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SUPPLEMENT TO THE THIRD REPORT OF REPRESENTATIVE COUNSEL
October 8, 2021
PART I. OVERVIEW
1. By orders made in these proceedings on August 6, 2020, amended March 2,
2021 and clarified July 8, 2021 (the “Representation Orders”), Paliare Roland
Rosenberg Rothstein LLP (“Representative Counsel”) was appointed to represent the
interests of certain persons (the “Investor Claimants”) who purchased preference

shares (the “Preference Shares”) of Pace Financial Limited (“PFL") or First Hamilton

Holdings Inc. (“FHH") or units of Pace Capital Partners LP (“PCP”).

2. This report supplements our earlier report dated September 24, 2021 (the “Third

Report”) and provides an update regarding the activities of Representative Counsel and



communications with Investor Claimants since that date.

PART Il. UPDATE ON PERSONAL INVESTMENT STATEMENTS RECEIVED

3. As described in the Third Report, on or about September 1, 2021,
Representative Counsel mailed a package of information (the “Investor Package”) to
each known Investor Claimant containing a personal investment statement (the

“Personal Investment Statement”).

4, The Personal Investment Statement described the amount invested by the
Investor Claimant in the Preference Shares, based on PSC’s records, obtained by

Representative Counsel from the PACE Liquidator.!

5. The Investor Package also contained information regarding the hearing on
October 18, 2021 (the “Allocation Hearing”) and gave Investor Claimants an
opportunity to request to receive motion materials for the Allocation Hearing (the

“Allocation Motion Materials”) in advance of the hearing.

6. Representative Counsel used a dedicated email address and toll free telephone
line to facilitate communications with Investor Claimants who had questions about their

Personal Investment Statement and/or the Allocation Hearing.

7. Since the Investor Packages were mailed out, hundreds of Investor Claimants
have contacted Representative Counsel by telephone and email with inquiries about
their Personal Investment Statements and/or the Allocation Hearing in response to the

Investor Package.

1 The “PACE Liquidator” refers to Ernst & Young Inc., in its capacity as Court-Appointed Liquidator of
PSC, PFL, Pace Insurance Brokers Limited, and Pace General Partner Limited



8. As of October 7, 2021, out of a total of 610 Investor Claimants who are believed
by Representative Counsel to be entitled a distribution, we have received 594 signed

declarations from Investor Claimants and others entitled to act on their behalf.

9. A small number of Investor Claimants noted discrepancies in the amount
recorded on their Personal Investment Statements. All but one of the discrepancies
have since been consensually resolved, and we anticipate that the outstanding issue

will be resolved by the time of the hearing.

PART Ill. RESPONSES TO THE ALLOCATION MOTION MATERIALS

10. As noted above, the Personal Investment Statements included an option for
Investor Claimants to indicate that they would like to receive copies of the Allocation

Motion Materials.

11. On or about September 27, 2021, Representative Counsel emailed the Allocation
Motion Materials to those Investor Claimants who had requested them. These
individuals were also sent a notice of objection form (the “Notice of Objection”) to
submit to Representative Counsel if they wished to object to the relief sought in the
Allocation Motion Materials. The Notice of Objection form is attached at Schedule “A”

to this Report.

12. To date, we have received Notice of Objection from two Investor Claimants, Mr.

Wayne Gould and Mr. Dave Miller:

@) Both Mr. Gould and Mr. Miller object to the allocation of the Settlement

Funds proposed by Representative Counsel on the basis that the



professional costs incurred by each Investor Claimant should not be
proportionate to their recovery on their claim, they propose either a flat fee

per investor or a hybrid of a flat fee and a proportionate allocation; and,

(b) Mr. Gould also objects to the proposed professional costs and suggests

that these should be limited to $5 million.

13. Mr. Gould and Mr. Miller note in their objections that they are members of the
Representative Committee and that their objections have the support of other
committee members. Many of the members of the Representative Committee, including
Mr. Gould and Mr. Miller, would see their personal net recovery enhanced through the
application of a flat or hybrid fee allocation. A number of members of the Representative
Committee have contacted us privately to emphasize that they do not support these
objections; some, but not all of these members would see their recovery made worse by

a flat fee or hybrid allocation of costs.

PART IV. INVESTOR SCHEDULE

14. Since the date of the Third Report, Representative Counsel has had
conversations with Industrial Alliance, Insurance and Financial services Inc. (the
“Distribution Agent”) regarding the distribution of the Net Settlement Fund (as defined

in the Third Report) to Investor Claimants.

15. Based upon the declarations received from Investor Claimants and PSC'’s
records, the Distribution Agent and Representative Counsel are in the process of

assembling a detailed schedule that will form the basis for the Distribution Process as



defined in the Third Report. We anticipate that this will be made available shortly before

the hearing of the pending motion.
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Paliare Roland Rosenberg Rothstein LLP
155 Wellington Street West

35th Floor

Toronto ON M5V 3H1

Tel: 416.646.4300

Kenneth T. Rosenberg (LSO# 21102H)
Tel: 416.646.4304
ken.rosenberg@paliareroland.com

Massimo (Max) Starnino (LSO# 41048G)
Tel: 416.646.7431
max.starnino@paliareroland.com

Lily Harmer (LSO# 31880T)

Tel: 416.646.4326
lily.harmer@paliareroland.com

Jesse Wright (LSO# 80382Q)

Tel: 416.646.6314
jesse.wright@paliareroland.com

Representative Counsel



SCHEDULE *“A”



NOTICE OF OBJECTION

Investors who do not object to the relief sought at the Allocation Hearing should not
submit this form

TO: info.pacesecuritieslitigation@paliareroland.com

RE: PACE SECURITIES CORPORATION—ALLOCATION OF SETTLEMENT FUNDS

I, THE UNDERSIGNED INVESTOR in preferred shares of Pace Financial Limited and/or First
Hamilton Holdings Inc., acknowledge that pursuant to the direction of the Honourable Justice
Conway dated August 25, 2021, Investors wishing to object to the relief sought by Representative
Counsel at the hearing on October 18, 2021 (the “Allocation Hearing”) are encouraged (but not
required) to notify Representative Counsel of their intention to do so, in writing, by October 4,
2021. Therefore, | hereby give notice that | object to the order sought by Representative
Counsel at the Allocation Hearing for the reasons indicated below:

D | DO NOT intend to appear at the Allocation Hearing.

]! DO intend to appear and address the court at the Allocation Hearing on October 18,
2021.

| understand that regardless of whether | attend at the hearing my objection will be filed
with the court prior to the hearing of the Allocation Motion.

Date:

MY NAME AND ADDRESS FOR SERVICE IS MY LAWYER’S ADDRESS FOR SERVICE
IS (if applicable):

Name: Name:
Address: Address:
Tel.: Tel.:
Email: Email:

Doc 3923986 v2
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AFFIDAVIT OF KENNETH T. ROSENBERG
(Motion for Fee Approval)

I, Kenneth T. Rosenberg, of the City of Toronto, in the Province of Ontario, MAKE

OATH AND SAY:

1. | am a partner with the law firm Paliare Roland Rosenberg Rothstein LLP
(“Paliare Roland”), representative counsel for the Investor Claimants (as defined in the

orders made in these proceedings dated August 6, 2020) (“Representative Counsel”).
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2
| am one of the lawyers involved in the prosecution of these claims. | have been
involved throughout this case, although | have not been personally involved in every
step in the proceeding. In preparing this affidavit, | have reviewed our firm’s file for this
case and | have also spoken to other members of our team including, in particular, my
partners Massimo (Max) Starnino and Lily Harmer. As such, | have direct knowledge of
the matters set out below. Where | do not have direct knowledge, | have stated the

source of my information, and | believe it to be true.

A. Overview

2. This is a complex case involving the interests of over 700 holders of preference
shares of PACE Financial Limited (“PFL") and First Hamilton Holdings Inc. (“FHH"), and
in one instance, units of Pace Capital Partners LP (“PCP”), having an aggregate book

value of approximately $48 million (together, the “Preference Shares”).

3. We anticipated that litigating claims in respect of the Preference Shares (the
“Investor Claims”) would be legally and logistically challenging, time consuming and
expensive, with considerable uncertainty of outcome for all parties. In addition, there
was a real focus on seeking a speedy resolution of this matter through a combination of
negotiation and/or litigation due to the fact that so many Investor Claimants were
retirees, who faced serious financial difficulties as a result of the collapse of this

investment scheme.

4, Through strategic and dedicated advocacy in these proceedings, however, we
were able to generate, in less than one year, a $40 million settlement in respect of the
Investor Claims, as approved by the court in its order dated July 30, 2021 (the

“Settlement”).
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5. While this case was resolved within a short time frame, it was a time and
resource-intensive file. To advance the Investors’ claims, Paliare Roland has invested
time that, at usual hourly rates, has a value of in excess of $2.95 million (over 5200
hours), and has paid approximately $57,000 in disbursements to date. In addition,
Paliare Roland contracted for litigation support services with A. Farber & Partners Inc.
(“Farber”), resulting in an unpaid disbursement of approximately $298,000 (including an

estimated component to completion).

6. | swear this affidavit in connection with a motion for allocation of the proceeds of
the Settlement (the “Settlement Fund”); and more specifically, the approval of Paliare

Roland’s fees and disbursements payable out of the Settlement Fund.

B. Background to the Investor Claims

7. For context and ease of reference, | will briefly describe the nature of the

Investor Claims.

1. The PFL Preference Shares

8. PACE Securities Corporation (“PSC”), the wholly owned subsidiary of PACE
Savings & Credit Union Limited (the “Credit Union”), was registered under the
Securities Act as an investment dealer effective June 28, 2013, and on January 20,
2014, the Credit Union announced that PSC had commenced operation. On June 22,

2017, PFL was formed as a subsidiary of PSC.

9. PFL offered Series A, 5% Cumulative Redeemable Retractable Non-voting Term

Preference Shares as an exempt distribution without a prospectus by Confidential
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Offering Memorandum dated June 27, 2017 (the “PFL Offering Memorandum?”). |

attach a copy of the PFL Offering Memorandum at Exhibit “A”.

10. The PFL Offering Memorandum disclosed that PFL intended to invest in debt
instruments that would be, among other things, Canadian and US debt instruments with

at least 50% of the portfolio rated “B” or better.

11. The PFL Preference Shares were offered at $10 per share (subsequently there

was a 2 for 1 split) and had a fixed term of 5 2 years, with limited liquidity provisions.

12. The PFL Preference Shares paid base dividends of 5% with an additional 2%
bonus dividend payable at the discretion of PFL depending on performance. PFL was to
pay a commission of 3% for sales of PFL Preference Shares that were deducted from

the proceeds of the offering.

13. The PFL Offering Memorandum identified PSC as the investment manager (i.e.,
the Manager) to manage the PFL investment portfolio. As Manager, PSC became

entitled to and received asset management fees and performance fees.

14. The PFL Offering Memorandum described an investment in the PFL Preference
Shares as “highly speculative” and suitable only for investors “who can afford a total
loss of their investment”, and also noted that PFL’s business “involves a high degree of
risk, which a combination of experience, knowledge and careful evaluation may not be

able to overcome.”
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15. However, the risk associated with the debt securities in the PFL investment
portfolio was, arguably, increased by the use of margin.! The PFL Offering

Memorandum did not refer to margin investing by PFL.

2. The FHH Preference Shares

16. On February 2, 2018, FHH was incorporated.

17. On or about March 19, 2018 and April 30, 2018, pursuant to an offering
memorandum, (the “FHH Offering Memorandum”) FHH offered the FHH 7%
Preference Shares and the FHH 5% Preference Shares, respectively, as exempt
distributions without a prospectus. A copy of the FHH Offering Memorandum is

attached as Exhibit “B”.

18. The FHH Offering Memorandum disclosed that FHH intended to invest in debt
instruments that would be, among other things, Canadian and US debt instruments with

a weighted average rating of “B” or better.

19. The FHH Preference Shares were offered at a unit price of $10 per unit, with
$9.50 allocated to each FHH Preference Share and $0.50 allocated to a warrant. FHH
7% Preference Shares paid base dividends of 7% and FHH 5% Preference Shares paid

base dividends of 5%.

1 Margin is a form of loan whereby the broker loans money to its client to allow the client to purchase
more securities than could otherwise be purchased with the amount of money the client has available in
the account. The loan in the account is collateralized by the securities purchased and cash, and comes
with a periodic interest rate.
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20. FHH appointed PSC as Manager to manage the FHH investment portfolio. As
Manager, PSC became entitled to and received asset management fees and

performance fees, in addition to selling commissions.

21. The FHH Offering Memorandum described an investment in the FHH Preference
Shares as “highly speculative” and a “risky investment”, suitable only for investors “who
can afford a total loss of their investment”. The FHH Offering Memorandum also noted
that FHH’s business “involves a high degree of risk, which a combination of experience,
knowledge and careful evaluation may not be able to overcome”, and it did disclose that
FHH would be investing on margin. It did not, however, provide details of how the
margin accounts would be operated and the practical inter-relatedness of the FHH

margin account with the other accounts operated by PSC.

3. Events Leading to the Investor Claimants’ Losses

22. Laurentian Bank Securities (“LBS”) was PSC'’s carrying broker, and provided the

margin loans in respect of the PFL and FHH accounts.

23. The precise series of events with respect to the administration of the margin
accounts has been the subject of some disagreement, but it appears that, in early 2020,
after having previously expressed concerns regarding the extent of the margin in the
PFL and FHH portfolios, LBS started taking steps to tighten the margin requirements,
and eventually liquidated certain positions. Litigation ensued in or about March 2020,
and, ultimately, in May 2020, in the context of the economic uncertainty caused by the
evolving global Covid-19 pandemic, each of PSC, PFL and FHH commenced these

liquidation proceedings (the “Liquidations”).
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24. Ernst & Young Inc. was appointed as liquidator of PSC, PFL, Pace Insurance
Brokers Limited, and Pace General Partner Limited (the general partner of PCP) (the

“PACE Liquidator”), on May 14, 2020.

25. MNP Ltd. was appointed as liquidator of the estate and effects of FHH, First
Hamilton Financial Services Inc., First Hamilton General Partner 2 Inc., First Hamilton
Capital Inc., and First Hamilton Mortgage Brokers Inc., (the “FHH Liquidator”, and,

together with the PACE Liquidator, the “Liquidators”) on May 21, 2020,.

26. As a result of or in connection with the Liquidations, LBS proceeded to liquidate

parts of the PFL and FHH portfolios to collect the margin loans owing to it.

27. As the debt securities in the PFL and FHH portfolios did not trade over a
recognized market and were illiquid, the impact of the Liquidations on the Preference
Shares was subject to some uncertainty. In light of the Liquidations and the other
events described above, however, Investor Claimants became increasingly concerned
regarding the status of their investment in the Preference Shares and their financial
security. Indeed, as of June 16, 2020, the PACE Liquidator was reporting that it was

reasonable to conclude that the Preference Shares had no net realizable value.

C. Events leading to Paliare Roland’s Appointment as Representative Counsel

28. In or about June 2020, the FHH Liquidator and a number of Investor Claimants
independently contacted our firm about possible representation of Investor Claimants
as a group, to advance the claims of these individuals in connection with their purchase

of the Preference Shares.
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29. The Investor Claimants are a group of over 700 individuals holding Preference

Shares having a book value of approximately $48 million.

30. Through our conversations with the FHH Liquidator and Investor Claimants, we
found that the Investor Claimants tended to be individuals near or past retirement age,
who felt that they had not been adequately advised or represented in connection with
their investment in the Preference Shares, and who questioned both the propriety of the

investment and their solicitation for that investment.

31. The claims of the Investor Claimants appeared tenable and serious.
Nonetheless, we had a number of concerns regarding our possible engagement on

behalf of Investor Claimants, including the following.

@) Investor loss claims can be very challenging to prosecute because,
notwithstanding the common claims and issues, there also tend to be
different individual circumstances among claimants. This case was no
exception. While commonalities existed, there were also obvious
distinctions to be made between Investor Claimants, which respondents to
a claim would likely try to exploit. By way of example, simple gquestions
add enormous complexity: who sold what, when, to whom, based on what
representations, multiplied by over 700 clients. Thus, from the start o the
case, we would need a theory that reduced all claims to a few class wide

claims, yet accounted for the 700+ individual claims.

(b) If individual issue trials were required, it was conceivable that the trial time

for the resolution of the individual issues could be half-a-day to a day for
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each investor, adding up to a year or more of trial time. We hoped that,
as it has sometimes done in the past, this court would exercise its
discretion to adapt its trial procedures to the needs of the case, but we

were also mindful of the limits of procedural flexibility.

(c) The sources of funding available to compensate Investor Claimants were
likely limited to insurance policies held by each of PSC, PFL, FHH,
individual investment advisors and the Credit Union. The insurance
policies provided limited coverage, and those that were most likely to be
responsive were the smallest policies. Moreover, the policies were

subject to erosion by the cost of litigation.

(d) A number of regulatory proceedings had been commenced or were
threatened, and as long as these were pending, the expected desire by
the insureds to preserve the insurance to fund defence costs would likely

present an impediment to settlement.

(e)  The Credit Union is a relatively small financial institution and had been in
administration since 2018, raising doubts about its ability to fund a

judgment or finance a settlement.

32. We considered the possibility of commencing a class proceeding with our
existing client as a representative plaintiff. Ultimately, however, we entered into a
Contingent Fee Agreement hereto with certain Investor Claimants marked as Exhibit
“C”, contemplating our appointment a Representative Counsel and we consented to

motions brought by the Liquidators for that relief. We accepted the engagement and
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appointment having regard to the fact that there were a number of Investor Claimants of
retirement age who were plainly in distress and needed a quick resolution, and also
because it appeared to us that the resolution of the claims had significance beyond the
personal interests of the Investor Claimants. In particular, the claims presented a
possible impediment to the orderly administration of the Liquidations and to the
rehabilitation of the Credit Union (which had been placed under administration by FSRA
in 2018). In these circumstances, we anticipated that if we were able to achieve an
equitable result for the Investor Claimants and contribute meaningfully to the

administration of these proceedings we would be fairly compensated for our efforts.

D. Representation Orders and the events that followed

33.  On August 6, 2020, Paliare Roland was appointed as Representative Counsel by
orders of the Honourable Justice Hainey, with the authority, among other things, to
address the Investor Claims, including, without limitation, by negotiation, compromise,
arrangement, settlement, or litigation (the “Representation Orders”). A copy of each of

the Representation Orders is attached as Exhibit “D”.

34. For ease of reference, | will give an overview of what | consider to be other key

terms of the Representation Orders.

1. The Representative Committee

35. The authority to advance and, if appropriate, compromise, claims in respect of
the Preference Shares was granted to Representative Counsel. However, the
Representation Orders required Representative Counsel to form a committee of

investors for the purposes of consultation in the exercise of its authority (the
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“Representative Committee”). The Committee was available to provide advice, but

was not a decision-making body.

36. We were contacted by a number of Investor Claimants who volunteered to be on
the Representative Committee. As one would expect, these volunteers tended to be
individuals who had large amounts invested in the Preference Shares. In an effort to be
as inclusive as possible, no volunteers were turned away. However, we also sought out
additional Investor Claimants to act as members of the committee to ensure
representation of different cohorts of Investor Claimants, such as non-members of the
Credit Union. Ultimately, the Representative Committee was comprised of twelve

individuals.

37. Throughout the duration of this file, we met with the Representative Committee
regularly, sometimes weekly and sometimes bi-weekly depending on what was
happening at the time, to apprise them of the status of the case and to obtain their

advice and/ reactions as events unfolded.

38. In light of the privileged, confidential and sensitive nature of the information
conveyed to the Representative Committee, each of its members was required to and
did execute a Non Disclosure Agreement in respect of non-public information

communicated to them and discussions had with them.

2. The Exclusivity Period

39. As a condition of their consent to the Representation Orders, the Credit Union
requested that a term be included in the orders directing that the Credit Union would

have until October 15, 2020, or such later date as agreed by Representative Counsel
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and the Liquidators, to make a settlement proposal for consideration by Representative
Counsel and the Liquidators (the “Exclusivity Period”). By agreement, this period was

extended by 15 days.

40. It seemed unlikely to us that the claims could be quickly resolved by the Credit
Union within the Exclusivity Period or at all without the implementation of a more formal
process. However, we were hopeful that the Credit Union would make an offer prior to
the end of the Exclusivity Period. Ultimately, however, while we had numerous
discussions with representatives of the Credit Union with respect to its efforts to
formulate a settlement proposal for our consideration during this time, the Credit Union

was unable to formulate and tender a proposal in the Exclusivity Period.

41. Unfortunately, the presence of the Exclusivity Period did create a
communications challenge for Representative Counsel inasmuch as it fed a perception
among many Investor Claimants that they had more than just a claim to be
compensated for their investment in the Preference Shares; i.e, that they had an
entitlement to compensation and that it would be received in short order. Indeed, in
some instances, some Investor Claimants were under the impression that the Credit
Union had acknowledged and was subject to a binding obligation to hold them
harmless, which was never the case. There was considerable frustration and anxiety
among many Investor Claimants, and a considerable effort was required to attempt to

clear up confusion and manage expectations.

3. Representative Counsel’s Fees

42. The Representation Orders provided that Representative Counsel’'s fees were to

be paid out of the funds recovered for the Investor Claimants as agreed with the
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Representative Committee or, in the absence of an agreement, as directed by the
Court. At all times the fee payable to Representative Counsel was a contingent fee that
would be generated and payable from funds obtained through litigation. So, if the

litigation was not successful, no fee would be payable to PRRR.

43. My colleagues and | discussed the various alternatives for fee arrangements,
including the approval of the Contingent Fee Agreement by the Investor Committee.
After some deliberation, however, we determined that, in light of the Exclusivity Period
and at least pending determination of whether an early stage settlement would be
possible, the most appropriate arrangement would be to leave our fees to the discretion
of the court. Even if we agreed on a percentage recovery, the final determination of an

appropriate fee would be made by the court.

44.  As described above, a number of investors were operating under the impression
that a settlement proposal from the Credit Union would be forthcoming shortly after the
Representation Orders and/or that Investor Claims would be paid in full, in a timely
manner, and without the need for formal proceedings. We were concerned that, in
these circumstances, addressing the Contingent Fee Agreement with the
Representative Committee would only serve to further complicate the attainment of
what was already a very challenging mandate. Accordingly, we decided that we would

address the matter of our fee in the event and in the context of a recovery.

E. Information Gathering and Consideration of the Investor Claims

45.  During the Exclusivity Period and afterwards, and in addition to our discussions
with other stakeholders, Representative Counsel responded to inquiries from Individual

Investor Claimants and investigated their claims. At the outset, we formulated a work



21

14
plan that would try to streamline our evidence and fact gathering. Interviewing all 700 or
more Investor Claimants and doing a comprehensive document review for each of them
could involve thousands of dollars per client. For example, if we spent just $2,000 per
Investor Claimant, just to get started, that would add up to more that $1.4 million. Our
work plan, therefore, was built around more focused investigations. These
investigations included both factual and legal research, and included, among other

things, the following.
(@  The receipt of information from Investor Claimants who contacted us.

(b)  Soon after our appointment, we consulted a retired very senior investment
banker to obtain his unvarnished view of the Preference Shares as a retail

investment.

(c) We anticipated the potential challenges associated with pleading an
investor loss claim on behalf of approximately 700 individuals and that
other stakeholders would raise an issue regarding the commonality of the
Investor Claimants’ experience. To substantially reduce costs and seek
efficiencies, we retained and worked with an independent expert to
formulate a survey of a statistically representative sampling of the Investor
Claimants, regarding their personal circumstances and their dealings in

respect of the Preference Shares.

(d)  We reviewed a variety of public records pertaining to, among other things,

the circumstances of the Credit Union, PSC, PFL, FHH, PSC’s dealings
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with LBS, the Liquidations, and various outstanding regulatory

proceedings.

(e) We undertook legal research in furtherance of our consideration and

pleading of the Investor Claimants’ claims, and related procedural issues.

46. Eventually, we retained Farber to provide litigation support services, including
the modelling of damages, the formulation and assessment of settlement offers, and the
modelling of potential litigation outcomes, together with such other assistance as might
be needed within their expertise. Rather than try to secure litigation funding to pay for
these services, which we determined would very likely be much more expensive
than what Farber was prepared to contract for, we negotiated a premium rate in
exchange for their agreement to defer payment pending recovery, if any, in respect of

the Investor Claims.

F. The Claims Procedure Orders

47.0 nce it became clear that the Credit Union would be unable to present a
settlement proposal, we took steps to put a process in place to resolve the Investor

Claims as quickly as possible. We did this for a number of reasons.

48. F irst, we were alert to the difficult financial circumstances experienced by many
Investor Claimants and their need for some certainty, if not with respect to an outcome
then at least with respect to the process that would generate an outcome. This
message was communicated to myself and my team on numerous occasions by
members of the Representative Committee as well as by hundreds of Investor

Claimants who contacted our office with inquiries about the case.
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49. Second, we were concerned that as time passed, the Investor Claimants’

opportunity for recovery was being eroded, as discussed above.

50. Finally, we needed a process to provide a framework for the documentary
production that would be necessary for Representative Counsel to complete our
mandate in respect of the Investor Claims. We had requested a number of documents
from the Liquidators to assist with our assessment and advancement of the Investor
Claims. These included, among other things: account opening and share purchase
documentation for each of the Investor Claimants; copies of the agreements between
the companies in liquidation and others that were relevant to the Investor Claims;
financial records demonstrating who benefitted from the sale of the Preference Shares
and the extent of their benefit; and, correspondence collected when the Liquidators
imaged the hard drives of the employees of PSC. Having regard to obligations to other
stakeholders, the Liquidators were concerned about making all of this information

available to Representative Counsel outside of a formal process.

51. In light of the above concerns, we created a bespoke process contained within a
draft Claim Procedure Order and applied to the Court for approval of the Order.
Following extensive negotiations with other stakeholders, the relief was eventually
granted by orders of the Honourable Mr. Justice Koehnen dated March 2, 2021, copies

of which are marked as Exhibit “E” hereto.

52. The clear advice received from our Representative Committee and from the
dozens of Claimants we spoke to was the desire to have the most expeditious process

possible. So, the Claims Procedure Order contemplated two over-lapping stages: a
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time-limited, early stage mediation through which claims would be articulated
confidentially and limited discovery would be obtained; and, an adjudicative process
which remained to be fleshed out, but which would be expedited to resolve any
unsettled claims in a timely manner. It was contemplated that in the litigation, this trial
phase would end no later than July 21, 2022. That was a very aggressive time frame
which required a full commitment from Representative Counsel to be ready for a failed
negotiation leading immediately thereafter to a full on trial. In light of the short time-
lines contemplated by the Claims Procedure Order, Representative Counsel
established two counsel teams: a team headed by my partner, Max Starnino, and me
that was principally focussed on the mediation and achieving a full or partial settlement;
and, a team headed by my partners Lily Harmer and Kris Borg-Olivier that was

principally concerned with bringing the investor claims to trial.

G. The Mediation

53. The Claims Procedure Order appointed Mr. Joel Wiesenfeld, as mediator, to

conduct a structured mediation process (the “Mediation”).

54. In accordance with the Claim Procedure Order, we delivered a confidential
Claims Brief on behalf of the Investor Claimants to Mr. Wiesenfeld, the Interested
Parties (as defined in the Claim Procedure Orders), the Liquidators and FSRA on
March 22, 2021, detailing the Investor Claims, and providing a limited evidentiary

foundation for those claims. With enclosures, the brief was thousands of pages long.

55. On April 21, 2021, Mr. Wiesenfeld declared the Mediation to have formally

commenced.
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56. Following the formal start of the Mediation, various Interested Parties delivered
Responding Briefs, and documents were produced and made available using a
common virtual dataroom hosted by the PACE Liquidator, in response to specific

requests for documents and information, and at the direction of Mr. Wiesenfeld.

57. On June 14, 2021, Mr. Wiesenfeld began convening plenary sessions using
virtual conferencing software. Mr. Wiesenfeld requested various parties to attend
Mediation sessions during the weeks of June 14" and June 215, The Paliare Roland
team participated in several of these sessions at Mr. Wiesenfeld's request and was
regularly in contact with Mr. Wiesenfeld during this time. Mr. Wiesenfeld also met with

the members of the Representative Committee.

58. In advance of the Mediation and throughout the period of negotiations, we had
lengthy discussions with the Representative Committee. The members of the
Representative Committee were involved in each step of the negotiation process and
the Committee was integral to the negotiating strategy. We were also assisted, in this

regard, by the Farber Group.

59. During the Mediation, the parties engaged in hard bargained, arm’s-length
negotiations. Ultimately, a settlement in principle calling for the payment of $40 million
in full and final settlement of the Investor Claims against the Settling Parties (as defined
therein) was achieved in the early in the morning hours on June 23, 2021. The
Settlement was memorialized in the Settlement Term Sheet, executed on June 24,

2021, a redacted copy of which has previously been filed with this court.
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H. The Settlement

60. The Settlement resolves all potential claims by the Investor Claimants against

the Settling Parties including statutory claims for misrepresentation in an offering

memorandum, common law claims for negligent misrepresentation, breach of fiduciary

duty, negligence, and oppression.

61. For the purposes of my affidavit, I will highlight what | consider to be the most

essential features of the proposed settlement:

(@)

(b)

()

The Settling Parties will pay an all-inclusive non-revisionary amount of
$40 million (the “Settlement Amount”) to the Investor Claimants in

exchange for the release of claims against the Settling Parties.

The precise contribution made by each of the Settling Parties will remain
confidential, subject to communications with legal or financial advisors

and/or legal and financial disclosure obligations.

Given ongoing concerns about the financial position of the Credit Union,
Representative Counsel required assurance from FSRA that if the Credit
Union was unable to fund its contribution towards the settlement for any
reason, FSRA would ensure payment in full of the Credit Union’s
contribution. FSRA provided such confirmation to Representative

Counsel.

62. We attended before the court on July 30, 2021 to seek approval for the

Settlement. Justice Koehnen approved the settlement by order dated July 30, 2021, a

copy of which is attached at Exhibit “F”. The time for appealing that order lapsed
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without appeal having been brought and we are anticipating receipt of the Settlement

Funds by October 29, 2021 in accordance with the terms of the Settlement.

l. Result achieved for the Investor Claimants

63. In my experience, when compared to other cases involving a failed investment
scheme with few remaining assets, the recovery achieved for the Investor Claimants is
a truly excellent result. The Settlement was achieved within approximately one year of
our being contacted and less than one year after our appointment. Further, before
costs, the Settlement Amount is in excess of 80% of the principal amount invested in
the Preference Shares by Investor Claimants. If the Allocation and professional costs
proposed by Representative Counsel are approved by this court, Investor Claimants will
still recover more than 70% of the amount invested by them in respect of the
Preference Shares. | have a long history of involvement in investor loss cases, from
many perspectives. In my experience, it is rare for them to be resolved so quickly, and
when contingency fees, taxes, disbursements, and often contingency litigation funding
costs are deducted from the amount recovered, it's rare for investors to achieve even a

60% net, "all in" recovery.

64. In our second report to this court, filed in connection with the motion for court
approval of the Settlement, which was sent to all members of the Representative
Committee and to all of the Investor Claimants for whom we had email addresses, we
represented that the net recovery to investors would be in excess of 70% of the amount
invested by them in the Preference Shares. In my experience, this is at or beyond the

very high end of recoveries in investor loss cases.
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65. Had we, from the outset, approached this case in the usual way with a plan to
litigate a form of class proceeding, relying on a standard contingent fee agreement
entitling us to 30%, or 25% or 20% of the proceeds awarded by the Court, and had we
been entirely successful, and had we actually recovered 100% of the principal amount
invested, then, subject to the court’s overriding discretion with respect to costs, the
recovery for the Investor Claimants would still have been less than the net amount
recovered for Investor Claimants pursuant to the Settlement. And, maybe substantially

less, if litigation funding had to be obtained.

J. Risk incurred by Representative Counsel

66. My firm incurred significant risks in representing the Investor Claimants. For
example, for a myriad of reasons we could have lost the case if it went to trial. No case
is exclusively a "winner". Alternatively, we might have "won" but been unable to collect

any meaningful funds.

67. While, at the time that we took on this case, my firm and | viewed the Investor
Claims as having merit, there is no doubt that to try the Investor Claims would have
been expensive, time consuming and there would have been no guarantee of success.
As described above, just the basic administration of Representative Counsel’s
mandate, the fact gathering exercise, and getting the case through an early stage multi-
month hybrid mediation that also included a discovery process has been extremely time

consuming.

68. The Investor Claims are many and they are factually and legally complex. The

case involved claims grounded in negligence, group enterprise liability and oppression;
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heads of liability that, as applied to investor loss cases, are factually driven and not well

considered at the trial and appellate levels.

69. As | noted above, in my experience, it is sometimes difficult to shoehorn investor
loss cases into a group claim or representative action. They tend to raise individual
issues and are prone to being defended on an individual basis. While the Investor
Claimants had a number of common issues, they also had very different circumstances
that would present difficulties at trial. Trying approximately 700 cases, even with the
benefit of limited discovery and other simplified procedures, would have been a

daunting task, having regard only to time and expense.

70. In addition to the risk associated with proving the Investor Claimants’ case, we
also incurred the risk of being unable to enforce judgment. As noted above, and as we
have previously advised the court, there was limited insurance available to pay the

Investor Claims and the Credit Union was subject to administration proceedings.

71. Due to the breadth of the case and the need to move it forward quickly, a team of
professionals was required to work on the matter over the course of Representative

Counsel’'s engagement. The key professionals were as follows.

@) | was the most senior partner on the case, and was chiefly responsible for
providing strategic oversight, managing relationships with other

stakeholders, and leading negotiations.

(b) My partner Max Starnino had day to day carriage of the matter,

responsible for overseeing all aspects of the file.
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(e)
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My partner Lily Harmer initially became involved to oversee and assist
with the considerable number of inquiries and communications received
from Investor Claimants shortly after our appointment as Representative
Counsel. Later, in connection with the claims process as described
above, she became responsible, together with my partner Kris Borg-

Olivier, for discovery and trial preparation.

