OFFERING MEMORANDUM

This Offering Memorandum congtitutes 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. Thisis a risky investment. See “Risk Factors’. Persons who will be acquiring securities
pursuant to this Offering Memorandum will not have the benefit of the review of the material by the securities
commissions or similar authorities in Canada. The securities offered hereunder will be issued under exemptions
from the prospectus requirements of the applicable securities laws of the Provinces of British Columbia, Alberta
and Ontario and the rules, regulations and policies thereunder and will be subject to certain resale restrictions.
These securities will not be offered for sale in the United Sates of America.

April 3, 2018 Continuous Offering

RYAN MORTGAGE INCOME FUND INC.
(the “Company™)
#310 — 10524 King George Boulevard
Surrey, BC V3T 2X2
Tel: (604) 581-2161 Fax: (604) 583-0757

Email: invess@RMIF.ca

$1.00 per Preferred Share
Minimum Subscription: There isno minimum amount

Ryan Mortgage Income Fund Inc. (the “Company”) is a private mortgage investment corporation incorporated under
the Company Act (British Columbia) on September 13, 1984, under the name “Ryan Mortgage Corp.” On July 28,
2005, the Company trandgtioned under the new Business Corporation Act (British Columbia). On May 7, 2008, the
Company changed its name to “Ryan Mortgage Income Fund Inc.”

The Company is offering on a private placement basis up to a maximum of 75,000,000 redeemable and voting
preferred shares (the “Preferred Shares’) in the capital of the Company at an initial price of $1.00 per Preferred
Share (the “Offering”’). Each Preferred Share represents a beneficial interest in the profits of the Company, which
will principally be comprised of annual dividends paid in cash or in shares of the Company.

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, Albertaand Ontario. Asaresult, the Preferred Shares
offered herein will be subject to the applicable resale restrictions under these laws. You will be restricted from
selling your securities for an indefinite period. See Resale Restrictions’. There are certain risk factorsinherent in an
investment in the Preferred Shares and in the activities of the Company. See “Risk Factors’.

Subscriptions will be received if, as and when accepted, subject to prior sale and satisfaction of the conditions set
forth under “ Subscription Procedure’ and to the right of the Company to close the subscription books at any time
without notice. The Offering is continuous and Preferred Shares will be available for sale. Purchasers will have two
business days to cancel their agreement to purchase these securities. If there is a misrepresentation in this offering
memorandum, purchasers will have the right to sue either for damages or to cancel their agreement to purchase these
securities. See “ Subscription Procedure” and “Purchasers’ Rights’.

DISCLAIMERS

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. Y ou 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. Purchasers 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. 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 the Company. 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 incong stent with the information contained herein or therein, will be solely at therisk of such person.
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No. These securitiesdo not trade on any exchange or market.
No.
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Redeemable, voting preferred shares with a par value of $1.00 each (the “Preferred
Shares’) in the capital of the Company.

$1.00 per Preferred Share (the “ Subscription Price”).

$0 (Nil Preferred Shares) minimum / $75,000,000 (75,000,000 Preferred Shares)
maximum (the “Offering”). There is no aggr egate minimum number of Preferred
Shares to be issued by the Company under the Offering. You may be the only
purchaser. Therewill be a maximum of 75,000,000 Preferred Sharesissued under the
Offering. Funds available under the Offering may not be sufficient to accomplish
the Company’ s proposed objectives.

There is no minimum subscription amount an investor must invest.

The full subscription price, payable by certified cheque or bank draft, is due on
delivery of each subscription.

Closing dates will be determined from time to time by the Company, as subscriptions
for Preferred Shares arereceived by the Company. Closingswill be no earlier than two
(2) days after and no later than thirty (30) days after the Company’s receipt of a
subscription agreement.

There are important income tax consequences to these securities. See ltem 6 - “Income
Tax Consequences and Deferred Income Plan Eligibility”.

No. Thereis currently no sdlling agent for the Offering, but the Company reserves the
right to retain one or more salling agents during the course of this Offering. Seeltem 7
- “Compensation Paid to Sellersand Finders’.

You will be restricted from selling your securities for an indefinite period of time. See Item 10 - “Resale

Restrictions’.

Purchaser’s Rights

You have 2 business days to cancel your agreement to purchase these securities. If there is a misrepresentation in
this Offering Memorandum, you have the right to sue either for damages or to cancel the agreement. See ltem 11 -

“Purchaser’sRights’.

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. Thisisarisky investment. See

Item 8 - “Risk Factors’.



TABLE OF CONTENTS

(IO I ST A TR i
ITEM 1-USE OF AVAILABLE FUNDS.......cuttt s bbb basss s sssasssssssssssssssssssssssassssssssssssssssnsses 1
11 =3 N 0 1 TN 1
1.2 USE OF AVAILABLE FUNDS L.u ettt e e ettt st e e s s e e bbb b e e s s s e e s b b s e e e s e e e b bbb seeasssensens 1
1.3 ({7 Y W0 7. o) TN 1
ITEM 2 -BUSINESS OF THE COMPANY ..ottt s ab bbb asbssssssssssssssssansssssssnnssnnssns 1
2.1 YIS (0o 10 = =SSR 1
2.2 THE COMPANY S BUSINESS. ...cuttuiiiiiiiittiitiiieeseettetbis s s e esseesbb s s esssessaa b seesseesbbaa s seeassesssbasesssssssssannsseesaes 2
2.3 DEVELOPMENT OF BUSINESS.......ciiiiitttiiiiiiiiettitiiiieeesssessb s e e esses s bbbt sesssesssabaas s eestesesbbaasaesssesssssnnsssessrennses 5
2.4 LONG TERM OBJIECTIVES ..utuuuiiiiiiiittttiiieeeeeteststissseesssesstssaissssssssssaassessssessssasssessssssssssssteessessrsssieeesseessnes 7
2.5 SHORT TERM OBJECTIVES AND HOW THE COMPANY INTENDS TOACHIEVE THEM c.vvvviiiiiiciiiieeeeee e, 8
2.6 INSURFICIENT FUNDS ...ttt e e ettt e e e e e e e bbb e e e e s s ea e b b s e e e s s e e s bbb sesssesbsbaan s eesseenbbbanaaeaaaes 8
2.7 IV ATERIAL A GREEMENTS cutttuiieiiieiettttiiieesseeststasaesssssasssaasteesseessaaatesssssssssaasssesssesstssssseesssessssnnnissessrensnes 8
ITEM 3-DIRECTORS, MANAGEMENT, PROMOTERSAND PRINCIPAL HOLDERS........ccoocvvieeeiiinnnee 9
31 COMPENSATION AND SECURITIES HELD ...ccvtttuiiiiiiiiettitiie e e e ettt e e e s s e ettt s s s s e s s esb b s e e s s e e e bbbasaesesssssranannss 9
3.2 MANAGEMENT EXPERIENCE ... ..iiiiiitttiiiieeiiesttte s i e e s essesbaasseessees bbb ssessssesabaaasesssessbbansseesssessbbanssseserensses 9
3.3 PENALTIES, SANCTIONS AND BANKRUPTCY ..outttuiiiiiiiiiiiiiiiiiieeiieettiiisieesssssttsssesssessssassssesssesssssnssssessssssens 11
ITEM 4 —CAPITAL STRUCTURE ... s e s s e s e e e e e s e enan 11
4.1 S T IS 7 = I 7 N 11
4.2 I N[ = LY == SN 11
4.3 L (0] 2 ST Y I =L SN 11
ITEM 5 —=SECURITIES OFFERED..... .. e e e e e e s e e s e aaan 18
51 TERMS OF SECURITIES. 1t uuiiiiiittttttiieeesietststaiseesstesssassseessseessaassssstessbaaastesseessbbassssssssssssaanseesseessrasns 18
52 SUBSCRIPTION PROCEDURE .......cctttttiiiiieiiittiie e e e e e e attb e s e e et e ee bbb s e e s s e e s bbbt eessesas bbbt seesssessbbaassssasssessses 20
ITEM 6-INCOME TAX CONSEQUENCESAND DEFERRED INCOME PLAN ELIGIBILITY............... 21
6.1 PURCHASERS' INDEPENDENT TAX ADVICE.....ttuuiiiiiiiiittttiiiseesiiestisieesssssstsssssssessssneessesstseeesessne. 21
6.2 MIC STATUS; INCOME TAX CONSEQUENCES. .. uuuuiiiiiiettitiieessiessssssessseestissiesssessssseesstrssseeereeere. 21
ITEM 7- COMPENSATION PAID TO SELLERSAND FINDERS ... .o 25
ITEM 8 - RISK FACT ORS.. ..o bbb bbb s b aa s s s b aa s b asssssss s sssasssassssasssanssasssanssnsssnnnnen 26
ITEM 9 —REPORTING OBLIGATIONS.. ... s s s s s s s s s e s e aaaan 29
9.1 DOCUMENTS PROVIDED TO SHAREHOLDERS ANNUALLY 1uuutiiiiiiiiiiiiiiieeeeessssiisseesseessssasseessesssssnnnsesssesssns 29
9.2 SOURCES OF INFORMATION ABOUT THE COMPANY ..ceittuiiiiiiiiiiititiinieeeieestisisissssssssssssnsesssesssssssseessseessses 29
ITEM 10 —RESALE RESTRICTIONS....cee s s s s s e e s e e e nnnn 30
0 I R 7= ] = = Y TR 30
O sy = Lot 1 = N = =T TR 30
ITEM 11 - PURCHASER S RIGHT ... e e s s s e e s e s s e e s e e e e saaaan 30
ITEM 12 - FINANCIAL STATEMENT S e s s e e e e e aas 32

Schedule“A” — Risk Acknowledgment

LEGAL_2§927343.1



GLOSSARY
In this Offering M emorandum, unless the context otherwise requires, the following words and phrases will
have the meaning set forth below:
“Affiliate” has the meaning ascribed thereto in National Instrument 45-106, except as otherwise provided herein.
“BC” means the Province of British Columbia.
“Business Day” means any day that isnot a Saturday, Sunday or statutory holiday in Vancouver, British Columbia
“Closing” meansthe day or days upon which the securities are issued to the Purchasers pursuant to the Offering.

“Common Share” or “Common Shares’ means, respectively, one or more common voting shares with a par value
of $1.00 per sharein the capita of the Company.

“Company” means Ryan Mortgage Income Fund Inc., a Company incorporated under the laws of the Province of
British Columbia and is governed by the Business Corporations Act (British Columbia).

“CRA" meansthe Canada Revenue Agency.

“Director” means amember of the Board of Directors of the Company.

“Financial Services Agreement” means the financial services agreement dated February 1, 2012, but having an
effective date of December 1, 2011, between the Company and Alpine Credits Limited, as it may be amended from
timeto time.

“Initial Closing” meansthe first closing date of the Offering as may be determined by the Company.

“Management” means all directors, officers and employees of the Company.

“Maximum Offering” means the maximum offering of 75,000,000 Preferred Shares being offered hereunder,
which will raise total gross proceeds in the amount of $75,000,000.

“MIC” means a mortgage investment corporation as defined in subsection 130.1(6) of the Tax Act.

“Minimum Offering” means the minimum offering of nil Preferred Shares being offered hereunder, which will
raise total gross proceeds in the amount of $0.

“Net Proceeds’” means, at any time, the aggregate gross proceeds of this Offering less amounts paid in respect of
commissions and other expenses related to the Offering, together with all interest accrued thereon.

“NI 31-103" means National Instrument 31-103 Registration Requirements and Exemptions.

“Offering” means the offering by the Company of up to 75,000,000 Preferred Shares of the Company for aggregate
gross proceeds of up to $75,000,000 pursuant to this Offering Memorandum or in any amendment hereto.

“Offering Memorandum” means this offering memorandum, including any amendment hereto or thereto.

“Preferred Shares’ means one or more redeemable, voting preferred shares with a par value of $1.00 in the capital
of the Company offered pursuant to this Offering Memorandum.

“Primary Districts’ means, collectively: Metro Vancouver, the Fraser Valley Regional District, Capital Regional
Didtrict of B.C., Kdowna, Kamloops, Squamish, Nanaimo, Edmonton Metropolitan Area, Calgary Regional
Didtrict, Greater Toronto Area, Ottawa, Hamilton, London, Markham, Kitchener, Windsor, Burlington, Greater
Sudbury, Oshawa, Barrie, St. Catharines, Cambridge, Kingston, Guel ph, Thunder Bay, Waterloo and Brantford.



“Principal holder” has the meaning ascribed to it under section 3.1.

“Purchaser” means a purchaser of Preferred Shares pursuant to this Offering.

“Regulations’ means the regulations promulgated under the Tax Act, as amended from timeto time.
“Shareholder” means any shareholder of record of the Company.

“Subscription Agreement” means the form of subscription agreement for the Preferred Shares accompanying this
Offering Memorandum.

“Subscription Price” means the subscription price of $1.00 per Preferred Share as determined by the Company.
“Tax Act” meansthe Income Tax Act (Canada), as amended from timeto time.

“$" means Canadian dollars.



ITEM 1-USE OF AVAILABLE FUNDS

1.1 Net Funds

The net proceeds of the Offering and the funds which will be available to the Company after this Offering, are as

follows:
Assuming Assuming
Minimum Maximum
Offering® Offering®
A | Amount to beraised by this Offering $0 $75,000,000
B | Sdling commissions and fees N/A $0
C Estimated offering costs (e.g. legal, accounting, audit etc.) $15,000 $15,000
D | Availablefunds: D = A - (B+C) ($15,000) $74,985,000
E | Additiona sources of funding required $15,000? $0
F | Working capital deficiency N/A $0
G | Tota: G=(D+E)-F $0 $74,985,000
(2) Thereis no minimum offering. The Company may raise only a portion of the maximum offering.
(2) If necessary, the Company will provide funds from existing working capital to cover the estimated offering coss.
1.2 Use of Available Funds
The Company will use the available funds as follows:
Assuming Assuming
Minimum Maximum
Description of intended use of available funds listed in order of Offering Offering
priority
Investment in mortgages, other permitted investments and related $0 $74,985,000
adminigtrative expenses
ANY OTHER USE $0 $0
Total: $0 $74,985,000

1.3 Reallocation

The Company intends to spend the funds available as stated. The Company will reallocate funds only for sound

busi ness reasons.

ITEM 2-BUSINESSOF THE COM PANY

2.1 Structure

The Company was incorporated under the Company Act (British Columbia) on September 13, 1984, under the name
“Ryan Mortgage Corp.” On July 28, 2005, the Company trandtioned under the new Business Corporation Act
(British Columbia). On May 7, 2008, the Company changed itsnameto “Ryan Mortgage Income Fund Inc.”.

The head and principal office of the Company is located at #310 — 10524 King George Boulevard, Surrey, British
Columbia, Canada, V3T 2X2. Theregistered and records office of the Company is located at Royal Centre, Suite
1500 — 1055 West Georgia Street, P.O. Box 11117, Vancouver, British Columbia, Canada, V6E 4N7.



On June 29, 2005, the Company was registered as an extra-provincial corporation in Alberta. The agent for service
in Albertaislocated at 11115 Groat Road, Edmonton, Alberta, TSM 4E3.

On October 11, 2012, the Company was registered as an extra-provincial corporation in Ontario.
The Company does not have any subsidiaries or proposed subsidiaries.

The Company is registered as a mortgage broker with the Financial Ingitutions Commission of British Columbia
and is a “mortgage investment corporation” as defined under section 130.1 of the Tax Act. The Company’s Articles
and investment policies require it to conduct its operations so as to qualify as a “mortgage investment corporation”.
The Directors of the Company intend to refuse the registration of an allotment or transfer of the Company’ s shares
which may result in the Company ceasing to meet such qualification.

2.2 The Company’s Business
General

The Company isa MIC. It is the intention of the Company to invest in residential, commercial, construction and
raw land mortgage loans secured by first, second, third and inter alia mortgages.

The Company conducts business in the provinces of British Columbia, Alberta and Ontario and qudifies as a
mortgage investment corporation under section 130.1 of the Tax Act. The Company may expand its business into
other provinces, and if so, the Company will apply, if necessary, to become registered under corporate and
applicable mortgage brokering legidation, if required, to carry on businessasaMIC in such provinces.

The Company does not actively employ resources to actively seek or originate mortgages for investment, and relies
exclusively on the expertise of Alpine Credits Limited for aregular flow of investment opportunities. To the extent
that the Company’ s funds are not invested in mortgages from timeto time, they will be held in cash deposited with a
Canadian chartered bank or will be invested in short term deposits, savings accounts or government guaranteed
income certificates so that the Company maintains a level of working capital for its ongoing operations considered
acceptable by the Directors of the Company.

The President and CEO of the Company, Mr. Kurt Wipp will be responsible for managing the Company’ s mortgage
investment portfolio. The Financial Services Agreement with Alpine Credits Limited provides that the Company
shall have the firg right of refusal on al mortgages underwritten and available to Alpine Credits Limited and that
Alpine Credits Limited will assigt in arranging mortgages for the Company as well as perform certain administrative
duties for the Company (see Item 2.2 - “The Company’ s Busness — Financial Services’).

As aMIC, the Company is alowed to deduct dividends that it pays from itsincome. The Company intends to pay
out all of its net income and net realized capital gains as dividends within the time period specified in the Tax Act
and as aresult does not anticipate paying any income tax (see Item 6 - “Income Tax Consequences’).

The Company may fund its investments through equity financings or, by law, the Company may employ leverage,
as permitted by applicable legidation, by issuing debt obligations up to a maximum of five (5) times its equity if at
least 2/3 of its equity is in Canadian residential property and three (3) times its equity if less than 2/3 of its equity is
in Canadian residential property. The Company currently has a maximum operating line of credit of $75,000,000
with a Canadian Chartered Bank (see Item 2.7(4) - “Material Agreements’). The Company intends to borrow to the
extent that the Directors are satisfied that such borrowing and additional investments will increase the overall
profitability of the Company.

Mortgage Brokerage

The Company is registered as a Mortgage Broker with the British Columbia Financial Institutions Commission in
accordance with the Mortgage Brokers Act.



The Office of the Registrar of Mortgage Brokers at the British Columbia Financia Institutions Commission
regulates the mortgage brokering and lending activities of M1Cs under the Mortgage Brokers Act. The Registrar and
the Mortgage Brokers Act do not regulate the capital raisng and investment marketing activities of MICs which are
subject to securities legidation and regul ation.

Natur e of Projectsto be Financed

The Company will invest in a diversified portfolio of mortgages on real or immovable property which may be
comprised of commercial, construction, raw land, as well as residential properties such as single-family dwellings,
duplexes, townhouses, condominium units or multiple family dwellings such as apartment buildings, located in
British Columbia, Alberta and Ontario. The Company will not invest in mortgages on property outside of Canada.

The Company’s typical investment will be a residential loan with aterm of five years or less, secured by either a
first or subsequent mortgage againg residential property. If the term of a residential loan exceeds one year, the
interest rate in years subsequent to the first year will typically be adjusted annually relative to the prime interest rate
in effect at the time of adjustment.

