomplish our proposed

objectives.
MINIMUM SUBSCRIPTION AMOUNT: $10,000 (1,000 Preferred Shares)
PAYMENT TERMS: Bank draft or certified cheque payable to the Corporation or any other manner of payment

acceptable to the Issuer. Each transaction to complete the sale of Preferred Shares is a
“Closing”.
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Closings will occur on a continuous basis subject to a maximum offering size of
$100,000,000 (10,000,000 Preferred Shares). The first Closing under this Offering
Memorandum is expected to occur on or about November 15, 2018. Thereafter, the
Corporation will complete Closings from time to time as subscriptions are received. It is
expected that all accepted subscriptions will be effective on the last business day of each
month and settled within three (3) business days.

Preferred Shares are being offered to investors resident in, or otherwise subject to the laws
of, each of the Provinces of Canada.

There are important tax consequences to these securities. The Preferred Shares will be
qualified investments for inclusion in a Canadian RRSP, RRIF, RESP, TFSA or DPSP
subject to the Corporation maintaining its status as a “mortgage investment corporation”
(“MIC”). For further information, see Item 6, “Income Tax Consequences”.

The Corporation has retained iBrokerPower Capital Inc. as the manager of the Corporation
pursuant to the terms of a management agreement dated January 26, 2018 (the
“Management Agreement”). Pursuant to the terms of the Management Agreement, the
Manager is responsible for directing the affairs and managing the business of the
Corporation and retains responsibility for the management of the Corporation’s portfolio,
providing investment analysis and recommendations and for making brokerage
arrangements in conformance with the Corporation’s investment strategies, operating
restrictions and operating policies as set forth in this Offering Memorandum. The Manager
makes available to the Corporation for purchase mortgages or interests in mortgages as and
when they become available, and has the exclusive right to provide the Corporation with
these mortgage investments. The Manager is a licensee in good-standing with the
Mortgage Brokerages, Lenders, and Administrators Act, 2006 (Ontario), operating under
Mortgage Brokerage License No. 10538. See Section 2.2, “Our Business - The Manager -
iBrokerPower Capital Inc”. The Manager will not be entitled to receive a fixed
management fee from the Corporation. However, for providing its services under the
Management Agreement, the Manager will be entitled to receive a performance bonus
(“Performance Bonus”) and underwriting fees (“Underwriting Fees”). See Section 2.7,
“Material Agreements - Management Agreement”.

The Corporation will pay a commission to registered dealers or a referral fee in those
jurisdictions where permitted by applicable securities legislation, up to a maximum of 5%
of the aggregate purchase price of the Preferred Shares sold to subscribers referred by
registered dealers or finders in such jurisdictions. In addition, eligible persons seeking
Subscribers for any of the Preferred Shares may charge their clients additional fees or
commissions to purchase or sell such Preferred Shares. See ltem 7, “Compensation Paid to
Sellers and Finders”.

You will be restricted from selling your securities for an indefinite period. See ltem 10, “Resale Restrictions”.

PURCHASERS’ RIGHTS

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 for damages or to cancel the agreement. See Item 11, “Purchasers’ Rights”.



GENERAL DISCLAIMERS

This Offering is a private placement and is not, and under no circumstances is to be construed as, a public
offering of the securities described herein. The securities are being offered in reliance upon exemptions
from the registration and prospectus requirements set forth in applicable securities legislation.

The securities offered hereby have not been and will not be registered under the U.S. Securities Act of 1933,
as amended (the “U.S. Securities Act”) or any state securities laws. The securities may not be offered or
sold in the United States or to U.S. persons, as defined in Regulation S under the U.S. Securities Act, unless
registered under the U.S. Securities Act and applicable state securities laws or an exemption from such
registration is available. This Offering Memorandum does not constitute an offer to sell or a solicitation of
an offer to buy any of the securities offered hereby within the United States.

FORWARD LOOKING STATEMENTS

This Offering Memorandum contains certain statements or disclosures that may constitute forward-looking
information under applicable securities laws. Forward-looking statements may be identified by the use of
words like “believes”, “intends”, “expects’, “may”, “will”, “should”, or “anticipates”, or the negative
equivalents of those words or comparable terminology, and by discussions of strategies that involve risks
and uncertainties. All forward-looking statements are based on the Corporation’s current beliefs as well as
assumptions made by and information currently available to the Corporation and relate to, among other
things, anticipated financial performance; business prospects; strategies; the nature of the Corporation’s
operations; sources of income; forecasts of capital expenditures and the sources of the financing thereof;
expectations regarding the ability of the Corporation to raise capital; the Corporation’s business outlook;

plans and objectives for future operations; forecast business results; and anticipated financial performance.