Danielle Glatt was the senior associate on the file, responsible for
responding to all investor inquiries that required the attention of counsel,
fact gathering and organization, conducting or delegating, as appropriate,
any legal research and drafting of memos, pleadings, and the other

documents.

Danielle left on maternity leave in or about March 2020, and Elizabeth
Rathbone and Jesse Wright took over Danielle’s role. Shortly afterwards,

however, Elizabeth decided to leave the practice of law.

Evan Snyder was the 2020 articling student assigned to the file,
responsible for legal research and other drafting responsibilities assigned
to him from time to time, as well as for various analytical tasks, and
preparing the minutes of all of the meetings of the Representative
Committee. Evan has recently returned to the firm as an associate and

has been assisting with the pending motion.
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(9) Liam Carson is a 2021 summer student who took over from Evan
following the end of his articles, and Deniz Samadi is the 2021 articling

student who took over from Liam.

72.  Other professionals assisted with discreet tasks, such as providing guidance on
an issue requiring particular expertise, undertaking an independent review of pleadings,

or stepping in to assist with a motion when one of the usual counsel was on holiday.

73. Following the Settlement, we hired a foreign trained lawyer on contract, as a
clerk, to respond to the anticipated high volume of investor inquiries. Ms. Omoniyi has

had individual contact with hundreds of Investor Claimants.

74.  We tried to ensure that work was done effectively and efficiently at the same time
as achieving a good result for the Investor Claimants. In order to achieve a resolution of
the Investor Claims in a very short time frame, however, the file became very time- and
resource-intensive. As | noted above, our team met with the Representative Committee
every two weeks to keep them apprised of our progress, and sometimes more
frequently, such as in the lead up and during the Mediation. These calls often lasted

between 90 and 120 minutes.

75.  Further, throughout the duration of the file, Investor Claimants regularly
contacted my firm with inquiries about their claims. While we delegated responses to
many of these questions to clerks and/or articling students, this was not always
possible. This is a complicated case and in many instances, the attention of counsel
was required, especially at the outset of the case given the confusion among Investor

Claimants with respect to the roles of the Credit Union, various regulators, and the
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Liguidators. The involvement of counsel in early interactions also assisted with the fact

gathering exercise.

76. At the time of the Settlement, Paliare Roland had dedicated time to this case
having an approximate value, at the usual hourly rates for its billing professionals, of
$2.4 million. From a business perspective, the fact that these costs had to be and were
incurred over the period of less than a year reflects a material redirection of resources
from ordinary fee-for-service files, and an enhanced risk on the part of the firm relative

to contingent fee cases where the work can be spread out over a longer period of time.

77. In total, as of October 4, 2021, Paliare Roland billing professionals have spent
approximately 5,240 hours in respect of the Representative Counsel engagement. This
time has a total value, at our usual hourly rates, of approximately $2.95 million, resulting

in an average hourly rate of approximately $563.

78. The table below shows, by order of time spent, the various professionals who
have been involved in these proceedings to date, their usual rate (averaged and
rounded where there was a year over year adjustment), the approximate time spent to

date, and the value of that time at their usual rate.

Lawyer Title Year Hourly | Hours Total Fees
of Call | Rate
Max Starnino Partner 1998 $750 1,358.1 1,018,575.00
Evan Snyder Associate / 2021 $226 864.3 $195,045.50
2020 Articling Student
Danielle Glatt Associate 2014 $550 849.9 465,795.00
Ken Rosenberg Partner 1982 $975 556.5 $542,587.50
Lily Harmer Partner 1991 $750 402.9 302,175.00
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Jesse Wright Associate 2020 $425 289.0 $122,825.00
Liam Carson 2021 Summer Student N/A $220 221.8 $48,796.00
Elizabeth Rathbone | Associate 2016 $495 214.6 106,417.50
Toyin Omoniyi Law Clerk N/A $220 168.0? $36,960.00
Jason Zhang Law Clerk N/A $220 91.5 $20,130.00
Deniz Samadi 2021 Articling Student N/A $220 79.8 $17,556.00
Kris Borg-Olivier Partner 2006 $675 50.3 $33,952.50
Suzanne Michell Law Clerk N/A $220 27.3 $6,006.00
Odette Soriano Partner $759 24.9 $18,907.50
Paul Davis Associate / Partner $571 16.0 $9,130.00
Glynnis Hawe Associate $475 14.4 $6,840.00
Sanandika Singh 2021 Summer Student $220 5.3 $1,166.00
William Webb Associate / 2021 $220 3.6 $792.00

2020 Articling Student

Deanna Watters Law Clerk N/A $220 1.9 $418.00
Jeff Larry Partner 1999 $725 0.5 362.50
Sonia Patel 2020 Articling Student N/A $220 0.2 $44.00
TOTAL 5,240.8 | $2,949,256.00

79. In addition to the foregoing, we are estimating that after October 4, 2021,

additional time having a value of approximately $150,000 will be incurred in connection

with the pending motion, and for the purpose of implementing the allocation and

distribution of Settlement Funds, assuming all proceeds as expected.

2 Ms. Omoniyi is a contract employee engaged to respond to investor inquiries in respect of the
Settlement. As a result of the pandemic, she was working remotely and was not familiar with our firm’s

docketing systems and practices and she failed to docket a portion of her time.

As such, the

compensation paid to her for services rendered during the period when she was not docketing ($5,000) is
included as a disbursement.
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K. Disbursements incurred to prosecute the action

80. To date, Representative Counsel has incurred (or expects to incur)
disbursements in respect of this matter totalling approximately $355,000, plus taxes

where applicable. Notably, these include, among other things, the following:

Item Approximate Amount
Farber for litigation support services. $298,000°
Third party contractors related to survey of $16,350
Investors
Notices in the Globe and Mail $10,700
Printing, postage and other costs related to $6,950
mailings to Investor Claimants
Database management services provider related $4,500
document production

81. The disbursements were necessary to prosecute the action to a successful

result.
L. Payment Requested Out of the Settlement Fund
82. In total, Representative Counsel request Court approval of a comprehensive

payment of $6 million, inclusive of all professional costs, disbursements and taxes.

83.  This represents payments as follows:

(@) approximately $4,995,575 to Paliare Roland on account of fees,
representing a multiple of approximately 1.6 times the standard hourly

rate of Paliare Roland professionals;

3 This amount includes an estimate of $30,000 for services rendered after September 14, 2021, together
with HST. It reflects amounts due for services rendered to June 24, 2021 (the date of the Settlement) at
the contracted rate, and a discount for services rendered after that date having regard to the reduction in
risk of non-payment.
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(b)  disbursements of approximately $355,000, including approximately
$298,000 to Farber on account of their fees as agreed by the terms of

their engagement, with a voluntary discount for the period following the

date of the Settlement; and,
(c) approximately $649,425 in taxes.

84. | have read the objections delivered by Wayne Gould to the relief being sought
with respect to the approval of our fees. A number of Mr. Gould’s assertions are made
out of context. Some are in my view out of all context. Many of the assertions made
pertain to confidential and privileged discussions that we had with the Representative
Committee, as counsel, including with respect to advice given in respect of negotiations
and potential litigation. Responding to those assertions in a complete manner would
require me to waive confidentiality and privilege. Considering that Mr. Gould is the only
Investor Claimant who has objected to our fees, | do not believe that it is in the interest
of Investor Claimants or the process that we waive confidentiality and/or privilege or try
to file a sealed record, and | do not propose to do so. However, | will try to respond to

Mr. Gould’s objections at a general level.

85. First and foremost, the reference to $5 million in fees in our discussions with the
Representative Committee, was for the discreet purpose of formulating an opening offer
for negotiations—one that would be sufficiently high without stalling negotiations, and
that, in the long run, would lead to a reasonable settlement. It was not intended to
divide the settlement discussions into two parts—a settlement for the Investor

Claimants and a settlement of our fees.
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86. Second, like all of the projections prepared in connection with our discussions
with the Representative Committee, it was always just a point-in-time estimate that

could vary materially.

87.  Third, we never agreed to cap professional costs at $5 million (and Mr. Gould
does not assert that we did). Indeed, our Second Report, filed in support of the motion
to approve the Settlement, expressly stated only that we anticipated that on an
aggregate basis, Investor Claimants’ net pro rata recovery would be in excess of 70
percent of the amount invested. Consistent with that representation, the proposal to fix
professional costs, including disbursements and taxes, at $6.0 million, will result in a
recovery by Investor claimants of more than 70 percent of the amount invested by them
in the Preference Shares. A copy of the Second Report was made available, along with
a Notice of Objection, to all Investor Claimants, including Mr. Gould, well in advance of
the hearing of the motion for approval of the Settlement. Not a single Investor Claimant
objected to the Settlement on the basis that it was inadequate in the absence of an

assurance in respect of their net recovery or on any other basis.

88. The merits of the Settlement are independent of the amount of our fees. The
Settlement not only “appears” to be an admirable result, as described by Mr. Gould, it

“is”, in my estimation, on any reasonable comparative analysis, an admirable result.

89. We have, however, always said that we are mindful of the severity of the impact
of this case on this group and that we would try to calibrate our fee request to reward
our risk but not maximize our recovery, and | believe that objective is achieved by the

current proposal for payment of professional costs.
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90. On numerous occasions we told our Representative Committee that when we
sought court approval, one of the principles we would likely focus on would be obtaining
a multiple on our time (targeting, for example, a two time multiple) as opposed to
seeking a percentage of recovery. As a firm, we had hoped to achieve a 2x multiple
of our fees in this case, which is on the very low end of what is justified by the cases,
and | let the Representative Committee know this as well. Our fee proposal puts us
below that target. What is most important to me, however, is that our work and the
resolution of this case was not and could not have been driven by professional fees.
We were prepared, if needed, to try this case and take the risk as a firm that we
could lose. Our preparation and delivery of legal services was about the desire to
succeed and to marshal and manage the necessary resources to have a

reasonable chance to succeed, through either negotiation or litigation.

91. During the course of the 11 months leading up to the Settlement, we were
consistently asked by various Investor Claimants and Representative Committee
members how much they would recover and when. Many of our client group are elderly;
in their 60’s, 70’s and 80‘s and some in their 90’s. There was constant and appropriate
pressure from our clients to push this case along as quickly as possible. They did not
ask how much time we would docket to do that. That pressure was a key if not critical
driver of the docketed professional time. We repeatedly advised the Representative
Committee that, in the ordinary course, cases like this one can often take 5 to 10 years
to litigate. The Representative Committee pushed back, not about docketed hours, but
rather for us to resolve the case through negotiation or litigation in 12 to 18 months from

August of 2020. We worked to that objective and that required serious front end loading
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of legal work plus multiple work streams operating from time to time. And if we were
unsuccessful not only would the Investor Claimants suffer, but so too would our law
firm. There was an alignment of interest. We therefore pursued a vigorous case
timeline. The Court approved that timeline. Our docketed time reflects the work we
undertook which led to the successful result achieved within eleven months of being

retained.

92. Mr. Gould asserts that “it wasn’t until 6 or 7 weeks later [i.e. after the Settlement]
that the Committee learned from Representative Counsel that fees/expenses/HST may
increase by 30% or more”. He ignores that the Motion Record containing the Second
Report referenced above was provided to him by July 8, 2021, and that the fee currently

being proposed is consistent with what was represented in the Second Report.

93. Mr. Gould states that a lack of transparency generated “constant questions” and
gives the examples below. | do not recall Mr. Gould asking any of these questions even
once, much less *“constantly”. By virtue of our very many meetings with the
Representative Committee, in which the various professionals making material
contributions to the case were introduced and participated, some of these questions

appear disingenuous, but | have provided answers below.

(@) Was the file being overstaffed and resulting in the duplication of
effort? No. The case was staffed to meet the needs of the Investor
Claimants and the clear, consistent and continuing message from the

Representative Committee to expedite the case. As explained above, the
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lawyers and other professionals on the file had discreet roles appropriate

to their particular knowledge, skills and experience.

Was there a need for the number of lawyers? One may wonder what they
all contributed and was there value. Yes. As explained above, the lawyers
on the file had discreet roles appropriate to their particular knowledge,

skills and experience.

Was there a need for multiple accountants? Farber had only two
professionals involved in the file: Rob Biehler who did the bulk of the
analysis, and Allan Nackan the partner responsible for the file who
provided oversight and refined the presentation of Rob’s work. | note, as
well, that it was Allan who thought to involve Industrial Alliance as a
distribution agent, which is likely to result in substantial cost savings and

avoided tax liability for Investor Claimants.

Were lawyers and interns performing clerical duties? The lawyers and
articing and summer students performed tasks appropriate to

requirements of the case and their expertise.

Was there a need for a survey that no one has seen? The purpose of the
survey was described above. The survey was one of the tools that we
used to promote efficiency and save money, as discussed above. An
interview of every client and a granular review of each client’'s paperwork,
could have cost, as estimated above, well in excess of a million dollars

and that was just to begin work on the case. | and a number of my
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colleagues have seen the results of the survey. It contains deeply
personal, granular and confidential information about the surveyed
investors. We discussed the results amongst ourselves and, at a high
level, with the Representative Committee. The Survey was used and
useful at a tactical and strategic level for the purpose of assessing
potential trial strategies, and our negotiating position. It provided us with a
basis to discuss and push back on the various parties who sought to
undermine our class wide claims and turn this matter into 700+ individual

claims. That would have doomed this case.

Was there really a need for a parallel strategy? If Mr. Gould is referring to
a litigation strategy, then | am of the view that credible litigation strategy is
the essence of and the whole theory supporting principled negotiations
(i.,e. negotiating with regard to the parties’ Best Alternative To a
Negotiated Agreement). Without a credible litigation strategy that is not
only real but perceived and believed to be real by the opposition, nothing
but a gratuitous or nuisance value settlement can be achieved. So, if one
is not prepared to accept a mere nuisance settlement, and no one on the
Representative Committee was prepared to do so, it is in my experience
essential to project a formidable litigation strategy while negotiating
settlement terms. And, to be clear, that is exactly what the Representative
Committee consistently supported and asked of us. In summary, a “Plan
B” Litigation Strategy must exist, it must be known to exist, and it needs to

be perceived as a credible threat.
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94. Ultimately, we marshalled and dedicated the resources that we believed were
necessary to fulfil a worthy but very challenging mandate within a very short period of
time. | perceive the outcome, which was the product of that effort, to be a very good
one, and we are proposing a fee that, within my experience, is on the low end of what is
justified by precedent related to contingent files and mindful of the interest of the client
group, work actually undertaken, responsibility that was shouldered by our firm and
result achieved. However, we were appointed by the court to be of service to this group
of stakeholders with the understanding that the court would set our fee, and, subject to

the application of the correct principles, we look forward to the Court doing so.

95. Finally, we thank the Investor Claimants, the Liquidators and the court for their
support and trust throughout. Notwithstanding any difference of opinion, it was a
privilege to work as a team with so many, including all of the members of the
Representative Committee, to assist this group of investors who were so seriously and

negatively affected by this collapse of the Preference Share investment scheme.

SWORN BEFORE ME, remotely as a
result of COVID-19 by Kenneth T.
Rosenberg at the City of Toronto, in the
Province of Ontario before me at the City
of Toronto, in the Province of Ontario, on
this 8 day of October, 2021 in accordance
with O. Reg. 431/20, Administering Oath

or DeclaratiorT/IEangte%/U©>

A Commissi%ner for té{king Affidavits
Jesse Wright

Kenneth T. Rosenberg

N N N N N N N N



jwright
Typewriter
Jesse Wright


This is Exhibit “A” ‘referred to in the Affidavit of Ken
Rosenberg sworn October 8, 2021.

C issheher for T?:Wﬁid\d(/its (or as may be)
Jesse Wright
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PACE FINANCIAL LIMITED

Series A 5% Cumulative Redeemable Retractable Non-voting Term Preference Shares

Confidential

OFFERING MEMORANDUM

June 27,2017

This Offering Memorandum is for the confidential use of only those persons to whom it is transmitted and delivered in
connection with this Offering for the purpose of evaluating the securities offered under this Offering Memorandum, which
includes all amendments thereof. By their acceptance of this Offering Memorandum, recipients agree that they will not
transmit, reproduce or make this Offering Memorandum and any information contained herein available to anyone, other
than their professional advisors. No person — whether from the issuer or any other party - has been authorized to give any
information or to make any representation not contained in this Offering Memorandum. Any such information or
representation which is given or received but not included in this Offering Memorandum must not be relied upon.

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. Purchasers should read the entire Offering Memorandum
for full details about the Offering. This is a risky investment. See ITEM 8 - Risk Factors.

Pace Financial Limited is a wholly owned indirect subsidiary and, accordingly, a “related issuer” (within the meaning of

National Instrument 33-105) of Pace Securities Corp., a registrant with the Ontario Securities Commission. See Section 2.1 —
Corporate Structure — of this Offering Memorandum.

Confidential Offering Memorandum

Date: June 27, 2017 (revised July 20, 2017)
Issuer’s Name: Pace Financial Limited (the “Issuer”)
Head Office Address: 8111 Jane Street,

Unit 1,

Vaughan, Ontario,
Canada, L4K 4L7

Phone: 905-532-9633

Email: jthomson@pacesecurities.com

Fax: 905-738-8283

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

SEDAR filer? No.
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SUMMARY

Securities Offered

Series A 5% Cumulative Redeemable Retractable Non-voting Term Preference Shares
See ITEM 5.1 for details regarding the Preference Shares.

Price Per Security

$10.00 per Preference Share

Maximum Offering

$10,000,000 (1,000,000 Preference Shares) or such other amount as the Issuer may determine

Minimum Aggregate There is no minimum. You may be the only purchaser. Funds available under the Offering may
Offering not be sufficient to accomplish our proposed objectives.
Minimum Aggregate

Subscription Amount
Per Investor

There is no minimum subscription amount that an investor must invest.

Subscription Payment
Terms

Payment of the subscription price in full by certified cheque, bank draft, wire transfer of immediately
available funds or other form of payment acceptable to the Issuer to be made with the delivery of a
duly executed and completed Subscription Agreement.

See ITEM 5.2 - Subscription Procedure.

Dividend Rate

Dividends are calculated quarterly on Preference Shares outstanding on the last day of March, June,
September and December of each year, the first such dividend is payable on July 20, 2018 and
thereafter dividends are payable quarterly on the 20™ day of the month following each quarter-end, as
follows:

(i) base dividends calculated at a rate of five percent (5%) per annum, and

(i1) discretionary bonus dividends of up to two percent (2%) per annum determined by the Issuer’s
board of directors in its discretion based on the profitability of the Issuer.

Term and Fixed

The Term will be up to approximately five and one-half years, depending on the subscription date,
with a fixed redemption date of December 31, 2022 (subject to the Issuer’s right to extend the date of

Redemption Date ) X ) ;

redemption for a period or periods aggregating up to 6 months but not past June 30, 2023).

Early Redemption: At any time after July 1, 2019, the Issuer has the right to redeem the Preference
Early Redemption and | Shares in whole or in part at any time and from time to time on 30 days’ notice.

Retraction Provisions

Retraction on Death: In the event that a holder of Preference Shares dies, that person’s estate has the
right, on not less than 90 days’ notice, to require the Issuer to redeem the estate’s Preference Shares

Proposed Closing
Date(s)

Closings will take place periodically, at the Issuer’s discretion (each a “Closing Date”). The initial
Closing Date is scheduled to be on or about July 31, 2017. The Issuer contemplates multiple closings
thereafter.

Income Tax

There are important tax consequences to acquiring, holding and disposing of these securities.

Consequences See ITEM 6 - Income Tax Consequences.
You have two (2) Business Days to cancel your agreement to purchase these Preference Shares.
Purchaser’s Rights If there is a misrepresentation in this Offering Memorandum, you have the right to sue either for

damages or to cancel the agreement. See ITEM 11 — Purchaser’s Rights.

Resale Restrictions

The Preference Shares are not listed on any stock exchange and there is no intention to list the
Preference Shares on any stock exchange. You will be restricted from selling your Preference Shares
for an indefinite period. You will not be able to sell your Preference Shares except in very limited
circumstances. The Preference Shares may, commencing one year after their date of issuance (but not
before), be sold “over-the-counter” in private transactions and then only to those purchasers who
qualify to be able to purchase such Preference Shares in accordance with certain prospectus
exemptions available under applicable securities laws. The Preference Shares are non-transferable
without consent for one year after issuance. For any re-sale you must use the Issuer’s indirect parent
corporation, Pace Securities Corp., a registered investment dealer, as your agent and Pace Securities
Corp. will, at your request and without any commission or fee payable for its services, assist in trying
to locate such a qualified purchaser. However, there is no assurance that a purchaser will be located.
You may never be able to resell your Preference Shares. See ITEM 10 - Resale Restrictions.

2




ITEM 1 - USE OF AVAILABLE FUNDS

1.1

Available Funds

THE OFFERING

The following table discloses the available funds of this Offering:

I
@)

Assuming Minimum Offering

Assuming Maximum Offering"

A. | Amount to be raised pursuant to this $0 $10,000,000
Offering
B. | Selling commissions and fees @ $0 $300,000
C. | Estimated Offering costs ) $75,000 $100,000
D. | Available funds: D=A - (B +C) ($75,000) $9,600,000
E. | Additional sources of funding required $0 $0
F. | Working capital deficiency $0 $0
G. | Tota: G=(D+E)-F ($75,000) $9,600,000
Notes:

(1) The Issuer may at any time and from time to time increase the Maximum Offering Amount or may create other series of
preference shares and issue such shares with such attributes (as to dividend rates, term until maturity and other attributes) as
the board of directors of the Issuer may from time to time determine.

(2) Assuming an aggregate of 3% of the gross proceeds of this Offering will be paid as selling commissions and finder’s fees.
See ITEM 7 - Compensation Paid to Sellers and Finders.

3) Legal, accounting, auditing and other expenses of the Offering.

4) As at the date of this Offering Memorandum.

1.2 Use of Available Funds

The following table provides a detailed breakdown of how the Issuer will use the available funds of this Offering in the twelve (12)

months ensuing from the date of this Offering Memorandum:

Description of Intended Use of Available Funds Assuming Minimum Assuming Maximum
Listed In Order of Priority Offering Offering

The available funds of this Offering shall be used by the Issuer to

acquire Eligible Debt Instruments that meet the Issuer’s criteria to

accumulate a Portfolio of such Debt Instruments. See ITEM 2.2 — $0 $9,600,000
Business of the Issuer.

Total $0 $9,600,000

1.3 Reallocation

The Issuer intends to use the available funds of this Offering as stated herein. The board of directors of the Issuer will reallocate the

available funds of this Offering only for sound business reasons.

14

An investor in these securities will not be required to make any additional funds available to the Issuer in addition to his, her or its

Future Cash Calls

subscription amount.

(&)
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ITEM 2 - BUSINESS OF THE ISSUER
2.1 Corporate Structure

The Issuer is a corporation that was incorporated under the laws of the Province of Ontario (under the OBCA) on June 22, 2017. The
Issuer’s head office and registered office is located at Unit 1, 8111 Jane Street, Vaughan, Ontario, Canada, L4K 4L7.

The authorized capital of the Issuer consists of (i) an unlimited number of Common Shares and (ii) an unlimited number of
preference shares issuable in series (of which an unlimited number of Series A preference shares have been created), of which 100
Common Shares (with an aggregate paid-up capital of $1.00) and no Preference Shares are issued and outstanding as at the date of
this Offering Memorandum.

The Issuer is a wholly-owned direct subsidiary of Pace General Partner Limited, which is a wholly-owned direct subsidiary of Pace
Securities Corp. Each is a wholly-owned direct or indirect subsidiary of Pace Credit Union. The Issuer is a “related issuer” (within
the meaning of National Instrument 33-105) of Pace Securities Corp., a registrant with the Ontario Securities Commission in the
category of “investment dealer”. See also Section 2.3 — Related Party Matters. The proceeds of this Offering will be used for the
Issuer’s business as described in this Offering Memorandum and will not be used for the benefit of Pace Securities Corp. except in
respect of asset management fees (see Note 3 to the Table in Section 3.1 — Compensation and Securities Held) and selling
commissions (see Item 7 — Compensation Paid to Sellers and Finders).

2.1.1. Diagram of Material Corporate Structure

Pace Credit Union

100%

Pace Securities Corp.

100% 100%

Pace Insurance Brokers Ltd. Pace General Partner Limited

100%

Pace Financial Limited

(6)
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2.2 Business of the Issuer

2.2.1. Transaction Structure Diagram

The Issuer

Eligible Debt
Instruments

2.2.2. Pace Financial Limited (the “Issuer”)
The Issuer is a newly incorporated private corporation, formed on June 22, 2017 pursuant to the OBCA.

The Issuer’s business plan is to invest in the acquisition of Debt Instruments. Currently, its criteria for Eligible Debt Instruments, as
established through discussions with the Manager, are the following: (i) Eligible Debt Instruments must be issued in Canadian or
United States currency, (ii) at least 50% of the Issuer’s Portfolio should be rated with a “B” rating or better, (iii) once the Portfolio
exceeds $10,000,000, no one Debtor should represent more than 10% of the Portfolio, and (iv) once the Portfolio exceeds
$10,000,000, no industry sector should represent more than 30% of the Portfolio. The Issuer expects that all Debt Instruments will
be held to their respective maturity dates although, for sound business reasons, certain selected Debt Instruments may be sold before
their respective maturity dates.

The Issuer will offer Preference Shares for sale to Subscribers looking for fixed income securities. The proceeds from the sale of the
Preference Shares will be used by the Issuer to fund the acquisition of Eligible Debt Instruments that meet its criteria. The Issuer
will retain Pace Securities Corp., a registered investment dealer in Ontario, as Manager to provide the services of investment fund
manager through a managed account for the Issuer’s Portfolio held by the Manager. Once a potential Eligible Debt Instrument is
identified, the Debtor’s industry, assets, liabilities, cash flow and other financial attributes will be analyzed, then the interest rate,
principal, discounted price, security, current effective yield, expected yield to maturity and other financial terms and attributes of the
Debt Instrument will be analyzed to determine if such Debt Instrument meets the criteria for an Eligible Debt Instrument. If it meets
the criteria for Eligible Debt Instruments, a subjective assessment will be made of the appropriate amount of the Eligible Debt
Instrument to be acquired. As well, the documentation related thereto and the Debtor’s creditworthiness will also be subjected to a
prompt and thorough review. A thorough analysis will be conducted of each Debtor by means of information gathered from ratings
agencies, research reports written by third parties, credit assessment tools offered by Bloomberg LP and the Manager’s and Issuer's
own data. Depending on the industry, the Manager has access to several databases, which assists the assessment of credit risk. The
Issuer intends to have a diversified Portfolio to address the spread of risk. Levels of concentration will be carefully monitored and,
by the time that the proceeds of the maximum amount of this Offering are fully deployed, to reach no more than ten percent (10%)
concentration per Debtor.

Upon review and approval of the Debt Instruments as Eligible Debt Instruments and determination of a decision to acquire a
particular Eligible Debt Instrument, the Manager will acquire the Eligible Debt Instrument on behalf of the Issuer. After each
Eligible Debt Instrument has been processed and financed, the Manager and the Issuer will each continue to monitor the financial
performance of the Debtor to determine whether to continue to hold such Debt Instrument to its maturity or to sell such Debt
Instrument prior to maturity..

The management of the Eligible Debt Instruments including all purchases and collections will be performed by the Manager on
behalf of the Issuer or may be contracted to a third-party.

23 Related Party Matters
The Issuer is owned by one sharcholder, Pace General Partner Limited, which is a wholly-owned subsidiary of Pace Securities

Corp., which is a wholly-owned subsidiary of Pace Credit Union. Refer to the corporate structure set out in the diagram in ITEM
2.1.1 above.

(7
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Notes:

(D) Subscribers advance subscription proceeds to the Issuer pursuant to this Offering and the Issuer issues Preference Shares to
those Subscribers.

2) Proceeds from the subscription of Preference Shares are used to purchase Eligible Debt Instruments and to pay for the costs
of this Offering. The Issuer intends to pay general corporate overhead and operating expenses only out of the income
provided by investments of Eligible Debt Instruments in the Portfolio and does not intend to pay for any such general
corporate overhead and operating expenses out of the proceeds of the Offering.

2.6 Development of the Business

The Issuer was established to carry on business as an investment corporation, principally through using the services of its indirect
parent corporation, PACE Securities Corp., in the capacity as investment fund manager to invest funds raised by the Issuer from
private investors, including through this Offering.

The Issuer intends to use the available funds from this Offering for the acquisition of Eligible Debt Instruments. As Debt Instruments
mature, the Portfolio will be refreshed on a regular basis through the replacement and acquisition of new Eligible Debt Instruments.

As the Issuer’s business develops and the proceeds from this Offering are deployed to acquire Eligible Debt Instruments, the Issuer
may issue additional Series A Preference Shares or may from time to time create and offer for sale other series of preference shares
with dividend rates and other attributes that reflect market conditions at the applicable times. Alternatively, the Issuer may issue
other forms of equity or debt securities, depending on market conditions. There is no assurance that the Issuer will be successful in
completing any substantial amount of this Offering or any other financings.

2.7 Long-Term Objectives

The Issuer’s long-term goal is initially to raise up to $10,000,000 (“Maximum Offering Amount”), the available funds of which
will be used to acquire Eligible Debt Instruments. The amount of Eligible Debt Instruments acquired is contingent upon the amount
of proceeds raised pursuant to this Offering. See ITEM 2.2 — Business of the Issuer.

Once the capital from the Offering is deployed, the Issuer intends to assess its capital needs and, if appropriate, to raise additional
funds for the development of its businesses through the offering of additional series of preference shares having attributes that are
reflective of market conditions at the applicable time or other forms of equity or debt securities, depending on market conditions.
The Issuer also reserves the right to launch other offerings of other series of preference shares and other forms of equity or debt
securities, depending on market conditions.

The anticipated costs to be incurred by the Issuer with respect to completion of its long-term objectives are comparable to those of its
short-term objectives and are as set out in ITEM 2.8 — Short-Term Objectives. The Issuer intends to pay general corporate
overhead and operating expenses only out of the income generated by investments in Eligible Debt Instruments in the Portfolio or
from loans from its direct or indirect parent corporations and does not intend to pay for any such general corporate overhead and
operating expenses out of the proceeds of the Offering.

2.8 Short-Term Objectives and How the Issuer Intends to Achieve Them

The Issuer anticipates one or more closings of the Offering within a period covering approximately six (6) months. The initial
closing is anticipated to take place on or about July 31, 2017. Upon each closing, the Issuer intends to continue to acquire Eligible
Debt Instruments using the available funds of this Offering as such funds are raised. The Issuer plans to distribute Preference Shares
only in Ontario.

What We Must Do Target Completion Date
and or, If Not Known, Issuer’s Cost to Complete
How We Will Do It Number of Months To Complete

Raise up to $10,000,000 (or such other
amount as the Issuer may determine) and
use the funds available from time to time

from this Offering to purchase Eligible

Debt Instruments

The initial closing is anticipated to take
place on or about July 31, 2017 with 0
additional closings completed within $400,000

approximately 6 months

Note:

(1) The cost to complete depends upon the extent to which selling commissions and finders’ fees are paid, as well as upon the

(€))
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number of Preference Shares issued under this Offering. Kindly refer to ITEM 1.1 — Available Funds.
2.9 Insufficient Funds

The Issuer does not anticipate having insufficient funds to accomplish its objectives. The available funds raised from this Offering
will be committed to the business objectives of the Issuer. The Issuer does not intend to hold any significant cash reserves, other
than those amounts necessary to pay for all administration and operating expenses incurred by the Issuer in the conduct of its
business. The Issuer does not anticipate requiring additional funds to pursue its objectives. However, the Issuer does intend to
develop and expand its business over time and, for such purposes, the Issuer may raise additional funds through the offering of
additional series of preference shares having attributes that are reflective of market conditions at the applicable time or other forms of
equity or debt securities, depending on market conditions, all with a view to further develop its business objectives. See ITEM 2.7 —
Long-Term Objectives.

2.10 Material Agreements

The following are the material agreements (“Material Agreements”) which the Issuer has entered into or expects to enter into or
which can reasonably be regarded as presently being material to the Issuer or a prospective Preference Shareholder pursuant to this
Offering.

Copies of the Material Agreements and ancillary documentation related to the Offering may be inspected during normal business
hours at the offices of the Issuer, subject to privacy laws and policies and confidentiality.

2.10.1. Subscription Agreement

The Issuer will enter into a Subscription Agreement with each Subscriber for the issuance of Preference Shares. See ITEM 5.2 —
Subscription Documents.

2.10.2. Notice of Assignment

The Issuer and seller of each Eligible Debt Instrument generally provide a Notice of Assignment to each Debtor advising such
Debtor that payment of all interest, principal and other amounts under the applicable Debt Instrument is to be made directly to the
Issuer. Notwithstanding that an acknowledgment from the Debtor is requested, no consent is required to implement the assignment.

2.10.3. Dealers and Finders

The Issuer anticipates paying various persons for acting as “finders”, as permitted by and pursuant to applicable securities
legislation, and, in respect thereof, to pay finders’ fees equal to 3% of the subscription amounts for referring subscribers of
Preference Shares to the Issuer.

The Issuer anticipates entering into various agreements from time to time with qualified agents, such as exempt market dealers, to
assist with the Offering of the Preference Shares and, in such circumstances, to pay commissions of up to 3% of the gross proceeds
realized on the issuance of Preference Shares.

2.10.4. Management Agreement

The Issuer intends to enter into various agreements with the Manager as investment fund manager as well as investment dealer for
the opening and operating of one or more managed accounts for the assessment and acquisition of Eligible Debt Instruments. The
Issuer expects to pay fees to the Manager at standard rates common in the industry for those services — namely, asset management
fees of 0.25% per month (3.0% per annum) calculated on the value of the Portfolio from time to time plus performance fees equal to
50% of profits earned provided that, in the event that the Issuer has a deficit (i.e. no profits or inadequate profits to provide for base
dividends on the Preference Shares) for any particular quarter-yearly period, the asset management fees or performance fees will be
reduced to the extent necessary to enable the Issuer to meet its dividend obligations, if possible, or, if not possible, waived for such
period and, to those extents, will be payable in such reduced amount or will not be payable, as the case may be.