Investment Policies

The Company’s investment policies are consistent with the Company’'s Articles and all relevant legidation
governing the Company. The Board of Directors has approved the following policies:

0] The Company will invest in mortgages on real or immovable residential properties such as single-
family dwellings, duplexes, townhouses, condominium units or multiple family dwellings such as
apartment buildings.

(i) All investment loans will be secured by mortgages in favour of the Company that will, prior to
funding, be registered on title to the subject property.

(iii) The Company requires a current appraisal (i.e. within the last six months) with every mortgage
application unless otherwise directed by the Directors of the Company. Each appraisal isrequired
to be prepared by a member of the Accredited Appraisal Canadian Ingitute.

(iv) Mortgage investments will be made as either term mortgages or interim construction mortgages
and, with the exception of policy (v) below, will not exceed 75% of the appraised value at the date
of advance.

(V) At the directors discretion, up to 2% of the mortgages under management can be invested in
mortgages not to exceed 80% of the appraised value at the date of advance. Said mortgages are
not to exceed $40,000 per mortgage and must be in Primary Didtricts.

(vi) The Company will invest primarily in mortgages on residential properties and, thereafter, up to
10% of the Company’s mortgage portfolio may be invested in mortgages on non-residential
property.

(vii) The Company must invest a minimum of 50% of its total mortgage portfolio in properties located
in the Primary Districts.

(viii)  Unless otherwise directed by the Directors, no individual loan investment may exceed 1.00% of
the portfolio unless (i) the loan to value ratio of the loan isless than 50%; or (ii) the loan to value
ratio of the loan is less than 65% and the property is located in any one of the Primary Districts
except for Kelowna, Kamloops, Squamish and Nanaimo.

(ix) Unless otherwise approved by the Board of Directors, no single investment involving one property
or development, or involving several properties or devel opments, will exceed $2 million.



x) The initial term of each mortgage may not exceed 60 months unless such extended term is
approved by at least two (2) Directors.

(xi) The Company may not borrow money unless approved by the board of Directors.
Operating Policies

The Tax Act imposes certain restrictions on MICs and on investments made by MICs, which restrictions can be
summarized asfollows:

(1) The corporation must be a Canadian corporation.

(i) The corporation must have at |east 20 shareholders.

(iii) No shareholder can own more than 25% of the issued shares of any class of the corporation.
(iv) Except in limited circumstances, the corporation cannot manage or develop real property.
(v) The corporation cannot own shares of non-resident corporations.

(vi) The corporation cannot hold real property located outside of Canada.

(vii) The corporation cannot |oan funds where the security is property located outside of Canada.

(viii)  More than 50% of the cost of the corporation’s property must be invested in mortgages over
residential properties or deposits with a quaifying financial institution.

(ix) No more than 25% of the cost of the corporation’s property can be invested in real property,
except property acquired by foreclosure.

(x) The corporation must not exceed certain debt-to-equity ratios, which vary depending on the
percentage of the cost of property invested in residential mortgages or on deposit with qualifying
financial institutions. If less than two-thirds of the cost of the corporation’s property isinvested in
this manner, the debt-to equity ratio may not exceed three to one. If more than two-thirds of the
cost of the corporation’s property is invested in this manner, then the allowable debt-to-equity
ratioisfiveto one.

Financial Services

Pursuant to the Financial Services Agreement, Alpine Credits Limited provides the Company with a first right of
refusal on all mortgages underwritten and available to Alpine Credits Limited and assists the Company in arranging
mortgages. The Company agrees to provide Alpine Credits Limited with its lending requirements and promotional
material so as to assist Alpine Credits in obtaining borrowers for the Company. However, Alpine Credits is not
permitted to do the following:

) Represent to any potential borrower that it can guarantee a mortgage commitment from the
Company; or
(i) Bind or obligate the Company in any manner.

The Financia Services Agreement has aten year term commencing January 1, 2017. 1t may be terminated under the
following conditions:

) The permanent cessation of business by either Alpine Credits or the Company;
(i) Either Alpine Credits or the Company declare bankruptcy; or
(iii) Alpine Credits provides thirty days written notice.

In consideration for its services, the Company has agreed to pay Alpine Credits Limited an annua fee equal to 2.0%
of the total value of the Company’s mortgage portfolio, payable monthly. Not induded in this fee are expenses
incurred by or on behalf of the Company in connection with al matters, which may be charged separately to the



account of the Company. The expenses to be paid directly by the Company may include fees and expenses of its
Directors and officers, the cost of acquisition of mortgages, appraisal fees, foreclosure costs, any bad debts
associated with mortgage defaults, any commission or brokerage fees on the purchase sale of the portfolio securities,
taxes of al kinds to which the Company is subject, interest charges, bank charges, rent, legal fees, fees payable in
respect of the issuance and adminigtration of the Company’ s debentures, registered agent fees, the cost of submitting
financial reports and providing other information to shareholders and regulators, costs associated with property
improvements, any costs associated with legal claims brought by or against the Company, messenger service,
photocopying, land title search, credit bureau reports, printing costs, survey certificates, postage, long distance and
other telephone charges, accounting fees, other professional fees, real estate commissions, advertisements,
promotions and insurance premiums.

In addition, Alpine Credits Limited will perform certain administrative duties for the Company, including but not
limited to:

(1) Assisting with processing and administering mortgage loans on behalf of and as ingtructed by the
Company, which dutiesin turn include, but are not limited to, collections and payouts; and
(i) Assisting the Company with accounting tasks.

These certain administrative duties provided by Alpine Credits Limited to the Company are in addition to the
Financial Services Agreement and are provided at no charge to the Company.

Alpine Credits Limited is a related party to the Company in that Alpine Credits Limited is controlled by Messrs.
Brent Wipp and Kurt Wipp, each of whom are Directors, officers and shareholders of the Company.

23 Development of Business

The Company has increased its loan portfolio, since its inception in 1984, by securing additional capital from
previous offerings of Preferred Shares and shareholders’ reinvestment of dividends and from itsline of credit. It has
invested solely in mortgages in British Columbia, Alberta and Ontario, however, it will consider mortgage
investments elsewhere in Canada, as its capita permits. Emphasis will continue to be on urban centres and growth
areas (i.e., the Primary Digtricts).

As of March 1, 2018, the Company’s funds were invested in approximatedy 3,735 mortgages ranging in amounts
from $1,865 to $1,917,800. The mortgage portfolio may change frequently due to mortgage payouts (i.e. the
borrower refinances, sells hisher property), new capital invested in the Company and profits earned that are not paid
out in the form of dividends. The mortgage portfolio composition as of March 1, 2018 was as follows:

Region # of 1st 2nd Other Total Value Aver age
Mortgages | Mortgages | Mortgages | Mortgages® LTV®
GVRD/FVRD® 1019 $8,131,724 | $75,717,974 $7,585,957 $91,435,655 53.84%
Victoria 56 $510,810 $3,277,583 $142,463 $3,930,856 60.06%
Other BC 365 $12,754,931 | $15,489,660 $935,023 $29,179,615 52.10%
Edmonton 178 $3,119,467 $9,088,931 $893,624 $13,102,022 54.92%
Calgary 252 $4,130,152 | $12,927,700 $879,295 $17,937,147 62.93%
Other Alberta 222 $11,294,497 | $7,768,781 $257,922 $19,321,200 49.24%
Greater Toronto 1031 $10,812,549 | $72,960,978 $6,983,504 $90,757,032 56.00%
O”:Je: bgg}j?“o 209 $4,770,725 | $9,914,367 | $371,672 | $15,056,764 59.70%
Oth%lﬁglta“o 403 $6,567,478 | $20,754,045 | $819,786 | $28,141,309 56.70%
TOTALS 3,735 $62,092,334 | $227,900,021 | $18,869,246 $308,861,601 55.22%
Notes:
Q) Other Mortgages includes third mortgage, fourth mortgages and inter alia mortgages. As of March 1, 2018 the Company had

approximately $17.6 Million in third mortgages. An inter alia mortgage is a mortgage that has security over two or more properties.
Asof March 1, 2018 the Company had approximately $1.2 Million in inter alia mortgages.

2 LTV istheacronym for “Loan to Value’. TheLTV of any specific mortgage is equal to the sum of the Company’ s mortgage plus any
prior mortgages divided by the value the property. The LTV calculationsin the above table were completed at the time the mortgages
were originaly funded. Thus, the above calculations are not an exact indicator of the actual LTV(s) as of March 1, 2018 as the
property prices and/or mortgage values may have changed since the time the mortgage was originally funded.



(©)] GVRD/FVRD is the Greater Vancouver Regional Didrict and Fraser Valley Regional Digtrict, respectively. It includes Vancouver,
Surrey, Maple Ridge, Langley, New Westminster, Coquitlam, Port Coquitlam, Richmond, North Vancouver, Delta, Aldergrove,
Chilliwack, Abbotsford, Port Moody and Mission.

4) Other Ontario Urban includes Ottawa, Hamilton, London, Windsor, Kitchener-Waterloo, St. Catharines, Barrie, Kingston and Guel ph.

Asof the March 1, 2018 the interest rate composition of the Company’s portfolio was as follows:

Interest Rate Range # of Mortgages Value of Mortgages AverageL TV
Lessthan 8% 99 $14,822,407 54.64%
810 8.99% 611 $60,986,787 47.25%
910 9.99% 1173 $109,319,212 53.19%
10 to 10.99% 686 $55,209,896 57.32%
11 t0 11.99% 515 $36,799,704 63.52%
12 t0 12.99% 420 $22,732,154 63.88%
1310 13.99% 135 $5,965,902 66.43%
14 t0 14.99% 62 $2,284,310 66.62%
Over 15% 34 $741,230 64.10%
TOTALS 3,735 $308,861,601 55.22%

The Company’ s dividends are paid annually and not guaranteed. The returnswill fluctuate from year to year mainly
due to the Company’ s ahility to deploy its capital and avoid losses on its mortgage portfolio. The Company’s ability
to deploy its capital is influenced by the state of the Canadian private mortgage market. The Canadian private
mortgage market is influenced by factors such as the price of real estate, interest rates, lending competition for
private mortgages, employment conditions and general economic activity. The Company’s 10 year return history is
asfollows:

Y ear Annualized Return
2007 11.18%
2008 10.05%
2009 9.15%
2010 8.55%
2011 9.10%
2012 9.25%
2013 9.30%
2014 9.15%
2015 9.05%
2016 9.28%
2017 9.70%

The Company’s annualized rate of return of the dividends paid to the holders of Preferred Shares for 2017 was
9.70%, which resulted in a digtribution of dividends of $18,122,391 of which $2,418,626 was paid in cash from
operating activities and the remaining $15,703,763 was reinvested in Preferred Shares through the reinvestment
option.

The relationship between the Company’s cash flows from operating activities and profit or loss, and its historical
distributed cash can be summarized in further detail as follows:



Cash Flow: For thethree Accumulated Previousy completed
months ended for theyear fiscal years
Nov. 30, 2017 ended Nov.
30, 2017 (2016) (2015)

Cash flows from operating $5,069,557 $20,136,797 $16,465,049 $12,796,783
activities
ggs:gred‘a”g&‘ N MOrgages | 30,830,694 $57,072,047 | $47,630,987 | $52,405,053

$35,900,251 $77,208,844 $64,105,036 $65,201,836
Profit or loss $4,975,224 $18,122,391 $13,942,317 $10,517,602
Actual cash distributions paid Nil $2,418,626 $2,727,135 $2,319,092
or payable relating to the
period
Excess (shortfall) of cash $35,900,251 $74,790,218 $61,377,901 $62,882,744
flows from operating
activities over cash
distributions paid
(A)-(C)
Excess (shortfall) of profitor | $4,975,224 $15,703,765 $11,215,182 $8,198,510
loss over cash distributions
paid
(B)-(©)

The Company’s loss provision as of December 1, 2017 was $6,457,747 (December 1, 2016: $5,420,709). As of
March 1, 2018 it has utilized $215,207 of this provision.

24 Long Term Objectives

The Company’s long term objectives are:

(i)
(i)
(iii)
(iv)
(V)

(vi)

To provide the holders of Preferred Shares with areturn that is superior to term deposits, GICs and
money market funds, with due consideration to preservation of their capital;

To maintain profitability on a sustainable basis;
To maintain the Company’ s status as an MI1C under the Tax Act;
To carry on lending activities in Canada, but primarily in British Columbia, Alberta and Ontario;

To offer loans to suitable borrowers who may need dlightly more financing than larger
ingtitutional lenders may from time to time be willing to provide; and

To expand the assets of the Company to a value of $350,000,000 while maintaining a minimum
annualized rate of return to investors of the Bank of Canada prime rate plus 5.00%, while
maintaining a mortgage portfolio weighted average loan to valueratio of less than 70%.
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Short Term Objectivesand How the Company Intendsto Achieve Them

The Company’ s business objectives for the next 12 months are:

(1) Toraise additiona capital to enhance the operating efficiency of the Company in conjunction with
itslong term objectives, and

(i) To source appropriate lending opportunities to meet the challenge of providing superior returnsin
the current interest rate environment.

What the Company must do and Target completion date or, if not known, The Company’s
how it will do it number of monthsto complete cost to complete
The Company intends to raise capital | Sincethe Company has an ongoing investment N/A

pursuant to this Offering, to use theraised | program, there is no target completion date for
capital to fulfil its investment program as | its business plan. Investments will be made as
described in Items 2.2, 2.3 and 2.4 above, | the Company’s available funds permit.

to expand its loan portfolio subject to
market conditions, to maintain lending
practices and to match up investor funds
with suitable mortgages.

2.6

Insufficient Funds

The proceeds received from the Offering may not be sufficient to enable the Company to accomplish all of its
proposed objectives and there is no assurance that alternative financing will be available.

2.7

Material Agreements

The Company hasthe following material agreements:

1

Financial Services Agreement between the Company and Alpine Credits Limited (see Item 2.2 - “The
Company’ s Business—Financial Services’ above).

Sublease Agreement between the Company and Alpine Credits Limited, dated May 1, 2015, pursuant to
which the Company has subleased that portion of the retail and professional property under a head lease by
Alpine Credits Limited and occupied by the Company. Pursuant to the sub-lease, the Company pays
Alpine Credits Limited $3,000 per month in rent. The term of the sublease matches the term of the head
lease which expires on April 30, 2020 and has a five year renewable option.

On May 11, 2015, the Company and a Canadian Chartered Bank entered into a commitment letter (the
“Commitment Letter”), which was amended on May 18, 2017. The Commitment Letter, as amended,
provides the Company with a revolving credit facility, with a credit limit capped at $75,000,000, secured
by a general security agreement and a general assignment of mortgages which augments the Company’'s
activities and alows it to borrow at interest rates less than it receives from its mortgage investments. Any
borrowings by the Company will be payable on demand and bear interest at a floating rate of such
Canadian Chartered Bank’s prime lending rate, which at May 18, 2017 was 2.70% per annum, plus 0.75%
per annum. Interest is calculated daily, compounded monthly and payable monthly. Overdue interest shall
bear interest at the samerate. Among other covenants and conditions, the Commitment Letter, as amended,
requires the Company to comply with certain margin requirements and to maintain a certain (i) cash flow
coverage ratio, (ii) tangible net worth, and (iii) debt to tangible net worth ratio. The Company must also
report and provide financia statements and security information to the bank on a regular basis. The
objectiveisto realize profit from such interest rate spread, and to use the leverage to increase returns to the
Company's shareholders. On April 8, 2015, the Directors of the Company authorized the Company to
borrow up to 30% of its total assets under management.




ITEM 3-DIRECTORS, MANAGEMENT, PROMOTERSAND PRINCIPAL HOLDERS

31 Compensation and SecuritiesHeld

The following table sets out information about each Director, officer and promoter of the Company and each person
who, directly or indirectly, beneficially owns or controls 10% or more of any class of voting securities of the
Company (a“principal holder”):

Compensation paid by Number, type &
Company (i) in the Number, type & per centage of
most recent financial per centage of securities of the
year and (ii) securities of the Company held®
Positions held and the anticipated to be paid Company held® after completion of
Name and municipality of date of obtaining that in the current financial after completion of Maximum
principal residence') position year Minimum Offering Offering
Harvey Wipp® Director Nil 2,480,968 2,480,968
Langley, BC (since Sept. 20, 1984) Preferred Shares Preferred Shares
(1.06%) (0.80%)
Brent Wipp® Secretary & Director Nil® 3,959,916 3,959,916
Langley, BC (since Sept. 20, 1984) Preferred Shares Preferred Shares
(1.70%) (1.28%)
CFO
(since July 31, 2009)
Kurt Wipp® Director Nil® 3,505,919 3,505,919
New Westminster, BC (since July 7, 2005) Preferred Shares Preferred Shares
(1.50%) (1.14 %)
President & CEO
(since Sept. 14, 2011)
Kevin Budd Director (i) $18,000.00 1,654,544 1,654,544
North Vancouver, BC (since Aug. 2, 2005) (i) $18,000.00® Preferred Shares Preferred Shares
(0.71%) (0.54%)
Graham Sawrey Chief Compliance Officer Nil® 238,007 238,007
Delta, BC (since June 10, 2013) Preferred Shares Preferred Shares
(0.10%) (0.08%)
Victor Yates Director (i) $18,000.00 3,386,757 3,386,757
Delta, BC (since June 4, 2015) (i) $18,000.00® Preferred Shares Preferred Shares
(1.45%) (1.10%)
Notes:
Q) Information as to municipality of residence has been provided by theindividual Directors.
) Directly or indirectly.
3 Harvey Wipp is the father of Brent Wipp and Kurt Wipp.
4) Theindividual isnot compensated by the Company, however, the individual is compensated from Alpine Credits Limited through the
annual feereceived by Alpine Credits Limited from the Company in accordance with the Financial Services Agreement.
5) Theindividual is compensated by the Company and is also compensated from Al pine Credits Limited through the annual fee received

by Alpine Credits Limited from the Company in accordance with the Financial Services Agreement.

As at the date of this Offering Memorandum, the Directors and officers of the Company, as a group, own
15,226,111 Preferred Shares representing 6.52% of the issued and outstanding Preferred Shares of the Company.

3.2 M anagement Experience

The following table sets out the principal occupations of the Directors and executive officers of the Company over
the past five years and any relevant experience in a business similar to the Company’s:




Kurt Wipp

Brent Wipp

Kevin Budd

Harvey Wipp

Graham Sawr ey

Victor Y ates

Kurt Wipp is currently the President and CEO of the Company and has been a director since
April 2005. Mr. K. Wipp in his position as President and CEO of the Company is responsible
for al investment management and oversees all of the Company’s portfolio management,
investor relations, regulatory affairs and corporate compliance. Since 2005, Mr. K. Wipp has
been one of three managing directors of The Larson Financia Group which is a private
holding company for multiple subsidiaries involved in mortgage investments, underwriting,
origination and administration. In 2005, Mr. K. Wipp became a Director of Alpine Credits
Limited. Mr. K. Wipp has over 15 years of experience in finance in roles involving equity
analysis, private equity investments, dructured finance, corporate strategy, international
finance and board of director representation. In addition, during the past 10 years (from 2002
—2005), Mr. K. Wipp was employed as a private equity manager for RWE Trading in London,
United Kingdom. Mr. K. Wipp has a Mager of Business Adminigration (MBA) from the
University of British Columbia with a focus on finance and a Joint Honors degree in
Economics and Business from Simon Fraser University. Mr. K. Wipp is aregistered mortgage
broker in British Columbia.