The risks and uncertainties of the Corporation’s business, including those discussed under Item 8, “Risk
Factors”, could cause the Corporation’s actual results and experience to differ materially from the
anticipated results or other expectations expressed. In addition, the Corporation bases forward-looking
statements on assumptions about future events, which may not prove to be accurate. In light of these risks,
uncertainties and assumptions, prospective purchasers should not place undue reliance on forward-looking
statements and should be aware that events described in the forward-looking statements set out in this
Offering Memorandum may not occur.

The Corporation cannot assure prospective purchasers that its future results, levels of activity and
achievements will occur as the Corporation expects, and neither the Corporation nor any other person
assumes responsibility for the accuracy and completeness of the forward-looking statements. Except as
required by law, the Corporation assumes no obligation to update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise.

DOCUMENTS INCORPORATED BY REFERENCE

In addition to and apart from this Offering Memorandum, the Corporation may utilize certain marketing
materials in connection with the Offering, including an executive summary of certain of the material set
forth in this Offering Memorandum. This material may include fact sheets and investor sales promotion
brochures, question and answer booklets, and presentations. All such marketing materials are specifically
incorporated by reference into and form an integral part of this Offering Memorandum. All such marketing
materials will be delivered or made reasonably available to a prospective purchaser prior to the purchase
by such prospective purchaser of Preferred Shares.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein will
be deemed to be modified or superseded for the purposes of this Offering Memorandum to the extent that
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a statement contained herein or in any other subsequently delivered Offering Memorandum which also is,
or is deemed to be, incorporated by reference herein modifies or supersedes such statement. The modifying
or superseding statement need not state that it has modified or superseded a prior statement or include any
other information set forth in the document that it modifies or supersedes. The making of a modifying or
superseding statement will not be deemed an admission for any purposes that the modified or superseded
statement, when made, constituted a misrepresentation, 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 a statement not misleading
in light of the circumstances in which it was made. Any statement so modified or superseded will not be
deemed, except as so modified or superseded, to constitute a part of this Offering Memorandum.

CURRENCY

All dollar amounts stated in this Offering Memorandum are expressed in Canadian currency, except where
otherwise indicated.

SCHEDULE
The following Schedule is attached to and forms a part of this Offering Memorandum:
Schedule “A” — Subscription Agreement
INTERPRETATION

In this Offering Memorandum, unless the context otherwise requires, when we use terms such as the
“Corporation”, the “Issuer”, “we”, “us” and “our”, we are referring to Priority First Mortgage Investment
Corporation and when we use the terms such as “Investor”, “Subscriber” or “you” we are referring to a
person who purchases Preferred Shares under the Offering, thereupon becoming an Investor in the
Corporation.

Words importing the singular number only, include the plural and vice versa, and words importing the
masculine, feminine or neuter gender include the other genders.

GLOSSARY OF TERMS
The following are definitions of certain terms used in this Offering Memorandum:
“Board of Directors” means the board of directors of the Corporation;

“Book Value Per Share” means the value of the Preferred Shares which is equal to the outstanding
principal value of the Corporation’s mortgages, net of any write-down for impairment, plus any accrued
interest, pre-paid expenses, cash and other assets of the Corporation, less liabilities of the Corporation,
divided by the number of issued and outstanding Preferred Shares of the Corporation.

“Preferred Shares” or “Shares” means the Class “A” Participating Preference Shares, Series 1 of the
Corporation.

“Corporation” means Priority First Mortgage Investment Corporation.
“DPSP” means a “deferred profit sharing plan” as defined under the Tax Act.
“Investor” or “Subscriber” means a purchaser of Preferred Shares pursuant to this Offering.

“LIRA” means a “locked-in retirement account” as defined under the Tax Act.
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“LIRF” means a “locked-in retirement income fund” as defined under the Tax Act.
“MBLAA” means the Mortgage Brokerages, Lenders and Administrators Act, 2006
“Manager” means iBrokerPower Capital Inc.

“MIC” means a “mortgage investment corporation” as defined under the Tax Act.

“Offering” means the offering of Preferred Shares in the capital of the Corporation pursuant to this Offering
Memorandum.

“Preferred Shares” means Class “A” Participating Preference Shares of the Corporation, Series 1.