ITEM 3 - DIRECTORS, MANAGEMENT, PROMOTERS AND PRINCIPAL HOLDERS
3.1 Compensation and Securities Held

The following table provides specified information about each director, officer and promoter of the Issuer and each person who

(10)
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ITEM 4. - CAPITAL STRUCTURE
4.1 Share Capital

The authorized capital of the Issuer consists of (i) an unlimited number of Common Shares and (ii) an unlimited of preference shares
issuable in series (in respect of which an unlimited number of Series A preference shares have been created), of which 100 Common
Shares (and no other shares of any other classes) are issued and outstanding as at the date of this Offering Memorandum.

The following table describes the authorized and the outstanding securities of the Issuer, including any options, warrants and other
securities convertible into shares (of which there are none).

Number Number Number
. Outstanding Outstanding
Description of Number Outstanding as at Assuming Assuming
. Authorized to be | Price Per Security the date of this . .
Security . Completion of Completion of
Issued Offering . . .
Memorandum Minimum Maximum
Offering Offering
Common Shares Unlimited $0.01 100 100 100
Series A Unlimited $10.00 0 0 1,000,000
Preference Share

4.2 Long-Term Debt
As of the date of this Offering Memorandum, the Issuer had $ nil of long-term debt.
4.3 Prior Sales of Preferenc Shares

No securities of the class being offered under this Offering Memorandum — namely, Series A Preference Shares - have been issued
within the last twelve (12) months or at any time prior thereto.

ITEM 5 - SECURITIES OFFERED
5.1 Terms of Securities

Securities: The securities being offered pursuant to this Offering are Series A 5% Cumulative Redeemable Retractable Non-voting
Term Preference Shares. The price of each Preference Share is $10.00. There is no minimum amount that is required to be raised for
this Offering. There is no maximum or minimum number of Preference Shares which can be purchased by any Subscriber.

Maturity and Redemption: The Preference Shares will have an approximate term of between five years and five and one-half years
and will mature on December 31, 2022 (the “Fixed Redemption Date”), on which date the Issuer is obligated to redeem the
Preference Shares; provided, however, the Issuer has the right to extend the Fixed Redemption Date from time to time for a period or
periods aggregating up to six (6) months (but not past June 30, 2023) for liquidity purposes or for any other proper corporate

purpose.

On the 20™ day after the Fixed Redemption Date, as such date may be extended by the Issuer for up to 6 months (but not past June
30, 2023), the Issuer is obligated to pay, for each Preference Share issued and outstanding at that time, the redemption price
comprised of the original subscription amount (namely, $10.00 per share) plus all accrued and unpaid dividends up to and including
the Fixed Redemption Date as such date may be extended.

Retraction on Death: In the event that a holder of Preference Shares dies, that holder’s estate has the right, on not less than 90
days’ notice, to require the Issuer to redeem the estate’s Preference Shares at a redemption price comprised of the original
subscription amount (namely, $10.00 per share) plus all accrued and unpaid dividends up to and including the most recent dividend
payment date.

Early Redemption: After July 1, 2019, the Issuer may at any time or from time to time redeem any or all of the Preference Shares in
part (on a pro rata basis) or in whole by providing the Preference Shareholders with at least thirty (30) days’ and not more than sixty
(60) days’ prior written notice of the Issuer’s intention to do so. On the date so fixed for redemption, the Issuer will pay to the holder
of each such Preference Share being redeemed the redemption price comprised of the original subscription amount (namely, $10.00
per share) plus all accrued and unpaid dividends up to and including the most recent dividend payment date.

(13)
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Purchase by Tender: The Issuer may also purchase Preference Shares in part or in whole at any time during the term of the
Preference Shares by tender (any such invitation to tender must be sent by the Issuer to all Preference Shareholders and the Issuer is
obligated to purchase those Preference Shares with the lowest tender prices and, in the event that there is an excess of Preference
Shares tendered at the same price, such Preference Shares must be purchased pro rata among those shareholders who have tendered
at that price). The purchase price for Preference Shares so tendered may not be greater than the amount which would be payable for
Preference Shares on redemption.

Purchase by Private Contract: The Issuer may also purchase Preference Shares in part or in whole at any time during the term of
the Preference Shares by private contract (negotiated with individual holders of Preference Shares). The purchase price for
Preference Shares so being purchased by private contract may not be greater than the amount which would be payable for Preference
Shares on redemption.

Dividends: Each Preference Share will entitle the holder thereof to the following dividends from the date such Preference Share is
issued by the Issuer. Dividends are calculated quarterly on Preference Shares outstanding on the last day of March, June, September
and December of each year; the first such dividends are payable on July 20, 2018 and thereafter such dividends are payable quarterly
on the 20™ day of the month following each quarter-end, as follows: (i) base dividends calculated at a rate of five percent (5%) per
annum, and (ii) discretionary bonus dividends of up to two percent (2%) per annum determined by the Issuer’s board of directors in
its discretion based on the profitability of the Issuer. These dividend rates established by the Issuer apply only to the Series A
Preference Shares; any other series of preference shares created at a later date will carry dividend rates and other terms reflective of
market conditions at that time.

Obligations Unsecured: The Issuer’s obligations represented by the redemption price of the Preference Shares are unsecured
obligations and will rank pari passu (i.e. on equal footing; ranking equally) between and among themselves and, on redemption, the
payment of the redemption price will be subordinate to all other secured and unsecured debt obligations of the Issuer.

Funding of Redemption: Management of the Issuer will have sole discretion with respect to how the Issuer will fund or finance the
redemption of the Preference Shares. Management may decide to use its existing cash on hand if any, sell assets (principally Debt
Instruments), or raise additional capital or equity in the Issuer or use a combination of the above methods to accomplish the
redemption of the Preference Shares. Debt Instruments will have varying terms to maturity which may be a number of years and
may not have liquid markets to facilitate sales of Debt Instruments prior to maturity; accordingly, there is no assurance that any of
the above methods of funding the redemption of the Preference Shares will be successful or, if pursued, will raise enough funds to
redeem all of the Preference Shares at the time fixed for redemption. Pursuant to certain statutory tests in the OBCA, the Issuer must
meet certain tests in order to be able to redeem Preference Shares — including that, after payment of the redemption price, the Issuer
will be able to meet its liabilities generally as they come due and the realizable value of its assets are not less than the aggregate of its
liabilities plus the amount required to redeem all other shares ranking equal or in priority to the Preference Shares. Accordingly, it is
possible that the Issuer may not have the financial ability or the legal capacity to redeem all or any Preference Shares upon maturity.

No Voting Rights: The Preference Shares do not carry any voting rights except in limited circumstances prescribed by the OBCA.

Transfer Restrictions: Without the express consent of the board of directors of the Issuer, the Preference Shares cannot be sold,
assigned or transferred within one year of the date on which they are issued.

Limited Recourse: Recourse under the terms of the Preference Shares will be limited to the redemption price of the Preference
Shares — namely, the subscription price plus all accrued and unpaid dividends to the date of redemption. The Issuer cannot redeem
Preference Shares unless the Issuer can, at the time of redemption meet certain “solvency” tests under the OBCA. Pursuant to
certain statutory tests in the OBCA, the Issuer must meet the following test — namely that, after payment of the redemption price, the
Issuer will be able to meet its liabilities generally as they come due and the realizable value of its assets are not less than the
aggregate of its liabilities plus the amount required to redeem all other shares ranking equal or in priority to the Preference Shares.
There is no additional recourse by Preference Shareholders for any deficiency in value of the Preference Shares in the event of non-
payment or default by the Issuer of redemption of the Preference Shares — more particularly, the Issuer’s parent corporations (Pace
Credit Union, Pace Securities Corp. and Pace General Partner Limited) will not be liable or in any way responsible for payment of
any amounts to the Preference Shareholders, whether for dividends, redemption amounts or otherwise.

Currency: The Series A Preference Shares are denominated in Canadian currency. Other series of preference shares may be
denominated in the currencies of Canada or the United States. In the event that Eligible Debt Instruments denominated in United
States dollars are acquired by the Issuer and the Canadian dollar appreciates significantly against the United States dollar after such
Debt Instruments are acquired but before they mature and are paid, the Issuer could incur foreign currency exchange losses on those
Debt Instruments denominated in United States dollars and those losses could be substantial. The Issuer generally does not hedge its
exposure to fluctuations in the exchange rate between the United States dollar and the Canadian dollar.

Specified Amount: For the purposes of subsection 191(4) of the Tax Act the “specified amount” in respect of each Series A
Preference Share is $10.00.
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considerations relevant where Preference Shares are acquired within a Plan as a “non-qualified investment” (as defined in the Tax
Act) are not discussed in this summary.

The Preference Shares will not be a “prohibited investment” for trusts governed by a TFSA, RRSP or RRIF unless the holder of the
TFSA or the annuitant under the RRSP or RRIF, as applicable, (1) does not deal at arm’s length with the Issuer for purposes of the
Tax Act, or (ii) has a “significant interest”, as defined in the Tax Act for the purposes of the prohibited investment rules, in the
Issuer. In addition, the Preference Shares will not be a “prohibited investment” if the Preference Shares are “excluded property” (as
defined in the Tax Act) for trusts governed by a TFSA, RRSP or RRIF. Holders or annuitants should consult their own tax advisors
with respect to whether the Preference Shares would be prohibited investments, including with respect to whether the Preference
Shares would be “excluded property”.

Not all securities are eligible for investment in a Plan. You should consult your own tax advisors to obtain advice on whether
the Preference Shares are “qualified investments” for any particular Plan.

ITEM 7 - COMPENSATION PAID TO SELLERS AND FINDERS

The Issuer reserves the right, pursuant to applicable securities legislation, to retain agents to help effect sales of the Preference
Shares. If the Issuer retains agents, they will be paid certain aggregate fees and commissions on the gross proceeds received by the
Issuer on the Preference Shares sold with the assistance of such agents. Commissions of up to 3% of the gross proceeds received by
the Issuer on the sale of Preference Shares will be paid by the Issuer to qualified agents, such as exempt market dealers and
investment dealers (including Pace Securities Corp.), pursuant to each subscription completed by the Issuer through such agent.

The Issuer also reserves the right to enter into agreements with other persons for acting as “finders”, as permitted by and pursuant to
applicable securities legislation, and, in respect thereof, to pay to such finders a fee of up to 3% of the gross proceeds from such
referrals for referring potential subscribers of Preference Shares to the Issuer. Pace Credit Union is exempt from the registration
requirements under applicable securities legislation and, in the event that any Subscribers of the Preference Shares are referred to the
Issuer by employees of Pace Credit Union, the full finder’s fees payable to Pace Credit Union will be paid to such employees of Pace
Credit Union; Pace Credit Union will not retain any part of such finder’s fees.

ITEM 8 - RISK FACTORS

The subscription for Preference Shares pursuant to this Offering should only be made after consulting with independent and qualified
investment and tax advisors. Investment in the Preference Shares is highly speculative. The Issuer’s business involves a high degree
of risk, which a combination of experience, knowledge and careful evaluation may not be able to overcome. Subscribers for
Preference Shares must rely on the ability, expertise, judgment, discretion, integrity and good faith of the management of the Issuer.
This Offering is suitable for investors who are willing to rely solely upon the management of the Issuer and who can afford a total
loss of their investment.

In addition to factors set forth elsewhere in this Offering Memorandum, a Subscriber should carefully consider the following factors,
many of which are inherent to the ownership of the Preference Shares. The following is a summary only of some of the risk factors
involved in investing in Preference Shares. A Subscriber should review these risks with their investment, legal and tax advisors.

Investment and Issuer Risk

1. Not Reviewed by Regulator: A Subscriber under this Offering will not have the benefit of a review of this Offering
Memorandum by any securities regulatory authority or regulator and no such authority or regulator has approved this
Offering.

2. No Deposit Insurance: The Preference Shares offered pursuant to this Offering Memorandum are not insured against loss

through the Canadian Deposit Insurance Corporation or any other insurance company or program. The Preference
Shareholder’s only recourse for dividends and the redemption amounts is the Issuer.

3. No Reporting Required: The Issuer employs Chartered Professional Accountants to audit its financial statements on at
least an annual basis and will make financial information available upon request by existing holders of Preference Shares.
However, the Issuer is not required to provide quarterly financial statements or any other reporting to its shareholders — and
the Issuer does not intend to do so. Accordingly, Preference Shareholders will have limited reporting from the Issuer for
monitoring the performance of the business of the Issuer or monitoring their investments in Preference Shares.

4. Limited Working Capital: The Issuer is a newly incorporated corporation and has limited capital. Its only source of funds
will be from the Offering. Once one or more Closings of this Offering have been completed, the Issuer intends to acquire
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Eligible Debt Instruments with its available funds and, accordingly, the Issuer may from time to time have a limited amount
of working capital as the available proceeds of this Offering will be used to acquire Eligible Debt Instruments.

Insufficient Funds: Funds available from the Offering may not be sufficient to accomplish the Issuer’s proposed
objectives.

Securities: The Preference Shares offered by the Issuer are not a direct investment in the Eligible Debt Instruments but an
investment in shares of the Issuer, the proceeds of which will be used by the Issuer to acquire Eligible Debt Instruments.

Currency: The Series A Preference Shares are denominated in Canadian currency. Other series of preference shares may
be denominated in the currencies of Canada or the United States. In the event that Eligible Debt Instruments denominated
in United States dollars are acquired by the Issuer and the Canadian dollar appreciates significantly against the United States
dollar after such Eligible Debt Instruments are acquired and before they mature and are paid, the Issuer could incur losses
on those Eligible Debt Instruments denominated in United States dollars and those losses could be substantial. The Issuer
generally does not expect to hedge its exposure to fluctuations in the exchange rate between the United States dollar and the
Canadian dollar.

Shares are Subordinate to Debt: Preference Shares comprise part of the capital of the Issuer and are not debt obligations.
Accordingly, on an insolvency, liquidation or other winding up of operations of the Issuer, the redemption price of the
Preference Shares will rank subordinate to all indebtedness, including all secured and unsecured obligations of the Issuer.

Obligations Unsecured: The Issuer’s obligations represented by the redemption price of the Preference Shares are
unsecured obligations and will rank pari passu (i.e. on equal footing; ranking equally) between and among themselves and
will be subordinate to all other secured and unsecured debt obligations of the Issuer.

Redemption Risk: There can be no assurance that if additional funding is required by the Issuer to redeem any or all of the
Preference Shares, in whole or in part, that such financing will be available on terms satisfactory to the Issuer, or at all. If
the Issuer does not have sufficient funds on hand to redeem any or all of the Preference Shares on their Fixed Redemption
Date and cannot secure financing, it will not be able to redeem any or all of the Preference Shares in a timely way and
investors will not recover all that they invested in the Preference Shares in a timely way. Moreover, if the Issuer is unable
to recover the principal and interest on its investments in Debt Instruments in a timely way by collection or sale or if the
Issuer suffers losses on its investments in Debt Instruments, the Issuer may not be able to redeem any or all of the
Preference Shares in a timely way or at all and investors may not recover in a timely way or at all the funds that they
invested in the Preference Shares.

Funding of Redemption: Management of the Issuer will have sole discretion with respect to how the Issuer will fund or
finance the redemption of the Preference Shares. Management may decide to use its existing cash on hand, if any, sell
assets (principally Debt Instruments), raise additional capital or equity in the Issuer or use a combination of the above
methods to accomplish the redemption of the Preference Shares. Debt Instruments will have varying terms to maturity
which may be a number of years and may not have liquid markets to facilitate sales of Debt Instruments prior to maturity;
accordingly, there is no assurance that any of the above methods of funding the redemption of the Preference Shares will be
successful or, if accomplished, will raise enough funds to redeem all of the Preference Shares. Pursuant to certain statutory
tests in the OBCA, the Issuer must meet certain tests — including that, after payment of the redemption price, the Issuer will
be able to meet its liabilities generally as they come due and the realizable value of its assets are not less than the aggregate
of its liabilities plus the amount required to redeem all other shares ranking equal or in priority to the Preference Shares.
Accordingly, it is possible that the Issuer may not have the financial ability or legal capacity to redeem all or any Preference
Shares upon maturity or at all.

Corporate Reorganizations: As all of the voting shares of the Issuer are held by one corporation, which is a wholly owned
subsidiary within a family of such corporations, any one or more of such corporations within that family of corporations
may amalgamate to form one corporation (“Amalco”). On such an amalgamation, Amalco would own all of the assets of
the amalgamating corporations and would be subject to all of the debts and liabilities of all of the amalgamating
corporations. If one of the amalgamating corporations is Pace Securities Corp., Alamco will not be able to redeem any of
the Preference Shares without the approval of the Investment Industry Regulatory Organization of Canada if Amalco’s
regulatory capital (sometimes referred to as ‘risk adjusted capital’) would not meet certain tests on completion of such
redemption. Moreover, in such circumstances, the redemption amounts payable to redeem the Preference Shares will be
subordinated debt, ranking behind Amalco’s obligations to its securities customers as well as behind Amalco’s obligations
to its ordinary secured and unsecured creditors.
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Purchase Risk: The Issuer may purchase some or all of the Preference Shares, in whole or in part, by tender or by private
contract with individual Preference Shareholders. While the Issuer is obligated to give notice to all holders of Preference
Shares of the series in respect of an invitation to tender, holders of Preference Shares of a series that is not being purchased
by tender will not receive notice of such purchases and shall have no knowledge of purchases made by the Issuer. No
notice is required to be given in respect of any purchases of Preference Shares being purchased by private contract. Funds
used by the Issuer to purchase Preference Shares by private contract will not be available to redeem or purchase Preference
Shares in the future. Shareholders will likely have differing opinions concerning factors related to determining whether to
sell their Preference Shares to the Issuer, including but not limited to opinions concerning future market interest rates,
economic conditions and general market conditions for companies engaged in businesses similar to the business of the
Issuer. Shareholders whose opinions concerning these factors more accurately reflect future events may benefit from
making superior decisions concerning whether to sell their Preference Shares to the Issuer whether by tender or by private
contract.

Obligations Unsecured: The Issuer’s redemption obligations in respect of the Preference Shares are unsecured obligations
and will rank pari passu (i.e. on equal footing; ranking equally) between and among themselves but will be subordinated to
the Issuer’s obligations to its secured and unsecured creditors.

Limited Recourse: Recourse under the terms of the Preference Shares will be limited to the redemption price of the
Preference Shares — namely, the subscription price plus all accrued and unpaid dividends to the date of redemption. The
Issuer cannot redeem Preference Shares unless the Issuer can, at the time of redemption, meet certain “solvency” tests under
the OBCA. Pursuant to certain statutory tests in the OBCA, the Issuer must meet certain tests — including that, after
payment of the redemption price, the Issuer will be able to meet its liabilities generally as they come due and the realizable
value of its assets are not less than the aggregate of its liabilities plus the amount required to redeem all other shares ranking
equal or in priority to the Preference Shares. There is no additional recourse by Preference Shareholders for any deficiency
in value of the Preference Shares in the event of non-payment or default by the Issuer of redemption of the Preference
Shares.

No Guarantees. The only assets available for paying dividends and the redemption amounts on the Preference Shares are
the assets of the Issuer. No other corporation or entity has provided a guarantee or is otherwise liable or responsible for
such payments. More particularly, the Issuer’s parent corporations (Pace Credit Union, Pace Securities Corp., Pace General
Partner Limited — and its former parent, Pace Insurance Brokers Ltd.) have not guaranteed any such payments and will not
be liable or in any way responsible for payment of any amounts to the Preference Shareholders, whether for dividends,
redemption amounts or otherwise

Tax Consequences: The tax consequences associated with an investment in the Preference Shares may be subject to
changes in federal and provincial tax laws. There can be no assurance that the tax laws will not be changed in a manner that
will fundamentally alter the income tax consequences to holders of Preference Shares regarding holding or disposing of
their Preference Shares.

Tax Qualification for Registered Plans: The qualification of Preference Shares as qualified investments for registered
Plans for tax purposes is dependent on the Issuer meeting certain distribution and other requirements prescribed under the
Tax Act, such as being able to elect to be a ‘public corporation’ for tax purposes. Although the Issuer intends to meet those
criteria and to so elect, there is no assurance that the Issuer will be able to do so and, accordingly, in such circumstances,
those Subscribers who are Plans will incur penalties under the Tax Act for having investments which are not qualified
investments for such Plans.

Not a Public Company: The Issuer is a private corporation. The Issuer is not a reporting issuer in any province or
territory of Canada and has no intention of becoming a reporting issuer. The Preference Shares are not listed on any stock
exchange in Canada and the Issuer has no intention of ever listing the Preference Shares on any stock exchange.
Accordingly, there is no liquidity for the Preference Shares and no market on which Preference Shares can be sold.

No Management or Voting Rights: The directors and officers of the Issuer, and not holders of Preference Shares, will
make decisions regarding the management of the Issuer’s affairs. Directors are elected by the holder of common shares of
the Issuer. Subject to limited rights afforded by the OBCA in particular circumstances, Preference Shareholders will have
no right to attend meetings of shareholders or to vote in any manner. A Subscriber must carefully evaluate the personal
experience and business performance of each director or officer of the Issuer. In very limited circumstances, such as an
insolvency proceeding or certain corporate reorganizations or restructurings, holders of Preference Shares may have a right
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to vote on such proceeding, but such vote would be limited in scope and, at that time, a return on the investment in
Preference Shares could be compromised or could be non-existent.

Reliance on Key Management Persons: The success of the Issuer’s business strategy depends, to a certain extent, on the
efforts and abilities of key members of management of the Issuer and the Manager and their assessment and choice of
Eligible Debt Instruments. The Issuer’s success also depends on external factors such as, among other things, the general
political and economic conditions that may prevail from time to time, which factors are out of the control of the Issuer. A
return on investment for a Subscriber of Preference Shares depends upon the revenues received by the Issuer from Debt
Instruments and from a recovery of the principal amount of Debt Instruments. There is no assurance that the interest and
principal of the Debt Instruments will be paid in a timely way or at all. As a result, there is no guarantee that Preference
Shareholders will earn a return on their investment in the Preference Shares or be able to recover the full amount of their
investment or any of it in a timely manner or at all.

No Independent Counsel: No independent counsel was retained by a broker, agent or other intermediary to undertake due
diligence investigations or other activities on behalf of the Subscribers with respect to this Offering. There has been no
review of the Offering Memorandum by any independent counsel on behalf of the Subscribers, or any other documentation
in relation to the Offering.

Limited Operating History: The Issuer was recently formed to undertake this business. The Issuer has no operating
history whatsoever. Past history of the performance of management of the Issuer or the Manager and its business is not
indicative of the Issuer’s future performance and should not be used to evaluate the Issuer and its business and prospects.

Iliquidity of Investment: An investment in the Preference Shares of the Issuer is an illiquid investment. There is
currently no market through which the Preference Shares of the Issuer may be sold. The Issuer is not a “reporting
issuer” in any jurisdiction, and a prospectus has not qualified the issuance of the Preference Shares. The Preference Shares
are subject to a number of restrictions respecting transferability and resale, including a one-year restriction on re-sale
imposed by the articles of the Issuer and other restrictions on re-sale imposed by applicable securities laws. Holders of
Preference Shares will not be able to sell their Preference Shares unless they comply with an exemption from the prospectus
and registration requirements under securities legislation. Pursuant to the terms of the Subscription Agreement, Subscribers
must engage Pace Securities Corp. as the Subscriber’s agent for any efforts to sell Preference Shares before their Fixed
Redemption Date. See ITEM 10 - Resale Restrictions.

Timing Risks: Holders of Preference Shares are exposed to liquidity risks arising out of the timing of investments to be
made by the Issuer in Eligible Debt Instruments. Those Debt Instruments will have terms to maturity that differ from the
redemption date of the Preference Shares. If maturity dates of Debt Instruments are later than the redemption date of the
Preference Shares, the Issuer may not be able to sell such Debt Instruments to generate sufficient funds to be able to redeem
all of the Preference Shares in a timely way. Although the Issuer intends to address these risks by managing the fixed
redemption date of Debt Instruments purchased by the Issuer and managing the issuance and redemption of the Preference
Shares in such a way as to maintain positive cash-flow. To meets its redemption obligations, the Issuer may need to raise
additional funds through the issuance of other series of preference shares or through borrowings or may need to liquidate
Debt Instruments if it is unable to raise such capital. Such liquidation may not be available on attractive terms, in a timely
way or at all and the Issuer may not be able to raise sufficient capital in a timely way or at all to meet its redemption
obligations. In such circumstances, the Issuer may not be able to redeem the Preference Shares when due or at all.

Dividend Rate Risk: The base dividend rate returns for each series of Preference Shares are fixed for the term of each
series of Preference Shares until their respective fixed redemption dates and are not subject to increase in the event of a
general rise in domestic interest rates for other investments. The bonus dividend provisions in the share conditions for
Preference Shares are discretionary and there is no assurance that in any year any such bonus dividends will be paid in
whole or in part or at all.

Operational and Industry Risks

1.

Credit Risks on Eligible Debt Instruments: There is no assurance that the Issuer will be able recover any amounts of
interest or principal on account of any Debt Instrument in priority to other creditors of the Debtor of the applicable Debt
Instrument. Despite a business plan developed by the Issuer in conjunction with the Manager to analyze and assess each
potential Eligible Debt Instrument and the corresponding Debtor, there is no assurance that the Eligible Debt Instruments
acquired by the Issuer will not go into default or that the Debtors will not seek protection from creditors pursuant to the
Bankruptcy and Insolvency Act (Canada), Companies’ Creditors Arrangement Act (Canada), Chapter 11 of the Uniform
Commercial Code (United States) or other applicable insolvency legislation. In such circumstances, collection of ongoing
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interest payments and recovery of the principal of the applicable Debt Instrument could be delayed, reduced, compromised
or lost in their entirety. In such circumstances, the Issuer may not have sufficient profits to be able to meet all or any
dividend obligations or sufficient capital to meet its redemption obligations in a timely way or at all.

2. Currency Exchange Rate Risk: A significant amount of Eligible Debt Instruments are expected to be purchased in United
States dollars. Principal and interest payments on such Debt Instruments will be paid in United States dollars. In the event
that the exchange rate between the Canadian dollar and the United States dollar changes significantly with an increase in
value of the Canadian dollar between the date of purchase of Eligible Debt Instruments and the date of payment(s) by the
applicable Debtor, the Issuer could experience a significant loss on such Debt Instruments due to the changing foreign
currency exchange rates. The Issuer does not hedge its foreign currency exchange risks.

3. No Commercial Insurance: Third party insurance policies do not cover defaults of the Debt Instruments, whether caused
by the Debtor’s inability to pay, by fraud perpetrated by the seller of the Debt Instruments or by a commercial dispute.
Accordingly, in the event of a loss experienced by the Issuer on any Debt Instrument, the Issuer will not have any insurer or
other third party from which to seek recovery.

4. Ongoing Deployment of Funds: Despite a business plan developed by the Issuer in conjunction with the Manager to grow
the Issuer’s business, there is no assurance that the Issuer will have the capacity to deploy all of the funds from the Offering
in a timely manner. Until such funds can be deployed in a manner which generates net after-tax income in excess of the
dividend rates payable on the Preference Shares, the Issuer may not have sufficient profits from those funds to be able to
meet all or any dividend obligations. Similarly, in the event that the Issuer collects all principal and interest owing on Debt
Instruments before the redemption date of the Preference Shares, the Issuer may not be able to re-deploy such funds in a
timely manner or in a way that would provide for repayment on or before the fixed redemption date of the Preference
Shares. In such circumstances and during such times, the Issuer may not have sufficient profits from those funds to be able
to meet all or any dividend obligations or its redemption obligations.

5. Systemic Risk: Credit risk may arise through a default by one of several large institutions that are dependent on one another
to meet their liquidity or operational needs, so that a default by one institution causes a series of defaults by the other
institutions. This is sometimes referred to as a “systemic risk” and may adversely affect financial intermediaries, such as
clearing agencies, clearing houses, banks, securities firms and exchanges, with which the Issuer and/or the Debtors interact
on a daily basis.

ITEM 9 - REPORTING OBLIGATIONS
9.1 Reporting to Preference Shareholders

Except as specifically provided for herein, the Issuer is not required to send or make available to holders of Preference
Shares any documents on an annual or ongoing basis.

The Issuer is not a reporting issuer in any jurisdiction. The Issuer is not required to send holders of Preference Shares any documents
on an annual, quarterly, periodic or ongoing basis — save and except that audited year-end financial statements must be filed with
securities regulatory authorities (i.e. the Ontario Securities Commission) and made available to holders of Preference Shares. More
particularly, the Issuer is not required to disclose material changes which occur in its business and affairs, nor is it required to file
with the securities regulatory authorities any interim financial statements or other materials, nor send holders of Preference Shares
notices of annual shareholder meetings.

Other than as required by law, the Issuer does not intend to provide holders of Preference Shares with any reports, updates or other
materials on ongoing basis.

Financial or other information relating to the Issuer and provided in the future to holders of Preference Shares may not by itself be
sufficient for holders of Preference Shares to assess the performance of their investment.

ITEM 10 - RESALE RESTRICTIONS

These Preference Shares are subject to a number of resale restrictions under its articles of incorporation and under
applicable securities legislation, including a restriction on trading. Until the restriction on trading expires, you will not be
able to trade these securities unless you comply with an exemption from the prospectus and registration requirements under
securities legislation. The Issuer’s articles prohibit transfers of Preference Shares without the Issuer’s consent for a one-year
period following the date of issuance of the applicable Preference Shares. Thereafter, holders of Preference Shares will not
be able to sell their Preference Shares unless such selling shareholder is able to comply with the requirements for an
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exemption from the prospectus and registration requirements under applicable securities legislation.

Unless permitted under securities legislation, you cannot trade these Preference Shares before the date that is 4 months and a
day after the date the Issuer becomes a reporting issuer in any province or territory of Canada.

The Issuer is not a reporting issuer in any province or territory of Canada and has no intention of becoming a reporting
issuer in any province or territory of Canada.

The Preference Shares are not listed on any stock exchange in Canada and the Issuer has no intention of ever listing the
Preference Shares on any such stock exchange.

The Preference Shares may, commencing one year after their date of issuance (but not before), be sold “over-the-counter” in private
transactions and then only to those purchasers who qualify to be able to purchase such Preference Shares in accordance with certain
prospectus exemptions available under applicable securities laws. The Preference Shares are non-transferable for one year after
issuance. Thereafter, for any re-sale holders of Preference Shares must use the Issuer’s indirect parent corporation, Pace Securities
Corp., a registered investment dealer, as the agent for any such sales and Pace Securities Corp. will, at the request of any holder of
Preference Shares and without any commission or fee payable for its services, assist in trying to locate such a qualified purchaser.
However, there is no assurance that a purchaser will be located.

For information about these resale restrictions, a Subscriber or Preference Shareholder should consult a lawyer.

10.1 General Statement

For trades in Ontario, the Preference Shares will be subject to resale restrictions. A holder of Preference Shares will not be able to
re-sell the Preference Shares unless (i) if the proposed sale is within one year after the date of issuance of such Preference Shares, the
holder receives the consent of the board of directors of the Issuer and (ii) at any time, the holder complies with the requirements for
an exemption from the prospectus and registration requirements under securities legislation in respect of the proposed sale.

10.2 Indefinite Restricted Period under Securities Laws

For trades in Ontario, unless permitted under securities legislation, a holder of Preference Shares cannot sell, mortgage or otherwise
trade any of the Preference Shares — except pursuant to an exemption from the prospectus requirements of applicable securities
legislation - before the date that is four (4) months and a day after the date the Issuer becomes a reporting issuer in any province or
territory of Canada. The Issuer does not intend to become a reporting issuer in any province or territory of Canada.

10.3 Resales during the Restricted Period

The Articles of Incorporation of the Issuer provide that Preference Shares are non-transferable without the consent of the board of
directors of the Issuer for one year after issuance. For any re-sale, Preference Shareholders must use the Issuer’s indirect parent
corporation, Pace Securities Corp., a registered investment dealer, as their agent and Pace Securities Corp. will, on request and
without any commission or fee payable for its services, assist in trying to locate such a qualified purchaser. Any such sale must be
completed in accordance with an exemption from the prospectus requirements of applicable securities laws. Although Pace

Securities Corp. will use reasonable efforts to assist in any such requested sale, there is no assurance that a purchaser will be located,
that a reasonable price will be obtainable or that a sale will be able to be completed.

ITEM 11- PURCHASER’S RIGHTS

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

11.1 Two-Day Cancellation Right for a Subscriber

You can cancel your agreement to purchase these Preference Shares. To do so, you must send a written notice to the Issuer before
midnight on the 2™ Business Day after signing the Subscription Agreement to buy Preference Shares.

11.2 Statutory Rights of Action in the Event of a Misrepresentation

Ontario securities laws provide Subscribers with a remedy to sue to cancel the agreement to buy these Preference Shares or to sue for
damages if this Offering Memorandum, or any amendment hereto, contains a misrepresentation.
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SUMMARY

Securities Offered

Units with each Unit being comprised of (i) one (1) Series A 7% Cumulative Non-voting Preference
Share and (ii) one (1) Class A Share Purchase Warrant.

See ITEM 5.1 for details regarding the Series A Preference Shares, the Warrants and the Class A
Restricted Voting Shares.

Price Per Security

$10.00 per Unit.

Maximum Offering

$10,000,000 (1,000,000 Units) or such greater amount as the Issuer may from time to time determine.

Minimum Aggregate
Offering

There is no minimum. You may be the only purchaser. Funds available under the Offering may
not be sufficient to accomplish our proposed objectives.

Minimum Aggregate
Subscription Amount
Per Investor

There is no minimum subscription amount that an investor must invest.

Subscription Payment
Terms

Payment of the subscription price in full by certified cheque, bank draft, wire transfer of immediately
available funds or other form of payment acceptable to the Issuer to be made with the delivery of a
duly executed and completed Subscription Agreement.

See ITEM 5.2 - Subscription Procedure.

Dividend Rate for
Series A Preference
Shares

Dividends payable on the Series A Preference Shares are cumulative and are calculated quarterly on
those Series A Preference Shares outstanding as of the last day of March, June, September and
December of each year. The first such dividend is payable on or before July 20, 2018 to Preference
Shareholders as at June 30, 2018 and thereafter dividends are payable quarterly on or before the 20™"
day of the month following each quarter-end, calculated at a rate of seven percent (7%) per annum on
the Redemption Amount.