Brent Wipp has been a director of the Company since 1984 and is currently its Chief Financia
Officer. Since 2004, Mr. B. Wipp has been one of three managing directors of The Larson
Financial Group which is a private holding company for multiple subsidiaries involved in
mortgage investments, underwriting, origination and administration. In June 2010, Mr. B.
Wipp became one of three managing directors of Alpine Credits Limited where he oversees
mortgage origination and underwriting policies. Mr. B. Wipp has been involved in the
residential mortgage loan business for over 30 years. Mr. B. Wipp is a registered mortgage
broker in both British Columbia and Alberta and has a Diploma of Technology from Selkirk
College.

Kevin Budd has been a director of the Company since October 2005. Mr. Budd has been the
President and a director of Monashee Capital Corp. since January 2003 which isamergers and
acquisitions and corporate finance advisory company. Prior to 2003, Mr. Budd was a Senior
Officer and Vice President of Methanex Corporation, a global petrochemical organization.
Mr. Budd has a Master of Business Administration (MBA) through studies at the University of
British Columbia and the London Business School (UK). Mr. Budd received an honors degree
in Mechanical Engineering from the University of Waterloo. Mr. Budd completed his CSI
Partners, Directors and Officers designation in 2014.

Harvey Wipp has been a director of the Company since inception and was the founder of the
Company in 1984. Mr. H. Wipp has over 45 years experience in the consumer loans and
mortgage finance industry. Mr. H. Wipp is a registered mortgage broker in both British
Columbiaand Alberta.

Graham has been the Chief Compliance officer of the Company since June 10, 2013. Graham
is a Chartered Investment Manager and has worked in the private mortgage industry since
October of 2009. Prior to his involvement with the Company and the private mortgage
industry, Graham worked as a financial advisor for four years. Graham holds a mortgage
broker's license in Alberta and British Columbia and has a bachelor’s degree in Human
Kinetics Exercise Science from the University of British Columbia.

Victor Yates has 46 years of financial, appraisal, real estate, building and devel opment
experience. He was a mortgage manager/appraiser for The Royal Trust Company before
starting his own appraisal and development company. Heis aretired AACI appraiser and is
currently a director of Inter-Continental Mortgage Corporation, Continental Appraisals Ltd.
and Hycroft Realty Limited. He is an entrepreneur having experience in the financia,
building and development fields of residential and multifamily, manufactured homes, care
facilities, commercial and tourist facilities throughout the province of British Columbia. He
presently sits on the board of a publicly traded TSX exchange company.

10



33 Penalties, Sanctions and Bankr uptcy
€) There has been no penaty or sanction that has been in effect during the last 10 years, or any cease trade
order that has been in effect for a period of more than 30 consecutive days during the past 10 years, against:

(1) A Director, executive officer or control person of the Company; or
(i) An issuer of which a person referred to in 3.3(a)(i) above was a director, executive officer or
control person at that time.

(b) There has been no declaration of bankruptcy, voluntary assignment in bankruptcy, proposal under any
bankruptcy or insolvency legidation, proceedings, arrangement or compromise with creditors or
appointment of a receiver, receiver manager or trustee to hold assets which has been in effect during the
last 10 years with regard to any:

(1) Director, executive officer or control person of the Company; or

(ii)

Issuer of which a person referred to in 3.3(b)(i) above was a director, executive officer or control
person at that time.

ITEM 4—-CAPITAL STRUCTURE
41 Share Capital
The authorized capital of the Company consists of (i) an unlimited number of voting common shares with a par

value of $1.00 each; and (ii) an unlimited number of redeemable, voting preferred shares with a par value of $1.00
each.

Number
Number outstanding
Number Number outstanding after
Description of authorized to Price per outstanding asat | after Minimum | Maximum
Security be issued Security March 10, 2018 Offering Offering
Common Shares Unlimited par value of Nil Nil Nil
$1.00/share
Preferred Shares Unlimited par value of 233,446,216 233,446,216 308,446,216
$1.00/share
4.2 Long Term Debt

The Company has no outstanding long term debt. However, the Company maintains a credit facility with a
Canadian Chartered Bank secured by a general security agreement and a general assignment of the Company’s
mortgages.

4.3 Prior Sales

During the last 12 months, the Company has issued the following Preferred Shares:

Type of securit Number of Price Total Funds
Date of Issuance yp ssued y Securities per Recaived
| ssued Security
March 1, 2017 Preferred Shares 889,996 $1.00 $889,996.00
March 3, 2017 Preferred Shares 33,644 $1.00 $33,644.00
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March 6, 2017 Preferred Shares 333,635 $1.00 $333,635.00
March 10, 2017 Preferred Shares 1,552,364 $1.00 $1,552,364.00
March 15, 2017 Preferred Shares 768,650 $1.00 $768,650.00
March 20, 2017 Preferred Shares 326,447 $1.00 $326,447.00
March 21, 2017 Preferred Shares 5,500 $1.00 $5,500.00
March 24, 2017 Preferred Shares 11,000 $1.00 $11,000.00
March 27, 2017 Preferred Shares 5,500 $1.00 $5,500.00
March 29, 2017 Preferred Shares 300,000 $1.00 $300,000.00
March 30, 2017 Preferred Shares 331,928 $1.00 $331,928.00
March 31, 2017 Preferred Shares 129,451 $1.00 $129,451.00
April 1, 2017 Preferred Shares 500 $1.00 $500.00
April 3, 2017 Preferred Shares 111,915 $1.00 $111,915.00
April 4, 2017 Preferred Shares 244,270 $1.00 $244.,270.00
April 10, 2017 Preferred Shares 20,000 $1.00 $20,000.00
April 12, 2017 Preferred Shares 1,398,162 $1.00 $1,398,162.00
April 18, 2017 Preferred Shares 150,095 $1.00 $150,095.00
April 20, 2017 Preferred Shares 281,719 $1.00 $281,719.00
May 1, 2017 Preferred Shares 106,701 $1.00 $106,701.00
May 4, 2017 Preferred Shares 284,174 $1.00 $284,174.00
May 5, 2017 Preferred Shares 170,000 $1.00 $170,000.00
May 11, 2017 Preferred Shares 446,221 $1.00 $446,221.00
June 1, 2017 Preferred Shares 1,827,596 $1.00 $1,827,596.00
June 2, 2017 Preferred Shares 257,000 $1.00 $257,000.00
June 7, 2017 Preferred Shares 156,673 $1.00 $156,673.00
June 9, 2017 Preferred Shares 574,240 $1.00 $574,240.00
July 1, 2017 Preferred Shares 500 $1.00 $500.00
July 4, 2017 Preferred Shares 774,141 $1.00 $774,141.00
July 5, 2017 Preferred Shares 12,500 $1.00 $12,500.00
July 7, 2017 Preferred Shares 200,000 $1.00 $200,000.00
July 10, 2017 Preferred Shares 1,001,028 $1.00 $1,001,028.00
July 11, 2017 Preferred Shares 585,000 $1.00 $585,000.00
July 12, 2017 Preferred Shares 1,081,395 $1.00 $1,081,395.00
August 1, 2017 Preferred Shares 372,514 $1.00 $372,514.00
August 2, 2017 Preferred Shares 376,014 $1.00 $376,014.00
August 3, 2017 Preferred Shares 166,500 $1.00 $166,500.00
August 4, 2017 Preferred Shares 168,040 $1.00 $168,040.00
August 10, 2017 Preferred Shares 1,300,000 $1.00 $1,300,000.00
September 1, 2017 Preferred Shares 910,911 $1.00 $910,911.00
September 5, 2017 Preferred Shares 993,345 $1.00 $993,345.00
September 7, 2017 Preferred Shares 268,000 $1.00 $268,000.00
September 8, 2017 Preferred Shares 590,000 $1.00 $590,000.00
October 1, 2017 Preferred Shares 500 $1.00 $500.00
October 2, 2017 Preferred Shares 4,306,000 $1.00 $4,306,000.00
October 4, 2017 Preferred Shares 124,000 $1.00 $124,000.00
October 6, 2017 Preferred Shares 255,000 $1.00 $255,000.00
October 11, 2017 Preferred Shares 180,000 $1.00 $180,000.00
October 24, 2017 Preferred Shares 1,500 $1.00 $1,500.00
October 27, 2017 Preferred Shares 95,000 $1.00 $95,000.00
November 1, 2017 Preferred Shares 627,513 $1.00 $627,513.00
November 6, 2017 Preferred Shares 185,000 $1.00 $185,000.00
November 9, 2017 Preferred Shares 295,000 $1.00 $295,000.00
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November 10, 2017 Preferred Shares 102,000 $1.00 $102,000.00
November 30, 2017 Preferred Shares 15,703,765 $1.00 $15,703,765.00
December 1, 2017 Preferred Shares 500 $1.00 $500.00
December 4, 2017 Preferred Shares 1,711,634 $1.00 $1,711,634.00
December 5, 2017 Preferred Shares 1,000,000 $1.00 $1,000,000.00
December 7, 2017 Preferred Shares 1,215,000 $1.00 $1,215,000.00
December 8, 2017 Preferred Shares 876,230 $1.00 $876,230.00
December 11, 2017 Preferred Shares 650,000 $1.00 $650,000.00
December 14, 2017 Preferred Shares 1,029,042 $1.00 $1,029,042.00
December 21, 2017 Preferred Shares 188,341 $1.00 $188,341.00
January 1, 2018 Preferred Shares 10,421 $1.00 $10,421.00
January 2, 2018 Preferred Shares 2,282,574 $1.00 $2,282,574.00
January 4, 2018 Preferred Shares 140,000 $1.00 $140,000.00
January 8, 2018 Preferred Shares 303,157 $1.00 $303,157.00
January 9, 2018 Preferred Shares 23,211 $1.00 $23,211.00
January 11, 2018 Preferred Shares 602,461 $1.00 $602,461.00
January 12, 2018 Preferred Shares 6,000 $1.00 $6,000.00
January 16, 2018 Preferred Shares 308,000 $1.00 $308,000.00
January 18, 2018 Preferred Shares 156,000 $1.00 $156,000.00
January 19, 2018 Preferred Shares 250,709 $1.00 $250,709.00
February 1, 2018 Preferred Shares 500 $1.00 $500.00
February 2, 2018 Preferred Shares 1,118,419 $1.00 $1,118,419.00
February 7, 2018 Preferred Shares 22,000 $1.00 $22,000.00
February 9, 2018 Preferred Shares 317,250 $1.00 $317,250.00
February 14, 2018 Preferred Shares 6,500 $1.00 $6,500.00
February 19, 2018 Preferred Shares 749,108 $1.00 $749,108.00
February 20, 2018 Preferred Shares 20,500 $1.00 $20,500.00
February 21, 2018 Preferred Shares 1,000,000 $1.00 $1,000,000.00
February 26, 2018 Preferred Shares 2,228,805 $1.00 $2,228,805.00
February 27, 2018 Preferred Shares 486,930 $1.00 $486,930.00
February 28, 2018 Preferred Shares 309,000 $1.00 $309,000.00
March 1, 2018 Preferred Shares 500 $1.00 $500.00
March 2, 2018 Preferred Shares 100,000 $1.00 $100,000.00
March 5, 2018 Preferred Shares 75,000 $1.00 $75,000.00

Total 58,580,339 $58,580,339.00

During the last two fiscal years, the Company has redeemed the following Preferred Shares:

Date of Type of security Numb_er_ of Price per Total Funds
Redemption issued Securities Security Redeemed
Redeemed
December 1, 2015 Preferred Share 16,400 $1.00 $16,400.00
December 2, 2015 Preferred Share 23,908 $1.00 $23,908.00
December 3, 2015 Preferred Share 9,000 $1.00 $9,000.00
December 4, 2015 Preferred Share 122,261 $1.00 $122,261.00
December 7, 2015 Preferred Share 19,203 $1.00 $19,203.00
December 8, 2015 Preferred Share 30,000 $1.00 $30,000.00
December 11, 2015 Preferred Share 34,000 $1.00 $34,000.00
December 14, 2015 Preferred Share 14,590 $1.00 $14,590.00
December 15, 2015 Preferred Share 15,000 $1.00 $15,000.00
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December 16, 2015 Preferred Share 100,000 $1.00 $100,000.00
December 17, 2015 Preferred Share 5,500 $1.00 $5,500.00
December 18, 2015 Preferred Share 3,600 $1.00 $3,600.00
December 30, 2015 Preferred Share 16,500 $1.00 $16,500.00
January 1, 2016 Preferred Share 16,500 $1.00 $16,500.00
January 6, 2016 Preferred Share 15,000 $1.00 $15,000.00
January 8, 2016 Preferred Share 100,000 $1.00 $100,000.00
January 22, 2016 Preferred Share 5,000 $1.00 $5,000.00
January 26, 2016 Preferred Share 50,000 $1.00 $50,000.00
February 1, 2016 Preferred Share 199,026 $1.00 $199,026.00
February 2, 2016 Preferred Share 19,582 $1.00 $19,582.00
February 3, 2016 Preferred Share 4,067 $1.00 $4,067.00
February 9, 2016 Preferred Share 100,000 $1.00 $100,000.00
February 10, 2016 Preferred Share 21,392 $1.00 $21,392.00
February 11, 2016 Preferred Share 8,347 $1.00 $8,347.00
February 12, 2016 Preferred Share 8,263 $1.00 $8,263.00
February 15, 2016 Preferred Share 16,913 $1.00 $16,913.00
February 18, 2016 Preferred Share 492 $1.00 $492.00
February 26, 2016 Preferred Share 75,000 $1.00 $75,000.00
March 1, 2016 Preferred Share 44,088 $1.00 $44,088.00
March 2, 2016 Preferred Share 1,770 $1.00 $1,770.00
March 4, 2016 Preferred Share 9,332 $1.00 $9,332.00
March 7, 2016 Preferred Share 6,691 $1.00 $6,691.00
March 11, 2016 Preferred Share 4,662 $1.00 $4,662.00
March 16, 2016 Preferred Share 35,000 $1.00 $35,000.00
April 1, 2016 Preferred Share 18,600 $1.00 $18,600.00
April 6, 2016 Preferred Share 25,000 $1.00 $25,000.00
April 7, 2016 Preferred Share 8,000 $1.00 $8,000.00
April 8, 2016 Preferred Share 36,986 $1.00 $36,986.00
April 15, 2016 Preferred Share 12,000 $1.00 $12,000.00
April 22, 2016 Preferred Share 21,784 $1.00 $21,784.00
April 29, 2016 Preferred Share 30,000 $1.00 $30,000.00
May 1, 2016 Preferred Share 211,196 $1.00 $211,196.00
May 4, 2016 Preferred Share 90,800 $1.00 $90,800.00
May 5, 2016 Preferred Share 58,189 $1.00 $58,189.00
May 11, 2016 Preferred Share 284,049 $1.00 $284,049.00
May 12, 2016 Preferred Share 6,449 $1.00 $6,449.00
May 13, 2016 Preferred Share 7,000 $1.00 $7,000.00
May 18, 2016 Preferred Share 7,000 $1.00 $7,000.00
May 19, 2016 Preferred Share 7,794 $1.00 $7,794.00
May 27, 2016 Preferred Share 25,000 $1.00 $25,000.00
May 30, 2016 Preferred Share 19,736 $1.00 $19,736.00
June 1, 2016 Preferred Share 18,600 $1.00 $18,600.00
June 6, 2016 Preferred Share 4,724 $1.00 $4,724.00
June 13, 2016 Preferred Share 37,961 $1.00 $37,961.00
June 15, 2016 Preferred Share 9,172 $1.00 $9,172.00
June 22, 2016 Preferred Share 6,902 $1.00 $6,902.00
June 29, 2016 Preferred Share 8,000 $1.00 $8,000.00
July 1, 2016 Preferred Share 20,600 $1.00 $20,600.00
July 4, 2016 Preferred Share 10,000 $1.00 $10,000.00
July 5, 2016 Preferred Share 12,890 $1.00 $12,890.00
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July 7, 2016 Preferred Share 3,456 $1.00 $3,456.00
July 11, 2016 Preferred Share 36,000 $1.00 $36,000.00
July 12, 2016 Preferred Share 5,000 $1.00 $5,000.00
July 14, 2016 Preferred Share 114,252 $1.00 $114,252.00
July 18, 2016 Preferred Share 95,950 $1.00 $95,950.00
July 25, 2016 Preferred Share 20,000 $1.00 $20,000.00
July 27, 2016 Preferred Share 40,000 $1.00 $40,000.00