“Principal Holder” means a person who, directly or indirectly, beneficially owns or controls 10% or more
of any class of voting securities of the Corporation.

“Registered Plans” means any one of LIRA, LRIF, RDSP, RESP, RRIF, TFSA, DPSP and RRSP.
“RDSP” means a “registered disability savings plan” as defined under the Tax Act.

“RESP” means a “registered education savings plan” as defined under the Tax Act.

“RRIF” means a “registered retirement income fund” as defined under the Tax Act.

“RRSP” means a “registered retirement savings plan” as defined under the Tax Act.

“Shareholders” means holders of Preferred Shares subscribed for pursuant to this Offering Memorandum.
“Tax Act” means the Income Tax Act (Canada), R.S.C. 1985, c.1 (5" Supp.), as amended.

“TFSA” means a “tax free savings account” as defined under the Tax Act.
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PURPOSE OF THE OFFERING

The purpose of this Offering is to provide investors with the opportunity to subscribe for Preferred Shares. The
Corporation qualifies as a “mortgage investment corporation” for purposes of the Tax Act. The Corporation will,
in computing its taxable income, generally be entitled to deduct the full amount of all taxable dividends (other than
capital gains dividends) which it pays during the year or within 90 days after the end of the year to the extent that
such dividends were not deductible by the Corporation in computing its income for the preceding year. Dividends
other than capital gains dividends, which are paid by the Corporation on the Preferred Shares to Shareholders, will
be included in Shareholders’ incomes as interest income.

The Preferred Shares are qualified investments for inclusion in a Canadian RRSP, RRIF, RESP, TFSA, DPSP,
LIRA, LRIF, or RDSP subject to the Corporation achieving and maintaining its status as a “mortgage investment
corporation”. For further information, see Item 6, “Income Tax Consequences”.

ITEM 1: USE OF AVAILABLE FUNDS
1.1 Funds

The funds that will be available to the Corporation from this Offering, together with funds available from other
sources, as at the date of this Offering Memorandum are set out in the following table:

Assuming minimum Assuming maximum
offering offering®
A Amount to be raised by this $10,000,000 $100,000,000
Offering®
Selling commissions and fees® ($500,000) ($5,000,000)
Estimated offering costs (e.g. legal, ($30,000) ($30,000)
accounting, audit, etc.)®
D Available funds:
D=A—_(B+C) $9,470,000 $94,970,000
E Working capital deficiency® $Nil $Nil
F Total: F=(D - E) $9,470,000 $94,970,000

Notes:

1. The maximum offering size is $100,000,000 (10,000,000 Preferred Shares).

2. After the first Closing under this Offering Memorandum, the Corporation will complete Closings from time to time as subscriptions
are received and accepted.

3. This assumes maximum commissions or referral fees of five percent (5%) are paid for all Preferred Shares sold. See Item 7,
“Compensation Paid to Sellers and Finders”.

4. Offering costs as shown are estimated expenses (currently estimated to be $30,000) of or incidental to the issue, sale and delivery
of the Preferred Shares pursuant to this Offering, including fees and disbursements of legal counsel and accountants, printing and
other administrative costs associated with marketing the Preferred Shares pursuant to this Offering Memorandum and the
reasonable out-of-pocket expenses (including applicable taxes) of the Corporation in connection with such issue, sale and delivery.

5. As at the date of this Offering Memorandum.

From the date of its inception on December 8, 2017 to August 31, 2019, the Corporation raised gross proceeds of
$3,959,346, including $112,517 reinvested through the Corporation’s dividend reinvestment plan. Over this same
period, there were no redemptions, which together with offering costs and fees of $9,750, resulted in net proceeds
to the Corporation of $3,949,596. See Section 4.3, “Prior Sales”.

As at January 31, 2020, 15 individual mortgages are held by the Corporation and the total assets under
administration is $4,530,300. As at January 31, 2020, the Corporation’s portfolio has an average loan size of
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$302,020 and average loan-to-value of 60.47% As at January 31, 2020, all of the individual mortgages are first
priority mortgages located in Ontario.

. See Section 2.3, “Development of the Business - Mortgage Portfolio”.