Redemption Amount

$10.00 per Series A Preference Share

Indefinite Term after
Liquidity Event and
Fixed Redemption
Date Otherwise

The Term will be indefinite in the event that a Liquidity Event occurs on or before December 31, 2020;
however, in the event that a Liquidity Event does not occur on or before December 31, 2020, the Term
will be up to approximately five and three-quarter years, depending on the subscription date, with a
fixed redemption date of December 31, 2023 for all Series A Preference Shares (subject to the Issuer’s
right to extend the date of redemption for one or more periods aggregating up to 6 months but not past
June 30, 2024).

Warrants

Each Warrant will entitle the holder to acquire one (1) Class A Restricted Voting Share for $10.00 at
any time on or before the earlier of (i) the third anniversary of a Liquidity Event or (ii) the fifth
anniversary of the first issuance of Series A Preference Shares (namely, April 30, 2018).

Liquidity Event

The listing of the Series A Preference Shares (or the corresponding shares of any successor corporation
or entity resulting from the Series A Preference Shares on the completion of an amalgamation, plan of
arrangement, share-for-share exchange, acquisition, merger or any other form of business combination
of the Issuer with any other corporation or entity) on the Toronto Stock Exchange, TSX Venture
Exchange, Canadian Securities Exchange or any other recognized stock exchange in Canada.

Proposed Closing
Date(s)

Closings will take place periodically, at the Issuer’s discretion (each a “Closing Date”). The first
Closing Date is scheduled to be on or about May 25, 2018. The Issuer contemplates multiple closings
thereafter.

Income Tax
Consequences

There are important tax consequences to acquiring, holding and disposing of these securities.
See ITEM 6 - Income Tax Consequences.

Purchaser’s Rights

You have two (2) Business Days to cancel your agreement to purchase these Units.

If there is a misrepresentation in this Offering Memorandum, you have the right to sue either for
damages or for cancellation of the subscription agreement. See ITEM 11 — Purchaser’s Rights.

Resale Restrictions

None of the Series A Preference Shares, Warrants or Class A Restricted Voting Shares (collectively,
the “Securities”) is listed on any stock exchange and there is no assurance that any of the Securities
will ever be listed on any stock exchange. You may be restricted from selling your Securities for an
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indefinite period. You may not be able to sell any of your Securities except in very limited
circumstances. The Securities may be sold “over-the-counter” in private transactions and then only to
those purchasers who qualify to be able to purchase such Securities in accordance with certain
prospectus exemptions available under applicable securities laws. However, there is no assurance that
you will be able to locate a purchaser. You may never be able to resell any of your Securities. See
ITEM 10 - Resale Restrictions.

The Issuer reserves the right, as permitted by and pursuant to applicable securities legislation, to retain
qualified agents and other persons to assist with the Offering of the Units and, in such circumstances,
to pay fees and commissions of up to 10% of the gross proceeds realized on the issuance of Units and
Selling Agents to issue Broker Warrants equal to 10% of the number of Units issued. The Issuer also reserves the
right, as permitted by and pursuant to applicable securities legislation, to pay a fee of up to 10% to
“finders” for referring potential subscribers of Units to the Issuer. See ITEM 7 - Compensation Paid
to Sellers and Finders.

Funds available under the Offering may not be sufficient to accomplish the Issuer’s proposed objectives.

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. Purchasers should read the entire Offering Memorandum
for full details about the Offering. This is a risky investment. See ITEM 8 - Risk Factors.

This Offering is being made pursuant to certain exemptions from the prospectus requirements of applicable securities laws, including
but not limited to “offering memorandum” and “accredited investor” prospectus exemptions described in section 73.3(2) of the
Securities Act (Ontario) and sections 2.3 and 2.09 of National Instrument 45-106 — Prospectus and Registration Exemptions (“NI 45-
106”) and other securities laws applicable in Ontario where the Offering will be made. — See ITEM 5.2(b) - Distribution.

This Offering Memorandum constitutes an offering of securities only in those jurisdictions where and only to those persons to whom
they may be lawfully offered for sale. This Offering Memorandum is not, and under no circumstances is to be construed as, a
prospectus or advertisement or a public offering of these securities in any jurisdiction.

This Offering Memorandum is for the confidential use of only those persons to whom it is transmitted and delivered in connection
with this Offering for the purpose of evaluating the securities offered under this Offering Memorandum. Recipients agree that, by
their acceptance of delivery of a copy of this Offering Memorandum, they will not transmit, reproduce or make this Offering
Memorandum and any information contained herein available to anyone, other than their professional advisors. No person — whether
from the Issuer or any other party - has been authorized to give any information or to make any representation not contained in this
Offering Memorandum. Any such information or representation which is so given or received but not contained in this Offering
Memorandum must not be relied upon.

NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Offering Memorandum contains forward-looking statements. These statements relate to future events or the Issuer’s future
performance. All statements other than statements of historical fact are forward-looking statements. Forward-looking statements are

LEINT3 LEINT3 LEINT3

often, but not always, identified by the use of words such as “may”, “will”, “should”, “expect”, “plan”, “anticipate”, “believe”,
“estimate”, “predict”, “potential”, “targeting”, “intend”, “could”, “might”, “continue”, or the negative of these terms or other
comparable terminology. These statements are only predictions. In addition, this Offering Memorandum may contain forward-
looking statements attributed to third party industry sources. Undue reliance should not be placed on these forward-looking
statements as there can be no assurance that the plans, intentions or expectations upon which they are based will occur. By their
nature, forward-looking statements involve numerous assumptions, known and unknown risks and uncertainties, both general and
specific, that contribute to the possibility that the predictions, forecasts, projections and other forward-looking statements will not
occur and may cause actual results or events to differ materially from those anticipated in such forward-looking statements. The
forward-looking statements contained in this Offering Memorandum are expressly qualified by this cautionary statement. The Issuer
is not under any duty to update any of the forward-looking statements after the date of this Offering Memorandum to conform such
statements to actual results or to changes in the Issuer’s expectations except as otherwise required by applicable legislation.

NOTE REGARDING USE OF THE ENGLISH LANGUAGE

This Offering Memorandum is provided only in the English language and recipients, by their acceptance of a copy of this Offering
Memorandum, expressly agree to the exclusive use of the English language with respect to this Offering Memorandum and all
matters related thereto to the fullest extent permissible under applicable laws.
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Ce notice d’offre est fourni seulement dans la langue anglaise et en acceptant ce notice d’offre le receveur accepte expressément
’utilisation exclusive de la langue anglaise en ce qui concerne ce notice d’offre et toutes les affaires qui s’y rapporte dans toute la
mesure du possible autorisée par les lois applicable.
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GLOSSARY OF TERMS

In this Offering Memorandum, in addition to terms defined elsewhere in this Offering Memorandum, unless the context otherwise
requires, the following words and terms shall have the indicated meanings and grammatical variations of such words and terms shall
have corresponding meanings:

“Broker Warrant” means a non-transferrable compensation warrant issued by the Issuer to a broker or other agent pursuant to this
Offering entitling the holder to purchase one (1) Class A Restricted Voting Share for $10.00 at any time on or before the earlier of (i)
the third anniversary of a Liquidity Event or (ii) the fifth anniversary of the first issuance of Series A Preference Shares.

“Business Day” means any day other than a Saturday, Sunday or a civic or statutory holiday in the Province of Ontario.

“Class A Restricted Voting Share” means a Class A Restricted Voting Share in the capital of the Corporation having the attributes
ascribed thereto in the Articles of the Corporation.

“Class A Share Purchase Warrant” or “Warrant” means a share purchase warrant issued by the Issuer entitling the holder to
purchase one (1) Class A Restricted Voting Share for $10.00 at any time on or before the earlier of (i) the third anniversary of a
Liquidity Event or (ii) the fifth anniversary of the first issuance of Series A Preference Shares.

“Class A Shareholder” means a holder of one or more Class A Restricted Voting Shares.

“Class B Voting Share” means a Class B Voting Share in the capital of the Corporation having the attributes ascribed thereto in the
Acticles of the Corporation.

“Corporation” or “Issuer” means First Hamilton Holdings Inc., a corporation incorporated under the OBCA and governed by the
laws of the Province of Ontario.

“CRA” means Canada Revenue Agency.
“Debt Instrument” means a bond, debenture, note or other similar instrument evidencing indebtedness of the applicable Debtor.

“Debtor”, in respect of a Debt Instrument, means the person that initially issued the Debt Instrument and is obligated to pay the
principal, interest and other obligations of such Debt Instrument in accordance with its terms.

“Eligible Debt Instrument” means a Debt Instrument which meets the criteria established from time to time by the Issuer in
conjunction with its portfolio manager for acquisition by the Issuer.

“Equity Investment” means an investment in a corporation or other entity carrying on a business where such investment is
represented by: (i) shares or other equity securities of a corporation, (ii) an interest in an investment trust, royalty trust or other inter
vivos trust, (iii) an interest in a limited partnership, joint venture or other business entity, or (iv) any other securities (as defined in the
Securities Act (Ontario)) of the business entity.

“Issuer” means the Corporation.

“Liquidity Event” means the listing of the Series A Preference Shares (or the corresponding shares of any successor corporation or
entity issued in exchange for or otherwise derived from the Series A Preference Shares on the completion of an amalgamation, plan
of arrangement, share-for-share exchange, acquisition, merger or any other form of business combination of the Issuer with any other
corporation or entity) on the Toronto Stock Exchange, TSX Venture Exchange, Canadian Securities Exchange or any other
recognized stock exchange in Canada.

“Manager” means PACE Securities Corp. in its capacity as portfolio manager of the Issuer’s Portfolio of Eligible Debt Instruments
and, where applicable, Equity Investments.

“Material Agreements” means those agreements listed in ITEM 2.11 of this Offering Memorandum.

“Maximum Offering Amount” means aggregate gross proceeds of $10,000,000 (or such greater amount as the Issuer may from
time to time determine) from the sale of Units pursuant to this Offering.

“NI 45-106” means National Instrument 45-106 Prospectus and Registration Exemptions.
“OBCA” means the Business Corporations Act (Ontario), as may be amended from time to time.

“Offering” means the offering of up to 1,000,000 Units (or such greater aggregate number of Units as the Issuer may from time to
time determine) pursuant to the terms of this Offering Memorandum.

“Offering Jurisdiction” means the Province of Ontario.
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“Offering Memorandum” means this document dated May 1, 2018, as may be subsequently amended, amended and restated, or
supplemented, under which the terms and conditions for an investment in the Units and the business of the Issuer are described.

“PACE Credit Union” means PACE Savings & Credit Union Limited, a credit union corporation governed by the laws of the
Province of Ontario.

“Portfolio” means, at any time, the portfolio of Eligible Debt Instruments and, where applicable, Equity Investments managed the
Manager on behalf of the Issuer at the applicable time.

“Preference Shareholder” means a holder of one or more Series A Preference Shares.

“Preference Shares” means the Series A Preference Shares, the Series B Preference Shares and preference shares of all other series
of preference shares created and authorized from time to time for issuance by the Issuer.

“Redemption Date” means, in the event that a Liquidity Event does not occur on or before December 31, 2020, a redemption date
of December 31, 2023 subject to the Issuer’s right to extend the redemption date for one or more periods aggregating up to 6 months
(but not past June 30, 2024) provided that, in the event that a Liquidity Event occurs on or before December 31, 2020, there will be
no fixed redemption date, the term of the Preference Shares will be indefinite and the Issuer will not be required to redeem the Series
A Preference Shares until the liquidation, dissolution or winding-up of the Corporation.

“Redemption Amount”, for the Series A Preference Shares, means $10.00 per share.

“Securities” or “Subject Securities” means the Series A Preference Shares, Warrants and, if issued on the exercise of Warrants,
Class A Restricted Voting Shares, or any of them.

“Series A Preference Shares” means the Series A 7% Cumulative Non-voting Preference Shares in the capital of the Corporation
having the attributes ascribed thereto in the Articles of the Corporation.

“Series B Preference Shares” means the Series B 5% Cumulative Redeemable Retractable Non-voting Preference Shares in the
capital of the Corporation having the attributes ascribed thereto in the Articles of the Corporation.

“Subscriber” mean a person who subscribes for Units pursuant to this Offering.

“Subscription Agreement” means the Subscription Agreement entered into between a Subscriber and the Issuer with respect to the
subscription for and purchase of Units by a Subscriber pursuant to this Offering in the form attached hereto as Schedule “A”.

“Target Company” means a corporation, limited partnership or other business entity which is offering or has issued Equity
Investments which may be acquired by the Issuer and meet the criteria for Equity Investments established from time to time by the
Issuer in consultation with its portfolio manager.

“Tax Act” means the Income Tax Act (Canada) and the regulations thereunder.

“Unit” means a unit comprised of (i) one Series A Preference Share and (ii) one Class A Share Purchase Warrant.
“Unitholder” means a holder of one or more Units.

“Warrant-holder” means a holder of one or more Warrants.

“Warrant” means a share purchase warrant of the Issuer entitling the holder to purchase one (1) Class A Restricted Voting Share for
$10.00 at any time on or before the earlier of (i) the third anniversary of a Liquidity Event or (ii) the fifth anniversary of the first
issuance of Series A Preference Shares.

“You” means a Subscriber for Units pursuant to this Offering.

In this Offering Memorandum, “dollars” and “$” refer to the lawful currency of Canada.
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THE OFFERING
ITEM 1 - USE OF AVAILABLE FUNDS

1.1 Available Funds

The following table discloses the available funds of this Offering:

Assuming Minimum Offering Assuming Maximum Offering®
A. | Amount to be raised pursuant to this $0 $10,000,000
Offering
B. | Selling commissions and fees @ $0 $1,000,000
C. | Estimated Offering costs © $50,000 $100,000
D. | Available funds: D=A - (B + C) ($50,000) $8,900,000
E. | Additional sources of funding required $0 $0
F. | Working capital deficiency @ $0 $0
G. | Tota: G=(D+E)-F ($50,000) $8,900,000
Notes:
1) The Issuer may at any time and from time to time increase the Maximum Offering Amount, may issue Series B Preference Shares or may create other series
of preference shares and issue such shares with such attributes (as to dividend rates, term until maturity and other attributes), or may issue Class A
Restricted Voting Shares or Class B Voting Shares, or issue debt securities as the board of directors of the Issuer may from time to time determine.
2 Assuming an average of 10% of the gross proceeds of this Offering will be paid as selling commissions and finder’s fees. See ITEM 7 - Compensation
Paid to Sellers and Finders.
?3) Legal, accounting, auditing and other expenses of the Offering.
(@) As at the date of this Offering Memorandum (excluding the costs of this Offering and the costs of offerings of other securities).

1.2 Use of Available Funds

The following table provides a detailed breakdown of how the Issuer will use the available funds of this Offering in the twelve (12)
months ensuing from the date of this Offering Memorandum:

Description of Intended Use of Available Funds Assuming Minimum Assuming Maximum
Listed In Order of Priority Offering Offering

The available funds of this Offering will be used by the Issuer to
acquire Eligible Debt Instruments that meet the Issuer’s criteria to
accumulate a Portfolio of such Debt Instruments. See ITEM 2.2 — $0 $8,900,000
Business of the Issuer.

Total $0 $8,900,000

1.3 Reallocation

The Issuer intends to use the available funds of this Offering as stated herein. The board of directors of the Issuer will reallocate the
available funds of this Offering only for sound business reasons.

1.4 Future Cash Calls

An investor in these securities will not be required to make any additional funds available to the Issuer in addition to his, her or its
subscription amount.
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ITEM 2 - BUSINESS OF THE ISSUER
2.1 Corporate Structure

The Issuer is a corporation that was incorporated under the laws of the Province of Ontario (under the OBCA) on February 21, 2018.
The Issuer’s head office and registered office is located at Suite 2200, 199 Bay Street, Toronto, Ontario, Canada, M5L 1G4.

The authorized capital of the Issuer consists of (i) an unlimited number of Class A Restricted Voting Shares, (ii) an unlimited
number of Class B Voting Shares and (iii) an unlimited number of Preference Shares issuable in series (of which an unlimited
number of Series A Preference Shares and an unlimited number of Series B Preference Shares have been created), of which
1,000,100 Class B Voting Shares (with an aggregate paid-up capital of $10,001.00), no Class A Restricted Voting Shares, 275,739
Series A Preference Shares and no Series B Preference Shares are issued and outstanding as at May 1, 2018, the date of this Offering
Memorandum.

The Issuer is approximately 63% owned and controlled (through ownership of Class B Voting Shares) by Joseph Thomson, the
President and Chief Executive Officer of PACE Securities Corp. The Issuer is a “connected issuer” and a “related issuer” (within the
meaning of National Instrument 33-105) of PACE Securities Corp., a registrant with the Ontario Securities Commission in the
category of “investment dealer”. See also Section 2.3 — Related Party Matters. The proceeds of this Offering will be used for the
Issuer’s business as described in this Offering Memorandum and will not be used for the benefit of PACE Securities Corp. except in
respect of asset management fees (see Item 2.11.3 — Management Agreement) and selling commissions or finder’s fees (see Item 7 —
Compensation Paid to Sellers and Finders).

2.1.1. Diagram of Corporate Structure

Joseph Thomson (63%)
and five others

Class B Voting 100%
Shares

First Hamilton
Holdings Inc.

2.2 Authorized Capital

The following are summaries only of the attributes of the various classes and series of securities of the Issuer and such summaries
are qualified in their entirety by the express provisions of the Issuer’s Articles.

2.2.1. Preference Shares

The Issuer is authorized to issue an unlimited number of Preference Shares issuable in series. To date, the Corporation has created
Series A Preference Shares and Series B Preference Shares.

2.2.1.1 Series A Preference Shares

An unlimited number of Series A Preference Shares have been created with the following attributes:
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Dividends: Each Series A Preference Share will entitle the holder thereof to the following cumulative dividends from the date such
Series A Preference Share is issued by the Issuer. Dividends are calculated quarterly and payable to registered holders of Series A
Preference Shares outstanding as of the last day of March, June, September and December of each year and payable on or before the
20" day after the applicable quarter-end; the first such dividends are payable on or before July 20, 2018 to those holding Series A
Preference Shares on June 30, 2018 and thereafter such dividends are payable quarterly on or before the 20" day of the month
following each quarter-end, calculated at a rate of seven percent (7%) per annum on the Redemption Amount of $10.00 per share.

Current and Extended Maturity Date and Redemption: In the event that a Liquidity Event does not occur on or before December
31, 2020, the Series A Preference Shares will have a term of approximately five and three-quarter years and will be redeemed on
December 31, 2023 (the “Redemption Date”), on which date the Issuer will be obligated to redeem the Series A Preference Shares
for the Redemption Amount plus any accrued and unpaid cumulative dividends, whether or not declared; provided, however, the
Issuer has the right to extend the Redemption Date from time to time for one or more periods aggregating up to six (6) months (but
not past June 30, 2024) for liquidity purposes or for any other proper corporate purpose.

However, in the event that a Liquidity Event occurs on or before December 31, 2020, the Redemption Date will be extended
indefinitely and the Issuer will not be obligated to redeem any of the Series A Preference Shares until the liquidation or
winding up of the Corporation.

Liquidation or Winding Up: On any liquidation or winding up of the Corporation, the holders of Series A Preference Shares will
be entitled to distribution out of the assets and property of the Corporation available to its shareholders, in priority to distributions to
the holders of any other class of shares but concurrently and pro rata with distributions to holders of all other series of Preference
Shares, the Redemption Amount (namely, $10.00 per share) plus all accrued and unpaid cumulative dividends thereon.

Purchase by Tender: The Issuer may purchase Series A Preference Shares in part or in whole at any time or from time to time by
tender. Any such invitation to tender must be sent by the Issuer to all Series A Preference Shareholders and, in the event that any
Series A Preference Shareholders elect to tender, the Issuer will be obligated to purchase those Series A Preference Shares with the
lowest tender prices and, in the event that there is an excess of Series A Preference Shares tendered at the same price, such Series A
Preference Shares must be purchased pro rata among those shareholders who have tendered at that price.

Purchase by Private Contract: The Issuer may also purchase Series A Preference Shares in part or in whole at any time or from
time to time by private contract (negotiated with individual holders of Series A Preference Shares who are willing to sell their Series
A Preference Shares at such negotiated prices) provided that the purchase price may not be greater than the Redemption Amount
plus all accrued and unpaid cumulative dividends up to the date of purchase.

No Voting Rights: The Series A Preference Shares do not carry any voting rights except in limited circumstances prescribed by the
OBCA.

Specified Amount: For the purposes of subsection 191(4) of the Tax Act, the “specified amount” in respect of each Series A
Preference Share is $10.00.

2.2.1.2. Series B Preference Shares

An unlimited number of Series B Preference Shares have been created with the following attributes:

Dividends: Each Series B Preference Share will entitle the holder thereof to the following dividends from the date such Series B
Preference Share is issued by the Issuer. Dividends are calculated quarterly and payable to registered holders of Series B Preference
Shares outstanding as of the last day of March, June, September and December of each year and payable on or before the 20" day
after the applicable quarter-end; the first such dividends are payable on or before July 20, 2018 to those holding Series B Preference
Shares on June 30, 2018 and thereafter such dividends are payable quarterly on or before the 20" day of the month following each
quarter-end, as follows:

Q) cumulative base dividends calculated at a rate of five percent (5%) per annum (1.25% per quarter-year), and

(i) non-cumulative discretionary bonus dividends of up to two percent (2%) per annum (0.50% per quarter-year) as
determined by the Issuer’s board of directors in its discretion based on the profitability of the Issuer at the
applicable time.

Fixed Maturity Date and Redemption: The Series B Preference Shares will have a term of approximately five and three-quarter
years and will be redeemed on December 31, 2023, on which date the Issuer is obligated to redeem the Series B Preference Shares
for their redemption amount plus any accrued and unpaid cumulative base dividends and any declared unpaid non-cumulative
discretionary bonus dividends; provided, however, the Issuer has the right to extend their redemption date from time to time for one
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or more periods aggregating up to six (6) months (but not past June 30, 2024) for liquidity purposes or for any other proper corporate
purpose.

Liquidation or Winding Up: On any liquidation or winding up of the Corporation, the holders of Series B Preference Shares will be
entitled to distribution out of the assets and property of the Corporation available to its shareholders, in priority to distributions to the
holders of any other class of shares, but concurrently and pro rata with distributions to holders of all other series of Preference
Shares, the redemption amount (namely, $10.00 per Series B Preference Share) plus all accrued and unpaid cumulative base
dividends and all (if any) declared and unpaid non-cumulative discretionary bonus dividends thereon.

Retraction on Death: In the event that a holder of Series B Preference Shares dies, that holder’s estate has the right, on not less
than 90 days’ notice and not more than 180 days’ notice, to require the Issuer to redeem the estate’s Series B Preference Shares at a
redemption price comprised of the original subscription amount (namely, $10.00 per Series B Preference Share) plus all accrued and
unpaid cumulative base dividends and all (if any) declared and unpaid non-cumulative discretionary bonus dividends, if any, up to
and including the most recent dividend payment date.

Early Redemption: After July 1, 2020, the Issuer may, at any time or from time to time, redeem any or all of the Series B
Preference Shares in part (on a pro rata basis) or in whole by providing holders of the Series B Preference Share with at least thirty
days’ and not more than sixty days’ prior written notice of the Issuer’s intention to do so. On the date so fixed for early redemption,
the Issuer will pay to the holder of each such Series B Preference Share being redeemed the redemption price comprised of the
original subscription amount (namely, $10.00 per share) plus all accrued and unpaid cumulative base dividends and all (if any)
declared and unpaid non-cumulative discretionary bonus dividends, if any, up to and including the most recent dividend payment
date.

Purchase by Tender: The Issuer may purchase Series B Preference Shares in part or in whole at any time or from time to time by
tender. Any such invitation to tender must be sent by the Issuer to all Series B Preference Shareholders and, in the event that any
Series B Preference Shareholders elect to tender, the Issuer will be obligated to purchase those Series B Preference Shares with the
lowest tender prices and, in the event that there is an excess of Series B Preference Shares tendered at the same price, such Series B
Preference Shares must be purchased pro rata among those shareholders who have tendered Series B Preference Shares at that price.

Purchase by Private Contract: The Issuer may also purchase Series B Preference Shares in part or in whole at any time or from
time to time by private contract (negotiated with individual holders of Series B Preference Shares who are willing to sell their Series
B Preference Shares at such negotiated prices) provided that the purchase price may not be greater than their redemption amount plus
all accrued and unpaid cumulative base dividends and all (if any) declared and unpaid non-cumulative discretionary bonus dividends
up to the date of purchase.

No Voting Rights: The Series B Preference Shares do not carry any voting rights except in limited circumstances prescribed by the
OBCA.

Specified Amount: For the purposes of subsection 191(4) of the Tax Act, the “specified amount” in respect of each Series B
Preference Share is $10.00.

2.2.2. Class A Restricted Voting Shares
An unlimited number of Class A Restricted VVoting Shares have been authorized with the following attributes:

Dividend Rights: Subject to the rights of the holders of Preference Shares to receive dividends in priority to all other classes of
shares, the holders of Class A Restricted Voting Shares and Class B Voting Shares are entitled to such dividends as the board of
directors may from time to time in their discretion declare payable out of monies properly applicable to the payment of dividends on
a pro rata share-for-share basis without distinction between a Class A Restricted Voting Share and a Class B Voting Share.

No Voting Rights: The Class A Restricted Voting Shares do not carry any voting rights except in limited circumstances prescribed
by the OBCA.

Liquidation or Winding Up: On any liquidation or winding up of the Corporation, the holders of Class A Restricted Voting Shares
and Class B Voting Shares will be entitled to distribution out of the assets and property of the Corporation available to its
shareholders, after distributions to the holders of the Preference Shares (Series A Preference Shares, Series B Preference Shares and
all other series (if any) of Preference Shares outstanding at that time) and any other class of shares (if any) having priority rights on
liquidation or winding up, the remaining assets and property of the Corporation on a pro rata share-for-share basis without
distinction between a Class A Restricted Voting Share and a Class B Voting Share.

Take-over Bid Protection — Coat-tail Rights: The Class A Restricted Voting Shares include take-over bid protective provisions, or
“coat-tails”, which are summarized as follows. If an offer to purchase Class B Voting Shares (a “Take-Over Bid”) must, by reason
of applicable securities legislation or the requirements of any stock exchange on which the Class A Restricted Voting Shares or the
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Class B Voting Shares are then listed, be made to all or substantially all holders of Class A Restricted Voting Shares or Class B
Voting Shares, as the case may be, the holders of the Class A Restricted Voting Shares shall have the right, after the 7th day after the
Take-Over Bid was made, to convert each Class A Restricted Voting Share into one Class B Voting Share. An election by a holder
of Class A Restricted Voting Shares to exercise such conversion right is also deemed to constitute an irrevocable election by the
holder to have the resulting Class B Voting Shares deposited pursuant to the Take-Over Bid (subject to any withdrawal rights under
applicable securities legislation) and to have the resulting Class B Voting Shares reconverted into Class A Restricted Voting Shares
if the Take-Over Bid is abandoned, withdrawn or not completed in accordance with its terms. Such deemed election to reconvert
into Class A Restricted Voting Shares shall also apply to any resulting Class B Voting Shares that are withdrawn from the Take-Over
Bid or that are not ultimately taken up and paid for under the Take-Over Bid.

There will be no right to convert the Class A Restricted Voting Shares into Class B Voting Shares in the following cases:

(i) the Take-Over Bid is not required (under applicable securities legislation or the rules of a stock exchange on which Class A
Restricted Voting Shares or Class B Voting Shares are then listed) to be made to all or substantially all holders of Class B Voting
Shares who are in a province of Canada to which the legislation applies; that is, the Take-Over Bid is an “exempt take-over bid”
within the meaning of the foregoing securities legislation; or

(i) an offer to purchase Class A Restricted Voting Shares is made concurrently with the offer to purchase Class B Voting
Shares and the two offers are identical in respect of price per share, in respect of the percentage of outstanding shares for which the
offers are made, and in all other material respects. The offer to purchase the Class A Restricted Voting Shares must be unconditional,
subject to the exception that the offer for the Class A Restricted Voting Shares may contain a condition to the effect that the offer or
not be required to take up and pay for Class A Restricted Voting Shares tendered in response to the offer if no shares are purchased
pursuant to the concurrent offer for the Class B Voting Shares; or

(iii) holders of more than fifty percent (50%) of the outstanding Class B Voting Shares certify to the Corporation that they will
not deposit such Class B Voting Shares to the Take-Over Bid.

The Articles of the Corporation contain a definition of an offer giving rise to the conversion right, provide certain procedures to be
followed in order to effect the conversion and provide that, upon any such offer, the Corporation or the transfer agent shall
communicate in writing to the holders of Class A Restricted Voting Shares the full details as to the offer and the mode of exercise of
the conversion right.

2.2.3. Class B Voting Shares
An unlimited number of Class B Voting Shares have been authorized with the following attributes:

Dividend Rights: Subject to the rights of the holders of Preference Shares to receive dividends in priority to all other classes of
shares, the holders of Class A Restricted Voting Shares and Class B Voting Shares are entitled to such dividends as the board of
directors may from time to time in their discretion declare payable out of monies properly applicable to the payment of dividends on
a pro rata share-for-share basis without distinction between a Class A Restricted Voting Share and a Class B VVoting Share.

Voting Rights: The Class B Voting Shares carry the right to one vote per share at all shareholder meetings except in respect of
those votes where other classes of shares have voting rights prescribed by the OBCA entitling the holders of such other class to vote
separately as a class.

Liquidation or Winding Up: On any liquidation or winding up of the Corporation, the holders of Class A Restricted VVoting Shares
and Class B Voting Shares will be entitled to distribution out of the assets and property of the Corporation available to its
shareholders, after distributions to the holders of the Preference Shares (Series A Preference Shares, Series B Preference Shares and
all other series (if any) of Preference Shares outstanding at that time) and any other class of shares (if any) having priority rights on
liquidation or winding up, the remaining assets and property of the Corporation on a pro rata share-for-share basis without
distinction between a Class A Restricted VVoting Share and a Class B VVoting Share.

2.2.4. Warrants

The Issuer has authorized Warrants to be issued as part of the Units being offered in this Offering. Each Warrant will entitle the
holder to acquire one (1) Class A Restricted Voting Share for $10.00 at any time on or before the earlier of (i) the third anniversary
of a Liquidity Event or (ii) the fifth anniversary of the first issuance of Series A Preference Shares (such first issuance of Series A
Preference Shares occurred on April 30, 2018). Warrants have the following attributes:
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No Dividend Rights: Holders of Warrants are not entitled to receive any dividends on such Warrants.

No Voting Rights: Warrants do not carry any voting rights.

No Rights in Liguidation or Winding Up: On liquidation or winding up of the Corporation, holders of Warrants are not entitled,
per se, to any distribution of the assets or property of the Corporation available to shareholders — unless, before expiry and before
such liquidation or winding up, such Warrant-holders exercise their rights to acquire Class A Restricted Voting Shares.

Expiry: Warrants have an expiry date and, if not exercised on or before the expiry date, the Warrants will expire, will become null
and void and will not be capable of being exercised. After expiry, the Warrants will be worthless.

2.2.5. Broker Warrants

The Issuer has authorized Broker Warrants to be issued as compensation to investment dealers and exempt market dealers in
connection with selling Units pursuant to this Offering. Each Broker Warrant is a non-transferrable compensation warrant issuable
by the Issuer to a broker or other agent pursuant to this Offering entitling the holder to purchase one (1) Class A Restricted Voting
Share for $10.00 at any time on or before the earlier of (i) the third anniversary of a Liquidity Event or (ii) the fifth anniversary of the
first issuance of Series A Preference Shares (such first issuance of Series A Preference Shares occurred on April 30, 2018). Broker
Warrants have the following attributes:

No Dividend Rights: Holders of Broker Warrants are not entitled to receive any dividends on such Broker Warrants.

No Voting Rights: Broker Warrants do not carry any voting rights.

No Rights in Liguidation or Winding Up: On liquidation or winding up of the Corporation, holders of Broker Warrants are not
entitled, per se, to any distribution of the assets or property of the Corporation available to shareholders — unless, before expiry and
before such liquidation or winding up, such holders exercise their rights to acquire Class A Restricted Voting Shares.

Expiry: Broker Warrants have an expiry date and, if not exercised on or before the expiry date, the Broker Warrants will expire, will
become null and void and will not be capable of being exercised. After expiry, the Broker Warrants will be worthless.

2.3 Business of the Issuer

2.3.1. Transaction Structure Diagram

THE ISSUER

Eligible Debt Equity
Instruments Investments

2.3.2. Establishment and Business Plan

The Issuer is a newly incorporated private corporation, formed on February 21, 2018 pursuant to the OBCA. Prior to the date of this
Offering Memorandum, the Issuer raised gross proceeds of $10,001 pursuant to private placements of 1,000,100 Class B Voting
Shares to six investors and gross proceeds of $2,757,390 pursuant to private placements of 275,739 Units completed on April 30,
2018.

The Issuer will offer Units for sale to Subscribers looking for fixed income securities. The Issuer is concurrently offering Series B
Preference Shares. The proceeds from the sale of the Units, together with the proceeds from the sale of Series B Preference Shares,
will be used by the Issuer to fund the acquisition of Eligible Debt Instruments that meet its criteria and fit within its investment
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strategy. The Issuer has retained PACE Securities Corp., a registered investment dealer in Ontario, as Manager to provide the
services of portfolio manager through a managed account for the Issuer’s Portfolio.

The Issuer’s business plan is to have the Manager invest in the acquisition of Debt Instruments to build up a Portfolio of such
investments for the Issuer and then have the Manager manage that Portfolio. As investments in Debt Instruments mature or realize
significant economic return — or the Manager recognizes that the circumstances of such investments have changed — the investments
may be liquidated or otherwise disposed of, with the proceeds therefrom being invested in other Eligible Debt Instruments that fit
within the Issuer’s investment strategy. The Issuer intends to apply “leverage” to its investments by borrowing additional funds on
the security of its Portfolio with a view to earning higher rates of return on the Issuer’s investments than the cost of the borrowed
funds.