August 1, 2016 Preferred Share 205,367 $1.00 $205,367.00
August 2, 2016 Preferred Share 5,400 $1.00 $5,400.00
August 3, 2016 Preferred Share 8,537 $1.00 $8,537.00
August 9, 2016 Preferred Share 2,500 $1.00 $2,500.00
August 12, 2016 Preferred Share 7,794 $1.00 $7,794.00
August 18, 2016 Preferred Share 25,000 $1.00 $25,000.00
August 22, 2016 Preferred Share 3,295 $1.00 $3,295.00
August 25, 2016 Preferred Share 10,000 $1.00 $10,000.00
September 1, 2016 Preferred Share 18,600 $1.00 $18,600.00
September 2, 2016 Preferred Share 20,000 $1.00 $20,000.00
September 6, 2016 Preferred Share 150,967 $1.00 $150,967.00
September 12, 2016 Preferred Share 6,500 $1.00 $6,500.00
September 15, 2016 Preferred Share 8,316 $1.00 $8,316.00
September 19, 2016 Preferred Share 8,000 $1.00 $8,000.00
September 23, 2016 Preferred Share 6,974 $1.00 $6,974.00
September 27, 2016 Preferred Share 806,576 $1.00 $806,576.00
October 1, 2016 Preferred Share 32,024 $1.00 $32,024.00
October 7, 2016 Preferred Share 11,023 $1.00 $11,023.00
October 13, 2016 Preferred Share 15,000 $1.00 $15,000.00
October 18, 2016 Preferred Share 15,000 $1.00 $15,000.00
October 26, 2016 Preferred Share 9,837 $1.00 $9,837.00
October 28, 2016 Preferred Share 57,600 $1.00 $57,600.00
November 1, 2016 Preferred Share 221,693 $1.00 $221,692.84
November 2, 2016 Preferred Share 4,800 $1.00 $4,800.00
November 3, 2016 Preferred Share 34,000 $1.00 $34,000.00
November 7, 2016 Preferred Share 35,000 $1.00 $35,000.00
November 15, 2016 Preferred Share 5,000 $1.00 $5,000.00
November 25, 2016 Preferred Share 23,000 $1.00 $23,000.00
November 29, 2016 Preferred Share 5,000 $1.00 $5,000.00
November 30, 2016 Preferred Share 121,817 $1.00 $121,817.00
December 1, 2016 Preferred Share 29,370 $1.00 $29,370.00
December 7, 2016 Preferred Share 76,460 $1.00 $76,460.00
December 8, 2016 Preferred Share 25,542 $1.00 $25,542.00
December 12, 2016 Preferred Share 8,325 $1.00 $8,325.00
December 13, 2016 Preferred Share 885,000 $1.00 $885,000.00
December 14, 2016 Preferred Share 5,500 $1.00 $5,500.00
December 15, 2016 Preferred Share 32,447 $1.00 $32,447.00
December 19, 2016 Preferred Share 518,500 $1.00 $518,500.00
December 20, 2016 Preferred Share 60,900 $1.00 $60,900.00
December 21, 2016 Preferred Share 75,000 $1.00 $75,000.00
December 22, 2016 Preferred Share 3,748 $1.00 $3,748.00
January 1, 2017 Preferred Share 20,270 $1.00 $20,270.00
January 4, 2017 Preferred Share 10,000 $1.00 $10,000.00
January 9, 2017 Preferred Share 6,000 $1.00 $6,000.00
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January 10, 2017 Preferred Share 128,096 $1.00 $128,096.00
January 13, 2017 Preferred Share 32,000 $1.00 $32,000.00
January 16, 2017 Preferred Share 36,051 $1.00 $36,051.00
January 17, 2017 Preferred Share 529,010 $1.00 $529,010.00
January 18, 2017 Preferred Share 3,000 $1.00 $3,000.00
January 19, 2017 Preferred Share 11,623 $1.00 $11,623.00
January 20, 2017 Preferred Share 10,000 $1.00 $10,000.00
February 1, 2017 Preferred Share 272,673 $1.00 $272,673.00
February 2, 2017 Preferred Share 4,200 $1.00 $4,200.00
February 17, 2017 Preferred Share 94,312 $1.00 $94,312.00
February 20, 2017 Preferred Share 14,090 $1.00 $14,090.00
February 21, 2017 Preferred Share 238,810 $1.00 $238,810.00
February 27, 2017 Preferred Share 15,335 $1.00 $15,335.00
February 28, 2017 Preferred Share 44,236 $1.00 $44,236.00
March 2, 2017 Preferred Share 151,595 $1.00 $151,595.00
March 5, 2017 Preferred Share 30,000 $1.00 $30,000.00
March 6, 2017 Preferred Share 249,000 $1.00 $249,000.00
March 13, 2017 Preferred Share 50,000 $1.00 $50,000.00
March 14, 2017 Preferred Share 13,820 $1.00 $13,820.00
March 15, 2017 Preferred Share 54,447 $1.00 $54,447.00
March 16, 2017 Preferred Share 7,219 $1.00 $7,219.00
March 20, 2017 Preferred Share 60,000 $1.00 $60,000.00
March 22, 2017 Preferred Share 38,892 $1.00 $38,892.00
March 31, 2017 Preferred Share 70,121 $1.00 $70,121.00
April 1, 2017 Preferred Share 73,476 $1.00 $73,476.00
April 6, 2017 Preferred Share 3,274 $1.00 $3,274.00
April 7, 2017 Preferred Share 58,567 $1.00 $58,567.00
April 13, 2017 Preferred Share 30,000 $1.00 $30,000.00
April 14, 2017 Preferred Share 20,000 $1.00 $20,000.00
April 20, 2017 Preferred Share 200,000 $1.00 $200,000.00
April 26, 2017 Preferred Share 30,000 $1.00 $30,000.00
April 28, 2017 Preferred Share 278,870 $1.00 $278,870.00
April 30, 2017 Preferred Share 61,064 $1.00 $61,064.00
May 1, 2017 Preferred Share 161,127 $1.00 $161,127.00
May 8, 2017 Preferred Share 137,667 $1.00 $137,667.00
May 29, 2017 Preferred Share 455,762 $1.00 $455,762.00
June 1, 2017 Preferred Share 100,000 $1.00 $100,000.00
June 6, 2017 Preferred Share 3,590 $1.00 $3,590.00
June 8, 2017 Preferred Share 1,200 $1.00 $1,200.00
June 9, 2017 Preferred Share 91,500 $1.00 $91,500.00
June 12, 2017 Preferred Share 2,824 $1.00 $2,824.00
June 19, 2017 Preferred Share 108,970 $1.00 $108,970.00
June 27, 2017 Preferred Share 30,935 $1.00 $30,935.00
June 29, 2017 Preferred Share 6,000 $1.00 $6,000.00
June 30, 2017 Preferred Share 276,086 $1.00 $276,086.00
July 1, 2017 Preferred Share 315,311 $1.00 $315,311.00
July 3, 2017 Preferred Share 100,000 $1.00 $100,000.00
July 10, 2017 Preferred Share 15,000 $1.00 $15,000.00
July 15, 2017 Preferred Share 75,000 $1.00 $75,000.00
July 18, 2017 Preferred Share 100,000 $1.00 $100,000.00
July 31, 2017 Preferred Share 12,000 $1.00 $12,000.00
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August 1, 2017 Preferred Share 567,762 $1.00 $567,762.00
August 2, 2017 Preferred Share 51,818 $1.00 $51,818.00
August 15, 2017 Preferred Share 51,713 $1.00 $51,713.00
August 25, 2017 Preferred Share 26,561 $1.00 $26,561.00
August 29, 2017 Preferred Share 58,242 $1.00 $58,242.00
September 1, 2017 Preferred Share 65,270 $1.00 $65,270.00
September 5, 2017 Preferred Share 20,000 $1.00 $20,000.00
September 13, 2017 Preferred Share 6,500 $1.00 $6,500.00
September 19, 2017 Preferred Share 3,038 $1.00 $3,038.00
October 1, 2017 Preferred Share 24,970 $1.00 $24,970.00
October 11, 2017 Preferred Share 50,000 $1.00 $50,000.00
October 13, 2017 Preferred Share 39,680 $1.00 $39,680.00
October 16, 2017 Preferred Share 231,888 $1.00 $231,888.00
October 20, 2017 Preferred Share 19,952 $1.00 $19,952.00
October 26, 2017 Preferred Share 385,563 $1.00 $385,563.00
October 31, 2017 Preferred Share 15,000 $1.00 $15,000.00
November 1, 2017 Preferred Share 553,545 $1.00 $553,545.16
November 6, 2017 Preferred Share 23,554 $1.00 $23,554.00
November 7, 2017 Preferred Share 46,000 $1.00 $46,000.00
November 8, 2017 Preferred Share 15,723 $1.00 $15,723.00
November 9, 2017 Preferred Share 16,027 $1.00 $16,027.00
November 16, 2017 Preferred Share 12,750 $1.00 $12,750.00
November 21, 2017 Preferred Share 12,000 $1.00 $12,000.00
November 22, 2017 Preferred Share 6,733 $1.00 $6,733.00
November 24, 2017 Preferred Share 122,000 $1.00 $122,000.00
November 29, 2017 Preferred Share 252,000 $1.00 $252,000.00
November 30, 2017 Preferred Share 283,552 $1.00 $283,552.00
December 1, 2017 Preferred Share 1,035,564 $1.00 $1,035,564.00
December 4, 2017 Preferred Share 93,678 $1.00 $93,678.00
December 11, 2017 Preferred Share 20,500 $1.00 $20,500.00
December 13, 2017 Preferred Share 54,280 $1.00 $54,280.00
December 14, 2017 Preferred Share 26,826 $1.00 $26,826.00
December 15, 2017 Preferred Share 264,316 $1.00 $264,316.00
December 27, 2017 Preferred Share 18,649 $1.00 $18,649.00
December 28, 2017 Preferred Share 4,000 $1.00 $4,000.00
January 1, 2018 Preferred Share 150,500 $1.00 $150,500.00
January 2, 2018 Preferred Share 50,000 $1.00 $50,000.00
January 4, 2018 Preferred Share 80,000 $1.00 $80,000.00
January 5, 2018 Preferred Share 100,000 $1.00 $100,000.00
January 9, 2018 Preferred Share 42,858 $1.00 $42,858.00
January 10, 2018 Preferred Share 99,298 $1.00 $99,298.00
January 11, 2018 Preferred Share 13,213 $1.00 $13,213.00
January 15, 2018 Preferred Share 100,000 $1.00 $100,000.00
January 16, 2018 Preferred Share 7,428 $1.00 $7,428.00
January 17, 2018 Preferred Share 12,993 $1.00 $12,993.00
January 22, 2018 Preferred Share 2,843 $1.00 $2,843.00
February 1, 2018 Preferred Share 811,409 $1.00 $811,409.00
February 5, 2018 Preferred Share 57,502 $1.00 $57,502.00
February 15, 2018 Preferred Share 10,000 $1.00 $10,000.00
February 16, 2018 Preferred Share 25,650 $1.00 $25,650.00
February 19, 2018 Preferred Share 68,479 $1.00 $68,479.00
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February 20, 2018 Preferred Share 2,476 $1.00 $2,476.00
February 21, 2018 Preferred Share 40,188 $1.00 $40,188.00
February 22, 2018 Preferred Share 20,301 $1.00 $20,301.00
February 23, 2018 Preferred Share 17,580 $1.00 $17,580.00
February 24, 2018 Preferred Share 4,238 $1.00 $4,238.00
February 26, 2018 Preferred Share 4,400 $1.00 $4,400.00
March 1, 2018 Preferred Share 61,696 $1.00 $61,696.00
March 7, 2018 Preferred Share 603,200 $1.00 $603,200.00
Grand Total 17,878,518 $17,878,518.00

During its most recently completed financial year ended November 30, 2017, the Company received requests to
redeem 9,625,656 Preferred Shares. In addition, subsequent to the fiscal year ended November 30, 2017, the
Company received requests to redeem 3,904,065 Preferred Shares. The Company honoured all of these redemptions
and redeemed an aggregate of 13,529,721 Preferred Shares. The Company used funds available from net income,
discharged mortgage investments, bank debt and proceeds from the issuance of Preferred Shares to honour these
redemptions.

During the financial year ended November 30, 2016, the Company received requests to redeem 4,412,581 Preferred
Shares, which was honored and the Company redeemed the 4,412,581 Preferred Shares. The Company used funds
available from net income, discharged mortgage investments, bank debt and proceeds from the issuance of Preferred
Shares to honor these redemptions

ITEM 5-SECURITIES OFFERED
51 Termsof Securities

The Company is offering up to 75,000,000 Preferred Shares at $1.00 per Preferred Share. The Preferred Shares
have a par vadue of $1.00 and have the following materia terms:

(a) Dividend Entitlement

Within ninety (90) days after the end of each fiscal year of the Company, the holders of the Preferred
Shares will receive when and as declared by the Directors, 100% of the profits of the Company properly
available for the payment of dividends, if any. Such dividends may, at the absolute discretion of the
Directors, be paid either in cash or by the allotment and issuance of Preferred Shares. Where the registered
owner of Preferred Shares at the fiscal year end of the Company, has held such shares for less than all of
the twelve (12) months of the Company’s fiscal year then the dividends payable on such shares will equa
the dividends otherwise payable times the number of daysin the fiscal year the shares were held divided by
the number of daysin the calendar year.

(b) Redemption Rights by the Company

The Company may, pursuant to Part 28 of its Articles and subject to the provisions of the Business
Corporations Act (British Columbia), redeem a Preferred Share upon payment to the holder thereof a sum
equal to the book value of the Preferred Share plus al dividends declared and unpaid on that Preferred
Share. When the Company proposes to redeem some but not all of the outstanding Preferred Shares, the
Directors will have the absolute discretion to determine the Preferred Shares to be redeemed, and thereis
no requirement for the Company to make such redemption pro rata among every member who holds
Preferred Shares.

(c) M andatory Redemption on Death of Owner
Upon the death of an owner of Preferred Shares, the Company will, within twelve (12) months after the end
of the month in which such death occurred, and subject to the provisions of the Business Corporations Act

(British Columbia), redeem all the Preferred Shares owned by such owner and his or her RRSP/RRIF on
the date of death, by paying to the holder(s) thereof a sum of money equal to the book value of the
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(d)

()

Preferred Shares plus all dividends declared and unpaid on such Preferred Shares cal culated as of the end of
the month previous to the month in which such death occurred.

Redemption by a Preferred Shareholder

At any time an owner of Preferred Shares may, subject to the provisions of the Business Corporations Act
(British Columbia), give to the Company irrevocable notice that he or she wishes the Company to redeem
some or al of the Preferred Shares owned by such holder. The redemption notice must be sent by
registered mail or delivered to the registered office of the Company. Subject to the provisions below, the
Company will, redeem the Preferred Shares specified in the redemption notice by paying to the holder of
the Preferred Shares upon surrender of the share certificates endorsed in bearer form representing the shares
to be redeemed, in accordance with the instructions contained in the redemption noticed, a sum of money
equal to the book value of the Preferred Shares specified in the redemption notice plus al dividends
declared and unpaid on such Preferred Shares.

The Company will redeem the Preferred Shares within three hundred and sixty-five (365) days after the
redemption notice is received unless the Company is insolvent at the time of redemption, or if the
redemption would render it insolvent, or if such redemption would result in the Company losing its status
asaMIC.

The Directors may determine, in their absolute discretion, that the Company shall not in any onefiscal year
redeem more than five percent (5%) of the number of issued Preferred Shares. In the event of such
determination, the Directors will, by resolution, determine the Preferred Shares to be redeemed in that
fiscal year by the dates the redemption notices were received by the Company, with the Preferred Shares
set out in the redemption noticesin the possession of the Company the longer time being redeemed prior to
the Preferred Shares set out in the redemption natices in the possession of the Company the shorter time.
From and after the date of delivery of the redemption notice, the holder of the Preferred Shares specified
for redemption in the redemption notice will continue to be entitled to dividends and will continue to be
entitled to any other rights in respect of such shares until payment in full of the redemption amount, at
which time all rights in respect of such shares will become null and void.

In addition to the above restrictions on redemption contained in the Company’s Articles, pursuant to the
Commitment Letter between the Company and a Canadian Chartered Bank as las amended on May 18,
2017 (see Item 2.7(4) — “Material Agreements’) the Company is unable to redeem any Preferred Shares if
such redemption causes a breach in any covenant, term or condition of the Commitment Letter. This
provision in the Commitment Letter has not prevented the Company from honouring redemptions in the
past and isnot expected to prevent the Company from honouring redemptions in the future.

Priority on Liquidation, Dissolution or Winding Up

In the event of the liquidation, dissolution or winding up of the Company or other distribution of its
property or assets among shareholders, distributions of the property or assets will be made:

0] Firg, to the holders of the Preferred Shares, pro rata in accordance with the number of Preferred
Shares held, which holders will be entitled to receive a sum equa to the par vaue of each
Preferred Share held together with all dividends declared and unpaid thereon;

(i) Next, to the registered holders of the Common Shares, pro rata in accordance with the number of
Common Shares held, which holders will be entitled to receive a sum equal to the par value of
each Common Share held; and

(iii) The balance, to the registered holders of the Preferred Shares and the Common Shares, who will

be entitled to participate equaly with each other, pro rata in accordance with the number of
Preferred Shares or Common Shares held, respectively.
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()] Congtraintson Transfer ability

Part 27.3 of the Company’s Articles provides that no share or designated security may be sold, transferred
or otherwise disposed of without the consent of the Directors and the Directors are not required to give any
reason for refusing to consent to any such sale, transfer or other dispaosition.

The Directors intend to refuse registration of an allotment or any transfer of shares which would result in
the Company ceasing to meet the qualifications of a MIC. See also Item 10 - “Resale Redtrictions’ for
further restrictions on the transferability of the Company’s Preferred Shares.

(9) Voting Rights
The holders of Preferred Shares of the Company are entitled to receive notice of, attend and vote at any
general meeting of the Company and to case one vote for each Preferred Share held on the applicable
record date in respect of any matter put to vote at such a meeting.
5.2 Subscription Procedure
The Company may terminate this Offering at any time without notice and in such case, the Company will not be
required to accept later subscriptions. Closings may occur from time to time as determined by the Company
provided that such closings will occur no earlier than two (2) business days after a subscription is received by the
Company and no later than thirty (30) calendar days after the Company has received a subscription.

There is no minimum subscription amount an investor must invest.

Purchasers wishing to purchase Preferred Shares must submit to the Company at its head office address shown at the
beginning of page one:

1 A completed Subscription Agreement (including all applicable schedules and/or exhibits) in the
form provided by the Company;
2. Two executed Form 45-106F4 Risk Acknowledgements in the form attached to this Offering

Memorandum as Schedule “A”;

3. A certified chegue or bank draft or other payment acceptable to the Company in the amount of
your total investment payable to the Company or to its designated agents.

The Company will hold your subscription funds in trust until midnight on the second business day after the day on
which your signed Subscription Agreement is received. The Company will return all consideration to you if you
exercise theright to cancel the Subscription Agreement within the prescribed time.

Upon acceptance, the subscription price for the Preferred Shares will be deposited in a designated bank account.
Upon the Preferred Shares having been issued, the subscription price will be made available to the Company for use
in its business as set out in this Offering Memorandum.

The Company reserves the right to accept or reject subscriptions in whole or in part at its discretion and to close the
subscription books at any time without natice. Any subscription funds for subscriptions that the Company does not
accept will be returned promptly after it has determined not to accept the funds.

Notwithgstanding the above, subscription agreements from Trustees for RRSPs, RRIFs or Deferred Profit Savings
Plans under the Tax Act will be accepted by the Company without the accompanying payment, to accommodate
their administrative procedures. In such case, the share certificates for the Preferred Shares will be delivered by the
Company in exchange for payment of the subscription price.
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ITEM 6 - INCOME TAX CONSEQUENCESAND DEFERRED INCOME PLAN ELIGIBILITY
6.1 Purchasers Independent Tax Advice

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

6.2 MIC Status; Income Tax Consequences

The income tax consequences are a material aspect of the Preferred Shares being offered pursuant to this Offering
Memorandum. The following is a summary prepared by the Company's auditor, MNP LLP, of the principal
Canadian federal income tax considerations generally applicable, as of the date of this Offering Memorandum, to a
subscriber pursuant to the Offering. This summary is applicable only to a person who subscribes, as principal, for
Preferred Shares pursuant to the terms of this Offering Memorandum, who is a resident of Canada for the purposes
of the Tax Act, who holds their interest in the Company as capital property and deals a arm’ s length with and is not
affiliated with the Company or Alpine Credits Limited.

This summary is based upon the current provisions of the Tax Act, the Regulations, all specific proposals to amend
the Tax Act and the Regulations publicly announced by or on behaf of the Minister of Finance prior to the date of
this Offering Memorandum, and the current published administrative practices and policies of the CRA. Except as
described in the immediately preceding sentence, this summary does not take into account or anticipate any changes
in law whether by legidative, regulatory, adminigrative or judicia action or decision. Furthermore, this summary
does not take into account provincial, territorial or foreign income tax legislation or considerations. No ruling has
been sought from the CRA asto the tax position of the Company or its shareholders.

This summary is of a general nature only and is not intended, nor should it be construed, to be legal or tax
advice to any particular prospective investor. The income and other tax consequences to a subscriber of
acquiring, holding or disposing of Preferred Shares in the Company vary according to the status of the
subscriber, the province in which the subscriber resides or carries on business and the subscriber’s own
particular circumstances. Each subscriber should obtain independent advice regarding the income tax
consequences under federal and provincial tax legidation of acquiring, holding and disposing of Preferred
Sharesin the Company based on such subscriber’s own particular cir cumstances.