1.2 Use of Available Funds

We intend to use funds available to us from this Offering and from other sources, as estimated in Section 1.1,
“Funds”, as set out in the following table:

Description of intended use of available funds Assuming Assuming

proceeds listed in order of priority minimum maximum
offering offering

Investment in mortgages as described under Item 2, $8,996,500 $90,235,000

“Business of the Corporation”

Working capital (assuming Manager holds a cash or near $473,500 $4,735,000

cash position equal to approximately 5% of the total

assets under administration)

TOTAL $9,470,000 $94,970,000

1.3 Reallocation

We intend to spend the available funds as stated. We will reallocate funds only for sound business reasons.
ITEM 2: BUSINESS OF THE CORPORATION

2.1 Structure

The Corporation was incorporated under the Business Corporations Act (Ontario) on December 8, 2017. It was
formed to carry on the business of a “mortgage investment corporation” (“MI1C”) as defined under the Tax Act, and
commenced operations on February 1, 2018. The Corporation invests in relatively low risk, high yield first mortgage
opportunities. A MIC is a flow-through vehicle for tax purposes. The Tax Act effectively treats a corporation that
gualifies as a MIC as a flow-through entity so that a shareholder of a MIC is put in a similar position from an income
tax perspective as if the investments made by the MIC had been made directly by the shareholder.

The Corporation’s fiscal year ends on August 31 in each year.

The head office and the registered office of the Corporation are located at 348 Sheppard Avenue East, Toronto,
Ontario M2N 3B4.

The Corporation is not a reporting issuer or equivalent in any jurisdiction and its securities are not listed or posted
for trading on any stock exchange or market.

On January 12, 2018, articles of amendment were filed providing for, among other things, the addition of certain
rights, privileges, restrictions and conditions to each of the Class “A” Participating Preference Shares (as a class
and the first series thereof) and the Common Shares of the Corporation.

2.2 Our Business

General

The Corporation was formed to carry on the business of a “mortgage investment corporation” for purposes of the
Tax Act. See Item 6, “Income Tax Consequences” for the requirements of a MIC under the Tax Act. As such, its
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business consists in the lending of money, principally to individuals, for the purpose of acquiring, developing,
maintaining or upgrading residential real estate or other real property, against the security of a mortgage granted on
such property. The Corporation conducts its mortgage lending activities on properties located in Canada, primarily
in the Provinces of Ontario, Manitoba and British Columbia.

The Corporation’s objective is to generate income while preserving, for its shareholders, capital for reinvestment.
The Corporation makes loans which do not generally meet the underwriting criteria of conventional lenders and/or
involve borrowers in areas typically not well serviced by major lenders. As a result, the mortgages held by the
Corporation are expected to earn a higher rate of interest than what is generally obtainable through conventional
mortgage lending activities.

The Corporation intends to pay out as dividends substantially all of its net income and net realized capital gains
every year and in that regard, it targets certain annualized yields. Amounts for dividend distributions will not be
paid from the proceeds of the Offering. The Corporation intends to declare monthly dividends to holders of Preferred
Shares of record on the last business day of each month and to pay such dividends on or before the last business
day of the following month. See Section 5.1, “Terms of Securities - Dividend Policy”.

The Manager — iBrokerPower Capital Inc.

In Ontario, mortgage brokers are regulated by the Mortgage Brokerages, Lenders and Administrators Act, 2006
(the “MBLAA”). The MBLAA not only regulates those who arrange, negotiate or trade in mortgages but also those
who administer them.

The Corporation is a registrant and licensee in good standing under the MBLAA, operating under Mortgage
Administrator License No., 13000. As a mortgage administrator, the Corporation carries out mortgage
administration duties such as collection of payments, distribution of income, and where necessary, commencing
enforcement proceedings against delinquent mortgagors.

As the Corporation is not licensed as a mortgage broker, it must therefore, conduct its mortgage investment activities
through licensed mortgage brokers. Accordingly, the Corporation has entered into a management agreement (the
“Management Agreement”) with iBrokerPower Capital Inc. (the “Manager”) pursuant to which the Manager has
agreed to service the Corporation's mortgage portfolio, including sourcing, negotiating, and underwriting
mortgages. Mortgage transactions for the Corporation are sourced by the Manager from licensed mortgage brokers.
The Manager’s MBLAA mortgage brokerage license number is 10538. See Section 2.7, “Material Agreements -
Management Agreement”.