As profits are earned, taxes paid and dividends paid on the Preference Shares, net retained earnings held by the Issuer may be
invested in additional Eligible Debt Instruments or used to acquire Equity Investments that fit within the Issuer’s investment strategy
or may be paid as dividends on the Class A Restricted Voting Shares and Class B Voting Shares issued and outstanding at the
applicable time, or a combination of the foregoing.

2.3.3. Investment Strategy
Debt Instruments

Currently, the Issuer’s criteria for Eligible Debt Instruments, as established through discussions with the Manager, are the following:
(i) Eligible Debt Instruments must be issued in Canadian or United States currency, (ii) the weighted average of the Issuer’s Portfolio
of Debt Instruments should be rated with a “B” rating or better, (iii) once the Portfolio of Debt Instruments exceeds $5,000,000, no
one Debtor should represent more than 10% of the Portfolio, and (iv) once the Portfolio of Debt Instruments exceeds $5,000,000, no
industry sector should represent more than 30% of the Portfolio. The Issuer expects that all Debt Instruments will be held to their
respective maturity dates although, for sound business reasons, certain selected Debt Instruments may be sold before their respective
maturity dates. The Issuer intends to apply “leverage” to its investments in Eligible Debt Instruments by borrowing additional funds
on the security of its Portfolio of Debt Instruments with a view to earning higher rates of return on the Issuer’s investments than the
cost of the borrowed funds. The Issuer’s criterion for leverage is currently a maximum leverage ratio of 4:1, which means that for
every $1,000 of capital the Issuer may borrow up to an additional $3,000 so that, at the maximum, there could be $4,000 of Eligible
Debt Instruments in the Portfolio. The Issuer intends to hedge such borrowings using several hedging strategies including United
States dollar future options transactions and borrowings in United States dollars to cover investments denominated in United States
dollars.

Once a potential Eligible Debt Instrument is identified, the Debtor’s industry, assets, liabilities, cash flow and other financial
attributes of the potential investment will be analyzed by the Manager, then the interest rate, principal, discounted price, security,
current effective yield, expected yield to maturity and other financial terms and attributes of the Debt Instrument will be analyzed by
the Manager to determine if such Debt Instrument meets the criteria for an Eligible Debt Instrument. If it meets the criteria for
Eligible Debt Instruments, a subjective assessment will be made by the Manager of the appropriate amount of the Eligible Debt
Instrument to be acquired. As well, the documentation related thereto and the Debtor’s creditworthiness will also be subjected to a
prompt and thorough review by the Manager. A thorough analysis will be conducted of each Debtor by means of information
gathered from ratings agencies, research reports written by third parties, credit assessment tools offered by Bloomberg LP and the
Manager’s own data. Depending on the industry, the Manager has access to several databases, which assists the assessment of credit
risk. The Issuer intends to have a diversified Portfolio to address the spread of risk. Levels of concentration will be carefully
monitored by the Manager and, by the time that the proceeds of half of the maximum amount of this Offering are fully deployed, to
reach no more than ten percent (10%) concentration per Debtor.

Upon review of the Debt Instruments as Eligible Debt Instruments and determination of a decision by the Manager to acquire a
particular Eligible Debt Instrument, the Manager will acquire the Eligible Debt Instrument on behalf of the Issuer. Investments in
Eligible Debt Instruments will be made utilizing the cash resources of the Issuer as well as margin provided in accordance with
investment industry standards. After each Eligible Debt Instrument has been processed and financed, the Manager and the Issuer
will each continue to monitor the financial performance of the Debtor in order for the Manager to determine whether to continue to
hold such Debt Instrument to its maturity or to sell such Debt Instrument prior to maturity.

The management of the Eligible Debt Instruments, including all purchases and collections, will be performed by the Manager on
behalf of the Issuer.
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Equity Investments

As the Issuer’s retained earnings grow, the Issuer’s plan is to make Equity Investments in various sectors of the economy and various
regions of the world, although the Issuer expects to focus on North America. Such Equity Investments could be in public or private
entities and could be selected for income or for capital appreciation or for a combination of income and capital appreciation. In some
instances, such Equity Investments may, if approved by the Issuer’s board of directors in its discretion, include control over
management of the Target Companies of such Equity Investments.

Currently, the Issuer’s investment strategy and investment criteria for Equity Investments, as established through discussions with
the Manager, are the following: (i) Equity Investments must be issued in Canadian or United States currency, (ii) the Issuer will have
a preference for control positions in smaller issuers,, and (iii) the Issuer will seek board seats when investing in smaller issuers. The
Issuer expects that all or most Equity Investments will be long-term in nature. The Issuer may apply “leverage” to its investments in
Equity Investments by borrowing additional funds on the security of its Portfolio with a view to earning higher rates of return on the
Issuer’s investments than the cost of the borrowed funds. The Issuer intends to hedge such borrowings using several hedging
strategies including United States dollar future options transactions and borrowings in United States dollars to cover investments
denominated in United States dollars.

Once a potential Equity Investment is identified, the Target Company’s industry, assets, liabilities, cash flow and other financial
attributes of the potential investment will be analyzed, then the security, risk, yield, potential growth, anticipated time until
realization, exit strategy and other attributes of the Equity Investment will be analyzed to determine if such Equity Investment meets
the criteria and fits within the investment strategy for an appropriate Equity Investment. If it meets the criteria for Equity
Investments, a subjective assessment will be made of the fit within the Issuer’s current investment strategy and the Issuer’s current
deployment of funds and diversification and, if so, the appropriate amount such Equity Investment to be acquired. As well, the
documentation related thereto, such as shareholder agreements or partnership agreements, will also be subjected to a prompt and
thorough review. A thorough analysis will be conducted of each Target Company by means of information gathered from various
sources, such as the internet, research reports written by third parties, and due diligence investigations of information in data rooms
set up by some Target Companies, as applicable. Depending on the industry, the Manager may have access to databases, which
could assist the assessment of applicable opportunities and risks. The Issuer intends to have a diversified Portfolio to address the
spread of risk. Levels of concentration will be carefully monitored and, by the time that the proceeds of the maximum amount of this
Offering are fully deployed and retained earnings are used to acquire Equity Investments on a leveraged basis, to reach a
concentration of no more than fifty percent (50%) of retained earnings per Target Company (after allowing for all other financing
arrangements for the Equity Investment in the applicable Target Company), although that is not a strict restriction and exceptions
should be expected.

Upon review and approval of the Equity Investments and determination of a decision to acquire a particular Equity Investment, the
Manager will generally acquire the selected Equity Investment on behalf of the Issuer although, in some instances, the Issuer may
hold the Equity Investment directly or through a subsidiary or other entity. Equity Investments will generally be made utilizing the
cash resources of the Issuer although, in some instances, the Issuer may utilize margin provided by the Manager in accordance with
investment industry standards or loans or other financing arrangements provided by the vendor or others. After each Equity
Investment has been processed and financed, it is anticipated that the Manager and the Issuer will both continue to monitor the
financial and development performance of the Target Company to determine whether to continue to hold such Equity Investment to
its anticipated maturity or liquidity point or to sell such Equity Investment prior thereto.

The management of the Equity Investments including purchases and collections will generally be performed by the Manager on
behalf of and pursuant to instructions from the Issuer or, alternatively, may be undertaken directly by the Issuer or contracted to a
qualified third-party.

2.4 Related Party Matters

Joseph Thomson took the initiative in founding the Issuer and, accordingly, is its promoter. The Issuer was incorporated on February
21, 2018 under the OBCA. As of the date of this Offering Memorandum, Joseph Thomson owns 630,100 of the issued and
outstanding Class B Voting Shares of the Issuer representing approximately 63% of the issued and outstanding Class B Voting
Shares. There are six shareholders holding Class B Voting Shares. No other shareholder owns 20% or more of the issued and
outstanding Class B Voting Shares. Please refer to the corporate structure set out in the diagram in ITEM 2.1.1 above.

On incorporation, Joseph Thomson became the sole Director and the President and Chief Executive Officer of the Issuer. Since that

time, two additional directors have been appointed — Ernest Larry Eves and Timothy Huxley. As of the date of this Offering
Memorandum, Joseph Thomson continues as the President and Chief Executive Officer of the Issuer. However, other officers have
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been appointed — namely, Timothy Huxley as non-executive Secretary. The Issuer has not yet appointed a Chief Financial Officer
and, in the interim, Joseph Thomson is acting as interim Chief Financial Officer.

Mr. Thomson is also a director and the President and Chief Executive Office of PACE Securities Corp., the Manager of the Portfolio
and an agent which may sell some of the Units pursuant to this Offering and may sell some Series B Preference Shares pursuant to
the concurrent offering of those securities. Mr. Thomson is the Ultimate Designated Person of PACE Securities Corp.

The Issuer relies on the expertise of the Manager, including Mr. Thomson, with respect to the analysis of Debtors and Debt
Instruments and purchases of Eligible Debt Instruments, as well as decisions regarding holding until maturity or disposing prior to
maturity of Debt Instruments or holding Equity Investments to their anticipated maturity or liquidity points or to sell such Equity
Investments prior thereto. Mr. Thomson is, among other things, registered with the Investment Industry Organization of Canada for
portfolio management, and is responsible for managing the debt inventory of PACE Securities Corp and managing debt portfolios for
third parties that are clients of PACE Securities Corp.

The Issuer will also be relying on the expertise of the Manager, including Mr. Thomson, with respect to the analysis of Target
Companies and Equity Investments and purchases of Equity Investments, as well as decisions regarding holding such Equity
Investments until their anticipated investment horizon or liquidity point or disposing prior thereto.

The Issuer intends to invest in and have controlling interests in business entities which are not permitted investments for PACE
Credit Union. Prior to the creation and establishment of the business of the Issuer, Mr. Thomson sought and received consent from
PACE Securities Corp. and PACE Credit Union to form and invest in business entities which include or intend to expand into
activities and entities in which PACE Credit Union is not permitted to acquire or invest in - the Issuer is such a business entity.

2.5 Key Personnel
Ernest Larry Eves — Director and Chairman of the Board

Mr. Eves is the former Premier of the Province of Ontario. Prior to serving as Premier, he was Deputy Premier and Minister of
Finance. Mr. Eves has had a distinguished career in both the public and private sectors. Currently, he serves as an advisor and board
member for several firms in Canada and the United States. Mr. Eves is a graduate of Osgoode Hall Law School and was called to the
bar in Ontario in 1972. In 1983, he was appointed a Queen’s Counsel.

Joseph Thomson — Director, President and Chief Executive Officer

Following incorporation, Mr. Thomson became the sole Director and the President and Chief Executive Officer of the Issuer as well
as acting as interim Chief Financial Officer. Mr. Thomson has also been a Director and the President and Chief Executive Officer of
PACE Securities Corp., a securities dealer registered with the Ontario Securities Commission since June 261" 2013 as an investment
dealer, portfolio manager and investment fund manager. Mr. Thomson has a broad background of business management and
financing experience. Mr. Thomson has been in the securities industry since 1997. He has spent most of his career as a market
maker and proprietary trader of derivative instruments. Mr. Thomson studied at Bishop’s University where he received his BA
degree in Political Studies and Economics and then at the Illinois Institute of Technology where he received his MSc. degree in
Financial Markets & Trading, a program focused on the valuation and management of debt and derivative products. He later
received a MBA from University College Dublin, Smurfit School of Business. He has also completed the ISMA International Fixed
Income & Derivatives Certificate and numerous courses from the Canadian Securities Institute and New York Institute of Finance.

Timothy Huxley — Director and Corporate Secretary

Timothy Huxley, B.A. LL.B, was called to the bar in Ontario in 1973. After practicing corporate and commercial law in private
practice, Mr. Huxley joined the law department of Steel Company of Canada (Stelco Inc.) in 1976. In 1983, he was appointed to the
new position of Risk Manager for the corporation and then, in 1990, General Manager, Health, Safety, and Environment, while
keeping all former duties. In 2003, he was appointed Vice President, Corporate Affairs, with added responsibility for Government
Relations, and Public Affairs, while keeping all former duties, including as part of a group attending to corporate governance
activities. Upon retirement after 30 years, he continued consulting activities with Stelco as well as with a Canadian private health
care appliance company in legal and compliance matters. Throughout the above period of time, he was also engaged in various
volunteer activities including Chair of the Financial Advisory Committee of the Anglican Diocese of Niagara, and director of
Mission to Seafarers, Southern Ontario.
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2.6 Use of Funds Flow Chart

The following represents the proposed use of the available funds of this Offering after the payment of the costs associated with this
Offering. See ITEM 1.1 Available Funds.

Series A Preference Series B Preference None at this time Joseph Thomson
Shareholders Shareholders and five others
Y
i $ P?:lfé::n?:e $ Class A Restricted Class B Voting
Shares and Warrants Sh Voting Shares Shares
ares
THE ISSUER
Use of Proceeds of Use of Retained
Offering @ $ Earnings $
Eligible Debt Equity Investments
Instruments

Notes:
() Subscribers advance subscription proceeds to the Issuer pursuant to this Offering and the Issuer issues Series A Preference Shares and Warrants to those

Subscribers.
2 The Issuer is concurrently offering Series B Preference Shares.
®3) Proceeds from the subscription of Units and from the concurrent offering of Series B Preference Shares, as well as borrowed funds (also known as margin

or leverage), will be used to purchase Eligible Debt Instruments and to pay for the costs of this Offering. The Issuer intends to pay general corporate

overhead and operating expenses only out of the income provided by investments of Eligible Debt Instruments in the Portfolio and does not intend to pay

for any such general corporate overhead and operating expenses out of the proceeds of the Offering.
4 Net retained earnings — net earnings from investments in Eligible Debt Instruments less operating expenses and taxes paid and dividends paid on

Preference Shares — as well as borrowed funds or the proceeds of other financings may be used to purchase Equity Investments.
2.7 Development of the Business

The Issuer was established to carry on business as an investment corporation, principally through using the services of PACE
Securities Corp., in the capacity as portfolio manager to invest funds raised by the Issuer from private investors, including through
this Offering.

The Issuer intends to use the available funds from this Offering, as well as proceeds from the sale of Series B Preference Shares and
borrowed funds (also known as margin or leverage) or the proceeds of other financings, for the Manager to use for the acquisition of
Eligible Debt Instruments. As net retained earnings are accumulated by the Issuer, the Issuer intends to use such net retained
earnings as well as borrowed funds or the proceeds of other financings for the acquisition of Equity Investments. As Debt
Instruments mature or Equity Investments are disposed of, the Portfolio will be refreshed on a regular basis through the replacement
and acquisition of new Eligible Debt Instruments and Equity Investments.

As the Issuer’s business develops and the proceeds from this Offering are deployed by the Manager to acquire Eligible Debt
Instruments and net retained earnings are deployed to acquire Equity Investments, the Issuer may issue additional Series A
Preference Shares and/or Series B Preference Shares or may from time to time create and offer for sale other series of Preference
Shares with dividend rates and other attributes that reflect market conditions at the applicable times. Alternatively, the Issuer may
also issue Class A Restricted Voting Shares or Class B Voting Shares or other forms of equity or debt securities, depending on
market conditions.

There is no assurance that the Issuer will be successful in completing any substantial amount of this Offering or any other financings.
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2.8 Long-Term Objectives

The Issuer’s short-term goal is initially to raise up to $10,000,000 or such lesser or greater amount as the Issuer may from time to
time determine (“Maximum Offering Amount”), the available funds of which will be used by the Manager to acquire Eligible Debt
Instruments. The amount of Eligible Debt Instruments acquired is contingent upon the amount of proceeds raised pursuant to this
Offering and the offering of Series B Preference Shares and the availability of margin on the Debt Instruments acquired.  See
ITEM 2.2 — Business of the Issuer.

The Issuer’s long-term objective is to retain some of the profits as they are earned and, after operating expenses and taxes are paid
and dividends are paid on the Preference Shares, to deploy net retained earnings held by the Issuer by investing in additional Eligible
Debt Instruments or in Equity Investments that fit within the Issuer’s investment strategy.

Once the capital from this Offering is deployed, the Issuer intends to assess its capital needs from time to time and, if appropriate, to
raise additional funds for the development of its business through the offering of additional Series A Preference Shares, Series B
Preference Shares or other series of Preference Shares having attributes that are reflective of market conditions at the applicable time
or other forms of equity (possibly including Class A Restricted Voting Shares or Class B Voting Shares) or debt securities,
depending on market conditions.

The anticipated costs to be incurred by the Issuer with respect to completion of its long-term objectives are comparable to those of its
short-term objectives and are as set out in ITEM 2.9 — Short-Term Objectives and How the Issuer Intends to Achieve Them.
The Issuer intends to pay general corporate overhead and operating expenses only out of the income generated by investments in
Eligible Debt Instruments in the Portfolio or from loans from its shareholders or related parties and does not intend to pay for any
such general corporate overhead and operating expenses out of the proceeds of the Offering.

2.9 Short-Term Objectives and How the Issuer Intends to Achieve Them

The Issuer anticipates one or more closings of the Offering within a period covering approximately six (6) to eight (8) months. The
initial closing is anticipated to take place on or about May 25, 2018. Following each closing, the Issuer intends to have the Manager
continue to acquire Eligible Debt Instruments using the available funds from this Offering as such funds are raised, together with
proceeds from the sale of Series B Preference Shares and margin available from the Manager or other investment dealers in
accordance with investment industry standards. The Issuer plans to distribute Units only in Ontario.

What We Must Do Target Company Completion Date
and or, If Not Known, Issuer’s Cost to Complete
How We Will Do It Number of Months To Complete

Raise up to $10,000,000 (or such larger
amount as the Issuer may determine) and
use the funds available from time to time

from this Offering to purchase Eligible

Debt Instruments

The initial closing is anticipated to take
place on or about May 25, 2018 with
additional closings completed within

approximately 6 to 8 months

$1,100,000"

Note:

() Based on the Maximum Offering Amount of $10,000,000. The cost to complete depends upon the extent to which selling commissions and finders’ fees
are paid, as well as upon the number of Units issued under this Offering. Kindly refer to ITEM 1.1 — Available Funds.

2.10 Insufficient Funds

The Issuer does not anticipate having insufficient funds to accomplish its objectives. The available funds raised from this Offering
will be committed to the business objectives of the Issuer. The Issuer does not intend to hold any significant cash reserves, other
than those amounts necessary to pay for ongoing administration and operating expenses incurred by the Issuer in the conduct of its
business. The Issuer intends to develop and expand its business over time and, for such purposes, the Issuer may raise additional
funds through the offering of additional Series A Preference Shares, Series B Preference Shares or other series of Preference Shares
having attributes that are reflective of market conditions at the applicable time or other forms of equity (possibly including Class A
Restricted Voting Shares or Class B Voting Shares) or debt securities, depending on market conditions, all with a view to further
develop the Issuer’s business objectives. See ITEM 2.7 — Long-Term Objectives.

2.11 Material Agreements

The following are the material agreements (“Material Agreements”) which the Issuer has entered into or expects to enter into or
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which can reasonably be regarded as presently being material to the Issuer or a prospective Preference Shareholder or Warrant-
holder pursuant to this Offering.

Copies of the Material Agreements and ancillary documentation related to the Offering may be inspected during normal business
hours at the offices of the Issuer, subject to privacy laws and policies and confidentiality.

2.11.1. Subscription Agreement

The Issuer will enter into a Subscription Agreement with each Subscriber for the issuance of Units. See ITEM 5.2 — Subscription
Documents.

2.11.2. Dealers and Finders

The Issuer anticipates entering into various agreements from time to time with qualified agents, such as investment dealers
(including the PACE Securities Corp.) and exempt market dealers, to assist with the Offering of Units and, in such circumstances, to
pay commissions of up to 10% of the gross proceeds realized on the issuance of Units plus Brokers’ Warrants equal to 10% of the
number of Units issued.

The Issuer anticipates paying various persons for acting as “finders”, as permitted by and pursuant to applicable securities
legislation, and, in respect thereof, to pay finders’ fees of up to 10% of the subscription amounts for referring subscribers of Units to
the Issuer.

2.11.3. Management Agreement

The Issuer intends to enter into various agreements with the Manager for the Manager’s services as portfolio manager as well as
investment dealer for the opening and operating of one or more managed accounts for the assessment, acquisition and management
of Eligible Debt Instruments and, in some instances, Equity Investments. Pursuant to a management agreement (the “Management
Agreement”) entered into between the Manager and the Issuer, the Issuer will pay fees to the Manager at standard rates common in
the industry for those services — namely, asset management fees of 0.167% per month (2.0% per annum) calculated on the value of
the Portfolio from time to time plus performance fees equal to 30% of profits earned in excess of the dividends payable on the
Preference Shares, provided that, in the event that the Issuer has a deficit or shortfall (i.e. no profits or inadequate profits to provide
for dividends on the Preference Shares) for any particular quarter-yearly period, the asset management fees or performance fees will
be reduced to the extent necessary to enable the Issuer to meet its dividend obligations, if possible, or, if not possible, waived for
such period and, in those circumstances and to those extents, the performance fees will be payable in such reduced amount or will
not be payable, as the case may be.

ITEM 3 - DIRECTORS, MANAGEMENT, PROMOTERS AND PRINCIPAL HOLDERS

3.1 Compensation and Securities Held

The following table provides specified information about each director, officer and promoter of the Issuer and each person who
directly or indirectly beneficially owns or controls ten percent (10%) or more of any class of voting securities of the Issuer (a

“Principal Holder”). Where the Principal Holder is not an individual, the notes to the table provide the name of any person that,
directly or indirectly, beneficially owns or controls more than fifty (50%) of the voting rights of such Principal Holder.
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Name and
Municipality of
Principal Residence

Position Held

Compensation Paid By
the Issuer since
inception and the
compensation
anticipated to be paid
in the current
financial year!?

Number, Type And
Percentage of
Securities Held After
Completion of the
Minimum Offering

Number, Type And
Percentage of
Securities Held After
the Completion of the
Maximum Offering

Director, President and

Joseph Thomson Chief Executive Officer

Direct owner of 63% of
the issued and

Direct owner of 63% of
the issued and

) _ and acting interim Chief $nil outstanding Class B outstanding Class B
Oakville, Ontario Finan?:ial Officor Voting Shares of the Voting Shares of the
Issuer Issuer
Direct owner of 15% of | Direct owner of 15% of
Ernest Larry Eves Director. Non-executive _ the |s§ued and the |s§ued and
) Chairmén of the Board $nil outstanding Class B outstanding Class B
Caledon, Ontario Voting Shares of the Voting Shares of the
Issuer Issuer
Direct owner of 2% of Direct owner of 2% of
Timothy Huxley : i the issued and the issued and
Director and Non $nil outstanding Class B outstanding Class B

Hamilton, Ontario executive Secretary

Voting Shares of the
Issuer

Voting Shares of the
Issuer

Notes:

1 - Compensation does not include any dividends to be declared by the Issuer on its Class B Voting Shares.

2. — After the Issuer has completed financings aggregating $10,000,000 of gross proceeds, the Issuer intends to commence paying directors’ fees of $10,000 per year

for each director and an annual chairman’s fee of $15,000.

3.2 Management Experience

The following table provides the principal occupations and related experience of the directors and officers of the Issuer over the past

five (5) years.

Name and Position

Principal Occupation and Related Experience

Ernest Larry Eves,

Director, Non-executive
Chairman of the Board

Independent consultant and advisor to businesses in Canada and the United States. See also
ITEM 2.5 “Key Personnel”.

Joseph Thomson,

Director, President and
Chief Executive Officer and
acting interim Chief
Financial Officer

Following incorporation, Mr. Thomson became the sole Director and the President and Chief
Executive Officer of the Issuer. Mr. Thomson is also a Director and the President and Chief
Executive Officer (i) of PACE General Partner Limited, the general partner of a limited
partnership that carries on a business similar to the business of the Issuer, (ii) of PACE Insurance
Brokers Ltd., a licensed insurance broker, (iii) of PACE Financial Limited, an investment
company that carries on a similar business to the business of the Issuer, and (iv) of PACE
Securities Corp., a securities dealer registered with securities regulatory authorities as an
investment dealer (since June 26, 2013) and for portfolio management. Mr. Thomson has a broad
background of business management and financing experience. Mr. Thomson has been in the
securities industry since 1997. He has spent most of his career as a market maker and proprietary
trader of derivative instruments. Mr. Thomson studied at Bishop’s University where he received
his BA degree in Political Studies and Economics and at the Illinois Institute of Technology
where he received his MSc. degree in Financial Markets & Trading, a program focused on the
valuation and management of debt and derivative products. He later received a MBA from
University College Dublin, Smurfit School of Business. He has also completed the ISMA
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International Fixed Income & Derivatives Certificate and numerous courses from the Canadian
Securities Institute and New York Institute of Finance.

Timothy Huxley, Independent consultant and advisor. See also ITEM 2.5 “Key Personnel”.

Director, Non-executive
Corporate Secretary

3.3 Penalties, Sanctions and Bankruptcy

Corporate Cease Trade Orders, Bankruptcies and Insolvencies

To the knowledge of the Issuer, none of the directors or senior officers of the Issuer is, at the date of this Offering Memorandum, or
has been, within ten (10) years before the date of this Offering Memorandum, a director, chief executive officer (“CEO”) or chief
financial officer (“CFO”) of any company (including the Issuer) that, while that person was acting in that capacity (a) was the
subject of a cease trade or similar order or an order that denied the relevant company access to any exemption under securities
legislation, that was in effect for a period of more than thirty (30) consecutive days, or (b) was subject to an event that resulted, after
the proposed director ceased to be a director, CEO or CFO, in the company being the subject of a cease trade or similar order or an
order that denied the company access to any exemption under securities legislation for a period of more than thirty (30) consecutive
days.

To the knowledge of the Issuer, (a) none of the directors or senior officers of the Issuer is, at the date of this Offering Memorandum,
or has been, within ten (10) years before the date of this Offering Memorandum, a director or executive officer of any company
(including the Corporation), that, while that person was acting in that capacity, or within a year of that person ceasing to act in that
capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted
any proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its
assets, and (b) none of the directors or senior officers of the Issuer, or any personal holding company of any such director or officer,
has, within the ten (10) years before the date of this Offering Memorandum, become bankrupt, made a proposal under any legislation
relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or compromise with creditors,
or had a receiver, receiver manager or trustee appointed to hold the assets of the proposed director or the personal holding company
of the proposed director.

Personal Penalties and Sanctions

To the knowledge of the Issuer, no director or officer of the Issuer has been subject to (a) any penalties or sanctions imposed by a
court relating to securities legislation, or by a securities regulatory authority or has entered into a settlement agreement with a
securities regulatory authority, or (b) any other penalties or sanctions imposed by a court or regulatory body that would likely be
considered important to a reasonable security holder in deciding whether to make an investment in the Units comprised of Preference
Shares and Warrants.

3.4 Loans

As of the date of this Offering Memorandum, there are no loans outstanding owed to the Issuer by any of its direct or indirect
shareholders or by any directors or senior officers of the Issuer.

The Issuer owes nothing to any of its shareholders, to any affiliate or to any of its officers or directors as at the date of this Offering
Memorandum.

Since the Issuer intends to buy Eligible Debt Instruments and possibly Equity Investments on margin, the Issuer anticipates owing
money from time to time to PACE Securities Corp. or other investment dealers for those margin loans. Joseph Thomson, a director
and the President, Chief Executive Officer and acting interim Chief Financial Officer of the Issuer, is also a director and the
President, Chief Executive Officer and the Ultimate Designated Person of PACE Securities Corp.

ITEM 4. - CAPITAL STRUCTURE
4.1 Share Capital

The authorized capital of the Issuer consists of (i) an unlimited number of Class A Restricted Voting Shares, (ii) an unlimited
number of Class B Voting Shares and (iii) an unlimited of Preference Shares issuable in series (in respect of which an unlimited
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number of Series A Preference Shares and an unlimited number of Series B Preference Shares have been created). One million and
one hundred (1,000,100) Class B Voting Shares (and no other shares of any other classes) and e Series A Preference Shares are
issued and outstanding as at the date of this Offering Memorandum.

The following table describes the authorized and the outstanding securities of the Issuer, including any options, warrants and other
securities convertible into shares.

Number Numbe_r Numbe_r
Desriptionof | p T iy | ChanOme et Cauming | Assuming.
Security y . Completion of Completion of
Issued Offering Mini Maxi
Memorandum inimum aximum
Offering Offering

Class A Restricted L
Voting Shares Unlimited $10.00 0 0 0
Class B Voting Unlimited $0.01 1,000,100 1,000,100 1,000,100
Shares
Series A Unlimited $9.500) 275,739 275,739 1,275,739
Preference Shares ' ' ' L
Series B .
Preference Shares Unlimited $10.00 0 0 0
Class A Share - )
purchase Warrants Unlimited $0.50 275,739 275,739 1,275,739
Broker Warrants Unlimited $0 27,573 27,573 127,573
Notes:
) Of the subscription price of $10.00 per Unit, $9.50 is being allocated to the Series A Preference Share and $0.50 is being allocated to the Warrant.
) Assuming that Broker Warrants are issued in respect of each Subscription Agreement.

4.2 Long-Term Debt
As of the date of this Offering Memorandum, the Issuer had $ nil of long-term debt.
4.3 Prior Sales of Series A Preference Shares

275,739 Preference Shares, the class being offered under this Offering Memorandum as part of the Units, were issued on April 30,
2018 for gross aggregate proceeds of $2,619,520.50 allocated to the Series A Preference Shares.

4.4 Prior Sales of Series B Preference Shares
No Series B Preference Shares have been issued within the last twelve (12) months.
45 Prior Sales of Warrants

275,739 Warrants, one of the types of securities being offered under this Offering Memorandum as part of the Units — namely, Class
A Share Purchase Warrants - were issued on April 30, 2018 for gross aggregate proceeds of $137,869.50 allocated to the Warrants.

In addition, 27,573 Broker Warrants were issued on April 30, 2018.
4.6 Prior Sales of Class A Restricted VVoting Shares

No Class A Restricted Voting Shares, the class of securities issuable on exercise of the Warrants being offered under this Offering
Memorandum as part of the Units, have been issued within the last twelve (12) months.
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4.7 Prior Sales of Class B Voting Shares

Following incorporation, 1,000,100 Class B Voting Shares were issued by the Issuer to six subscribers at $0.01 per share for
aggregate proceeds of $10,001.

ITEM 5 - SECURITIES OFFERED
5.1 Terms of Securities

Securities: The securities being offered pursuant to this Offering are Units, with each one (1) Unit being comprised of: (i) one (1)
Series A 7% Cumulative Non-voting Preference Share and (ii) one (1) Class A Share Purchase Warrant. The price of each Unit is
$10.00, allocated $9.50 for each Series A Preference Share and $0.50 for each Warrant. There is no minimum amount that is
required to be raised for this Offering. There is no maximum or minimum number of Units which can be purchased by any
Subscriber.

Series A Preference Shares

Dividends: Each Series A Preference Share will entitle the holder thereof to the following cumulative dividends from the date such
Series A Preference Share is issued by the Issuer. Dividends are calculated quarterly and payable to registered holders of Series A
Preference Shares outstanding as of the last day of March, June, September and December of each year and payable on or before the
20" day after the end of the applicable quarter-end; the first such dividends are payable on or before July 20, 2018 and thereafter
such dividends are payable quarterly on or before the 20" day of the month following each quarter-end, calculated at a rate of seven
percent (7%) per annum on the Redemption Amount of $10.00 per share. This dividend rate of 7% per annum established by the
Issuer applies only to the Series A Preference Shares; the Series B Preference Shares have a different dividend rate and any other
series of preference shares created at a later date will carry dividend rates and other terms reflective of market conditions at that time.

Current and Extended Maturity Date and Redemption: In the event that a Liquidity Event does not occur on or before
December 31, 2020, the Series A Preference Shares will have a term of up to approximately five and three-quarter years and will
mature on December 31, 2023 (the “Redemption Date”), on which date the Issuer will be obligated to redeem the Series A
Preference Shares for the Redemption Amount (namely, $10.00 per share) plus any accrued and unpaid cumulative dividends,
whether or not declared; provided, however, the Issuer has the right to extend the Redemption Date from time to time for one or
more periods aggregating up to six (6) months (but not past June 30, 2024) for liquidity purposes or for any other proper corporate
purpose.

However, in the event that a Liquidity Event occurs on or before December 31, 2020, the Redemption Date will be extended
indefinitely and the Issuer will not be obliged to redeem any of the Series A Preference Shares prior to liquidation,
dissolution or winding up of the Corporation.

Liguidation or Winding Up: On any liquidation or winding up of the Corporation, the holders of Preference Shares will be entitled
to distribution out of the assets and property of the Corporation available to its shareholders, in priority to distributions to the holders
of any other class of shares, but concurrently and pro rata with distributions to holders of all other series of Preference Shares, the
Redemption Amount (namely, $10.00 per share) plus all accrued and unpaid cumulative dividends thereon.

Purchase by Tender: The Issuer may purchase Series A Preference Shares in part or in whole at any time or from time to time by
tender. Any such invitation to tender must be sent by the Issuer to all Series A Preference Shareholders and, in the event that any
Series A Preference Shareholders elect to tender, the Issuer will be obligated to purchase those Series A Preference Shares with the
lowest tender prices and, in the event that there is an excess of Series A Preference Shares tendered at the same price, such Series A
Preference Shares must be purchased pro rata among those shareholders who have tendered at that price.

Purchase by Private Contract: The Issuer may also purchase Series A Preference Shares in part or in whole at any time or from
time to time by private contract (negotiated with individual holders of Series A Preference Shares willing to sell their Series A
Preference Shares) provided that the purchase price may not be greater than the Redemption Amount plus all accrued and unpaid
cumulative dividends up to the date of purchase.

Obligations Unsecured: The Issuer’s obligations represented by the Redemption Amount of the Series A Preference Shares are
unsecured obligations and will rank pari passu (i.e. on equal footing; ranking equally) between and among themselves and, on
redemption, the payment of the Redemption Amount will be subordinate to all other secured and unsecured debt obligations of the
Issuer (but in priority to distributions to the holders of any other class of shares and concurrently and pro rata with distributions to
holders of all other series of Preference Shares).

No Voting Rights: The Series A Preference Shares do not carry any voting rights except in limited circumstances prescribed by the
OBCA.
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Specified Amount: For the purposes of subsection 191(4) of the Tax Act the “specified amount” in respect of each Series A
Preference Share is $10.00.