(a) Scheme of Provisions

The Tax Act contains a number of provisions that enable investors to “pool” their funds through investing
in special corporations which are treated in a manner that avoids the two-tiered taxation normally
applicable to shareholders of a corporation in respect of distributions of that corporation’s profits. This
result is achieved by effectively treating these special corporations as a conduit so that an investor is put in
the same position from an income tax perspective asif the corporation’s investment had been made directly
by the investor. A MIC is one of these special types of corporations.

(b) Definition of aMIC
A number of reguirements must have been met throughout the year in order for a corporation to qualify as a
MIC under the Tax Act for that year. If the following requirements are met throughout a particular year, a

corporation will qualify for MIC statusthat year:

0] The corporation must have been a Canadian corporation, which generally means a corporation
incorporated and resident in Canada.

(i) The corporation’s only undertaking was the “investing of funds of the corporation”. The
corporation cannot have managed or developed any rea property.

(iii) At least 50% of the “cost amount”, as defined in the Tax Act, to the corporation of all of its
property must have consisted of the corporation’s money, debts owing to the corporation that were
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(iv)

v)

(vi)

(vii)

(viii)

secured on certain specified residential properties, and any deposit standing to the corporation’s
credit in the records of a bank or other certain specified financial institutions.

The “cost amount” to the corporation of all of itsreal property including leasehold interest in such
property, other than real property acquired by foreclosure or otherwise after default made on a
mortgage, hypothecation or agreement for sale of real property, must not have exceeded 25% of
the “cost amount” to the corporation of all of its property. Thelimit is designed to ensure that the
primary intention of the corporation’sinvestment was directed towards residential mortgages.

None of the property of the corporation consists of debts owing to the corporation that were
secured on real property situated outside Canada, debts owing to the corporation by non-resident
persons unless secured on real property situated in Canada, shares of the capital stock of
corporations not resident in Canada, real property situated outside Canada, or any leasehold
interest in real property situated outside Canada.

The number of shareholders of the corporation was not less than 20, and no one shareholder, aone
or together with the person’s spouse, children under the age of 18, and other related parties, held
more than 25% of the issued shares of any class of the capital stock of the corporation. For the
purposes of thisrequirement, aregistered pension plan or adeferred profit sharing plan is counted
as four shareholders. A trust governed by a registered retirement savings plan is counted as one
shareholder.

Any holders of preferred shares (as defined in the Tax Act) of the corporation must have the right
after payment to them of their dividends, and payment of dividends in a like amount per share to
the holders of common shares of the corporation, to participate pari passu with the holders of the
common sharesin any further payment of dividends.

A common share is defined as a share, the holder of which is not precluded on the reduction or
redemption of the capital stock from participating in the assets of the corporation beyond the
amount paid thereon plus a fixed premium and a defined rate of dividend.

The “liabilities’ of a corporation (al obligations of a corporation to pay an amount outstanding at
that time) at any time in the year must not exceed three times the excess of the “cost amount” to a
corporation of all of its property over such liahilities, if a any timein the year the “cost amount”
to a corporation of the properties referred to above under subheading (iii) “50% Asset Test” isless
than two-thirds of the “cost amount” to a corporation of its property. However, where any timein
the year the “cost amount” to a corporation of the properties referred to above under subheading
(iii) “50% Asset Test” isequal to two-thirds or more of the “cost amount” to a corporation of all of
its property, the liabilities of a corporation must not exceed five times the excess of the “cost
amount” to a corporation of all of its property over such liabilities. In summary, the borrowing by
a corporation is restricted to a maximum of three times its equity capital unless at least two-thirds
of the book value of its investments are mortgages secured on Canadian residential property, the
corporation’s money, and specified deposits, in which case the maximum borrowing is five times

its equity capital.

Taxation of |ssuer

This discussion, and the discussion that follows under subsequent headings, is based on the assumption that
the Company qualifies as a MIC under the Tax Act at al relevant times. A MIC, as a general rule, is
subject to tax on the same basis as any Canadian public corporation. However, special rules relating to a
MIC enableit to reduceits federal taxable income in the year if, during the year or within 90 days after the
end of the year, it distributed al of its capital gainsarising in the year by way of “capital gains dividends’
and al of its other income by way of taxable dividends. More specifically, the Company is entitled to
deduct from its federal taxable income thetotal of:

(i)

All taxable dividends, other than capital gains dividends, paid by the corporation during the year
(to the extent not deductible in computing income of the previous year) or within 90 days after the
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(d)

end of the year to the extent that those dividends will not be deductible for the Company in
computing itsincome for the preceding year; and

(i) One-haf of all capital gains dividends paid by the corporation during the period commencing 91
days after the commencement of the year and ending 90 days after the end of the year.

If all of the Company’s federal taxable income for the year is distributed in this manner, no federal tax is
payable by the Company for that year. The elimination of provincia tax depends on relevant provincia
legislation. For example, in British Columbia no corporate income tax would be payable if the Company' s
federal taxable income was zero because the Company's income tax for British Columbia’s income tax
purposesis calculated by reference to its taxable income for federal tax purposes. Because of the permitted
deductions outlined above, the Company is not entitled to the deduction in respect of taxable dividends the
Company receives from other taxable Canadian corporations.

The Company must eect in order to distribute its capital gains as capital gains dividends. The eection
must be made in a prescribed manner and by a prescribed time. The total capital gains dividends that may
be paid by the Company for a year is limited to the extent of two times (i.e., double) the Company’'s
“taxable capital gains’ for the year less its allowable capital losses for the year and any “net alowable
capital losses’ of prior yearsthat are carried forward and deducted in the year. A special tax isimposed on
the Company if the capital gains dividends exceed this limit. However, there is a special eection
procedure, whereby thistax can be avoided in certain circumstances if the excess of the dividend is elected
to betreated as a separate taxabl e dividend.

Taxation of Shareholders

) Capital Gains Dividends

A capital gains dividend received by a Canadian resident shareholder is not included as dividend
income of the shareholder, but rather is deemed to be a capital gain of the shareholder for the year
from “a disposition of capital property”. Thus with respect to capital gains realized by the
Company, the Company serves effectively as a conduit only interposed between the investor and
the underlying investment. Theresult isonly achieved, however, if the capital gains dividends are
paid by the Company within the required time, and the proper elections are made by the Company
in the proper manner and by the proper time. If the capita gains dividends are not paid in this
matter, the capital gainsrealized by the Company are taxable to the Company as they would be in
the case of any public company. Because the Company will have no “capital dividend account”,
the combined corporate and shareholder tax (when the amounts are paid out to the investor as
taxable dividends) could be significantly greater than if the conduit mechanism was used.

(i) Taxable Dividends (Other than Capital Gains Dividends)

Dividends other than capital gains dividends paid by the Company are not included in the income
of a shareholder as taxable dividends, but rather are deemed to have been received by the
shareholder asinterest income payable on abond issued by the Company after 1971. The “gross-
up/dividend tax credit” mechanism provided in the Tax Act does not apply to taxable dividends
paid by the Company to Canadian resident individual shareholders. Canadian resident corporate
shareholders are not entitled to deduct the amount of a taxable dividend received from a MIC in
computing taxable income. If the Company distributes all of its income, it is again effectively
treated as a conduit between the investor and the underlying investment, at least with respect to
rental and interest income earned.

As is the case with capital gains dividends, if the Company does not distribute all of its income
within the required time by way of taxable dividends, the income remains taxable in the Company
in the same manner as any other public corporation. When amounts are subsequently distributed
to the shareholders through the payment of taxable dividends, the combined corporate and
shareholder tax may be significantly higher than if the conduit mechanism was used.
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(iii)

(iv)

Disposition of Preferred Shares

Assuming the Preferred Shares are capital property to the investor, the usua rules apply on the
disposition of those Preferred Shares as would apply on similar shares of any other public
corporation. Certain taxpayers, such as securities dealers and those who have acquired the
Preferred Shares in the course of a business of buying and sdlling shares or in atransaction that is
an “adventure in the nature of trade”, would not be considered to be holders of the Preferred
Shares as capital property. Dispositions to third parties and deemed dispositions, such as those
arising on emigration or death, would yield capital gains or capita losses according to the usual
rules contained in the Tax Act. A capital gain (or capital loss) will arise to the extent that the
proceeds of disposition of the Preferred Shares exceed (or are exceeded by) the adjusted cost base
(as defined for income tax purposes) of the shares and any disposition costs.

Redemptions or other acquistions of the Preferred Shares by the Company (for example, on a
winding up) may result in taxable capital gains or allowable capital losses or deemed taxable
dividends to the shareholder/investor. The treatment for income tax purposes will depend on the
paid-up capital of the Preferred Shares redeemed or otherwise acquired by the Company. If a
taxable dividend results, it will likely be characterized as interest received in the hands of the
shareholder. (It may not be possible for the Company to elect to treat such a deemed dividend as a
capital gains dividend). Any amount that represents the payment of a declared but unpaid
dividend that is distributed on the redemption or other acquisition of the share by the Company,
and which is not a capital gains dividend, will be characterized as interest received by the
shareholder.

One-haf of any capital gain that is realized on the disposition of the Preferred Shares will be
included in the shareholder’ sincome. Any amount that is deemed to be interest or a capital gains
dividend on the redemption or other acquisition of the Preferred Shares by the Company is not
included in determining the proceeds of disposition of the Preferred Shares for capital gains
purposes.

Deferred Income Plans

The Preferred Shares are qualified investments for trusts governed by Registered Retirement
Savings Plans (“RRSP’), Deferred Profit Sharing Plans (“DPSP’), Registered Education Savings
Plans (“RESP’), Registered Retirement Income Funds (“RRIF’) and Tax Free Savings Accounts
(“TFSA™) (collectively, “Deferred Income Plans’) at a particular time if the Company qualifies as
aMIC under the Tax Act, and if, throughout the calendar year in which the particular time occurs,
the Company does not hold as part of its property any indebtedness, whether by way of mortgage
or otherwise of a person who is an annuitant, a beneficiary or an employer, as the case may be,
under the governing plan trust, or of any other person who does not deal at arm’s length with that
person.

Dividends received by such deferred income plans on shares while the Preferred Shares are
qualified investments for such plans will be exempt from taxation in accordance with the
provisions of the Tax Act governing those plans. If the preferred shares are a “prohibited
investment, the dividends will be subject to tax and penalties will apply. A prohibited investment
includes sharesin a corporation if (i) the annuitant has a “significant interest” in the corporation or
(ii) the corporation does not deal at arms length with the annuitant. An annuitant has a
“significant interest “if he or she owns, directly or indirectly, 10 % or more of the issued shares of
any class of the corporation. This definition includes all shares owned by the annuitant and the
deferred income plan. In addition to shares actually owned, for this purpose, the annuitant is aso
deemed to own any sharesthat are owned by any person related to the annuitant or does not deal at
arm’ s length with the annuitant.

If the Corporation fails to qualify as a MIC at any time throughout a taxation year, the Preferred
Shares may cease to be a qualified investment for a Deferred Income Plan throughout such period,
in which case a Deferred Income Plan that holds Preferred Shares will be subject to a penalty tax.
If certain Deferred Income Plans hold a non-qualified investment at any time during a particular
year, such Deferred Income Plan will be subject to atax under certain provisions of the Tax Act in
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v)

respect of income from such non-qualified investment. RESPs which hold non-qualified
investments can have their registration revoked by the Canada Revenue Agency.

Notwithstanding that the Preferred Shares may be qualified investments for atrust governed by an
RRSP, RRIF or TFSA, the annuitant of an RRSP or RRIF, or the holder of a TFSA, will be subject
to apenalty tax if such securities are a*“prohibited investment” for the RRSP, RRIF or TFSA. The
Preferred Shareswill generaly be a“prohibited investment” if the annuitant of an RRSP or RRIF,
or the holder of a TFSA, does not deal at arm’s length with the Company for purposes of the Tax
Act or the annuitant of an RRSP or RRIF, or the holder of a TFSA, has a “significant interest”
(within the meaning of the Tax Act) in the Company or a corporation, partnership or trust with
which the Company does not ded at arm’s length for purposes of the Tax Act. A “significant
interest” in a corporation generally means ownership of 10% or more of the issued shares of any
class of the capital stock of the corporation (or of any related corporation), either alone or together
with persons with which the shareholder does not deal at arm’ s length for purposes of the Tax Act.
Annuitants of RRSPs and RRIFs, and holders of TFSAS, should consult their own advisorsin this
regard.

The penalty taxes are referred to as the “prohibited investment tax” and the “advantage tax”. The
prohibited investment tax is equal to 50% of the fair market value of the prohibited investment at
the time it was acquired or it became non-qualified. This prohibited investment tax isrefundable
in certain circumstances. The advantage tax is equal to the value of the benefit received. The
penalty taxes will generally apply to transactions occurring, and investments acquired, after March
22,2011

Management may not be aware of the identity of persons with whom investors do not ded at
arm'’s length for the purposes of determining whether a non-arm’s length group meets the 10%
ownership threshold. If management does become aware of the identity of such persons,
management cannot advise investors of this situation due to privacy legislation. Investors will be
responsible for ensuring that they, along with non-arm’s length persons, remain below the 10%
ownership threshold if investments are to be made through a RRSP, RRIF or TFSA. Management
cannot be liable for taxes or penatiesthat may apply if these ownership thresholds are exceeded.

Interest Expense

Except for money borrowed for the purposes of paying a premium or making a contribution to one
of the deferred income plan trusts described above to enable such a trug to hold the Preferred
Shares, a reasonable amount of interest paid or payable (pursuant to a legal obligation) by an
investor on money borrowed to acquire Preferred Shares should be deductible in computing
income for purposes of the Tax Act, so long as the investor continues to own the Preferred Shares.
However, the application of the proposed rules on limited recourse amounts may reduce or restrict
the interest expense deduction.

Recent changes to the Tax Act may allow an investor to continue to deduct interest costs where
the Preferred Shares are disposed of at aloss or the Preferred Shares have declined in value.

The Company is making the income tax disclosure contained in this section 6.2, but it makes no other
warrantiesor representations, implied or otherwise, with respect to taxation issues. 1f the Company were not
to qualify asa MIC, the income tax consequences would be materially different from those described in this
section 6.2.

Pur chasers should consult with their own tax advisor regarding the income tax consequences of acquiring,
holding and disposing of the Preferred Shares, including the application and effect of the income and other
tax laws of any country, province, state or local tax authority.

ITEM 7 - COMPENSATION PAID TO SELLERSAND FINDERS
The Company pays Alpine Credits Limited fees relating to the first right of refusal it provides to the Company on all

mortgages underwritten and available to Alpine Credits Limited, and for assisting the Company in arranging
mortgages. (seeltem 2.2 - “The Company’ s Business— Financial Services’).
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Where lawfully permitted the Company is prepared to pay consideration to finders or registered representatives,
subject to negotiation; however, the Company has not engaged any such party at this time and does not intend to do
s0 as the Company isregistered as an exempt market dealer in British Columbia, Alberta and Ontario in accordance
with NI 31-103.

ITEM 8- RISK FACTORS

An investment in the Company involves significant risks. In addition to the other information presented in
this Offering M emorandum, the following risk factors should be given special consider ation when evaluating
an investment in any of the Company’s securities. The purchase of Preferred Shares involves a number of
risk factorsand is suitable only for Purchaserswho are awar e of therisksinherent in thereal estate industry
and who have the ability and willingness to accept the risk of loss of their invested capital and who have no
immediate need for liquidity. There is no assurance of any return on a Purchaser’s investment. The risk
factors outlined below are not a definitive list of all risk factors associated with an investment in the
Company.

The Company advises that prospective Purchasers should consult with their own independent professional legal, tax,
investment and financial advisors before purchasing Preferred Shares in order to determine the appropriateness of
thisinvestment in relation to their financial and investment objectives and in relation to the tax consequences of any
such investment.

Speculative I nvestment

An investment in the Preferred Shares is highly speculative.  Investment in the Preferred Shares should be
considered only by investors who are able to make along term investment and are aware of the risk factors involved
in such an investment. You should only invest in the Preferred Shares if you are able to bear therisk of the entire
loss of your investment and have no need for immediate liquidity in such investment.

Risks Associated With M ortgage L oans

Real egtate investment contains elements of risk and is subject to uncertainties such as costs of operation and
financing and fluctuating demand for developed real estate. In addition, prospective Purchasers should take note of
the following:

) Credit Risk: Aswith most mortgage investment corporations, the Company provides financingsto
borrowers who may not meet financing criteria for conventional mortgages from ingtitutional
sources and, as a result, these investments generally earn a higher rate of return than what
ingtitutional lenders may receive. Credit risk is the risk that the mortgagor will fail to discharge
the obligation causing the Company to incur afinancial loss. The Company minimizes its credit
risk primarily by ensuring that the collateral value of the security fully protects first, second and
subsequent mortgage advances and that there is a viable exit strategy for each loan. In addition,
the Company limits concentration of risk by diversifying its mortgage portfolio by way of
location, property type, maximum loan amount on anyone property, and maximum loan amount to
any one borrower.

(i) Liquidity Risk: Liquidity risk is the risk that the Company will encounter difficulty in raising
funds to meet commitments associated with financial instruments. The Company attempts to
hedge this liquidity risk by maintaining a line of credit (refer to Item 2 above) and managing
Preferred Share redemptions (refer to Item 5 above). Successful utilization of leverage, as
contemplated by any bank line of credit or other financing depends on the Company's ability to
borrow funds from outside sources and to use those funds to make |oans and other investments at
rates of return in excess of the cost to the Company of the borrowed funds. Leverage increases
exposure to 1oss.

(iii) Mortgage Insurance: The Company’s mortgage loans will not usually be insured by CMHC or
any other mortgage insurer in whole or in part.
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(iv) Declinein Property Value: The Company’s mortgage loanswill be secured by real estate. All red
estate investments are subject to elements of risk. Real property value is affected by general
economic conditions, local real estate markets the attractiveness of the property to tenants,
competition from other available properties and other factors. While independent appraisals are
required before the Company may make any mortgage investments, the appraised values provided
therein, even where reported on an “asis’ basis, are not necessarily reflective of the market value
of the underlying real property, which may fluctuate.

(v) Default: In case of default on a mortgage, it may be necessary for the Company, 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.

(vi) Impaired Loans: The Company may from time to time have one or more impaired loans in its
portfolio, particulars of which can be obtained by contacting the Company. The Company defines
loans as being impaired where full recovery is considered in doubt based on a current evaluation of
the security held and for which write-downs have been taken or specific loss provisions
established. As at the date of this Offering Memorandum, there were ten (10) loans considered to
be impaired, representing 0.83% of the loan portfolio.

(vii) Priority: Financial charges funded by first mortgage lenders may in some cases rank in priority to
the mortgages registered in favour of the Company. In the event of default by the mortgagor under
any prior financial charge, the Company may be required to arrange a new first mortgage or pay
out same, in order to avoid adverse financia implications.

(viii) Riskof Losses: To date the Company has incurred no losses on their portfolio. However, there
is no assurance that the Company will not incur additiona losses. For the Company’s fiscal year
ended November 30, 2017, the Company had aloss provision of $6,457,747.00.