The Manager also acts as the manager of Ginkgo Mortgage Investment Corporation (“Ginkgo”). Ginkgo was
formed on July 29, 2011 to carry on the business of a “mortgage investment corporation” that invests primarily in
high yield second mortgage opportunities. Ginkgo offers preferred shares and 5.00% Class A secured bonds and
6.00% Class B secured bonds to accredited investors and other qualified investors under applicable private
placement exemptions. Ginkgo’s assets under administration is approximately $60 million and its average
annualized yield (net of all fees and expenses) to holders of its preferred shares since inception is 8.69%. Under the
Manager’s management, Ginkgo has funded over 950 mortgages with non-performing loans only accounting for
0.65% of the portfolio.

On January 1, 2018, the B20 mortgage lending guidelines came into effect, making it more difficult for borrowers
to qualify for conventional mortgages. As a result, the Manager has identified a market for niche first mortgage
products, providing risk-adjusted returns which are not generally suitable for Ginkgo. The Corporation relies on the
expertise of the Manager to seek, identify and execute on these relatively lower risk, high yielding first mortgage
opportunities.

The foregoing performance and other information relating to Ginkgo is provided solely to illustrate the historical
performance of the Manager and Ginkgo. Past performance is not a guarantee of future results and readers
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should not assume that the future performance of the Corporation will equal or better the prior performance of
the Ginkgo generally or that the investment objectives of the Corporation will be achieved.

The Manager is wholly owned by Mr. Henry Tse and Mr. Ronald Lee and as such is an affiliate of the Corporation.
As at the date hereof, the Manager has 16 employees and over 40 mortgage agents. The Manager will not receive
any benefits, directly or indirectly from the issuance to investors of the Preferred Shares pursuant to this Offering,
other than as described in this Offering Memorandum. See Section 2.7, “Material Agreements - Management
Agreement”.

The Manager is not a reporting issuer in any jurisdiction and none of its securities are listed for trading on any stock
exchange or trading system.

As at the date of this Offering Memorandum, the management of the Manager and related parties hold, directly or
indirectly, 29,702 Preferred Shares, representing approximately 6.23% of the issued and outstanding Preferred
Shares.

Responsibilities of the Manager

The Corporation does not actively employ resources to actively seek or originate mortgages for investment, but
instead relies on the expertise of the Manager for a regular flow of investment opportunities. To the extent that the
Corporation’s funds are not invested in mortgages from time to time, they are held in cash deposited with a Canadian
chartered bank or are invested by the Manager on the Corporation’s behalf in short term deposits, savings accounts
or government guaranteed income certificates so that the Corporation maintains a level of working capital for its
ongoing operations. As indicated below, the Manager may make recommendations to the Corporation to consider
distributions of excess cash to holders of Preferred Shares to the extent the Corporation is retaining too much cash
on hand

The Manager is responsible for directing the affairs and managing the business of the Corporation and retains
responsibility for the management of the Corporation’s portfolio, providing investment analysis and
recommendations and for making brokerage arrangements in conformance with the Corporation’s investment
strategies, operating restrictions and operating policies as set forth in this Offering Memorandum. If, due to a change
in the provisions of the Tax Act or other legislation applicable to the Corporation or for any other sound business
reason, any of the strategies, policies or restrictions set forth in this Offering Memorandum require amendment, the
Corporation will notify and consult with the Manager and the Manager will provide assistance from time to time to
the Corporation on revising the foregoing strategies, policies or restrictions in order to comply with applicable
legislation or otherwise to achieve changing business objectives. In the event of any amendment to the strategies,
policies or restrictions set forth in this Offering Memorandum, the Manager will be required to comply with and
observe such change immediately upon such change becoming effective.

The Manager oversees the sourcing, negotiating and underwriting of mortgage loans of the Corporation and is
granted the exclusive authority (subject to the oversight, instructions and guidance of the Corporation and its
directors and senior officers from time to time) to manage such operations and investments of the Corporation and
to make all investment decisions regarding the business of the Corporation.

The Manager makes available to the Corporation for purchase mortgages or interests in mortgages as and when
they become available. The Manager has the exclusive right to provide the Corporation with these mortgage
investments. Specifically, the Manager will be required, among other things, to:

a. use its reasonable commercial efforts to present to the Corporation for acquisition, investment opportunities
consistent with the Corporation’s investment policies and objectives;
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underwrite mortgage applications and recommend mortgage approvals to the Board of Directors, and
providing the Corporation with information, including the terms and conditions of the recommended
mortgage investments, relating to the proposed mortgage investments;

monitor the status and progress of investments acquired by the Corporation, maintain records and accounts
in respect of each investment, and on a monthly basis forward to the Corporation a monthly statement of
account in respect of all investments in which the Corporation has an interest;

investigate, select and conduct relations with cons