Warrants

Each Warrant entitles the holder to purchase one (1) Class A Restricted Voting Share for $10.00 at any time on or before the earlier
of (i) the third anniversary of a Liquidity Event or (ii) the fifth anniversary of the first issuance of Series A Preference Shares (such
first issuance occurred on April 30, 2018). If not exercised on or before the expiry date, the Warrants will expire, will become null
and void, will no longer be capable of being exercised and will be worthless.

Class A Restricted Voting Shares

Dividend Rights: Subject to the rights of the holders of Preference Shares to receive dividends in priority to all other classes of
shares, the holders of Class A Restricted Voting Shares and Class B Voting Shares are entitled to such dividends as the board of
directors may from time to time in their discretion declare payable out of monies properly applicable to the payment of dividends on
a pro rata share-for-share basis without distinction between a Class A Restricted VVoting Share and a Class B Voting Share.

No Voting Rights: The Class A Restricted Voting Shares do not carry any voting rights except in limited circumstances prescribed
by the OBCA.

Liguidation or Winding Up: On any liquidation or winding up of the Corporation, the holders of Class A Restricted VVoting Shares
and Class B Voting Shares will be entitled to distribution out of the assets and property of the Corporation available to its
shareholders, after distributions to the holders of the Preference Shares (Series A and all other series (if any) outstanding at that time)
and any other class of shares (if any) having priority rights on liquidation or winding up, the remaining assets and property of the
Corporation on a pro rata share-for-share basis without distinction between a Class A Restricted VVoting Share and a Class B Voting
Share.

Take-Over Bid Protection Coat-tail Right: The Class A Restricted Voting Shares include take-over bid protective provisions, or
“coat-tails”, which are summarized as follows. If an offer to purchase Class B Voting Shares (a “Take-Over Bid”) must, by reason
of applicable securities legislation or the requirements of any stock exchange on which the Class A Restricted Voting Shares or the
Class B Voting Shares are listed at the applicable time, be made to all or substantially all holders of Class A Restricted Voting
Shares or Class B Voting Shares, as the case may be, the holders of the Class A Restricted Voting Shares will have the right, after
the 7th day after the Take-Over Bid is made, to convert each Class A Restricted Voting Share into one Class B Voting Share. An
election by a holder of Class A Restricted Voting Shares to exercise such conversion right is also deemed to constitute an irrevocable
election by the holder to have the resulting Class B Voting Shares deposited pursuant to the Take-Over Bid (subject to any
withdrawal rights provided by applicable securities legislation) and to have the resulting Class B Voting Shares reconverted into
Class A Restricted Voting Shares if the Take-Over Bid is abandoned, withdrawn or not completed in accordance with its terms.
Such deemed election to reconvert into Class A Restricted Voting Shares shall also apply to any resulting Class B Voting Shares that
are withdrawn from the Take-Over Bid or that are not ultimately taken up and paid for under the Take-Over Bid.

There will be no right to convert the Class A Restricted Voting Shares into Class B Voting Shares in the following cases:

(i) the Take-Over Bid is not required (under applicable securities legislation or the rules of a stock exchange on which Class A
Restricted Voting Shares or Class B Voting Shares are then listed) to be made to all or substantially all holders of Class B Voting
Shares who are in a province of Canada to which the legislation applies; that is, the Take-Over Bid is an “exempt take-over bid”
within the meaning of the foregoing securities legislation; or

(i) an offer to purchase Class A Restricted Voting Shares is made concurrently with the offer to purchase Class B Voting
Shares and the two offers are identical in respect of price per share, in respect of percentage of outstanding shares for which the
offers are made, and in all other material respects. The offer to purchase the Class A Restricted Voting Shares must be unconditional,
subject to the exception that the offer for the Class A Restricted VVoting Shares may contain a condition to the effect that the offer or
not be required to take up and pay for Class A Restricted Voting Shares tendered in response to the offer if no shares are purchased
pursuant to the concurrent offer for the Class B Voting Shares; or

(iii) holders of more than fifty percent (50%) of the outstanding Class B Voting Shares certify to the Corporation that they will
not deposit such Class B Voting Shares to the Take-Over Bid.

The Articles of the Corporation contain a definition of an offer giving rise to the conversion right, provide certain procedures to be
followed in order to effect the conversion and provide that, upon any such offer, the Corporation or the transfer agent shall
communicate in writing to the holders of Class A Restricted VVoting Shares the full details as to the offer and the mode of exercise of
the conversion right.
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5.2 Subscription Procedure

€)] Subscription Documents

Subscribers will be required to enter into a Subscription Agreement with the Issuer which will contain, among other things,
representations, warranties and covenants by the Subscriber that the Subscriber is duly authorized or has the capacity to purchase the
Units, that the Subscriber is purchasing the Units as principal and for investment and not with a view to resale and, if the Subscriber
is a corporation or other form of entity, as to such Subscriber’s corporate or other status to purchase the Units and that the Issuer is
relying on exemptions from the requirements to provide the Subscriber with a prospectus and to sell securities through a person or
company registered to sell securities under applicable securities laws. As a consequence of acquiring the securities pursuant to
applicable exemptions, certain protections, rights and remedies provided by applicable securities laws, including statutory rights of
rescission or damages, will not be available to the Subscriber. Reference is made to the Subscription Agreement, which is attached
to this Offering Memorandum as Schedule A, for the terms of these representations, warranties and covenants. In order to subscribe
for Units, a purchaser must complete, execute and deliver the following documentation to the Issuer at 50 Burnhamthorpe Road
West, Suite 405, Mississauga, Ontario, L5B 3C2:

Subscription Documentation
1. One (1) completed and signed copy of the Subscription Agreement including completed and executed copies of all
applicable appendices and exhibits (which completion depends on the particular prospectus exemptions relied upon by the

Issuer for the applicable Subscriber):

0] If the Subscriber is subscribing for Units pursuant to the “offering memorandum” prospectus exemption under
applicable securities laws, the Subscriber must complete, sign and submit:

A the Subscription Agreement;
B. Appendix A — Subscriber Certificate;
C. l. if the Units are sold through a registrant (that is, through an investment dealer or exempt market

dealer), then Exhibit A-1 — Risk Acknowledgement OR
. if the Units are not sold through a registrant, then Exhibit A-11 — Risk Acknowledgement;
D. For Subscribers who are individuals:

l. Exhibit A-111 — Classification of Investors under the Offering Memorandum Exemption;
and

1. Exhibit A-1V — Investment Limits under the Offering Memorandum Exemption.

(i) If the Subscriber is subscribing for Units pursuant to the “accredited investor” prospectus exemption under
applicable securities laws, the Subscriber must complete, sign and submit:

A the Subscription Agreement;
B. Appendix B — Accredited Investor Certificate, including Exhibit B-1 - Identification of Applicable
Category of Accredited Investor Definition; and
C. for “accredited investors” who are individuals, Exhibit B-1l — Form for Individual Accredited
Investors.
(iii) If the Subscriber is subscribing for Units pursuant to any other prospectus exemption available under applicable

securities laws, the Subscriber must complete, sign and submit:
A the Subscription Agreement;
B. Appendix C - Identification of Other Possible Prospectus Exemptions.
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Subscription Payment

2. A cheque or bank draft or other form of payment acceptable to the Issuer in an amount equal to the Aggregate Subscription
Price (as set forth in the Subscription Agreement), payable to “First Hamilton Holdings Inc.”.

Subject to applicable securities laws and the Subscriber’s two-day cancellation right, a subscription for Units, evidenced by a duly
completed Subscription Agreement delivered to the Issuer, shall be irrevocable by the Subscriber (see ITEM 11- Purchaser’s
Rights).

Subscriptions for Units will be received, subject to rejection and allotment, in whole or in part, and subject to the right of the Issuer
to close the subscription books at any time, without notice. If a subscription for Units is not accepted, all subscription proceeds will
be promptly returned to the Subscriber without deduction or interest. The subscription funds will be held in trust until midnight of
the second (2" Business Day after the date on which the Subscription Agreement is signed by the applicable Subscriber.
Thereafter, the Subscription Agreement may be accepted by the Issuer and such acceptance will be effective whether or not notice
thereof is given to the Subscriber.

(b) Distribution

The Units will be sold only to Subscribers who are resident in the Offering Jurisdiction (i.e. in the Province of Ontario) or otherwise
can satisfy the Issuer that a subscription by the Subscriber will be in compliance with the securities laws of Ontario and the securities
laws of any other country, state or jurisdiction applicable to the Subscriber. Subscribers must satisfy applicable criteria for exempt
offerings of securities under applicable securities laws.

Specifically, the Offering is being conducted in the Offering Jurisdiction pursuant to exemptions from the prospectus requirements
afforded by the “offering memorandum” prospectus exemption, the “accredited investor” prospectus exemption or any other
prospectus exemption available under Ontario securities laws.

Offering Memorandum Prospectus Exemption Criteria

The “offering memorandum” prospectus exemption is available for a Subscriber who satisfies the requirements listed therein,
namely:

(@) who purchases as a principal,

(b) who receives this Offering Memorandum,

(c) who signs a Risk Acknowledgment prior to signing the Subscription Agreement,

(d) for individuals who are “eligible investors” — the categories and requirements for which are listed below and are also
listed in Appendix A to the Subscription Agreement annexed hereto - and for whom the acquisition cost of all
securities acquired by the individual Subscriber pursuant to the “offering memorandum” prospectus exemption in the
preceding 12 months does not exceed:

(i) $10,000 in the case of a Subscriber who is not an eligible investor,

(if) $30,000 in the case of a Subscriber who is an eligible investor, or

(iif) $100,000 in the case of a Subscriber who is an eligible investor and has received advice from a portfolio
manager, investment dealer or exempt market dealer, and

(e) the security distributed is not a specified derivative nor a structured finance product.

The investment limits described in clause (d) above do not apply if the Subscriber is an “accredited investor” as described below and
in the Subscription Agreement.

An “eligible investor” is
(@) aperson whose:

(i) netassets, alone or with a spouse, in the case of an individual, exceed $400,000,

(if) net income before taxes exceeded $75,000 in each of the 2 most recent calendar years and who reasonably
expects to exceed that income level in the current calendar year, or

(iif) net income before taxes, alone or with a spouse, in the case of an individual, exceeded $125,000 in each of the 2
most recent calendar years and who reasonably expects to exceed that income level in the current calendar year,
or

(b) a person of which a majority of the voting securities are beneficially owned by eligible investors or a majority of the
directors are eligible investors, or

(c) ageneral partnership of which the majority of the general partners are eligible investors; or

(d) a limited partnership of which all of the partners are eligible investors; or
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(e) atrust or estate in which all of the beneficiaries or a majority of the trustees or executors are eligible investors, or
(f) an “accredited investor” as described below, or
(g) aperson described in section 2.5 of NI-106 [Family, friends and business associates].

Accredited Investor Prospectus Exemption Criteria

The “accredited investor” prospectus exemption is available for a Subscriber who satisfies the applicable requirements — i.e., who
purchases as a principal and who is an “accredited investor” as defined in section 73.3(2) of the Securities Act (Ontario) and section
2.3 NI 45-106 (as applicable to a Subscriber who is resident in Ontario) — which categories are listed in Schedule B of the
Subscription Agreement annexed hereto - and who signs the subscription documentation described above.

Some Other Prospectus Exemptions

Other prospectus exemptions may be available to certain Subscribers who meet the applicable criteria specified in applicable
securities legislation. Provided that a Subscriber is resident in one of the provinces or territories of Canada and is purchasing as
principal for its own account, some possible additional prospectus exemption categories are set out below and in Appendix C of the
Subscription Agreement attached hereto:

(@) the Subscriber is an affiliate of the Issuer;

(b) the Subscriber is not an individual and the Aggregate Subscription Price to the Subscriber is not less than $150,000
paid in cash at the time of the subscription;

(c) the Subscriber is acquiring the Securities of the Issuer in exchange for the acquisition, directly or indirectly, of assets
of the Subscriber where those assets have a fair value of not less than $150,000;

(d) the Subscriber is acquiring the Securities of the Issuer in exchange for the acquisition, directly or indirectly, of
petroleum, natural gas or mining properties or any interest thereon; and

(e) the issuance of the Securities by the Issuer to the Subscriber is an isolated trade by the Issuer and is not made in the
course of continued and successive transactions of a like nature and the Issuer is not a person whose business is
trading in securities.

ITEM 6 - INCOME TAX CONSEQUENCES AND ELIGIBILITY FOR INVESTMENT
6.1 Canadian Federal Income Tax Considerations
You should consult your own professional advisors to obtain advice on the income tax consequences that apply to you.

The following is, as of the date hereof, a summary of the principal Canadian federal income tax considerations under the Tax Act
generally applicable to a purchaser who acquires, as beneficial owner, a Unit, consisting of a Series A Preference Share and a
Warrant entitling the holder to purchase a Class A Restricted Voting Shares (a “Warrant Share”), pursuant to this Offering
Memorandum, and Warrant Shares on the exercise of Warrants (for the purpose of this section, the Series A Preference Shares and
the Warrant Shares are sometimes collectively referred to as “Shares”).

This summary is applicable to a person who, for purposes of the Tax Act and at all relevant times, (i) is or is deemed to be resident in
Canada, (ii) holds the Series A Preference Shares, Warrants and any Warrant Shares as capital property, (iii) is not exempt from tax
under Part | of the Tax Act, and (iv) deals at arm’s length with and is not affiliated (within the meaning of the Tax Act) with the
Issuer (each such person, a “Holder”).

Generally, the Series A Preference Shares, Warrant Shares and Warrants will be considered to be capital property to the Holder
thereof provided that they are not held in the course of carrying on a business of buying and selling securities and have not been
acquired in one or more transactions considered to be an adventure or concern in the nature of trade. Certain Holders who might not
otherwise be considered to hold their Shares as capital property may, in certain circumstances, be entitled to have them, and all other
“Canadian securities” (as defined in the Tax Act), owned by such Holder in the taxation year in which the election is made, and in all
subsequent taxation years, treated as capital property by making the irrevocable election permitted by subsection 39(4) of the Tax
Act. This election will not apply in respect of Warrants. Holders should consult their own tax advisors regarding the potential
application and consequences of this election in their particular circumstances.

This summary is not applicable to a Holder: (i) an interest in which is a “tax shelter investment” (as defined in the Tax Act), (ii) that
is a “financial institution” (as defined in the Tax Act for the purposes of the mark-to-market rules), (iii) that is a “specified financial
institution” (as defined in the Tax Act), (iv) that has entered into, or enters into, with respect to the Series A Preference Shares,
Warrant Shares or Warrants, a “derivative forward agreement” or a “synthetic disposition arrangement” (each as defined in the Tax
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Act), (v) that reports its “Canadian tax results” within the meaning of the Tax Act in a currency other than Canadian currency, or (Vi)
that receives dividends on the Series A Preference Shares or the Warrant Shares under or as part of a “dividend rental arrangement”
(as defined in the Tax Act). Any such Holder should consult with its own tax advisors with respect to an investment in Series A
Preference Shares, Warrant Shares or Warrants. This summary does not address the deductibility of interest by a Holder who has
borrowed money or otherwise incurred debt in connection with the acquisition of Units. Additional considerations, not discussed
herein, may be applicable to a Holder that is a corporation resident in Canada or a corporation that does not deal at arm’s length, for
purposes of the Tax Act, with a corporation resident in Canada, and is, or becomes as part of a transaction or event or series
of transactions or events that includes the acquisition of the Units, controlled by a non-resident corporation for purposes of the
“foreign affiliate dumping” rules in section 212.3 of the Tax Act. Such Holders should consult their tax advisors with
respect to the consequences of acquiring Units.

This summary is based upon the current provisions of the Tax Act, all specific proposals to amend the Tax Act (the “Proposed
Amendments”) publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date of this Offering
Memorandum other than the Budget 2018 Proposals (as defined below), and counsel's understanding of the current administrative
policies and administrative practices of the CRA published in writing prior to the date hereof, and assumes that the Proposed
Amendments will be enacted in their current form. No assurance can be given that the Proposed Amendments will be enacted in the
form proposed, or at all. Except for the Proposed Amendments, this summary does not otherwise take into account or anticipate any
changes in the law or in the administrative policies or assessing practice of the CRA, whether by judicial, governmental or legislative
decision or action, nor does it take into account tax legislation or considerations of any province, territory or foreign jurisdiction,
which may differ significantly from those discussed herein.

On July 18, 2017, the Minister of Finance (Canada) released a consultation paper that included an announcement of its intention to
amend the Tax Act to address certain perceived tax advantages of earning passive investment income through a private corporation.
In the 2018 Federal Budget, introduced on February 27, 2018, the Minister of Finance (Canada) released draft legislation introducing
certain measures intended to target such passive investment income in taxation years that begin after 2018 (the “Budget 2018
Proposals”). This summary does not take into account the Budget 2018 Proposals or further announcements or draft legislation
released in respect thereof. Subscribers that are private Canadian corporations should consult their own tax advisors with respect to
the implications of the Budget 2018 Proposals and further announcements or draft legislation released in respect thereof as they
relate to the acquisition, holding and disposition of Units and Warrant Shares.

This summary is of a general nature only and is not intended to be and should not be construed to be, legal or tax advice to
any particular Subscriber. Accordingly, prospective Subscribers should consult their own tax advisors for advice with
respect to the tax consequences of acquiring, holding and disposing of Series A Preference Shares, Warrants, and Warrant
Shares acquired on the exercise of Warrants, having regard to their own particular circumstances.

Allocation of Cost of Units

A Holder who acquires Units will be required to allocate the purchase price for each Unit on a reasonable basis between the Series A
Preference Share and the Warrant comprising each Unit in order to determine their respective costs to such Holder for purposes of
the Tax Act. For its purposes, the Issuer intends to allocate $9.50 of the offering price as consideration for the issue of each Series A
Preference Share and $0.50 of the offering price as consideration for the issue of each Warrant. Although the Issuer believes that its
allocation is reasonable, it is not binding on the CRA or the Holders, and counsel expresses no opinion with respect to such
allocation. These amounts must generally be averaged with the adjusted cost base of all other Series A Preference Shares and
Warrants, respectively, held by a Holder as capital property to determine the adjusted cost base of all such Series A Preference
Shares and Warrants to the Holder.

Taxation of Holders of Warrants

Expiry of Warrants

In the event of the expiry of an unexercised Warrant, a Holder generally will realize a capital loss equal to the Holder’s adjusted cost
base of such Warrant. The tax treatment of capital gains and capital losses is discussed below under “Capital Gains and Capital
Losses”.

Exercise of Warrants

The exercise of a Warrant to acquire a Warrant Share will be deemed not to constitute a disposition of property for purposes of the

Tax Act. As a result, no gain or loss will be realized by a Holder upon the exercise of a Warrant. The Holder’s cost of the Warrant

Share acquired on the exercise of a Warrant will be equal to the aggregate of the Holder’s adjusted cost base of such Warrant and the
(26)




Q0

(e]e)
exercise price paid for the Warrant Share. The Holder’s adjusted cost base of the Warrant Share so acquired will be determined by
averaging the cost of the Warrant Share with the adjusted cost base to the Holder of all Class A Restricted Voting Shares owned by

the Holder as capital property immediately prior to such acquisition.

Disposition of Warrants

A Holder who disposes, or is deemed to dispose, of a Warrant (which does not include on the exercise thereof) generally will realize
a capital gain (or capital loss) equal to the amount, if any, by which the proceeds of disposition, net of any reasonable costs of
disposition, exceed (or are less than) the adjusted cost base to the Holder of such Warrant immediately before the disposition. The
tax treatment of capital gains and capital losses is discussed below under “Capital Gains and Capital Losses”.

Taxation of Holders of Shares

Dividends

A Holder will be required to include in computing its income for a taxation year dividends received or deemed to be received on the
Shares. In the case of a Holder that is an individual (other than certain trusts), such dividends will be subject to the gross-up and
dividend tax credit rules normally applicable to taxable dividends received from taxable Canadian corporations, including the
enhanced gross-up and dividend tax credit for dividends designated by the Corporation as “eligible dividends”.

Dividends received or deemed to be received by a Holder that is an individual (other than certain trusts) may also give rise to a
liability for alternative minimum tax under the Tax Act.

In the case of a Holder that is a corporation, the amount of any such taxable dividend that is included in its income for a taxation year
will generally be deductible in computing its taxable income for that taxation year. In certain circumstances, subsection 55(2) of the
Tax Act will treat a taxable dividend received by a Holder that is a corporation as proceeds of disposition or a capital gain. Holders
that are corporations should consult their own tax advisors having regard to their own circumstances.

The Series A Preference Shares will be “taxable preferred shares” as defined in the Tax Act and, as a result, certain Holders that are
corporations will be subject to tax under Part IV.1 of the Tax Act on dividends received (or deemed to be received) on the Series A
Preference Shares.

A Holder that is a “private corporation” or a “subject corporation”, as defined in the Tax Act, will generally be liable to pay a
refundable tax under Part IV of the Tax Act on dividends received (or deemed to be received) on the Shares to the extent such
dividends are deductible in computing the Holder’s taxable income for the year. A “subject corporation” is generally a corporation
controlled directly or indirectly for the benefit of an individual (other than a trust) or a related group of individuals (other than trusts).
Tax payable by a Holder under Part IV of the Tax Act will generally be reduced by the tax payable under Part IV.1 of the Tax Act by
the Holder on such dividend.

Dispositions

A Holder who disposes or is deemed to dispose of Shares (including on redemption or other acquisition of such shares by the Issuer)
will generally realize a capital gain (or sustain a capital loss) to the extent that the Holder’s proceeds of disposition, net of any
reasonable costs of disposition, exceed (or are less than) the Holder’s adjusted cost base of such shares. The amount of any deemed
dividend arising on the redemption or acquisition of such shares by the Issuer (see “Redemption” below) will generally be excluded
from the Holder’s proceeds of disposition for purposes of computing the Holder’s capital gain or capital loss arising on the
disposition of such shares.

If the Holder is a corporation, in certain circumstances any capital loss may be reduced by the amount of dividends received or
deemed to be received on such shares or shares substituted for such shares, to the extent and in accordance with the rules contained
in the Tax Act. Similar rules apply to a partnership or trust of which a corporation, partnership or trust is a member or beneficiary.
Holders to whom these rules may be relevant should consult their own tax advisors.

Redemption or Other Acquisition by the Issuer

If the Issuer redeems or otherwise acquires or cancels a Holder’s Shares (other than by a purchase in the open market in the manner
in which such shares are normally purchased by any member of the public in the open market), the Holder will be deemed to have
received a dividend equal to the amount, if any, paid by the Issuer in excess of the paid-up capital of such shares at such time (as
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computed for purposes of the Tax Act). In the case of a Holder that is a corporation, in certain circumstances all or part of the
amount so deemed to be a dividend may instead be treated as proceeds of disposition and not as a dividend pursuant to subsection
55(2) of the Tax Act. See “Dividends” above. The difference between the amount paid by the Issuer and the amount of the deemed
dividend, if any, will be treated as proceeds of disposition for the purposes of computing the Holder’s capital gain or loss arising on
disposition of such Series A Preference Shares (see “Dispositions” above).

Capital Gains and Capital Losses

Generally, one-half of any capital gain (a “taxable capital gain”) realized by a Holder in a taxation year must be included in
computing such shareholder's income for that taxation year, and one-half of any capital loss (an “allowable capital loss”) realized by
a Holder in a taxation year must be deducted from any taxable capital gains realized by the Holder in the year. Allowable capital
losses in excess of taxable capital gains realized in a taxation year may be carried back and deducted in any of the three preceding
taxation years or carried forward and deducted in any subsequent taxation year against net taxable capital gains realized in such year,
subject to and in accordance with the provisions of the Tax Act.

Capital gains realized by a Holder that is an individual or a trust (other than certain trusts) may give rise to alternative minimum tax
under the Tax Act.

A Holder that is a “Canadian-controlled private corporation” (as defined in the Tax Act) may be subject to an additional refundable
tax in respect of its “aggregate investment income” (as defined in the Tax Act) for the year, including taxable capital gains.

Eligibility For Investment

Based on the current provisions of the Tax Act and the Proposed Amendments publicly announced by or on behalf of the Minister of
Finance (Canada) prior to the date hereof, each of the Series A Preference Shares, Warrant Shares and Warrants, would, at the
particular time, be a “qualified investment” under the Tax Act at that time for a trust governed by a registered retirement savings plan
(a “RRSP”), a registered retirement income fund (a “RRIF”), a deferred profit sharing plan, a registered disability savings plan
(“RDSP”), a registered education savings plan (“RESP”), and a tax-free savings account (a “TFSA”), all as defined in the Tax Act
(collectively, a “Registered Plan”), provided that:

Q) in the case of the Series A Preference Shares, the Series A Preference Shares are listed on a “designated stock
exchange” or the Issuer is otherwise a “public corporation” (each as defined in the Tax Act);

(i) in the case of the Warrant Shares, the Class A Restricted Voting Shares are listed on a “designated stock exchange”
or the Issuer is otherwise a “public corporation” (each as defined in the Tax Act); and

(iii) in the case of the Warrants: (A) the Class A Restricted Voting Shares are listed on a “designated stock exchange”
or the Issuer is otherwise a “public corporation” (each as defined in the Tax Act); and (B) the Issuer is not a
“connected person” under such Registered Plan.

The Shares are not currently listed on a “designated stock exchange” and the Issuer is not otherwise a “public corporation” (as such
terms are defined in the Tax Act). The Issuer has indicated to counsel that it expects to be eligible to file, and will file, an election in
its tax return for its first taxation year to be deemed to have been a public corporation from the beginning of that year. However, the
status of the Issuer as a “public corporation” for the purposes of the Tax Act at a particular time cannot be guaranteed. Tax
considerations relevant where Shares or Warrants are acquired within a Registered Plan as a “non-qualified investment” (as defined
in the Tax Act) are not discussed in this summary.

Notwithstanding the foregoing, if a Series A Preference Share, Warrant or Warrant Share is a “prohibited investment” for a TFSA,
RDSP, RRSP, RRIF or RESP for the purposes of the Tax Act, the holder, annuitant or subscriber, as the case may be, under such
plan may be subject to a penalty tax. A Series A Preference Share, Warrant or Warrant Share, if issued on the date hereof, would not
be, on such date, a “prohibited investment” provided that the holder of a TFSA or RDSP, the annuitant under a RRSP or RRIF, or
the subscriber of a RESP, as the case may be: (i) deals at arm's length with the Issuer for purposes of the Tax Act; and (ii) does not
have a “significant interest” (as defined in subsection 207.01(4) of the Tax Act) in the Issuer. In addition, the Series A Preference
Shares and the Warrant Shares would not be a prohibited investment for a TFSA, RDSP, RRSP, RRIF or RESP if such securities are
“excluded property” (as defined in subsection 207.01(1) of the Tax Act) for such trusts. Prospective holders who intend to hold
Series A Preference Shares, Warrants or Warrant Shares in a TFSA, RDSP, RRSP, RRIF or RESP are urged to consult their own tax
advisors regarding the application of the foregoing prohibited investment rules in their particular circumstances.
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ITEM 7 - COMPENSATION PAID TO SELLERS AND FINDERS

The Issuer reserves the right, pursuant to applicable securities legislation, to retain agents to help effect sales of the Units. If the
Issuer retains such agents, they will be paid certain aggregate fees and commissions on the gross proceeds received by the Issuer on
the Units sold with the assistance of such agents. Commissions of up to 10% of the gross proceeds received by the Issuer on the sale
of Units will be paid by the Issuer, and Broker Warrants equal to 10% of the number of Units sold will be issued by the Issuer, to
qualified agents who are registered under applicable securities laws, such as exempt market dealers and investment dealers
(including PACE Securities Corp.), pursuant to each subscription completed by the Issuer through such agent.

The Issuer also reserves the right to enter into agreements with other persons for acting as “finders”, as permitted by and pursuant to
applicable securities legislation, and, in respect thereof, to pay to such finders a fee of up to 10% of the gross proceeds from such
referrals for referring potential subscribers of Units to the Issuer.

ITEM 8- RISK FACTORS

The subscription for Units pursuant to this Offering should only be made after consulting with independent and qualified investment
and tax advisors. Investment in the Units is highly speculative. The Issuer’s business involves a high degree of risk, which a
combination of experience, knowledge and careful evaluation may not be able to overcome. Subscribers for Units must rely on the
ability, expertise, judgment, discretion, integrity and good faith of the management of the Issuer. This Offering is suitable for
investors who are willing to rely solely upon the management of the Issuer and who can afford a total loss of their investment.

In addition to factors set forth elsewhere in this Offering Memorandum, a Subscriber should carefully consider the following
factors, many of which are inherent to the ownership of the Units. The following is a summary only of some of the risk factors
involved in investing in Units. A Subscriber should review these risks with their investment, legal and tax advisors.

Investment and Issuer Risk

1. Not Reviewed by Regulator: A Subscriber under this Offering will not have the benefit of a review of this Offering
Memorandum by any securities regulatory authority or regulator and no such securities regulatory authority or regulator has
approved this Offering.

2. No Deposit Insurance: The Units offered pursuant to this Offering Memorandum are not insured against loss through the
Canadian Deposit Insurance Corporation or any other insurance company or program. A Shareholder’s only recourse for
dividends and the redemption amounts is the Issuer.

3. No Reporting Required: The Issuer employs Chartered Professional Accountants to audit its financial statements on at
least an annual basis and will make financial information available to existing holders of Preference Shares, Warrants or
Class A Restricted Voting Shares upon request. However, the Issuer is not required to provide quarterly financial
statements or any other reporting to its shareholders — and the Issuer does not intend to do so. Accordingly, holders of
Preference Shares, Warrants or Class A Restricted Voting Shares will have limited reporting from the Issuer for monitoring
the performance of the business of the Issuer or monitoring their investments in Preference Shares, Warrants and, if
applicable, Class A Restricted Voting Shares.

4. Limited Working Capital: The Issuer is a newly incorporated corporation and has limited capital. Its only contemplated
source of funds will be from the Offering and other offerings of securities. As closings are completed, the Issuer intends to
acquire Eligible Debt Instruments with its available funds and from margin provided on its Portfolio in accordance with
investment industry standards and, accordingly, the Issuer may from time to time have a limited amount of working capital
as its available funds, namely, the proceeds from the closings of this Offering and other offerings, will be invested in
Eligible Debt Instruments and net retained earnings will be invested from time to time in Eligible Debt Instruments or
Equity Investments.

5. Investing on Margin: The Issuer uses its Portfolio as a base on which to borrow funds to invest — to margin its Portfolio —
and earn a spread between the cost of such borrowed funds and the interest earned on the Debt Instruments and, if
applicable, the dividends or other investment returns (if any) on the Equity Investments acquired with those borrowed
funds. That investment strategy may not always be successful. Equity Investments may not qualify for margin. In the
event that the national prime rate increases and the cost of borrowing increases, the spread between the cost of borrowing
and the fixed interest rates on Debt Instruments will reduce and could reverse so that the cost of borrowing could exceed the
interest being earned on Debt Instruments, resulting in operating losses for the Issuer. In addition, in the event that the
national prime rate of interest increases, the market values of Debt Instruments with fixed interest rates will generally
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decrease, resulting in loss of value to the Portfolio and a reduction in the amount of margin loans which can be supported by
the Portfolio — accordingly, the lender may be required to make a ‘margin call’ requiring the Issuer to repay some or all of
the margin loans. As well, the ratings of Debt Instruments may change, resulting in less margin being available at the time
of such changes. Moreover, when the spread between the cost of borrowing and the fixed interest rates of Debt Instruments
decreases and the value of the Portfolio decreases, less margin will be available and, if the value of the Portfolio reduces to
an amount below the margin threshold permitted under investment industry standards, the Manager, on behalf of the Issuer,
will be forced to sell some or all of its Debt Instruments and Equity Investments (or the investment dealer providing the
margin may sell some or all of the Portfolio unilaterally) in order to meet the margin threshold and those sales could cause
losses to the Issuer’s Portfolio, which losses could be magnified by the strategy of investing on margin. The circumstance
of a forced sale of some or all of the Portfolio for such a ‘margin call’ by the investment dealer could present a conflict
between the Issuer and the Manager, which conflict could not be resolved. In addition, the conflict will be exacerbated by
the fact that the Chief Executive Office of the Issuer is also the Chief Executive Officer of the Manager, which conflict
could not be resolved.

Insufficient Funds: Funds available from this Offering may not be sufficient to accomplish the Issuer’s proposed
objectives.

Securities: The securities offered by the Issuer are not a direct investment in the Eligible Debt Instruments or Equity
Investments but an investment in shares of the Issuer, the proceeds of which will be used by the Issuer to acquire Eligible
Debt Instruments.

Currency Exchange Rates: The Series A Preference Shares are denominated in Canadian currency. Other series of
Preference Shares may be denominated in the currencies of Canada or the United States. In the event that Eligible Debt
Instruments or Equity Investments denominated in United States dollars are acquired by the Issuer and the Canadian dollar
appreciates significantly against the United States dollar after such Eligible Debt Instruments or Equity Investments are
acquired but before such Eligible Debt Instruments mature and are paid or before investments in such Equity Investments
reach their potential and are liquidated, the Issuer could incur foreign currency exchange losses on those Eligible Debt
Instruments and Equity Investments denominated in United States dollars and those losses could be substantial. The
Issuer’s currency exchange risk could be exacerbated by its investment strategy of investing on margin. The Issuer intends
to hedge its exposure to fluctuations in the exchange rate between the United States dollar and the Canadian dollar.
However, there is no assurance that such hedging strategies will be successful in avoiding or substantially reducing such
foreign currency exchange risks.

Shares are Subordinate to Debt: Preference Shares comprise part of the capital of the Issuer and are not debt obligations.
Accordingly, on an insolvency, liquidation or other winding up of operations of the Issuer, the Redemption Amount of the
Series A Preference Shares and the redemption amounts of other series of Preference Shares will rank subordinate to all
indebtedness, including all secured and unsecured obligations of the Issuer and margin loans provided by the Manager or
others. Class A Restricted Voting Shares will rank subordinate on any return of capital to holders of Preference Shares on a
liquidation or winding up of the Issuer.