In recognition of the risks which may be involved in the Company's investments, the Company will establish
reserves againg potential 10sses in such amounts as are anticipated to be deductible for income tax purposes under
the Tax Act asdetermined in consultation with the Company’ s auditors.

Competition

The earnings of the Company depend to a significant extent on the availability of suitable opportunities presented by
Alpine Credits Limited to the Company for the investment of the Company’s funds and on the yields available from
time to time on mortgages as well as the cost of borrowings. A wide variety of competing lenders and investors are
active in the areas of investment in which the Company operates. The yields on real estate investments, including
mortgages, depend on many factors including economic conditions, the level of risk assumed, conditionsin thered
estate industry, opportunities for other types of investments, and tax laws. The Company cannot predict the effect
which such factors will have on its operations.

Pr ospectus Exemption

The Offering is being made pursuant to exemptions from the prospectus and registration requirements of applicable
securities legidation (the “Exemptions’). As a consequence of acquiring the Preferred Shares offered hereby
pursuant to such Exemptions and the fact that no prospectus has or is required to be filed with respect to any of the
Preferred Shares offered hereby under applicable securities legislation in Canada: (i) you will be restricted from
using certain of the civil remedies available under applicable securities legislation; (ii) certain protections, rights and
remedies provided in such legidation will not be available to you; (iii) you may not receive information that might
otherwise be required to be provided to you under such legidation; and (iv) the Company is relieved from certain
obligations that would otherwise apply under such legislation.

Marketability
There is no market for resale of the Preferred Shares and consequently it may be difficult or even impossible for

Purchasers to sell them. In addition, the Preferred Shares may not be readily acceptable as collateral for loans
Purchasers should be prepared to hold these Preferred Shares indefinitely and cannot expect to be able to liquidate
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their investment even in the case of an emergency. Accordingly, an investment in Preferred Sharesis suitable solely
for persons able to make and bear economic risk of along-term investment.

There are redtrictions on resale of the Preferred Shares by Purchasers. Such restrictions on resale may never expire
and you should consult with your professional advisors in respect of resale of the Preferred Shares. Also, see
Item 10 - “Resale Redtrictions” in thisregard.

The Company does not presently intend to qualify its securities for sale to the public by way of prospectus.
Borrowing

The Company may from time to time borrow funds to increase the mortgage portfolio. Borrowings would be
secured by mortgages in the Company’ s portfolio. This could increase therisk of the Company’ sinsolvency.

Redemptions

The directors of the Company may determine that funds are not currently available for the payment of the
redemption price of any Preferred Sharesin respect of which the Preferred Shareholder has requested a Redemption,
in which case the Company may el ect to delay payment or pay the redemption price for such Preferred Shares.

The Preferred Sharesare not Insured

The Company is not a member institution of the Canada Deposit Insurance Corporation and the Preferred Shares
offered pursuant to this Offering Memorandum are not insured against loss through the Canada Deposit Insurance
Corporation. The Preferred Shares are redeemable at the option of the holder, but only under certain circumstances
and dueto theilliquid nature of mortgage lending, the Company may not be in a position to redeem the shares when
requested by a Preferred Shareholder.

Lessthan Full Offering

There can be no assurance that more than the minimum Offering will be sold. In that case, less than the maximum
proceeds will be available to the Company and, consequently, their business devel opment plans and prospects could
be adversdly affected, since fewer Mortgage Loans will be granted by the Company.

Income Tax Designation

The Board of Directors and officers of the Company are responsible for ensuring that the Company’ s operations are
conducted in a manner that will not jeopardize its designation as a MIC under the Tax Act. Asa MIC, the normal
gross-up and dividend tax credit rules will not apply to dividends paid on the Preferred Shares. Rather, the
dividends will be taxable in the hands of shareholders who are subject to tax as if they had received an interest
payment. If for any reason the Company fails to maintain its designation, the dividends paid by the Company on the
Preferred Shares would cease to be deductible from the income of the Company. In addition, the Preferred Shares
would cease to be qualified investments for deferred income plansresulting in penalties and taxation of dividends.

Reliance on M anagement

To the extent that the Company investsin real estate properties, Preferred Shareholders will be relying on the good
faith and expertise of the Company’ s management in selecting such investments.

Conflict of Interest

The Company and its shareholders are dependent in large part upon the experience and good faith of Alpine Credits
Limited. Alpine Credits Limited is entitled to act, currently acts and in the future may act in a similar capacity for
other companies and/or investors with investment criteria similar to those of the Company. Accordingly, there may
be instances in which an investment opportunity may be suitable for the Company as well as other mortgage lenders
or investors with whom they have businessrelations. In such case, the Company has the right to take such actions as
it seesfit. Assuch, thereisarisk Alpine Credits Limited will not be able to originate sufficient suitable investment
opportunities to keep the Company’ s funds fully invested.
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Two Directors of the Company are employed by and are directors, officers and shareholders of Alpine Credits
Limited and a number of Alpine Credits Limited’s affiliated companies. Also, two other Directors of the Company
are engaged by Alpine Credits Limited to assist with administrative functions. In addition to the annua financial
services fee that is paid to Alpine Credits Limited by the Company, Alpine Credits Limited and its affiliated
companies earn fees from the borrowers for mortgages arranged for the Company. Furthermore, the Directors and
officers of the Company receive compensation from Alpine Credits Limited for work done by such individuals for
Alpine Credits Limited.

The Directors of the Company may by majority resolution vary the Company’s investment criteria. The Company
does not have the express right to terminate the Financia Services Agreement. It may be difficult for some of the
Directors to exercise independent judgment about these and other matters.

Subor dinate and Non-Conventional Financing

Any subordinate financing which may be carried on by the Company is generally considered a higher risk than
primary financing. Mortgages will be secured by a charge which isin afirst or subsequent-ranking position upon or
in the underlying real estate. When a charge on a real property isin a position other than first-ranking on a real
property, it is possible for the holder of a prior charge on the real property, if the borrower is in default under the
terms of its obligations to such holder, to take a number of actions againg the borrower and ultimately againg the
real property in order to realize the security given for hisloan. Such actions may include a foreclosure action, or an
action forcing thereal property to be sold. A foreclosure action may have the ultimate effect of depriving any person
having other than a first-ranking charge the security of thereal property. If an action is taken to sell thereal property
and sufficient proceeds are not realized from such sale to pay off all creditors who have prior charges on the
property, the holder of a subsequent charge may lose his investment or part thereof to the extent of such deficiency,
unless he can otherwise recover such deficiency from other property owned by the debtor.

Potential Liability under Environmental Protection Legidation

Environmental and ecological legidation and policies have become increasingly important in recent years. Under
various laws, as the owner of real estate properties the Company could become liable for the costs of removal or
remediation of certain hazardous or toxic substances released on, from or in one or more of the properties. The
failure to remove or remediate such substances, if any, may adversely affect the Company’s ability to sell such a
property or to borrow using a property as collateral.

Impact of Changesin Gover nment Regulations

The Company may need to change the manner in which it conducts its business if government legidation or
regulation increases or changes.

There can be no assurance that income tax laws and government incentive programs relating to the rea estate
industry will not be changed in a manner which adversely affects the Company or distributions received by its
Preferred Shareholders.

ITEM 9—REPORTING OBLIGATIONS

9.1 Documents Provided to Shareholders Annually

The Company is not a “reporting issuer” as such term is defined in applicable securities legislation and accordingly
is not subject to most of the continuous disclosure reporting obligations imposed on reporting issuers by securities
legislation in British Columbia, Alberta, Saskatchewan or Ontario. In accordance with requirements of the Business
Corporations Act (British Columbia), the Company is required to place audited financial satements before its
shareholders at each annual general meeting and to deposit copies for inspection in its corporate records maintained
at itsrecords office which are available for inspection by any shareholders during normal business hours.

9.2 Sour ces of Information About the Company

Information about the Company's incorporation, amendments to its constating documents, Directors, officers,
annual corporate filings and other corporate information can be obtained from the British Columbia Registry
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Services, 2" Floor — 940 Blanshard Street, (PO Box 9431 Stn. Prov. Govt.) Victoria, British Columbia, V8W 9V3
(Telephone: 250.356.8626; Facsimile: 250.356.8923).

ITEM 10-RESALE RESTRICTIONS
10.1 General

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 applicable securities legislation.

10.2 Restricted Period

Unless permitted under securities legidation, you cannot trade the securities before the date that isfour months and a
day after the date the Company becomes a reporting issuer in any province or territory of Canada.

After such period, the Preferred Shares may be transferable, subject to restrictions on transfer required in order to
comply with certain provisions of the Tax Act. Section 130.1(6)(d) of the Tax Act ipulates that a mortgage
investment corporation may not have fewer than 20 shareholders and no one shareholder may hold more than 25%
of the total issued and outstanding shares of any class of the Company’s capital. Accordingly, the Articles of the
Company provide that the Directors of the Company may prohibit the transfer of sharesin any case where asaresult
of the transfer the Company would no longer meet the requirements of aMIC. The Directors of the Company intend
to refuse the registration of an allotment or transfer of the Company’s shares which may result in the Company
ceasing to meet such qualification.

ITEM 11 - PURCHASER'SRIGHTS

Securities legidation in certain of the Provinces of Canada requires you as a purchaser of securities to be provided
with a remedy for rescission or damages, or both, in addition to any other right that a Purchaser may have at law,
where this Offering Memorandum and any amendments to it contains a misrepresentation. These remedies must be
exercised by a Purchaser within the time limits prescribed by the applicable securities legidation. Purchasers should
refer to the applicable provisions of the securitieslegidation for the complete text of these rights.

If you purchase these securities you will have certain rights, some of which are described below. For
information about your rights, you should consult a lawyer.

(a) Two-Day Cancellation Right

You can cancel your agreement to purchase these securities. To do so, you must send a notice to the Company by
midnight on the second business day after you sign the agreement to buy the securities.

(b) Statutory Rights of Action in the Event of a Misrepresentation
Rightsfor Purchasersin British Columbia and Alberta

Securities legidation in British Columbia and Alberta provides that if you purchase securities pursuant to
this Offering Memorandum, you will have, in addition to any other rights you may have at law, a right of
action for damages or rescission againg the Company, every Director of the Company and every person
who signs the Offering Memorandum or any amendment thereto in the event that the Offering
Memorandum or any amendment thereto contains a misrepresentation. However, such rights must be
exercised within prescribed time limits  You should refer to the applicable provisions of the British
Columbia or Alberta securities legislation for particulars of those rights or consult with alawyer. For these
purposes, a “misrepresentation” means an untrue statement of a material fact or an omission to state a
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material fact that is required to be stated, or necessary to prevent a statement that is made from being false
or misleading in the circumstances in which it was made. A “material fact” means any fact that
significantly affects or could reasonably be expected to significantly affect the market price or the value of
the Preferred Shares.

In British Columbia and Alberta, no action will be commenced to enforce a statutory right of action unless
theright is exercised:

€) In the case of rescission, on notice to the Company not later than 180 days from the day of the
transaction that gave rise to the cause of action, or

(b) In the case of damages, on notice given to the Company before the earlier of:
0] 180 days from the day you first had knowledge of the facts giving rise to the cause of
action; or
(i) Three years from the day of the transaction that gave rise to the cause of action.

If you elect to exercise a right of rescission against the Company, then you have no right of action for
damages againg the Company.

The Company, every director of the Company and every person who signed the Offering Memorandum
will not beliableif it proves that you had knowl edge of the misrepresentation.

If amisrepresentation is contained in arecord incorporated by reference in, or deemed incorporated into the
Offering Memorandum, the misrepresentation is deemed to be contained in the Offering Memorandum.

In an action for damages, the defendant is not liable for al or any part of the damages that the defendant
proves does not represent the depreciation in value of the Preferred Shares resulting from the
mi srepresentation.

Reference is made to the Securities Act (British Columbia) and the Securities Act (Alberta) for the complete
text of the provisions under which these rights are conferred and this summary is subject to the express
provisions of the Securities Act (British Columbia) or the Securities Act (Alberta), as applicable.

Rightsfor Purchasersin Ontario

Section 130.1 of the Securities Act (Ontario) provides that in the event that this Offering Memorandum,
together with any amendments thereto, is delivered to you as a purchaser of Preferred Shares and this
Offering Memorandum contains an untrue statement of a material fact or omits to state a materia fact that
isrequired to be stated or that is necessary to make a statement not misleading in light of the circumstances
in which it was made, you will have a right of action against the Company for damages or rescission as
follows:

€) The right of action for rescission or damages will be exercisable by you only if you give written
notice to the Company, not later than 180 days after the date on which payment was made for the
securities (or after the initial payment was made for the securities, where payments subsequent to
the initial payment are made pursuant to a contractual commitment assumed prior to or
concurrently with the initial payment), that you are exercising this right, or alternatively, in an
action for damages, the right of action will be exercisable by you only if you give notice to the
Company not later than the earlier of:

(1) 180 days after you first had knowledge of the facts giving rise to the cause of action; or

(i) Three years after the date of the transaction giving rise to the cause of action;
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(b)

(©)

(d)

(€

The Company will not be liable if it proves that you purchased the securities with knowledge of
the misrepresentation;

In the case of an action for damages, the Company will not be liable for al or any portion of such
damages that it proves do not represent the depreciation in value of the securities as aresult of the
misrepresentation relied upon;

In no case will the amount recoverable in any action exceed the price at which the securities were
sold to you; and

The rights of action for rescission or damages are in addition to and without derogation from any
other right you may have at law.

You should refer to the applicable provisions of the Ontario securities legislation for particulars of those
rights or consult with a lawyer. Reference is made to the Securities Act (Ontario) for the complete text of
the provisions under which these rights are conferred and this summary is subject to the express provisions
of the Securities Act (Ontario).

ITEM 12 - FINANCIAL STATEMENTS
Please see the financial statements at November 30, 2017, attached hereto. The attached financiad statements have

been audited.
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Independent Auditors’ Report LLP

To the Shareholders of Ryan Mortgage Income Fund Inc.:

We have audited the accompanying financial statements of Ryan Mortgage Income Fund Inc., which comprise the statement of financial
position as at November 30, 2017, and the statements of income and comprehensive income, changes in equity and cash flows for the year
then ended, and a summary of significant accounting policies and other explanatory information.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance with International
Financial Reporting Standards, and for such internal control as management determines is necessary to enable the preparation of
financial statements that are free from material misstatement, whether due to fraud or error.

Auditors' Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our audit in accordance with
Canadian generally accepted auditing standards. Those standards require that we comply with ethical requirements and plan and perform
the audit to obtain reasonable assurance about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial statements. The
procedures selected depend on the auditors’ judgements, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditors consider internal control relevant to the entity’s
preparation and fair presentation of the financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal control. An audit also
includes evaluating the appropriateness of accounting policies used and the reasonableness of accounting estimates made by
management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained in our audit is sufficient and appropriate to provide a basis for our audit opinion.

Opinion

In our opinion, the financial statements present fairly, in all material respects, the financial position of Ryan Mortgage Income Fund Inc.
as at November 30, 2017 and its financial performance and its cash flows for the year then ended in accordance with International
Financial Reporting Standards.

Vancouver, British Columbia MA//: LLP

January 31, 2018
Chartered Professional Accountant

JAON. ACCOUNTING > CONSULTING > TAX
Pra)ngflmt;g,{_.: BESTEMPLOYER SUITE 2200, MNP TOWER, 1021 WEST HASTINGS STREET, VANCOUVER B.C., V6E 0C3
FVOEPENDENT FiRME PRI CANADS 1.877.688.8408 T:604.685.8408 F:604.685.8594 MNP.ca




Ryan Mortgage Income Fund Inc.
Statement of Financial Position
As at November 30, 2017

2017 2016
Assets
Current
Mortgage investments, current portion {Note 4) 230,428,619 189,700,487
Foreclosed properties held for sale (Note 5) 750,000 750,000
Prepaid expenses 39,373 21,912
231,217,992 190,472,399
Non-current
Mortgage investments, net of current portion (Note 4) 47,411,867 33,045,107
Total assets 278,629,859 223,517,506
Liabilities
Current
Credit facility (Note 6) 61,484,572 48,063,536
Accounts payable and accrued liabilities 64,411 19,845
Dividends payable 2,418,626 2,727,135
Unearned revenue 264,429 254,283
Total liabilities 64,232,038 51,064,799
Shareholders’ Equity
Share capital (Note 7) 214,397,821 172,452,707
278,629,859 223,517,506

Approved on behalf of the Board

"Brent Wipp"

"Kurt Wipp"

Director Diréctor

The accompanying notes are an integral part of these financial statements

1



Ryan Mortgage Income Fund Inc.
Statement of Income and Comprehensive Income
For the year ended November 30, 2017

2017 2016
Revenue
Interest 24,456,977 19,778,307
Other fees 2,713,088 2,346,468
27,170,065 22,124,775
Expenses
Accounting and audit 54,646 32,256
Bank charges and loan fees 158,146 58,747
Consulting fees 45,675 -
Financial services fees (Note 9) 5,014,497 4,075,448
Impairment losses on mortgage investments (Note 4) 1,560,459 2,462,292
Impairment losses on foreclosed properties held for sale (Note 5) 416,696 -
Insurance 52,842 41,983
Interest 1,541,223 1,290,938
Legal 138,262 163,766
Office and miscellaneous (Note 9) 29,228 21,028
Rent (Note 9) 36,000 36,000
9,047,674 8,182,458
Net and comprehensive income 18,122,391 13,942,317
Earnings per share
Basic and diluted net earnings per share (Note 11) 0.0970 0.0928

The accompanying notes are an integral part of these financial statements
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Ryan Mortgage Income Fund Inc.
Statement of Changes in Equity
For the year ended November 30, 2017

Share
capital Deficit Total equity
Balance as at December 1, 2015 137,550,814 - 137,550,814
Net and comprehensive income - 13,942,317 13,942,317
Dividends (Note 12) - (13,942,317) (13,942,317)
Issued - dividends reinvestment 11,215,182 - 11,215,182
Issued - cash consideration 27,733,473 - 27,733,473
Redemption of shares for cash (4,046,762) - (4,046,762)
Balance as at November 30, 2016 172,452,707 - 172,452,707
Balance as at December 1, 2016 172,452,707 - 172,452,707
Net and comprehensive income - 18,122,391 18,122,391
Dividends (Note 12) (18,122,391) (18,122,391)
Issued - dividends reinvestment 15,703,765 - 15,703,765
Issued - cash consideration 39,668,010 - 39,668,010
Redemption of shares for cash (13,426,661) - (13,426,661)
Balance as at November 30, 2017 214,397,821 - 214,397,821

The accompanying notes are an integral part of these financial statements
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Ryan Mortgage Income Fund Inc.
Statement of Cash Flows
For the year ended November 30, 2017

2017 2016
Cash provided by (used for) the following activities
Operating activities
Net and comprehensive income 18,122,391 13,942,317
Impairment losses on mortgage investments 1,560,459 2,462,292
Impairment losses on foreclosed properties held for sale 416,696 -
Changes in working capital accounts
Prepaid expenses (17,461) 2,755
Accounts payable and accrued liabilities 44,566 (4,788)
Unearned revenue 10,146 62,473
20,136,797 16,465,049
Financing activities
Proceeds from credit facility 13,421,036 9,807,319
Proceeds from issuance of preferred shares 39,668,010 27,733,473
Payments for redemption of preferred shares (13,426,661) (4,046,762)
Dividends paid (2,727,135) (2,319,092)
36,935,250 31,174,938
Investing activities
Funding of mortgage investments (196,678,072) (148,475,367)
Discharge of mortgage investments 139,606,025 100,835,380
(57,072,047) (47,639,987)

Increase in cash and cash equivalents

Cash and cash equivalents, beginning of year

Cash and cash equivalents, end of year

The accompanying notes are an integral part of these financial statements
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Ryan Mortgage Income Fund Inc.