Obligations Unsecured: The Issuer’s obligations represented by the Redemption Amount of the Series A Preference Shares
and the redemption amounts of other series of Preference Shares are unsecured obligations and will rank pari passu (i.e. on
equal footing; ranking equally) between and among themselves and will be subordinate to all other secured and unsecured
debt obligations of the Issuer. Class A Restricted Voting Shares will rank subordinate on any return of capital to holders of
Preference Shares on a liquidation or winding up of the Issuer.

Redemption Risk: There can be no assurance that, if additional funding is required by the Issuer to redeem the Preference
Shares, that such financing will be available on terms satisfactory to the Issuer, or at all. If the Issuer does not have
sufficient funds on hand to redeem any or all of the Series A Preference Shares on their Redemption Date and cannot secure
sufficient additional financing, the Issuer may not be able to redeem any or all of the Series A Preference Shares in a timely
way and investors may not recover all that they invested in the Series A Preference Shares in a timely way. Moreover, if
the Issuer is unable to recover the principal and interest on its investments in Debt Instruments and Equity Investments in a
timely way by collection or sale or if the Issuer suffers losses on its investments in Debt Instruments and Equity
Investments, the Issuer may not be able to redeem any or all of the Series A Preference Shares in a timely way or at all and
investors may not recover in a timely way or at all the funds that they invested in the Series A Preference Shares.

Loss of Redemption on the Occurrence of a Liquidity Event: If a Liquidity Event occurs on or before December 31,
2020, the Series A Preference Shares will no longer be redeemable. There is no assurance that a Liquidity Event will occur.
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On the listing of the Series A Preference Shares on a stock exchange, should that occur, the holders of Series A Preference
Shares will be able to sell their Series A Preference Shares on that stock exchange whenever such holders choose provided
that there are purchasers willing to buy such Series A Preference Shares. However, there is no assurance that there will be
willing purchasers nor any assurance of how many Series A Preference Shares any such purchasers may be willing to
purchase. Nor is there any assurance of what price purchasers would be willing to pay when a holder of Series A
Preference Shares wants to sell. Holders of Series A Preference Shares who choose to sell may suffer a capital loss on the
disposition of Series A Preference Shares and that loss may be substantial.

Funding of Redemption: Management of the Issuer will have sole discretion with respect to how the Issuer will fund or
finance any redemption of the Series A Preference Shares or any other series of Preference Shares. In the event that the
Redemption Date is not extended indefinitely as a result of the occurrence of a Liquidity Event on or before December 31,
2020, management may decide to use its existing cash on hand (if any), sell assets (principally Debt Instruments and Equity
Investments), raise additional capital or equity in the Issuer or use a combination of the above methods to accomplish the
redemption of the Series A Preference Shares or other series of Preference Shares when applicable. Debt Instruments will
have varying terms to maturity which may be a number of years and may not have liquid markets to facilitate sales of Debt
Instruments prior to maturity. Similarly, Equity Investments will have varying investment horizons, which may change
based on the development of the underlying businesses of the Target Companies, and may not have liquid markets to
facilitate sales of Equity Investments or it may be too early in their business cycles to achieve an attractive price.
Accordingly, such Equity Investments may not be able to be liquidated prior to reaching such investment horizons. There
may be other reasons for it to be an inopportune time to try to liquidate such Debt Instruments or Equity Investments.
Accordingly, there is no assurance that any of the above methods of funding the redemption of the Series A Preference
Shares will be successful or, if accomplished, will raise enough funds to redeem all of the Series A Preference Shares at the
time fixed for redemption. Accordingly, the Issuer may not have the financial capacity to redeem all or any of the Series A
Preference Shares on the Redemption Date or (if applicable) on winding up of the Issuer.

OBCA Tests Required to Redeem or Pay Dividends: Pursuant to the OBCA, the Issuer must meet certain tests —
including that, after payment of the Redemption Amount, (i) the Issuer will be able to meet its liabilities generally as they
come due and (ii) the realizable value of its assets are not less than the aggregate of its liabilities plus the amount required to
redeem all other shares ranking equal or in priority to the Series A Preference Shares - to permit the Issuer to redeem Series
A Preference Shares. There are similar tests which it must meet to be able to pay dividends. Accordingly, it is possible that
the Issuer may not have the legal capacity to redeem all or any Series A Preference Shares on the Redemption Date (if
applicable) or on winding up of the Issuer. Similarly, it may not have the legal capacity to pay periodic dividends from time
to time.

Expiry of Warrants: Warrants have an expiry date and, if not exercised on or before the expiry date, the Warrants will
expire, will become null and void and will not be capable of being exercised. After expiry, the Warrants will be worthless.

Corporate Reorganizations: As the majority holder of voting shares of the Issuer is the Chief Executive Officer of PACE
Securities Corp., it is possible that it may be proposed that the Issuer amalgamate with PACE Securities Corp. or one of its
subsidiaries or some other corporation to form one corporation (an “Amalco”). On such an amalgamation, Amalco would
own all of the assets of the amalgamating corporations and would be subject to all of the debts and liabilities of all of the
amalgamating corporations. Depending on the assets and business activities of the corporation with which the Issuer
combines and the further development of the combined assets and business activities of such an Amalco, the risk factors
described herein could be exacerbated. If one of the amalgamating corporations is PACE Securities Corp., Amalco will not
be able to redeem any of the Series A Preference Shares without the approval of the Investment Industry Regulatory
Organization of Canada if Amalco’s regulatory capital (sometimes referred to as ‘risk adjusted capital’) would not meet
certain tests on completion of such redemption. Moreover, in such circumstances, the redemption amounts payable to
redeem the Series A Preference Shares will be subordinated debt, ranking behind Amalco’s obligations to its securities
customers as well as behind Amalco’s obligations to its ordinary secured and unsecured creditors.

Purchase Risk: The Issuer may purchase some or all of the Series A Preference Shares or Series B Preference Shares, in
whole or in part, by tender or by private contract with individual Preference Shareholders. While the Issuer is obligated to
give notice to all holders of Preference Shares of the series in respect of an invitation to tender, holders of Preference Shares
of a series that is not being purchased by tender will not receive notice of such purchases and will have no knowledge of
purchases made by the Issuer. Moreover, no notice is required to be given in respect of any purchases of Series A
Preference Shares being purchased by private contract. Funds used by the Issuer to purchase Series A Preference Shares or
Preference Shares of any other series of Preference Shares by private contract will not be available to redeem or purchase
Series A Preference Shares in the future. There is no assurance that the Issuer will offer to purchase Series A Preference
Shares or any other Preference Shares at their redemption amount or at any amount close to their redemption amount. Other

(31)




18.

19.

20.

21.

22.

23.

24.

[als)
JO

Preference Shareholders may be willing to sell their Series A Preference Shares at discounts to the Redemption Amount,
which discounts could be substantial. Shareholders will likely have differing opinions concerning factors related to
determining whether to sell their Series A Preference Shares to the Issuer, including but not limited to opinions concerning
future market interest rates, economic conditions and general market conditions for companies engaged in businesses
similar to the business of the Issuer. Shareholders whose opinions concerning these factors more accurately reflect future
events may benefit from making superior decisions concerning whether to sell their Series A Preference Shares to the Issuer
whether by tender or by private contract.

Limited Recourse: Recourse under the terms of the Series A Preference Shares will be limited to the Redemption Amount
of the Preference Shares — namely, $10.00 -- plus all accrued and unpaid cumulative dividends to the date of redemption.
The Issuer cannot redeem Preference Shares unless the Issuer can, at the time of redemption, meet certain “solvency” tests
under the OBCA — see “OBCA Tests Required to Redeem or Pay Dividends” above. There is no additional recourse by
Preference Shareholders for any deficiency in value of the Series A Preference Shares in the event of delayed payment, non-
payment or default by the Issuer of redemption of the Series A Preference Shares.

No Guarantees: The only assets available for paying dividends and the Redemption Amount on the Series A Preference
Shares are the assets of the Issuer. No other corporation or entity has provided a guarantee or is otherwise liable or
responsible for such payments. More particularly, the Issuer’s shareholders have not guaranteed any such payments and
will not be liable or in any way responsible for payment of any amounts to the Series A Preference Shareholders, whether
for dividends, the Redemption Amount or otherwise

Tax Consequences: The tax consequences associated with an investment in the Series A Preference Shares, Warrants or
Warrant Shares may be subject to changes in federal and provincial tax laws. There can be no assurance that the tax laws
will not be changed in a manner that will fundamentally alter the income tax consequences to holders of Series A Preference
Shares, Warrants or Warrant Shares regarding holding or disposing of their Series A Preference Shares, Warrants or
Warrant Shares.

Tax Qualification for Registered Plans: The qualification of Series A Preference Shares and Warrants as qualified
investments for registered Plans for tax purposes is dependent on the Issuer meeting certain distribution and other
requirements prescribed under the Tax Act, such as being able to elect to be a ‘public corporation’ for tax purposes.
Although the Issuer intends to meet those criteria and to so elect, there is no assurance that the Issuer will be able to do so
and, accordingly, in such circumstances where the Issuer does not meet those criteria, those Subscribers that are Plans will
incur penalties under the Tax Act for having investments which are not qualified investments for such Plans.

Not a Public Company: The Issuer is a private corporation. The Issuer is not a reporting issuer in any province or
territory of Canada. None of the Series A Preference Shares, Warrants or Warrant Shares are not listed on any stock
exchange in Canada and there is no assurance that the Series A Preference Shares, Warrants or Warrant Shares will ever be
listed on any stock exchange. Accordingly, there is no liquidity for the Series A Preference Shares, Warrants or Warrant
Shares and no market on which Series A Preference Shares, Warrants or Warrant Shares can be sold.

No Management or Voting Rights: The directors and officers of the Issuer, and not holders of Preference Shares, will
make decisions regarding the management of the Issuer’s affairs. Directors are elected by the holders of Class B Voting
Shares. Subject to limited rights accorded by the OBCA in particular circumstances, holders of Class A Restricted Voting
Shares and Series A Preference Shares will have no right to attend meetings of shareholders or to vote on any matter.
Holders of Warrants have no voting rights whatsoever. A Subscriber must carefully evaluate the personal experience and
business performance of each director or officer of the Issuer. In very limited circumstances, such as an insolvency
proceeding or certain corporate reorganizations or restructurings, holders of Class A Restricted Voting Shares and Series A
Preference Shares may have a right to vote on such proceeding provided by applicable law, but such vote would be limited
in scope and, at that time, a return on the investment in Class A Restricted Voting Shares and Series A Preference Shares
could be compromised or could be non-existent.

Reliance on Key Management Persons: The success of the Issuer’s business strategy depends, to a certain extent, on the
efforts and abilities of key members of management of the Manager and the Issuer and their assessment and decisions
regarding Eligible Debt Instruments and Equity Investments. The Issuer’s success also depends on external factors such as,
among other things, the general political and economic conditions that may prevail from time to time, which factors are not
within the control of the Issuer. A return on investment on Series A Preference Shares depends upon the revenues received
by the Issuer from Debt Instruments and from a recovery of the principal amount of Debt Instruments, together with
successful selection and realization on investments in Equity Investments. There is no assurance that the interest and
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principal of the Debt Instruments will be paid in a timely way or at all. There is no assurance that investments in Equity
Investments will be successful or that any returns of the original capital invested in Equity Investments will be obtained. As
a result, there is no assurance that Preference Shareholders will earn a return on their investment in the Series A Preference
Shares or be able to recover the full amount of their investment or any of it in a timely manner or at all.

No Independent Counsel: No independent counsel was retained by a broker, agent or other intermediary to undertake due
diligence investigations or other activities on behalf of the Subscribers with respect to this Offering. There has been no
review of the Offering Memorandum by any independent counsel on behalf of the Subscribers, or any other documentation
in relation to the Offering.

Limited Operating History: The Issuer was recently formed to undertake this business. The Issuer has no operating
history whatsoever. Past history of the performance of management of the Issuer or the Manager and its business is not
indicative of the Issuer’s future performance and should not be used to evaluate the Issuer and its business and prospects.

llliquidity of Investment: An investment in the Series A Preference Shares, Warrants or Class A Restricted Voting Shares
is an illiquid investment. There is currently no market through which the Series A Preference Shares, Warrants or
Class A Restricted Voting Shares of the Issuer may be sold. The Issuer is not a “reporting issuer” in any jurisdiction,
and a prospectus has not qualified the issuance of the Series A Preference Shares, the Warrants or Class A Restricted Voting
Shares for distribution. The Securities are subject to a number of restrictions respecting transferability and resale imposed
by applicable securities laws. Holders of Series A Preference Shares, Warrants or Class A Restricted VVoting Shares will not
be able to sell their Securities unless such holders comply with an exemption from the prospectus and registration
requirements under applicable securities legislation. See ITEM 10 - Resale Restrictions.

Timing Risks on Debt Instruments: Holders of Series A Preference Shares are exposed to liquidity risks arising out of
the timing of investments to be made by the Issuer in Eligible Debt Instruments. Those Debt Instruments will have terms to
maturity that differ from the Redemption Date of the Series A Preference Shares. If maturity dates of Debt Instruments are
later than the Redemption Date of the Series A Preference Shares, the Issuer may not be able to sell such Debt Instruments
to generate sufficient funds to be able to redeem all of the Series A Preference Shares in a timely way. Although the Issuer
intends to address these risks by managing the fixed redemption dates of Debt Instruments purchased by the Issuer and
managing the issuance and redemption of the Series A Preference Shares in such a way as to maintain positive cash-flow, to
meet its redemption obligations the Issuer may need to raise additional funds through the issuance of other series of
Preference Shares or other forms of securities or through borrowings or may need to liquidate Debt Instruments if it is
unable to raise such capital. Such liquidation may not be available on attractive terms, in a timely way or at all and the
Issuer may not be able to raise sufficient capital in a timely way or at all to meet its redemption obligations. In such
circumstances, the Issuer may not be able to redeem the Series A Preference Shares when due or at all.

Timing Risks on Equity Investments: Holders of Series A Preference Shares are exposed to liquidity risks arising out of
the timing of investments to be made by the Issuer in Equity Investments. Generally, most Equity Investments do not have
terms to maturity or fixed dates for realization of the investment. The timing for the realization of the potential for an
Equity Investment can only be estimated and will vary as the business of the Target Company in which the Equity
Investment is made evolves and meets or misses milestones in its business plan. The Target Company’s performance will
be affected by many factors including business, economic, political and other factors, many of which are not within the
control of the Target Company. Accordingly, the timing of the opportunities for the Issuer to realize on Equity Investments
may differ from the Redemption Date of the Series A Preference Shares and the Issuer may not be able to sell or realize any
return on such Equity Investments to generate sufficient funds to be able to redeem all of the Series A Preference Shares in
a timely way or at all. Although the Issuer intends to address these risks by managing the fixed redemption dates of Debt
Instruments purchased by the Issuer and managing the issuance and redemption of the Series A Preference Shares in such a
way as to maintain positive cash-flow, to meet its redemption obligations the Issuer may need to raise additional funds
through the issuance of other series of Preference Shares or other forms of securities or through borrowings or may need to
liquidate Debt Instruments or Equity Investments at inopportune times if it is unable to raise such capital. Such liquidation
opportunities may not be available on attractive terms, in a timely way or at all and the Issuer may not be able to raise
sufficient capital in a timely way or at all to meet its redemption obligations. In such circumstances, the Issuer may not be
able to redeem the Series A Preference Shares when due or at all.

Dividend Rate Risk: The dividend rates for each series of Preference Shares are generally fixed for the term of each series
of Preference Shares until their respective redemption dates and are generally not subject to increase in the event of a
general rise in domestic interest rates for other investments. In the event that domestic interest rates rise, the market value
of investments with fixed yields — like the Series A Preference Shares — is likely to fall. There can be no assurance of what
the market value of the Series A Preference Shares will be at any time or from time to time.
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Fluctuations in the Value of Portfolio Investments: The value of the Issuer’s Debt Instruments and Equity Investments
can be affected by events not within the control of the Issuer. Further, the highly concentrated nature of the Issuer’s
holdings can add to short-term high volatility. This, as well as broadly based market fluctuations brought about by
geopolitical or economic events, can impact the value of the Issuer’s Debt Instruments and Equity Investments. The value of
Debt Investments and Equity Investments and any income and gains associated with them can fluctuate significantly and
may be quite volatile. Investors should be aware that they may not achieve their anticipated returns and may, in fact, suffer
significant loss.

Equity Risk: The Issuer intends to invest in public and private equity securities. The values of the Equity Investments are
affected by changes in the market price of those securities. Equity investing is speculative, prices are volatile and market
movements are difficult to predict. The price of a security is affected by individual company developments and by general
economic and financial conditions in those countries where the issuer of the security is located or, if a listed stock, where
the stock is listed for trading.

Market Fluctuations and Other Risks Affecting Investments: The Issuer intends to make its investments in Equity
Investments (when applicable) in a variety of private and public companies across different industry sectors. The businesses
invested in and value of those investments will be directly affected by economic, political and market conditions around the
world that are beyond the private or public company’s control. These conditions may affect the performance of such
investments, including broad trends in business and finance, concerns over inflation and the level of institutional or retail
confidence, changes in government monetary policy and foreign currency exchange rates, the ability to attract short-term
and long-term funding and capital, the availability of alternative investment opportunities, changes in tax policy, the level
and volatility of interest rates, legislative and regulatory changes, and terrorism and war. There is no assurance that any
such investments will be successful in a timely way or at all.

Limited Liquidity of Certain Assets: The future investments in equity securities of private entities (when made) will have
reduced liquidity for potentially long periods of time. There is a risk that the Issuer’s Equity Investments may not be liquid
at the time it wishes to sell them and, as a result, its ability to sell at a fair price or at all will be affected.

Industry and Geographic Concentration: The Manager’s investment philosophy may cause the Issuer to focus on
specific industries and to avoid others. Moreover, the Manager may allocate the Issuer’s assets among particular geographic
regions and individual countries. As a result, the Issuer may have greater exposure to particular industries, countries or
regions.

Foreign Securities Risk: The Issuer intends to invest a substantial portion of its assets in foreign securities — principally in
the United States but possibly other foreign countries as well. The value of foreign securities — both debt and equity
securities - may be influenced by foreign government policies (including the possibility of foreign exchange controls,
nationalization, expropriation or confiscatory taxation, political changes, changes to government regulation), lack of
information about foreign companies, political or social instability and the possible levy of foreign withholding tax. There
may be lower standards of government supervision and regulation in foreign financial or industrial markets. Foreign debt
and equity stock markets may also be less liquid and more volatile. In addition, the securities markets of many countries
have at times in the past moved relatively independently of one another due to different economic, financial, political and
social factors. This may reduce gains which the Issuer can derive from movements in a particular market. If the Issuer holds
foreign securities, it may have difficulty enforcing legal rights in jurisdictions outside Canada.

Broad Authority of the Manager: The Manager has broad discretion over the conduct of the Issuer’s undertaking,
selection of the specific Eligible Debt Instruments and Target Companies in which the Issuer invests and over the types of
transactions in which the Issuer engages. An investment in Units, Series A Preference Shares, Warrants and other securities
of the Issuer requires the investor to place confidence in the decisions of the Manager, as well as management of the Issuer
and, accordingly, an investment in Units, Series A Preference Shares, Warrants and other securities of the Issuer is
inappropriate for any investor not willing to place confidence in the decisions of the Manager, as well as management of the
Issuer.

Reliance on Management and Key Personnel: The performance of the Issuer's Portfolio and the ability of the Issuer to
generate sufficient income and realize gains to make dividend payments will be primarily dependent on the performance of
the Manager. The contribution of certain of the Manager’s professionals is important to the performance of the Issuer's
Portfolio and, in turn, to the Issuer’s profitability. Individuals employed by the Manager may, however, leave employment
with the Manager at any time to pursue other opportunities. The loss of certain of the Manager's professionals could have an
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adverse effect on the Issuer. The ability of the Manager to successfully implement the Issuer's business strategy will depend
in large part on the continued involvement of Joseph Thomson and other members of the Issuer’s management team.

Private Entity Investing: Although the Issuer expects to be investing in some private entities with the expectation that
such private entities may become publicly traded entities, there can be no assurance that these events will occur or, if they
do occur, that the value of the Issuer’s investments will enable the Issuer to recover the cost of the investment or that the
value of such investments will appreciate over the cost of such investments. The Issuer could lose a substantial amount or
all of such investments.

Conflicts of Interest: The Manager has other investment management clients some of which have similar investment
objectives to those of the Issuer. In allocating investment opportunities, the Manager seeks to deal with all clients in a fair
and equitable manner. All investment decisions for the Issuer are made independently from those for other accounts
managed by the Manager, although the Issuer and one or more of those accounts may employ similar or identical
investment policies and strategies. Accordingly, at any time some or all of the investments of the Issuer may or may not be
identical to the investments of another account managed by the Manager.

Joseph Thomson is a director and the President, Chief Executive Officer and acting interim Chief Financial Officer of the
Issuer and beneficially owns 630,100 Class B VVoting Shares, representing approximately 63% of the issued and outstanding
Class B Voting Shares. Joseph Thomson is also a director and the President, Chief Executive Officer and the Ultimate
Designated Person of PACE Securities Corp., the Manager.

There are potential conflicts of interest that could arise in connection with the Manager acting on behalf of the Issuer. The
Manager has adopted a conflict of interest policy to address and minimize those potential conflicts of interest. The securities
laws of the Province of Ontario require securities advisers such as the Manager, when they trade in or advise with respect to
their own securities or securities of certain other issuers to which they, or certain other parties related to them, are related or
connected, to do so only in accordance with particular disclosure and other rules. These rules require advisers, prior to
trading with or advising their customers or clients, to inform them of the relevant relationships and connections with the
issuer of the securities. Investors should refer to the applicable provisions of those securities laws for the particulars of these
rules and their rights or consult with a legal adviser. The Issuer is a related and connected issuer of the Manager and its
affiliates within the meaning of applicable Ontario securities legislation.

Termination of Fund Management and Portfolio Management Agreement: The Manager provides investment,
portfolio management and other services to the Issuer. As the Management Agreement is terminable at the option of either
party for any reason on sixty (60) days’ notice, there is no guarantee that the Manager will continue to act as the Issuer’s
portfolio manager. The termination of the Management Agreement by the Manager or by the Issuer could have an adverse
effect on the Issuer.

Other Credit, Operational and Industry Risks

1.

Credit Risks on Eligible Debt Instruments: There is no assurance that the Issuer will be able recover any amounts of
interest or principal on account of any Debt Instrument in priority to other creditors of the Debtor of the applicable Debt
Instrument. Despite a business plan developed by the Issuer in conjunction with the Manager to analyze and assess each
potential Eligible Debt Instrument and the corresponding Debtor and then to monitor such Debtors and Debt Instruments,
there is no assurance that the Eligible Debt Instruments acquired by the Issuer will not go into default or that the Debtors
will not seek protection from creditors pursuant to the Bankruptcy and Insolvency Act (Canada), Companies’ Creditors
Arrangement Act (Canada), Chapter 11 of the Uniform Commercial Code (United States) or other applicable insolvency
legislation. In such circumstances, collection of ongoing interest payments and recovery of the principal of the applicable
Debt Instrument could be delayed, reduced, compromised or lost in their entirety. In such circumstances, the Issuer may not
have sufficient profits to be able to meet all or any dividend obligations or sufficient capital to meet its redemption
obligations in a timely way or at all.

Credit Risk: Credit risk is the risk of a financial loss occurring as a result of default of a counterparty on its debt
instrument obligations to the Issuer. The Issuer is subject to credit risk on its Eligible Debt Instruments and on its margin
and other borrowings.

Currency Exchange Rate Risk: A significant amount of Eligible Debt Instruments is expected to be denominated in
United States dollars and possibly other foreign currencies. Principal and interest payments on such Debt Instruments will
be paid in United States dollars or other applicable foreign currencies. In the event that the exchange rate between the
Canadian dollar and the United States dollar or other applicable foreign currencies changes significantly with an increase in
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value of the Canadian dollar between the date of purchase of Eligible Debt Instruments denominated in United States
dollars or other foreign currencies and the date of payment(s) by the applicable Debtor, the Issuer could experience a
significant loss on such interest payments and principal repayments on Debt Instruments due to the changing foreign
currency exchange rates. There are similar risks associated with Equity Investments denominated in United States dollars
or other foreign currencies. The consequences of an adverse shift in exchange rates are increased by the Issuer’s investment
strategy of investing on margin. The Issuer intends to hedge its foreign currency exchange risks. However, there is no
assurance that such hedging strategies will be successful in avoiding or substantially reducing such foreign currency
exchange risks.

4. Currency Fluctuations: The Canadian dollar value of the Issuer’s investments denominated in foreign currencies is
affected by changes in the value of the Canadian dollar relative to those currencies. While the Issuer or the Manager may
employ currency hedging when either of them believes that currency exposure presents significant risk, there is no
assurance that either of them will do so in any particular circumstance. Premiums paid for over-the-counter currency options
purchased by or for the Issuer may reduce the Issuer’s return. From time to time, a significant portion of the assets of the
Issuer is expected to be denominated in United States dollars or other applicable foreign currencies and, as a consequence,
underlying asset values can be negatively impacted by a decline in the U.S. dollar or other applicable foreign currencies
relative to the Canadian dollar. The Issuer intends to hedge its foreign currency exchange risks. However, there is no
assurance that such hedging strategies will be successful in avoiding or substantially reducing such foreign currency
exchange risks.

5. No Commercial Insurance: Third party insurance policies do not cover defaults of the Debt Instruments, whether caused
by the Debtor’s inability to pay, by fraud perpetrated by the seller of the Debt Instruments or by a commercial dispute.
Similarly, third party insurance policies do not cover Equity Investments. Accordingly, in the event of a loss experienced
by the Issuer on any Debt Instrument or Equity Investment, the Issuer will not have any insurer or other third party surety
from which to seek recovery.

6. Ongoing Deployment of Funds: Despite a business plan developed by the Issuer in conjunction with the Manager to grow
the Issuer’s business, there is no assurance that the Issuer will have the capacity to deploy all of the funds from the Offering
and from the offering of other securities in a timely manner. Until such funds can be deployed in a manner which generates
net after-tax income in excess of its operating expenses and, if applicable, foreign currency losses, the Issuer may not have
sufficient profits from those funds to be able to meet all or any dividend obligations. There are “solvency tests” in the
OBCA restricting the declaration and payment of dividends similar to restrictions on the redemption of shares. Similarly, in
the event that the Issuer collects all principal and interest owing on Debt Instruments or realizes on Equity Investments
before the redemption date of the Series A Preference Shares, the Issuer may not be able to re-deploy such funds in a timely
manner or in a way that would provide for repayment on or before the redemption date of the Series A Preference Shares.
See “OBCA Tests Required to Redeem or Pay Dividends”. In such circumstances and during such times, the Issuer may not
have sufficient profits from those funds to be able to meet all or any dividend obligations or its redemption obligations.

7. Systemic Risk: Credit risk may arise through a default by one of several large institutions that are dependent on one another
to meet their liquidity or operational needs, so that a default by one institution causes a series of defaults by the other
institutions. This is sometimes referred to as a “systemic risk” and may adversely affect financial intermediaries, such as
clearing agencies, clearing houses, banks, securities firms and exchanges, with which the Issuer and/or the Debtors interact
on a daily basis.

ITEM 9 - REPORTING OBLIGATIONS
9.1 Reporting to Preference Shareholders

Except as specifically provided for herein, the Issuer is not required to send or make available to holders of Series A
Preference Shares, Warrants or Class A Restricted Voting Shares any documents on an annual or ongoing basis.

The Issuer is not a reporting issuer in any jurisdiction. The Issuer is not required to send holders of Series A Preference Shares,
Warrants or Class A Restricted Voting Shares any documents on an annual, quarterly, periodic or ongoing basis — save and except
that audited year-end financial statements must be filed with securities regulatory authorities (i.e. the Ontario Securities
Commission) and made available to holders of Series A Preference Shares, Warrants and Class A Restricted VVoting Shares acquired
as a result of this Offering. More particularly, the Issuer is not required to disclose material changes which occur in its business and
affairs, nor is it required to file with the securities regulatory authorities any interim financial statements or other materials, nor send
holders of Series A Preference Shares, Warrants or Class A Restricted VVoting Shares notices of annual shareholder meetings.

Other than as required by law, the Issuer does not intend to provide holders of Series A Preference Shares, Warrants or Class A
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Restricted Voting Shares with any reports, updates or other materials on ongoing basis.

Financial or other information relating to the Issuer and provided in the future to holders of Series A Preference Shares, Warrants or
Class A Restricted Voting Shares may not by itself be sufficient for holders of Series A Preference Shares, Warrants or Class A
Restricted Voting Shares to assess the performance of their investment.

ITEM 10 - RESALE RESTRICTIONS

These Units are subject to a number of resale restrictions under applicable securities legislation, including a restriction on
resales and trading. Until the restriction on trading expires, you will not be able to trade these securities unless you comply
with an exemption from the prospectus and registration requirements under securities legislation. Holders of Series A
Preference Shares, Warrants or Class A Restricted Voting Shares will not be able to sell their securities unless such selling
shareholder is able to comply with the requirements for an exemption from the prospectus and registration requirements
under applicable securities legislation or a Liquidity Event has occurred.

Unless permitted under securities legislation, you cannot trade these Series A Preference Shares or Warrants, or any Class A
Restricted Voting Shares acquired on the exercise of Warrants, before the date that is 4 months and a day after the later of
(i) the date of issuance of your Units and (ii) the date the Issuer becomes a reporting issuer in any province or territory of
Canada.

The Issuer is not a reporting issuer in any province or territory of Canada and there is no assurance of the Issuer ever
becoming a reporting issuer in any province or territory of Canada.

None of the Series A Preference Shares, Warrants or Class A Restricted Voting Shares is listed on any stock exchange in
Canada and there is no assurance that the Issuer will ever list any of its securities on any stock exchange.

The Series A Preference Shares and Warrants (and Class A Restricted Voting Shares, if issued on the exercise of Warrants) may be
sold “over-the-counter” in private transactions only to those purchasers who qualify to be able to purchase such securities in
accordance with certain prospectus exemptions available under applicable securities laws. However, there is no assurance that a
purchaser will be located for any such securities.

For information about these resale restrictions, a Subscriber should consult a lawyer.

10.1 General Statement

For trades in Ontario, the Subject Securities will be subject to resale restrictions. A holder of Subject Securities will not be able to
re-sell any of the Subject Securities unless the holder complies with the requirements for an exemption from the prospectus and
registration requirements under securities legislation in respect of the proposed sale.

10.2 Indefinite Restricted Period under Securities Laws

For trades in Ontario, unless permitted under securities legislation, a holder of Subject Securities cannot sell, mortgage or otherwise
trade any of the Subject Securities — except pursuant to an exemption from the prospectus requirements of applicable securities
legislation - before the date that is four (4) months and a day after the later of (i) the date of issuance and (ii) the date the Issuer
becomes a reporting issuer in any province or territory of Canada. There is no assurance that the Issuer will ever become a reporting
issuer in any province or territory of Canada.

For any re-sale prior to a Liquidity Event, such sale must be completed in accordance with an exemption from the prospectus and
registration requirements of applicable securities laws. There is no assurance that a purchaser will be located, that a reasonable price
will be obtainable, that the requirements for a prospectus exemption and a registration exemption will be met or that a sale will be
able to be completed.

ITEM 11- PURCHASER’S RIGHTS

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

11.1  Two-Day Cancellation Right for a Subscriber

You can cancel your agreement to purchase these Units. To do so, you must send a written notice to the Issuer before midnight on
the 2" Business Day after signing the Subscription Agreement to buy Units.
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11.2 Statutory Rights of Action in the Event of a Misrepresentation

Ontario securities laws provide Subscribers with a remedy to sue to cancel the agreement to buy these Units or to sue for damages if
this Offering Memorandum, or any amendment hereto, contains a misrepresentation.

Unless otherwise noted, a “misrepresentation” means an untrue statement or omission of a material fact that is required to be stated
or that is necessary in order to make a statement in this Offering Memorandum not misleading in light of the circumstances in which
it was made.

If there is a misrepresentation in this Offering Memorandum, you have a statutory right to sue (a) the Issuer to cancel your agreement
to buy these securities or (b) for damages against the Issuer. These statutory rights to sue are available to you whether or not you
relied on the misrepresentation. However, there are various defenses available to the persons or companies that you have a right to
sue. In particular, those persons and companies have a defense if you knew of the misrepresentation when you purchased the Units.
If you intend to rely on these statutory rights, you must do so within the strict time limits. You must commence your action to cancel
within 180 days after the date on which the subscription price was paid. You must commence your action for damages not later than
the earlier of (i) 180 days after you had knowledge of the facts giving rise to the cause of action or (ii) three (3) years after the date of
the transaction giving rise to the cause of action.

More particularly, Section 5.3 of Ontario Securities Commission Rule 45-501 “Ontario Prospectus and Registration Exemptions”
(“Rule 45-501”) provides that when an offering memorandum is delivered to a prospective purchaser resident in the Province of
Ontario to whom securities are sold in reliance upon the prospectus exemption contained in section 2.3 (“accredited investor”) or
Section 2.9 (“offering memorandum”) of NI 45-106 (or other applicable securities laws in Ontario) the purchaser has a right of
action to sue for rescission or damages in the event of a misrepresentation. The right of action referred to in Section 130.1 of the
Securities Act is described below in this Offering Memorandum.