Notes to the Financial Statements
For the year ended November 30, 2017

Corporate information

Ryan Mortgage Income Fund Inc. (the “Company”) was incorporated on September 24, 1984 under the laws of British
Columbia. The Company is domiciled in Canada with its registered principal business office located at Suite 310 — 10524
King George Boulevard, Surrey, British Columbia. The Company is in the business of investing in financial instruments,
principally mortgages. The Company is managed by Alpine Credits Limited (“Manager/Administrator”).

Basis of presentation
a. Statement of compliance

These financial statements, including comparatives, have been prepared in accordance with International Financial
Reporting Standards (“IFRS”) using accounting policies consistent with IFRS as issued by the International Accounting
Standards Board (“IASB”) and interpretations of the International Financial Reporting Interpretations Committee
(“IFRIC").

These annual financial statements for the year ended November 30, 2017 were authorized for issuance by the Board of
Directors of the Company on January 31, 2018.

b. Basis of measurement

These financial statements have been prepared on the basis of historical cost, except for financial instruments classified
as fair value through profit and loss, which are measured at fair value.

c. Functional and presentation currency
These financial statements are presented in Canadian dollars, which is the Company’s functional currency.
d. Use of estimates and judgements

The preparation of financial statements in conformity with IFRS requires management to make judgements, estimates
and assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the period
reported. These estimates are reviewed periodically and, as adjustments become necessary, they are reported in the
period in which they become known.

In making estimates, management relies on external information and observable conditions where possible,
supplemented by internal analysis as required. Those estimates and judgements have been applied in a manner
consistent with the prior period and there are no known trends, commitments, events or uncertainties that management
believes will materially affect the methodology or assumptions utilized in making those estimates and judgements in
these financial statements. The significant estimates and judgements used in determining the recorded amount for
assets and liabilities in the financial statements are as follows:

Mortgage investments:

The Company is required to make an assessment of the impairment of mortgage investments. The mortgage
investments are considered to be impaired only if objective evidence indicates that one or more events (“loss events”)
have occurred after its initial recognition, that have a negative effect on the estimated future cash flows of that asset.
The estimation of future cash flows includes assumptions about local real estate market conditions, market interest
rates, availability and terms of financing, underlying value of the security and various other factors. These assumptions
are limited by the availability of reliable comparable data, economic uncertainty, ongoing geopolitical concerns and the
uncertainty of predictions concerning future events. llliquid credit markets and volatile equity markets have increased
the uncertainty inherent in such estimates and assumptions. As such, by their nature, estimates of impairment are
subjective and do not necessarily result in precise determinations. Should the underlying assumptions change, the
estimated allowance for impairment losses could vary by a material amount.




Ryan Mortgage Income Fund Inc.

Notes to the Financial Statements
For the year ended November 30, 2017

2,

3.

Basis of presentation (continued)

d. Use of estimates and judgements (continued)

Foreclosed properties held for sale:

The Company uses management’s best estimate to determine the fair market value of real estate assets in making an
assessment of the impairment of the foreclosed properties held for sale. This may involve inspections, engaging
realtors to assess market conditions based on previous property transactions or retaining professional appraisers to
provide independent valuations. The estimates of realizable value of real estate assets are made at a specific point in
time, given current relevant market information. These estimates are subjective and involve uncertainties and
judgement. Should the underlying assumptions change, the estimated allowance for impairment losses could vary by
a material amount.

Measurement of fair values:

The Company’s accounting policies and disclosures require the measurement of fair values for both financial and non-
financial assets and liabilities.

When measuring the fair value of an asset or liability, the Company uses market observable data where possible. Fair
values are categorized into different levels in a fair value hierarchy based on the inputs used in the valuation
techniques as follows:

Level 1 - Unadjusted quote prices in active markets for identical assets or liabilities;
Level 2 - Inputs other than quoted prices that are observable for the asset or liability either directly or indirectly, and;
Level 3 - Inputs that are not based on observable market data (that is, unobservable inputs).

The information about the assumptions made in measuring fair value is included in Note 14.

Summary of significant accounting policies

a. Cash and cash equivalents

The Company considers highly liquid investments with an original maturity of three months or less that are readily
convertible to known amounts of cash and which are subject to an insignificant risk of changes in value to be cash
equivalents. At year-end, the Company had no cash and cash equivalents balances.

. Mortgage investments

The mortgage investments are recognized initially at fair value plus any directly attributable transaction costs.
Subsequent to initial recognition, the mortgage investments are measured at amortized cost using the effective interest
method, less any impairment losses. A mortgage investment is classified as impaired and a provision for loss is
established when, in management’s opinion, there has been deterioration in credit quality to the extent that there is no
reasonable assurance as to the timely collection of the full amount of principal and interest.

The Company considers evidence of impairment for mortgage investments at both a specific asset and collective level. All
individually significant mortgage investments are assessed for specific impairment. Those found not to be specifically
impaired are then collectively assessed for any impairment that has been incurred but not yet identifiable at an individual
mortgage level. Mortgage investments that are not individually significant are collectively assessed for impairment by
grouping together mortgage investments with similar risk characteristics.

In assessing collective impairment, the Company reviews historical trends of the probability of default, the timing of
recoveries and the amount of the loss incurred, adjusted for management’s judgements as to whether current economic
and credit conditions are such that the actual losses are likely to be greater or less than suggested by historical trends.
The Company currently does not require a collective provision for mortgage investments as specific provisions are
determined to be adequate.




Ryan Mortgage Income Fund Inc.

Notes to the Financial Statements
For the year ended November 30, 2017

3. Summary of significant accounting policies (continued)
b. Mortgage investments (continued)

Impairment is assessed at each reporting date, on a mortgage-by-mortgage basis, and specific allowances are recorded if
management determines that the mortgage investment is impaired. In such cases, a specific provision is established to
write-down the loan to the estimated future cash flows from the loan discounted at the loan’s original effective interest rate.
In cases where it is impractical to estimate the future cash flows, the carrying amount of the loan is reduced to its fair value
calculated based on an observable market price. Losses are recognized in profit and loss, and reflected in an allowance
account against the mortgage investments. When a subsequent event causes the amount of an impairment loss to
decrease, the decrease in impairment loss is reversed through profit and loss in the period the new information becomes
available.

c. Foreclosed properties held for sale

Real estate acquired through loan default is classified as foreclosed properties held for sale (“FPHFS”) when their
carrying amounts will be recovered principally through a sale transaction rather than through continuing use. The
criteria for “held for sale” includes management’s intention to a plan to sell the assets and the expectation that such
sale will be completed within a twelve-month period. Events or circumstances beyond the Company’s control may
extend the period to complete the sale beyond one year. Such assets continue to be classified as “held for sale” as
management remains committed to its plan to sell the assets. FPHFS are not depreciated.

Contractual interest on the mortgage investment is discontinued from the date of transfer from mortgage investments to
FPHFS. Any difference between the carrying value of the asset before foreclosure and the initially estimated realizable
amount of the asset is recorded in the impairment losses on mortgage investments.

The Company capitalizes all foreclosures, maintenance, pre-development costs and property taxes with the intention of
recovering the costs upon subsequent sale of the property.

FPHFS are carried at the lower of carrying amount and fair market value less costs to sell.
d. Unearned revenue

Unearned revenue comprises of unearned discount on mortgages purchased and renewal fees from borrowers, which
are amortized to income using the effective interest method over the contractual terms of the mortgages.

e. Share capital

Preferred shares are classified as equity. Incremental costs directly attributable to the issue of shares are recognized as
a deduction from equity. The Company did not incur any share issuance costs during 2017.

Dividends are recognized in equity in the period in which they are declared. Dividends on new preferred shares issued
during the year and dividends on preferred shares redeemed during the year are calculated on the number of full days
the shares were held by the shareholders divided by the number of days in the fiscal year.

f. Revenue recognition

Interest on mortgages receivable is recognized as revenue using the effective interest method to the extent it is probable
that the Company will collect the interest revenue. Other fees are recognized as revenue when earned.

The Company charges upfront commitment fees, such as lender, broker and renewal fees, based on the gross mortgage
values for all mortgages funded. These fees are amortized to income using the effective interest method over the
contractual terms of the mortgage.

g. Basic and diluted net earnings per share

The Company presents basic and diluted net earnings per share data for its preferred shares. Basic per share amounts
are calculated by dividing the net income attributable to preferred shareholders of the Company by the weighted average
number of preferred shares outstanding during the period. As the Company has no dilutive financial instruments that
could be converted to preferred shares, basic and diluted net earnings per share are identical.




Ryan Mortgage Income Fund Inc.

Notes to the Financial Statements
For the year ended November 30, 2017

3. Summary of significant accounting policies (continued)
h. Income taxes

The Company is a Mortgage Investment Corporation as defined in Section 130.1 (6) of the Canadian Income Tax Act
and, as such, is not taxable on income which flows through to the shareholders in the form of dividends paid during the
year or within 90 days of the end of the year. It is the Company’s policy to flow such dividends out to the shareholders
and as such have no taxable income for the year. Accordingly, no provision for corporate income taxes has been made
in the accounts.

i. Financial instruments

Financial assets consist of cash and cash equivalents, if any, and mortgage investments. Financial liabilities consist of
credit facility, accounts payable and accrued liabilities, and dividends payable.

The Company determines the classification of its financial assets and liabilities at initial recognition. Financial instruments
are recognized initially at fair value and in the case of financial assets and liabilities carried at amortized costs, adjusted
for directly attributable transaction costs.

The Company has classified its financial assets and liabilities as follows:

(i) Cash and cash equivalents, if any, and mortgage investments are classified as loans and receivables, which
are measured at amortized costs using the effective interest method, less impairment losses;

(i) Credit facility, accounts payable and accrued liabilities, and dividends payable are classified as financial
liabilities and are measured at amortized costs using the effective interest method.

j. Offsetting financial instruments

Financial assets and financial liabilities where the Company is considered the principal to the underlying transactions are
offset and the net amount reported in the financial statements if, and only if, there is a current enforceable legal right to
offset the recognized amounts and there is an intention to settle on a net basis, or to realize the asset and settle the
liability simultaneously.

k. New accounting pronouncement adopted during the year
Pronouncements that are not applicable to the Company have not been included in these financial statements.
IAS 1 Presentation of financial statements

During December 2014, the IASB issued an amendment to IAS 1 clarifying certain IAS 1 requirements. The
amendments include the following: the materiality requirement in IAS 1; that specific line items in the statement of
income and other comprehensive income and the balance sheet may be disaggregated; that entities have flexibility as
in the order in which they present the notes to the financial statements; that the share of other comprehensive income
of associates and joint ventures accounted for using the equity method be presented in aggregate as a single line
item, and classified between those items that will or will not be subsequently reclassified to earnings. The
amendments also clarify the requirements that apply when additional subtotals are presented in the balance sheet and
the statement of income and other comprehensive income. These amendments are effective for annual periods
beginning on or after January 1, 2016. The Company adopted the amendments on December 1, 2016 and there was
no material impact on the Company’s financial statements.




Ryan Mortgage Income Fund Inc.

Notes to the Financial Statements
For the year ended November 30, 2017

3.

Summary of significant accounting policies (continued)
I.  Future changes in accounting policies

Certain new accounting standards and interpretations have been published that are not mandatory for the December 1,
2016 reporting period. Those which may be relevant to the Company are set out below. Management has decided
against early adoption of these standards.

IFRS 9 Financial instruments: classification and measurement

The final version of IFRS 9 (2014) was issued in July 2014 as a complete standard including the requirements for
classification and measurement of financial instruments, the new expected loss impairment model and the new
hedge accounting model. IFRS 9 (2014) will replace IAS 39 Financial instruments: recognition and measurement.
IFRS 9 (2014) is effective for reporting periods beginning on or after January 1, 2018. The Company has not yet
reviewed the impact of the standard on its financial statements.

IFRS 15 Revenue from contracts with customers

IFRS 15, issued in May 2014, will specify how and when entities recognize, measure, and disclose revenue. The
standard, which is effective for reporting periods on or after January 1, 2018, will supersede all current standards
dealing with revenue recognition, including IAS 11 Construction contracts, IAS 18 Revenue, IFRIC 13 Customer
loyalty programmes, IFRIC 15 Agreements for the construction of real estate, IFRIC 18 Transfers of assets from
customers, and SIC 31 Revenue — barter transactions involving advertising services. The Company has not yet
reviewed the impact of the standard on its financial statements.

Mortgage investments

Mortgages written by the Company are for terms ranging from one to five years. Most mortgages written by the Company
for a one-year term earn interest at a fixed stated annual interest rate in the range of 5.95% to 17.50% (2016 — 5% to
15.5%). Mortgages written by the Company for greater than a one-year term typically earn interest at a fixed rate for the first
year and become variable at the Bank of Canada Prime Business Rate plus interest in the range of 5.45% to 17.50% (2016
—5.75% to 17%) per annum.

The mortgages are secured by first and/or second and/or third charges on real property. There is a blend of interest only and
amortizing mortgages within the portfolio.

2017 2016
Mortgages and accrued interest receivable
Mortgages receivable $ 282,642,614 $ 226,832,018
Accrued interest receivable 1,655,619 1,334,285
Allowance for impairment losses (6,457,747) (5,420,709)

$ 277,840,486 $ 222,745,594




Ryan Mortgage Income Fund Inc.

Notes to the Financial Statements
For the year ended November 30, 2017

4. Mortgage investments (continued)

The Mortgages are invested as follows:

2017 2016
Residential $ 282,131,624 225,516,008
Allowance for impairment losses - Residential (6,457,747) (5,206,151)
$ 275,673,877 220,309,857
2017 2016
Commercial mortgages $ 2,166,609 2,650,295
Allowance for impairment losses - Commercial - (214,558)
2,166,609 2,435,737
$ 277,840,486 222,745,594
Principal repayments, based on contractual maturity dates, are as follows:
2017 2016
November 30,
2017 $ - 189,700,487
2018 230,428,619 32,058,672
2019 46,729,928 914,739
2020 596,784 71,696
2021 60,702 -
2022 24,453 -
$ 277,840,486 $ 222,745,594
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Ryan Mortgage Income Fund Inc.

Notes to the Financial Statements
For the year ended November 30, 2017

4. Mortgage investments (continued)

The changes in allowance for impairment losses are summarized as follows:

2017 2016
Balance at beginning of year $ 5,420,709 $ 3,818,939
Increase in provision 1,560,459 2,462,292
Net write-offs on mortgage investments settled during the year (523,421) (860,522)
Balance at end of year $ 6,457,747 $ 5,420,709

As at November 30, 2017, the carrying amounts of mortgages 30 days in arrears total $11,537,073 (2016 - $8,745,482) with
allowance for impairment losses of $1,476,048 (2016 - $1,095,702); 31 to 60 days in arrears total $1,049,000 (2016 -
$3,694,734) with allowance for impairment losses of $155,176 (2016 - $83,044); 61 to 90 days in arrears total $355,886
(2016 - $394,366) with allowance for impairment losses of $nil (2016 - $nil); over 90 days in arrears total $nil (2016 -
$501,961) with allowance for impairment losses of $nil (2016 - $nil), and in collections, total $12,430,440 (2016 -
$11,527,554) with allowance for impairment losses of $798,856 (2016 - $1,291,813).

There were 122 (2016 — 80) foreclosures totaling approximately $19,556,895 (2016 — $15,874,491). Of these foreclosures,
the Company categorized 47 (2016 — 21) as being impaired with allowance for impairment losses of $4,027,667 (2016 -
$2,950,150).

The Company has invested in 913 non-current mortgages receivable (2016 - 642), which mature from December 1, 2018 to
August 1, 2022 (2016 — December 1, 2017 to May 1, 2020).

5. Foreclosed properties held for sale

The Company holds one real estate investment which is FPHFS (2016 — one). This investment is carried at the lower of
carrying amount and fair value less estimated costs to sell. During the year, the Company sold one FPHFS for higher than
carrying amount, resulting in a reversal of impairment losses of $72,627 (2016 — $nil). The Company also transferred one
property from mortgages receivable to FPHFS during 2017 (2016 — nil). The Company assessed the property as at
November 30, 2017. The deemed carrying value is $750,000 and the Company recognized a loss during 2017 of $489,323
(2016 — $nil). The real property is currently listed for sale and the Company expects the sale to occur within the next fiscal

year.
2017 2016

Balance at beginning of year $ 750,000 $ 750,000
Proceeds from sale of FPHFS less realtor fees (822,627) -
Reversal of impairment losses 72,627 -
Transfer from mortgage investments 1,239,323 -
Allowance for impairment losses (489,323) -
Balance at end of year $ 750,000 $ 750,000
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Ryan Mortgage Income Fund Inc.

Notes to the Financial Statements
For the year ended November 30, 2017

Credit Facility

During the year, the Company entered into a Credit Agreement with two Canadian financial institutions (“Lenders”), one of
which is the Administrative Agent for the Lenders, for a demand revolving credit facility of up to $75,000,000, bearing an
annual interest rate of prime rate plus 0.75%. The credit facility is secured by a General Security Agreement, providing a first
ranking security interest in all present and after acquired personal property of the Company, a Demand Debenture, a
General Assignment of Insurance and an Overdraft Lending Agreement for $75,000,000. The carrying value of the security
provided totaled $277,840,486 at November 30, 2017 (2016 - $222,745,594). Under the terms of the Credit Agreement, the
Company is required to comply with certain affirmative and negative covenants. As at November 30, 2017, all financial
covenants have been met.

Share Capital

The authorized share capital of the Company consists of unlimited Common voting shares with a par value of $1 per share
and unlimited Preferred voting shares with a par value of $1 per share, redeemable at $1 per share.

The Company’s issued share capital consists of the following:

NUMBER OF SHARES 2017 2016
Preferred shares
Opening balance 172,452,707 137,550,814
Issued - dividends reinvestment 15,703,765 11,215,182
Issued - cash consideration 39,668,010 27,733,473
Redemption of shares for cash (13,426,661) (4,046,762)
Closing balance 214,397,821 172,452,707
AMOUNT 2017 2016
Preferred shares
Opening balance $ 172,452,707 $ 137,550,814
Issued - dividends reinvestment 15,703,765 11,215,182
Issued - cash consideration 39,668,010 27,733,473
Redemption of shares for cash (13,426,661) (4,046,762)
Closing balance $ 214,397,821 $ 172,452,707

(a) During the year, the Company prepared and approved an Offering Memorandum for a maximum amount of $75,000,000
of redeemable, voting, Preferred shares with a par value of $1 each.

(b) The Board of Directors of the Company may determine, in their absolute discretion, that the Company shall not in any one
fiscal year redeem more than five percent of the number of issued Preferred shares. In the event of such determination,
the Board of Directors of the Company shall, by resolution, determine the Preferred shares to be redeemed in that fiscal
year by the dates the Redemption notices were received by the Company.

Distribution reinvestment plan

The Distribution Reinvestment Plan (“DRIP”) allows holders of Preferred shares to elect to have all cash distributions from
the Company reinvested in additional Preferred shares.

For the year ended November 30, 2017, 15,703,765 Preferred shares (2016 — 11,215,182 shares) were issued under the
DRIP at $1 per Preferred share, for a total of $15,703,765 (2016 - $11,215,182).
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Ryan Mortgage Income Fund Inc.

Notes to the Financial Statements
For the year ended November 30, 2017

10.

Related party transactions

All related party transactions are in the normal course of operations and are measured at the exchange amount, which is the
amount of consideration established and agreed to by the related parties:

a. Transactions with companies controlled by a majority of the directors for the year ended November 30, 2017 were as

follows:

(i) The Company purchased mortgage investments with a face value totaling $78,896,506 (2016 -
$72,285,466) from Alpine Credits Limited (BC) with a total discount received of $194,990 (2016 -
$290,348).

(i) The Company purchased mortgage investments with a face value totaling $5,627,645 (2016 -

$5,018,595) from Alpine Credits Limited (AB) with a total discount received of $15,076 (2016 - $13,979).

(iii) The Company purchased mortgage investments with a face value totaling $109,482,421 (2016 -
$60,468,026) from Alpine Credits Ontario Limited with a total discount received of $324,446 (2016
$152,886).

(iv) The Company purchased mortgage investments with a face value totaling $2,671,500 (2016
$10,703,280) from Aaron Acceptance Corporation with a total discount received of $6,527 (2016
$28,250).

(v) During the year, the Company paid financial services fees of $5,014,497 (2016 - $4,075,448) to Alpine
Credits Limited (BC). The Company also paid rent and telephone expenses to Alpine Credits Limited
(BC) in the amount of $36,000 (2016 - $36,000) and $1,200 (2016 - $1,200), respectively.

b. During the year, dividends, including dividends reinvested in Preferred shares, to related parties/directors/officers total
$2,077,267 (2016 - $1,252,871); Preferred shares issued for cash consideration to related parties/directors/officers total
$6,300,036 (2016 - $4,804,086); and redemption of Preferred shares by related parties/directors/officers total
$2,811,607 (2016 - $64,608).

c. During the year, the Company paid financial services fees in the amount of $nil (2016 - $18,000) to a company owned
by a director for the services of that director.

Financial services fees

The Manager is responsible for the day-to-day operations, including administration of the Company’'s mortgage
investments. Pursuant to the Management Agreement dated December 1, 1994, as amended on January 23, 2017, the
Company shall pay to the Manager, financial services fees (“Financial Services fee”) equal to 2% per annum of the
Company’s total month-end value of the Company’s mortgage portfolio, calculated and payable monthly (Note 9).

The Manager bears all overhead and other internal expenses incurred by it in providing the services under the Management
Agreement. The Company bears all third party and other expenses incurred in connection with the Company’s mortgage
investments and operations, including, without limitation, legal, audit, other professional fees, interest and bank charges,
rent, and office costs as well as directors’ and officers’ fees for attending formal meetings of the Company.
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Ryan Mortgage Income Fund Inc.

Notes to the Financial Statements
For the year ended November 30, 2017

11. Basic and diluted net earnings per share
The following table reconciles the numerator and denominator of both the basic and diluted net earnings per preferred share:
2017 2016
Numerator for net earnings per share
Net and comprehensive income $ 18,122,391 $ 13,942,317
Denominator for net earnings per share
Weighted average shares 186,734,443 150,277,573
Basic and diluted net earnings per share $ 0.0970 $ 0.0928
12. Supplementary cash flow information
a. Non-cash transactions
The Company issued 15,703,765 Preferred shares (2016 — 11,215,182 shares) at a value of $1 per share for a total of
$15,703,765 (2016 — $11,215,182) under the DRIP (Note 8).
b. Interest and dividends
2017 2016
Interest received $ 25,153,053 $ 19,564,236
Interest paid $ 1,541,223 $ 1,290,938
Dividends paid $ 2,727,135 §$ 2,319,092
13. Lease Commitments

In a prior year, the Company entered into a sublease agreement with Alpine Credits Limited (BC) for its premises with an
aggregate minimum annual rental of approximately $36,000 exclusive of certain incremental occupancy costs. The term of
the sublease matches the term of the Head Lease Agreement which expires on April 30, 2020, and has one further five-year
term renewal option.

The future minimum annual lease payments for the years ending November 30, 2018 to 2019 are $36,000 per year and
$15,000 for the year ending November 30, 2020. The aggregate future minimum lease payments to expiry date total to
$87,000.

14



Ryan Mortgage Income Fund Inc.

Notes to the Financial Statements
For the year ended November 30, 2017

14. Fair Value of financial instruments
The following table shows the carrying amounts and fair values of assets and liabilities:

Carrying value

Loans and Other financial Fair
November 30, 2017 receivable liabilities value
Assets not measured at fair value
Mortgage investments $ 277,840,486 $ - $ 277,840,486
Foreclosed properties held for sale 750,000 - 750,000
Liabilities not measured at fair value
Credit facility - 61,484,572 61,484,572
Accounts payable and accrued liabilities - 64,411 64,411
Dividends payable - 2,418,626 2,418,626

The valuation techniques and inputs used for the Company’s financial and non-financial assets and liabilities are as
follows:

a. Mortgage investments

There is no quoted price in an active market for the mortgage investments. The Manager makes its determination of
fair value based on its assessment of the current lending market for mortgage investments of same or similar terms.
Typically, the fair value of these mortgage investments approximate their carrying values given the amounts consist of
short-term loans that are repayable without yield maintenance. As a result, the fair value of mortgage investments is
based on level 3 inputs.

b. Other assets and liabilities

The fair values of credit facility, accounts payable and accrued liabilities and dividends payable approximate their
carrying amounts due to their short-term maturities.

c. Foreclosed properties held for sale

The Manager makes its determination of fair value based on inspections, engaging realtors to assess market
conditions based on previous property transactions or retaining professional appraisers to provide independent
valuations for foreclosed properties held for sale. As a result, the fair value measurements have been categorized as a
level 3 fair value based on inputs to the valuation techniques used. The key valuation technique used in measuring the
fair value of the foreclosed properties held for sale is set out in the following table:

Inter-relationship between key

Valuation technique Significant unobservable inputs unobservable inputs and fair value
measurement
Direct sales comparison The fair value is based on comparison to  The significant unobservable input is
recent sales of properties of similar types, adjustments due to characteristics
locations and quality. specific to each property that could

cause the fair value to differ from the
property to which it is being compared.

There were no transfers between level 1, level 2 and level 3 during the year ended November 30, 2017.
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Ryan Mortgage Income Fund Inc.

Notes to the Financial Statements
For the year ended November 30, 2017

15. Risk management

The Company is exposed to the symptoms and effects of global economic conditions and other factors that could adversely
affect its business, financial condition and operating results. Many of these factors are beyond the Company’s direct control.
The Manager/Administrator and Board of Directors play an active role in monitoring the Company’s key risks in determining
the policies that are best suited to manage these risks. There has been no change in the process since the previous year.

The Company’s business activities, including its use of financial instruments, expose the Company to various risks, the
most significant of which are interest rate risk, credit risk, redemption risk and liquidity risk:

a. Interest rate risk

Mortgages written by the Company for greater than a one-year term typically earn interest at fixed rate for the first year
and become variable at the Bank of Canada Prime Business Rate plus interest ranging from 5.45% to 17% per annum.
The minimum rate mitigates the effect of a drop in short-term market interest rates while the floating rate allows for
increased interest earnings where short-term rates increase. The floating interest rate on the credit facility subjects the
Company to a cash flow risk. The interest rate risk on accounts payable and accrued liabilities and dividends payable are
not considered significant.

Sensitivity analysis

The Company is exposed to interest rate risk on the credit facility. Based on the outstanding balance of $61,484,572 on
the credit facility as at November 30, 2017 (2016 - $48,063,536), a 0.50% decrease in the bank’s prime rate, keeping
other variables constant, would result in an annual increase in net and comprehensive income of $307,423 (2016 -
$240,318) as a result of lower interest payable on the Credit Facility. A 0.50% increase in the bank’s prime rate would
have an equal but opposite effect on the net and comprehensive income of the Company.

b. Credit risk

As with most mortgage investment corporations, the Company provides financing to borrowers who may not meet
financing criteria for conventional mortgages from institutional sources and, as a result, these investments generally
earn a higher rate of return than what institutional lenders may receive. Credit risk is the possibility that the mortgagor
may fail to discharge the obligation causing the Company to incur a financial loss. The Company minimizes its credit risk
primarily by ensuring that the collateral value of the security fully protects the mortgage advances, and that there is a
viable exit strategy for each loan. In addition, the Company limits concentration of risk by diversifying its mortgage
portfolio by way of location, property type, and maximum loan amount on anyone property and maximum loan amount to
one borrower.

The maximum exposure to credit risk at November 30, 2017 is the carrying values of its mortgage investments of
$277,840,486 (2016 - $222,745,594). The Company has recourse under these investments in the event of default by
the borrower; in which case, the Company would claim against the underlying collateral.

Concentration of credit risk analysis

At November 30, 2017, the Company has twelve significant mortgage investments (2016 — two) which represent
4.577% (2016 — 1.769%) of total mortgage investments. The average mortgage amount for the balance of the mortgage
investments was $81,149 (2016 - $83,198).

b. Redemption risk

The amount payable by the Company by cash payment in respect of the redemption of Preferred shares in any fiscal
year of the Company will not exceed the redemption price payable plus any unpaid dividends on the issued and
outstanding Preferred shares. Notwithstanding that the shareholders may redeem their Preferred shares, the directors
may determine in their absolute discretion, that the Company shall not in any one fiscal year redeem more than five
percent of the number of issued Preferred shares. Furthermore, in the unlikely event the Company is required to wind
down its operations, for any reason, a majority of its mortgage investments have a term of four years or less.
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Ryan Mortgage Income Fund Inc.

Notes to the Financial Statements
For the year ended November 30, 2017

15.

Risk management (continued)

c. Liquidity risk
Liquidity risk is the risk that the Company will encounter difficulty in meeting obligation as they become due. This risk
arises in normal operations from fluctuations in cash flow as a result of the timing of mortgage investment advances and
repayments and the need for working capital. Management routinely forecasts future cash flow sources and
requirements to ensure cash is efficiently utilized.

The following are the contractual maturities of the financial liabilities:

Amortized Due in
November 30, 2017 cost 1 year

Credit facility $ 61,484,572 $ 61,484,572
Accounts payable and accrued liabilities 64,411 64,411
Dividends payable 2,418,626 2,418,626

$ 63,967,609 $ 63,967,609

16.

17.

18.

Capital management

The Company’s objective when managing capital is to continue operation as a going concern so that it can provide its
shareholders with a safe, superior-yielding and liquid investment that qualifies as an eligible investment for Registered
Retirement Savings Plans, Registered Retirement Income Funds and Tax Free Savings Accounts.

The Company defines capital as being the funds raised through the issuance of Preferred shares of the Company. The
overall objective of capital management is to ensure that the Company has sufficient capital to maintain its operations
based on current activities and expected business developments in the future and to provide a return to the shareholders
commensurate with the risk of the business and comparable to similar companies. The Company’s capital management
objectives and strategies are unchanged since the previous year.

The Company’s investment guidelines are subject to externally imposed capital requirements to maintain the Company’s
eligibility as a Mortgage Investment Corporation as defined in Section 130.1 (6) of the Canadian Income Tax Act. These
guidelines state that (i) at least 50% of the Company assets must be residential mortgages and/or cash and insured deposits
at Canada Deposit Insurance Corporation member financial institutions, (i) no more than 25% of its assets must be in real
estate, and (iij) that all investments must be within Canada. During the year the Company complied with these requirements.

Commitments and contingencies

In the ordinary course of business activities, the Company may be contingently liable for litigation and claims arising from
investing in mortgages. Where required, management records adequate provisions in the accounts.

Although it is not possible to accurately estimate the extent of potential costs and losses, if any, management believes that
the ultimate resolution of such contingencies would not have a material adverse effect on the Company’s financial position.
No contingent loss provision was recorded as at year-end.

Key management personnel compensation

The compensation of the senior management of the Manager / Administrator is paid through the financial services fees paid
to the Manager / Administrator (Note 10).
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Certificate of the Company
Dated this 3" day of April, 2018.

This Offering Memorandum does not contain a misrepresentation.

Per: Per:
“ Kurt Wipp” “Brent Wipp”

KURT WIPP, President & Director BRENT WIPP, CFO & Director

ONBEHALF OF THE BOARD OF DIRECTORS

Per: Per:
“Victor Yates’ “ Kevin Budd”

VICTORYATES, Director KEVIN BUDD, Director
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Schedule“A” to
Offering M emor andum of
RYAN MORTGAGE INCOME FUND INC.
Dated April 3, 2018

RISK ACKNOWLEDGEMENT
Form 45-106F4

Risk Acknowledgement

I acknowledge that thisis arisky investment.

I aminvesting entirel y at my own risk.

No securities regulatory authority or regulator has evaluated or endorsed the merits of these
securities or the disclosure in the offering memorandum.

I will not be ableto sell these securities except in very limited circumstances. | may never be
ableto sell these securities.

These securities are redeemable, but | may only be able to redeem them in limited
circumstances.

I could lose all the money | invest.

| aminvesting $ [total consideration] in total; this includes any amount |
am abliged to pay in future.

RYAN MORTGAGE INCOME FUND INC. will pay $ of this to
as afee or commission.

I acknowledge that thisisarisky investment and that | could lose all the money | invest.

Date Signature of Purchaser

Print name of Purchaser

Sign 2 copies of this document. Keep one copy for your records.

Y ou have 2 business days to cancel your purchase

ONINGVM

To do so, send a natice to Ryan Mortgage I ncome Fund Inc. stating that you want to cancel your
purchase. Y ou must send the notice before midnight on the 2™ business day after you sign the agreement
to purchase the securities. You can send the notice by fax or email or deliver it in person to Ryan

Mortgage | ncome Fund I nc. at its business address. Keep a copy of the notice for your records.

RYAN MORTGAGE INCOME FUND INC.”S ADDRESS:
#310 — 10524 King George Boulevard
Surrey, British Columbia V3T 2X2
Fax: 604.583.0757
E-Mail: invest@RMIF.ca



Y ou ar e buying Exempt Market Securities

They are called exempt market securities because two parts of securities law do not apply to them. If an issuer wants
to sell exempt market securitiesto you:

the issuer does not have to give you a prospectus (a document that describes the investment in detail and
gives you some legal protections), and

the securities do not have to be sold by an investment dealer registered with a securities regulatory
authority or regulator.

There are restrictions on your ability to resell exempt market securities. Exempt market securities are more risky
than other securities.

You will receive an offering memorandum. Read the offering memorandum carefully because it has important
information about the issuer and its securities. Keep the offering memorandum because you have rights based on it.
Talk to alawyer for details about theserights.

The securitiesyou are buying are not listed. The securities you are buying are not listed on any stock exchange,
and they may never be listed. Y ou may never be ableto sell these securities.

Theissuer of your securitiesisa non-reportingissuer. A non-reporting issuer does not have to publish financial
information or notify the public of changes in its business. You may not receive ongoing information about this
issuer.

For more information on the exempt market, call your local securitiesregulatory authority or regulator as follows:

British Columbia Securities Commission

P.O. Box 10142, Pacific Centre

701 West Georgia Street

Vancouver, British ColumbiaV7Y 1L2

Telephone: (604) 899-6500

Toll freein British Columbia and Alberta 1-800-373-6393
Facsmile: (604) 899-6506

Alberta Securities Commission
4th Foor, 300 — 5th Avenue SW
Calgary, AlbertaT2P 3C4
Telephone: (403) 297-6454
Facsmile: (403) 297-6156

Saskatchewan Financial Services Commission
Suite 601, 1919 Saskatchewan Drive

Regina, Saskatchewan AP 4H2

Telephone: (306) 787-5879

Facsmile: (306) 787-5899



The Manitoba Securities Commission
500 — 400 St. Mary Avenue

Winnipeg, Manitoba R3C 4K5
Telephone: (204) 945-2548

Toll Freein Manitoba: (800) 655-5244
Facsimile: (204) 945-0330

Ontario Securities Commission

Suite 1903, Box 5520 Queen Street West

Toronto, Ontario M5H 3S8

Telephone: (416) 593-8314

Toll Freein Canada: (877) 785-1555

Facsimile: (416) 593-8122

Public official contact regarding indirect collection of information:
Administrative Support Clerk

Telephone (416) 593-3684

Autorité des marchésfinanciers

800, Square Victoria, 22e étage

C.P. 246, Tour dela Bourse

Montréal, Québec H4Z 1G3

Telephone: (514) 395-0337

Or 1 877 525-0337

Facsimile: (514) 864-6381 (For privacy requests only)
Facsimile: (514) 873-6155 (For filing purposes only)

New Brunswick Securities Commission

85 Charlotte Street, Suite 300

Saint John, New Brunswick E2L 2B5
Telephone: (506) 658-3060

Toll Freein New Brunswick: (866) 933-2222
Facsmile: (506) 658-3059

Nova Scotia Securities Commission
2nd Floor, Joseph Howe Building
1690 Hollis Street

Halifax, Nova Scotia B3J 339
Telephone: (902) 424-7768
Facsmile (902) 424-4625

Prince Edward I dand Secur ities Office

95 Rochford Street, 4™ Floor Shaw Building
P.O. Box 2000

Charlottetown, Prince Edward Island C1A 7N8
Telephone: (902) 368-4569

Facsmile: (902) 368-5283

Government of Newfoundland and L abrador
Financial ServicesRegulation Divsion

P.O. Box 8700, Confederation Building

2nd Floor, West Block

Prince Philip Drive

St. John's, Newfoundland and Labrador A1B 4J6
Attention: Director of Securities

Telephone: (709) 729-4189

Facsmile: (709) 729-6187



Government of Yukon

Department of Community Services
Law Centre, 3 Floor

21230 Second Avenue

Whitehorse, Yukon Territory Y 1A 5H6
Telephone: (867) 667-5314

Facamile: (867) 393-6251

Gover nment of the Northwest Territories

Office of the Superintendent of Securities

P.O. Box 1320

Y ellowknife, Northwest territories X1A 2L9

Attention: Deputy Superintendent, Legal & Enforcement
Telephone: (867) 920-8984

Facsimile: (867) 873-0243

Gover nment of Nunavut
Department of Justice

Legal Registries Division
P.O. Box 1000, Station 570
1% Floor, Brown Building
Iqualuit, Nunavut X0A OHO
Telephone: (867) 975-6590
Facsimile: (867) 975-6594

Instruction: The purchaser must sign 2 copies of thisform. The purchaser and the issuer must each receive a
signed copy.