Section 130.1 of the Securities Act (Ontario) (the “Securities Act”) and Rule 45-501 provide that in the event that this Offering
Memorandum, together with any amendments hereto, is delivered to a Subscriber in the Province of Ontario and contains a
misrepresentation, namely an untrue statement of a material fact or omits to state a material fact that is required to be stated or that is
necessary to make a statement not misleading in light of the circumstances in which it was made, the Subscriber in Ontario who
purchases Units offered by this Offering Memorandum (other than a Subscriber purchasing under the accredited investor exemption
that is a Canadian financial institution or a Schedule 111 Bank, the Business Development Bank of Canada incorporated under the
Business Development Bank of Canada Act (Canada) or a subsidiary of any such entity if the such entity owns all of the voting
securities of the subsidiary, except the voting securities required by law to be owned by the directors of that subsidiary) will have a
right of action against the Issuer for damages or rescission as follows:

(@) the right of action for rescission or damages will be exercisable by the Subscriber resident in Ontario only if such
Subscriber gives written notice to the Issuer not later than 180 days after the date on which payment was made for the
Units (or after the initial payment was made for the Units, where payments subsequent to the initial payment are made
pursuant to a contractual commitment assumed prior to or concurrently with the initial payment) that the Subscriber is
exercising this right or, alternatively, in an action for damages, the right of action will be exercisable by the Subscriber
only if the Subscriber gives notice to the Issuer not later than the earlier of:

(i) 180 days after the Subscriber had knowledge of the facts giving rise to the cause of action; or
(ii) three (3) years after the date of the transaction giving rise to the cause of action;

(b) the Issuer will not be liable if it proves that the Subscriber purchased the Units with knowledge of the
misrepresentation;

(c) inthe case of an action for damages, the Issuer will not be liable for all or any portion of such damages that it proves
do not represent the depreciation in value of the Units as a result of the misrepresentation that the Subscriber relied
upon;

(d) in no case will the amount recoverable in any action exceed the price at which the Units were sold to the Subscriber;
and

(e) the rights of action for rescission or damages are in addition to and without derogation from any other right the
Subscriber may have at law.

Reference is made to the Securities Act 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.
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THE FOREGOING IS A SUMMARY ONLY AND IS SUBJECT TO INTERPRETATION. REFERENCE SHOULD BE
MADE TO THE APPLICABLE SECURITIES LEGISLATION, THE REGULATIONS AND THE RULES THEREUNDER
FOR THE COMPLETE TEXT OF THE PROVISIONS UNDER WHICH THE FOREGOING RIGHTS ARE
CONFERRED. THE FOREGOING SUMMARY IS SUBJECT TO THE EXPRESS PROVISIONS THEREOF.

It is recommended that Subscribers consult with their own legal advisers with respect to their rights and the remedies
available to them. Subscribers should pay particular attention to any time limits prescribed by the relevant securities
legislation. The rights discussed above are in addition to and without derogation from any other rights or remedies, which
Subscribers may have at law.

The Subscriber acknowledges that he has requested and is satisfied that this Offering Memorandum and all documentation
related thereto be drawn up in the English language. Le soussigné reconnait qu’il a exigé que cette notice d’offre ainsi que
toutes les autres documents qui s’y rattachent soit rédigé et exécuté en anglais et s’en déclare satisfait.
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ITEM 12 - FINANCIAL STATEMENTS

121 Audited Financial Statements as at February 21, 2018, as approved by the Issuer’s Board of Directors
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FIRST HAMILTON HOLDINGS INC.
FINANCIAL STATEMENT
AS AT FEBRUARY 21, 2018

Independent Auditor's Report
Statement of Financial Position

Notes to the Financial Statement
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HILBORN.-

Independent Auditor's Report

To the Shareholder of
FIRST HAMILTON HOLDINGS INC.

We have audited the accompanying financial statement of First Hamilton Holdings Inc., which comprises the
statement of financial position as at February 21, 2018 and a summary of significant accounting policies and
other explanatory information.

Management's Responsibility for the Financial Statement
Management is responsible for the preparation and fair presentation of the financial statement in accordance
with International Financial Reporting Standards and for such internal control as management determines is

necessary to enable the preparation of the financial statement that is free from material misstatement, whether
due to fraud or error.

Auditor's Responsibility

Our responsibility is to express an opinion on the financial statement 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 statement is free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statement. The procedures selected depend on the auditor's judgment, including the assessment of the
risks of material misstatement of the financial statement, whether due to fraud or error. In making those risk
assessments, the auditor considers internal control relevant to the entity's preparation and fair presentation of the
financial statement 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 statement.

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

Opinion

In our opinion, the financial statement presents fairly, in all material respects, the financial position of First
Hamilton Holdings Inc. as at February 21, 2018 in accordance with International Financial Reporting Standards.

% LLlf
Toronto, Ontario Chartered Professional Accountants
March 19, 2018 Licensed Public Accountants

401 Bay Street - Suite 3100 - P.O. Box 49 - Toronto - ON - CA - M5H 2Y4 - P416-364-1359 - F416-364-9503 - hilbornca.com
1
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FIRST HAMILTON HOLDINGS INC.
STATEMENT OF FINANCIAL POSITION
AS AT FEBRUARY 21, 2018

D
S

ASSET
Cash $ 1

SHAREHOLDER'S EQUITY
Share capital (note 2) $ 1

The accompanying notes are an integral part of these financial statements.

Approved on behalf o oard:

y 2

, Director
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FIRST HAMILTON HOLDINGS INC.
NOTES TO THE FINANCIAL STATEMENT
AS AT FEBRUARY 21, 2018
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First Hamilton Holdings Inc. (the "Company") was incorporated on February 21, 2018 under the laws of
the Province of Ontario.

The Company's head office is located at 199 Bay Street, Suite 2200, Toronto, Ontario, Canada M5L 1G4.

The Company will operate as an unconstrained investment company and invests in equity and debt
securities.

The financial statement was approved by the sole director of the Company on March 19, 2018.

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The financial statement has been prepared in accordance with International Financial Reporting
Standards ("IFRS") adopted by the International Accounting Standards Board ("IASB"), and
interpretations issued by the International Financial Reporting Interpretations Committee of the
IASB. These standards are in accordance with Canadian generally accepted accounting principles
("GAAP") applicable to publicly accountable enterprises and include the following significant
accounting policies:

Cash

Cash consists of cash on hand.

Financial Instrument
The Company initially measures financial assets at fair value.
The Company subsequently measures financial assets at amortized cost.

Financial assets measured at amortized cost include cash.

(44)
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FIRST HAMILTON HOLDINGS INC.
NOTES TO THE FINANCIAL STATEMENT
AS AT FEBRUARY 21, 2018
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2. SHARE CAPITAL

Authorized and issued share capital is as follows:

Authorized:

Unlimited number of preference shares issuable in series

Series A Preference Shares: unlimited, at par value of $10,
dividends at 7%, cumulative, non-voting, redeemable, with a
fixed redemption date of December 31, 2023 or such later date
as may be determined on or before December 315t 2020 by the
Board of Directors, with a fixed date of no later than June 30,
2024. In the event the shares are listed on an exchange they
will become perpetual and will have no redemption rights.

Unlimited number of Class A Restricted Voting Shares

Class A Restricted Voting Shares: non-voting, no par value,
dividends payable concurrently with and at the same amount
to holders of Class B voting shares, entitled to participate in
distribution of the assets and property of the Company upon
liquidation, dissolution or winding-up on a per share basis
without distinction between Class A voting shares and Class B
restricted voting shares, convertible to Class B voting shares
under Exclusionary Offer

Unlimited number of Class B Voting Shares

Issued:

Class B Voting Shares: voting, no par value, dividends
payable concurrently with and at the same amount to holders
of Class A restricted voting shares, entitled to participate in
distribution of the assets and property of the Company upon
liquidation, dissolution or winding-up on a per share basis
without distinction between Class A voting shares and Class B
restricted voting shares

100 Class B Voting Shares

3 1

On February 21, 2018, 100 Class B voting shares were issued at $0.01 per share to the director of
the Company.

On February 22, 2018, a maximum of 1,000,000 Class B voting shares were authorized for
issuance in connection with a private placement at $0.01 per share.

3. STARTUP COSTS AND RELATED PARTY TRANSACTIONS

Incorporation costs have been paid on the Company's behalf by the sole Director.
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ITEM 13 - DATE AND CERTIFICATE
Dated: May 1, 2018.
This Offering Memorandum does not contain a misrepresentation.

ON BEHALF OF THE BOARD OF DIRECTORS AND OFFICERS OF FIRST HAMILTON HOLDINGS INC.

“Ernest Larry Eves” “Timothy Huxley”
Ernest Larry Eves, Director Timothy Huxley, Director
“J. Thomson” “J. Thomson”
Joseph Thomson, Chief Executive Officer Joseph Thomson, acting interim Chief Financial Officer

BY THE PROMOTER:

“J. Thomson”
Joseph Thomson
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FIRST HAMILTON HOLDINGS INC.
Series A 7% Cumulative Non-voting Preference Shares and Class A Share Purchase Warrants
SUBSCRIPTION AGREEMENT

TO: FIRST HAMILTON HOLDINGS INC. (the “Corporation™)

The undersigned (the “Subscriber”) irrevocably subscribes for and agrees to purchase Series A 7% Non-voting Preference
Shares (the “Preference Shares”) and Class A Share Purchase Warrants (the “Warrants” and, collectively with the
Preference Shares, the “Units”) of the Corporation at a subscription price of $10.00 per Unit in the aggregate amount
indicated below (the “Subscription Price”) on and subject to the “Terms and Conditions of Subscription” attached to and

forming part of this subscription agreement (the “Agreement”).

Units for $

Full Legal Name of Subscriber (please print)

By:

Authorized Signature

Official Title or Capacity (please print)

Name of Signatory (please print name of individual whose signature
appears above if different than name of Subscriber)

Subscriber’s Address (including postal code)

(the “Subscription Price”)

Beneficial Subscriber Information

If the Subscriber is signing as agent for a principal and is not a
trust company or a portfolio manager, in either case, purchasing
as trustee or agent for accounts fully managed by it, please
complete the following and ensure that Appendix B and the
Exhibits thereto are completed on behalf of such principal:

(Name of Principal)

(Principal's address)

(Principal’s Telephone Number) (Principal’s E-mail Address)

Telephone Number (including area code)

Email Address

Social Insurance Number or Company Tax Number

By signing this Agreement, you are consenting (on your behalf
and, if applicable, on behalf of the beneficial purchaser for
whom you are contracting, if any), to the collection, use and
disclosure of personal information in the manner described in
the Privacy Notice on page 9 of this Agreement, as well as the
indirect collection by the OSC (as defined herein) of information
as described in Section 4(h).

(Principal’s Social Insurance Number or Company Tax Number)

Register the Units as set forth below:

(Name)

(Account reference, if applicable)

(Address)

Deliver the Units as set forth below:
O Same as Registered Address (otherwise complete below)

(Name)

(Account reference, if applicable)

(Contact Name)

(Address)

The Corporation accepts this subscription on the terms and conditions of this Agreement, including the attached “Terms and Conditions of

Subscription”, for
FIRST HAMILTON HOLDINGS INC.

By:

Units at $10.00 per Unit for an aggregate Subscription Price of $

Date: , 2018

Authorized Signing Officer, Official Capacity or Title
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Terms and Conditions of Subscription

Section 1 Terms of the Offering.

(1) The Units subscribed for hereunder form a part of a larger offering (the “Offering”) of Units by the Corporation up
to an aggregate of 1,000,000 Units at $10.00 per Unit for gross proceeds amount of $10,000,000 or such lesser or
greater number and amount as the Corporation may from time to time determine.

(2) The Units are being offered by the Corporation pursuant to this Offering in Ontario only.

(3) The proceeds from the Offering will be taken up by the Corporation on the initial Closing Date and from time to
time thereafter on the Closing Date for each subsequent tranche of this Offering.

4 As used in this Agreement, in addition to capitalized terms defined in the Offering Memorandum or elsewhere
within this Agreement, the following terms have the meanings ascribed to them below:

“Accredited Investor” has the meaning ascribed thereto under section 73.3(1) of the Securities Act (Ontario) and
regulations promulgated thereunder, as applicable, and section 1.1 of NI 45-106;

“Applicable Securities Laws” means any and all securities laws including statutes, rules, regulations, by-laws,
policies, guidelines, orders, decisions, rulings and awards, applicable in the jurisdiction in which the Units will be
offered, sold and issued;

“Closing Date” means each date on which one or more subscriptions for Units are accepted by the Corporation and
Series A Preference Shares and Warrants are issued therefor;

“NI 45-106” means NI 45-106 Prospectus Exemptions as such instrument is in effect in the province of Canada in
which the Subscriber resides;

“Offering Memorandum” means the offering memorandum issued by the Corporation dated May 1, 2018;
“OSC” means the Ontario Securities Commission;

“Regulator” means: (i) any governmental or public entity department, court, commission, board, bureau, agency or
instrumentality; (ii) any quasi-governmental, self-regulatory or private body exercising any regulatory authority; and
(iii) any stock exchange; and

“Securities” means any one or more of the Units, the Series A Preference Shares, the Warrants and the Class A
Restricted Voting Shares (issuable on exercise of the Warrants) as the context may require.

“Securities Act” means the Securities Act (Ontario) as amended from time to time.

Section 2 Closing. This subscription is subject to acceptance by the Corporation, as described below. The
completion of the offer, sale and issuance of Units as contemplated by this Agreement (the “Closing) will occur on a
Closing Date subject to satisfaction of the conditions of closing. If, on the Closing Date, the terms and conditions contained
in this Agreement have been complied with, payment of the Subscription Price will be released to the Corporation.

Section 3 Conditions of Closing. The Subscriber, on its own behalf and on behalf of any disclosed principal for
whom the Subscriber is contracting under this Agreement (a “Disclosed Beneficial Subscriber”), acknowledges that the
offer, sale and issuance of the Units as contemplated by this Agreement is subject to, among other things, the following
conditions being fulfilled or performed on or before the Closing Date, which conditions are for the exclusive benefit of the
Corporation and may be waived, in whole or in part, by the Corporation in its sole discretion:

@ the Subscriber delivering to:

First Hamilton Holdings Inc.
50 Burnhamthorpe Road West
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Suite 405
Mississauga, Ontario L5B 3C2
Canada

Attention: Joseph Thomson
Phone: 905-532-9633
Fax: 905-738-8283

(M one fully completed and duly executed copy of this Agreement, including all applicable
Appendices and Exhibits; and

(i) a certified cheque, bank draft or evidence of completed wire transfer, representing the aggregate
Subscription Price payable for the Units subscribed for by the Subscriber;

the Corporation accepting the Subscriber’s subscription, in whole or in part;

the offer, sale and issuance of the Units being exempt from the prospectus requirements of Applicable
Securities Laws;

the Subscriber executing and delivering to the Corporation all reports, undertakings or other documents
required under Applicable Securities Laws in connection with the offer, sale and issuance of the Series A
Preference Shares and Warrants to the Subscriber;

the representations and warranties of the Subscriber having been true and correct as of the date of this
Agreement and being true and correct on the Closing Date; and

all documentation relating to the offer, sale and issuance of the Units being in form and substance
satisfactory to the Corporation.

Acknowledgments of the Subscriber. The Subscriber, on its own behalf and on behalf of any Disclosed

Beneficial Subscriber, acknowledges that:

(@)

(b)

(©)

(d)

(€)

AN INVESTMENT IN THE SECURITIES IS NOT WITHOUT RISK AND THE SUBSCRIBER
(AND ANY DISCLOSED BENEFICIAL SUBSCRIBER) MAY LOSE HIS, HER OR ITS ENTIRE
INVESTMENT;

the Corporation may complete additional financings in the future in order to develop the business of the
Corporation and fund its ongoing development, and there is no assurance that such financings will be
available, on reasonable terms or at all, and, if not available, the Corporation may be unable to fund its
ongoing development;

the Corporation has the right to accept or reject the Subscriber’s subscription in whole or in part; if the
subscription is rejected in whole or in part, all or the applicable portion of the total Subscription Price, as
the case may be, will be promptly returned to the Subscriber, without interest or deduction;

the Offering is being conducted pursuant to the (i) accredited investor and (ii) offering memorandum
exemptions from the prospectus requirements afforded by Section 73.3(1) of the Securities Act (Ontario)
and regulations promulgated thereunder and Sections 2.3 and 2.10, respectively, of NI 45-106, where
applicable;

the offer, sale and issuance of the Securities is exempt from the prospectus and registration requirements of
Applicable Securities Laws and, as a result: (i) the Subscriber may not receive information that would
otherwise be required under Applicable Securities Laws or be contained in a prospectus prepared in
accordance with Applicable Securities Laws, (ii) most of the protections, rights and remedies available
under Applicable Securities Laws, including statutory rights of rescission or damages, are not available to
the Subscriber, and (iii) the Corporation is relieved from certain obligations that would otherwise apply
under Applicable Securities Laws;
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no prospectus has been filed with any Regulator in connection with the Offering and no Regulator has
made any finding or determination as to the merits of an investment in, or made any recommendation or
endorsement with respect to, the Securities;

the Securities have not been and will not be registered under the United States Securities Act of 1933, as
amended (the “U.S. Securities Act”), or any state securities laws and the Securities may not be offered or
sold in the United States or to a U.S. person except in compliance with the requirements of an exemption
from registration under the U.S. Securities Act and any applicable state securities laws;

the Corporation may be required to file reports with applicable Regulators containing personal information
about Subscribers and, if applicable, any Disclosed Beneficial Purchasers of the Units; such reports will
include the full name, residential address and telephone number of each Subscriber or Disclosed Beneficial
Purchaser, the number and type of securities purchased, the total purchase price paid for the Units, the date
of the Closing and the prospectus and registration exemptions relied upon under Applicable Securities
Laws to complete such purchase; in Ontario, this information is collected indirectly by the OSC under the
authority granted to it under, and for the purposes of the administration and enforcement of, the securities
legislation in Ontario; any Subscriber may contact the Administrative Assistant to the Director of Corporate
Finance at Suite 1903, Box 55, 20 Queen Street West, Toronto, Ontario, M5H 3S8, or by telephone at (416)
593-8086 for more information regarding the indirect collection of such information by the Ontario
Securities Commission; by completing this Agreement, the Subscriber authorizes the indirect collection of
the information described in this Section 4(h) by applicable Regulators and consents to the disclosure of
such information to the public through the filing of a report of trade with applicable Regulators; the
Subscriber acknowledges and agrees that this information, in whole or in part, may be transferred to servers
outside of Canada for data processing and/or storage;

the Securities may only be transferred in compliance with certain prospectus and registration exemptions
available under Applicable Securities Laws;

the Securities are being offered on a “private placement” basis and will be subject to resale restrictions
under Applicable Securities Laws and the Corporation may make a notation on its records or give
instructions to any transfer agent of the Securities in order to implement such resale restrictions;

certificates for the Securities (and any replacement certificates issued prior to the expiration of the
applicable hold periods), or ownership statements issued under a direct registration system or other
electronic book-entry system, will bear a legend in the following form in accordance with Applicable
Securities Laws:

“UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE
HOLDER OF THIS SECURITY MUST NOT TRADE THE SECURITY
BEFORE THE DATE THAT IS 4 MONTHS AND A DAY AFTER THE
LATER OF (1) THE DATE OF ISSUANCE, AND (Il) THE DATE THE
ISSUER BECAME A REPORTING ISSUER IN ANY PROVINCE OR
TERRITORY”

no securities commission or similar regulatory authority has reviewed or passed on the merits of the
Securities;

all costs and expenses incurred by the Subscriber (including any fees and disbursements of any legal
counsel retained by the Subscriber) relating to the purchase of the Units shall be borne solely by the
Subscriber;

there is no government or other insurance covering the Securities;

there are risks associated with the purchase of and an investment in the Securities; and

there are restrictions on the Subscriber’s ability to resell the Securities and it is the responsibility of the
Subscriber to find out what those restrictions are and to comply with them before selling the Securities.
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Representations and Warranties of the Subscriber. The Subscriber, on its own behalf and on behalf of

any Disclosed Beneficial Subscriber, represents and warrants as follows to the Corporation at the date of this Agreement and
on the Closing Date and acknowledges and confirms that the Corporation is relying on such representations and warranties in
connection with the offer, sale and issuance of the Units to the Subscriber:

(@)

(b)

(©)

(d)

(€)

THE SUBSCRIBER (AND ANY DISCLOSED BENEFICIAL SUBSCRIBER) HAS KNOWLEDGE
IN FINANCIAL AND BUSINESS AFFAIRS, IS CAPABLE OF EVALUATING THE MERITS
AND RISKS OF AN INVESTMENT IN THE SECURITIES, AND IS ABLE TO BEAR THE
ECONOMIC RISK OF SUCH INVESTMENT EVEN IF THE ENTIRE INVESTMENT IS LOST;

the Subscriber has been provided with a copy of the Offering Memorandum, but has not been provided
with a prospectus or any other document in connection with its subscription for Units and the decision to
subscribe for Units and execute this Agreement has not been based upon any verbal or written
representation made by or on behalf of the Corporation or any employee or agent of the Corporation and
has been based entirely upon this Agreement and the Offering Memorandum;

the distribution of the Units has not been made through, or as a result of, and is not being accompanied by,
(i) a general solicitation, (ii) any advertisement including articles, notices or other communications
published in any newspaper, magazine or similar media or broadcast over radio or television, or (iii) any
seminar or meeting whose attendees have been invited by general solicitation or public advertising;

the Subscriber (and any Disclosed Beneficial Subscriber) is eligible to purchase the Units pursuant to an
exemption from the prospectus and registration requirements of Applicable Securities Laws; the Subscriber
has completed and delivered to the Corporation the certificate in Appendix A, if applicable, or Appendix
B, if applicable, or Appendix C, if applicable, evidencing the Subscriber’s (and any Disclosed Beneficial
Subscriber’s) status under Applicable Securities Laws and the Subscriber hereby confirms the truth and
accuracy of all statements made in such certificate(s) as of the date of this Agreement and as of the Closing
Date;

the Subscriber satisfies one of Section 5(e)(i) or (ii) below:

0] the Subscriber is a resident of Ontario or otherwise subject to the applicable securities laws of
Ontario, such Subscriber is purchasing the Securities as principal for its own account and not for
the benefit of any other person, and:

(A) the Subscriber has received a copy of the Offering Memorandum at the same time as or
prior to completing this Agreement and the Subscriber has executed and delivered to the
Corporation a Subscriber Certificate in the form attached hereto as Appendix A and (1)
has completed Exhibit A-1 (if Units are sold through a registrant) or Exhibit A-II (if
Units are not sold through a registrant) and (1) if the Subscriber is an individual, has
completed Exhibit A-111 and Exhibit A-1V thereto; or

(B) the Subscriber is an Accredited Investor and the Subscriber has executed and delivered to
the Corporation an Accredited Investor Certificate in the form attached hereto as
Appendix B and (1) has initialled or otherwise marked on Exhibit B-1 thereto, indicating
that the Subscriber fits within one of the categories of Accredited Investor set forth in
such definition and (1) if such Subscriber fits within category (j), (k) or (I) in Exhibit B-
I, has completed Exhibit B-11 thereto;

(i) if the Subscriber is not purchasing as principal for its own account, then:

(A) the Subscriber is duly authorized to provide and agree to all of the Subscriber’s
representations, warranties and covenants on behalf of each beneficial purchaser for
whom the Subscriber acts;

(B) the Subscriber acknowledges that the Corporation may be required by law to disclose, on
a confidential basis, to certain governmental or regulatory authorities, the identity of each
purchaser of securities for whom the Subscriber may be acting and, if it is acting as the
agent for one or more disclosed principals, each of such principals is purchasing as
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principal for its own account, and each such principal complies with each of Section 5(b),

(), (e)(), (), (%), (1), (m), (p), (q) and (r) hereof;

© the Subscriber and each beneficial purchaser hereunder are resident in the jurisdiction
indicated on the face page of this Agreement as the “Subscriber’s Address”; and

(D) the Subscriber is an “accredited investor” as defined in paragraphs (p) or (q) of the
definition of “accredited investor” in summarized in Exhibit B-1 to Appendix B attached
hereto; provided, however, that the Subscriber is not a trust company or trust corporation
registered under the laws of Prince Edward Island that is not registered under the Trust
and Loan Companies Act (Canada) or under comparable legislation in another
jurisdiction of Canada and the Subscriber has executed and delivered to the
Corporation an Accredited Investor Certificate in the form attached hereto as
Appendix B indicating that the Subscriber fits within one of the categories of
Accredited Investor set forth therein;

the Subscriber (and any Disclosed Beneficial Subscriber) was offered the Units in, and is resident in, the
jurisdiction set out as the “Subscriber’s Address” on the first page of this Agreement and agrees that the
Applicable Securities Laws of that jurisdiction govern the offer, sale and issuance of the Units to the
Subscriber;

the Subscriber (and any Disclosed Beneficial Subscriber) is not a “U.S. Person” (as that term is defined in
Regulation S promulgated under the U.S. Securities Act, which definition includes, but is not limited to, an
individual resident in the United States, an estate or trust of which any executor or administrator or trustee,
respectively, is a U.S. Person and any partnership or company organized or incorporated under the laws of
the United States) and is not acquiring the Units for the account of or benefit of a U.S. Person or a person in
the United States;

the Subscriber (and any Disclosed Beneficial Subscriber) has been independently advised as to and is aware
of the resale restrictions under Applicable Securities Laws with respect to the Securities;

the Subscriber understands that no securities commission or other Regulator has made any finding or
determination or expressed any opinion with respect to the merits of investing in the Securities and that
there is no government or other insurance covering any of the Securities;

except as otherwise disclosed in this Agreement, the Subscriber (and any Disclosed Beneficial Subscriber)
is at arm’s-length with the Corporation;

except as specifically provided for in the Offering Memorandum, there is no person acting or purporting to
act in connection with the transactions contemplated herein who is entitled to any brokerage or finder’s fee
and if any person establishes a claim that any fee or other compensation is payable in connection with this
subscription for Units, the Subscriber covenants to indemnify and hold harmless the Corporation with
respect thereto and with respect to all costs reasonably incurred in the defence thereof;

the Subscriber (and any Disclosed Beneficial Subscriber) has not received, nor does it expect to receive,
any financial assistance from the Corporation, directly or indirectly, in respect of the Subscriber’s purchase
of Units;

none of the funds being used to purchase Units are, to the Subscriber’s knowledge, proceeds obtained or
derived directly or indirectly as a result of illegal activities; the funds being used to purchase the Units
which will be advanced by the Subscriber to the Corporation hereunder will not represent proceeds of
crime for the purposes of the Proceeds of Crime (Money Laundering) and Terrorist Financing Act
(Canada) (the “PCMLTFA”) and the Subscriber acknowledges that the Corporation may in the future be
required by law to disclose the Subscriber’s name and other information relating to this Agreement and the
Subscriber’s subscription hereunder, on a confidential basis, pursuant to the PCMLTFA; to the best of its
knowledge (i) none of the funds to be provided by the Subscriber are being tendered on behalf of a person
or entity who has not been identified to the Subscriber, and (ii) it shall promptly notify the Corporation if
the Subscriber discovers that any of such representations cease to be true, and to provide the Corporation
with appropriate information in connection therewith;
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(n) save and except for the redemption provisions of the Series A Preference Shares, no person has made any
oral or written representations to the Subscriber: (i) that any person will resell or repurchase the Series A
Preference Shares or the Warrants; (ii) that any person will refund the purchase price of the Units; or (iii) as
to the future value or price of any of the Securities;

(o) the Subscriber is purchasing the Units for investment only and not with a view for resale or distribution of
all or any part of the Securities;

(p) if the Subscriber is an individual, he or she is of legal age and is legally competent to execute, deliver and
perform his or her obligations under this Agreement; if the Subscriber is not an individual, (i) it has the
legal capacity and competence to execute, deliver and perform its obligations under this Agreement; and
(if) the execution and delivery of and performance by the Subscriber of this Agreement have been
authorized by all necessary corporate or other action on the part of the Subscriber;

@) if the Subscriber is subscribing as principal, this Agreement has been duly executed and delivered by the
Subscriber and constitutes a legal, valid and binding agreement of the Subscriber enforceable against him,
her or it in accordance with the terms herein;

n if the Subscriber is acting for a Disclosed Beneficial Subscriber, the Subscriber is duly authorized to
execute and deliver this Agreement and all other documentation in connection with the subscription on
behalf of the Disclosed Beneficial Subscriber; this Agreement has been duly authorized, executed and
delivered by or on behalf of such Disclosed Beneficial Subscriber and constitutes a legal, valid and binding
agreement of such Disclosed Beneficial Subscriber enforceable against him, her or it in accordance with its
terms;

(s) the execution and delivery of and performance by the Subscriber (and any Disclosed Beneficial Subscriber)
of this Agreement do not and will not (or would not with the giving of notice, the lapse of time or the
happening of any other event or condition) result in a breach or violation of or a conflict with, or allow any
other person to exercise any rights under any of the terms or provisions of the Subscriber’s (and any such
Disclosed Beneficial Subscriber’s) constating documents or by-laws, if applicable, or any other contract,
agreement, instrument, undertaking or covenant to which the Subscriber (and any Disclosed Beneficial
Subscriber) is a party or by which it is bound; and

® the Subscriber (and any Disclosed Beneficial Subscriber) has obtained such legal and tax advice as it
considers appropriate in connection with the offer, sale and issuance of the Units and the execution,
delivery and performance by it of this Agreement and the transactions contemplated by this Agreement;
and the Subscriber (and the Disclosed Beneficial Subscriber) is not relying on the Corporation or its
affiliates or counsel in this regard.

Section 6 Covenants of the Subscriber.

@ The Subscriber (and any Disclosed Beneficial Subscriber) will comply with Applicable Securities Laws concerning
the subscription, purchase, holding and any resale of the Securities and will consult with its legal advisers with
respect to complying with resale restrictions under Applicable Securities Laws with respect to the Securities.

2 The Subscriber (and any Disclosed Beneficial Subscriber) will execute, deliver, file and otherwise assist the
Corporation in filing any reports, undertakings and other documents required under Applicable Securities Laws in
connection with the offer, sale and issuance of the Units or any of the other Securities.

Section 7 Representations and Warranties of the Corporation. The Corporation covenants, represents and
warrants to the Subscriber and acknowledges that the Subscriber is entering into this Agreement and subscribing for the Units
in reliance upon such representations and warranties, as follows:

@ the Corporation was incorporated under the laws of the Province of Ontario and is subsisting under the laws
of Ontario;
(b) the Corporation has the corporate power, authority and capacity to enter into this Agreement and to carry

out its obligations under this Agreement; the execution and delivery of this Agreement and the completion
of the transactions contemplated by this Agreement have been duly authorized by all necessary corporate
action on the part of the Corporation;
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(c) this Agreement constitutes a valid and binding obligation of the Corporation enforceable against the
Corporation in accordance with its terms subject, however, to limitations on enforcement imposed by
bankruptcy, insolvency, reorganization or other laws affecting the enforcement of the rights of creditors
and others and to the extent that equitable remedies such as specific performance and injunctions are only
available in the discretion of the court from which they are sought;

(d) the Corporation is duly qualified to carry on business in each jurisdiction in which the nature of the
business or the property owned or leased by it makes such qualification necessary and possesses all
necessary permits and licenses to carry on its business as presently being conducted;

(e) the entering into of this Agreement and the consummation of the transactions contemplated hereby will not
result in the violation of any of the terms and provisions of the constating documents or by-laws of the
Corporation or any applicable order of any court, arbitrator or government authority having jurisdiction
over the Corporation or of any indenture or other agreement, written or oral, to which the Corporation is a
party or by which it is or may become bound or, to the best of the knowledge and belief of the Corporation
after due inquiry, of any law or regulation;

§j] there are no actions, suits or proceedings (whether or not purportedly on behalf of the Corporation) pending
or, to the knowledge of the Corporation, threatened against or adversely affecting the Corporation or any of
its assets at law or in equity or before or by any federal, provincial, state, municipal or other governmental
court, department, commission, board, bureau, agency or instrumentality, domestic or foreign, whether or
not insured, and which might involve the possibility of any judgment or liability against the Corporation;
and

9) the representations and warranties of the Corporation included in this Agreement are true and correct and
do not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements contained in such representations and warranties not misleading to a prospective subscriber for
Units and all information provided to the Subscriber on or prior to the Closing Date is true, correct and
complete in all material respects and does not contain any material misrepresentation.

Section 8 Indemnity.

The Subscriber agrees to indemnify and hold harmless the Corporation and its directors, officers, employees, agents, advisers
and shareholders from and against any and all loss, liability, claim, damage and expense whatsoever (including, but not
limited to, any and all fees, costs and expenses whatsoever reasonably incurred in investigating, preparing or defending
against any claim, lawsuit, administrative proceeding or investigation whether commenced or threatened) arising out of or
based upon any representation or warranty of the Subscriber contained herein or in any document furnished by the Subscriber
to the Corporation in connection herewith being untrue in any material respect or any breach or failure by the Subscriber to
comply with any covenant or agreement made by the Subscriber herein or in any document furnished by the Subscriber to the
Corporation in connection herewith.

Section 9 Survival. The representations, warranties, acknowledgements and covenants contained in this Agreement
and any certificate or document delivered pursuant to or in connection with this Agreement will survive Closing and continue
in full force and effect in accordance with statutory limitation periods notwithstanding any subsequent disposition or
redemption of the Securities.

Section 10 Beneficial Subscribers. Whether or not explicitly stated in this Agreement, any acknowledgement,
representation, warranty, covenant or agreement made by the Subscriber in this Agreement, including the Schedules hereto
and their respective Appendices, will be treated as if made by the Disclosed Beneficial Subscriber, if any.

Section 11 Appendices. The following Appendices and their respective Exhibits are incorporated into and form an
integral part of this Agreement, and any reference to this Agreement includes the Appendices and their respective Exhibits:

Appendix A Subscriber Certificate under Offering Memorandum Exemption
Appendix B Accredited Investor Certificate
Appendix C Identification of Other Possible Prospectus Exemptions
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Section 12 Interpretation. Any reference in this Agreement to gender or the neuter includes all genders and the
neuter. Words importing the singular number only include the plural and vice versa. The division of this Agreement into
sections and other subdivisions and the insertion of headings are for convenient reference only and do not affect the
Agreement’s interpretation. In this Agreement (i) the words “including”, “includes” and “include” mean “including (or
includes or include) without limitation”, (ii) the words “the aggregate of”, “the total of”, “the sum of”, or a phrase of similar

meaning means “the aggregate (or total or sum), without duplication, of”.

Section 13 Acceptance and Assignment. The Corporation reserves the right to accept this Subscription in whole or in
part or to reject this Subscription at the Corporation’s discretion. The Corporation further reserves the right to close the
subscription books at any time and terminate this Offering without notice. This Agreement becomes effective when
accepted, in whole or in part, by the Corporation whether or not communication of such acceptance has been given to the
Subscriber. After the time of such acceptance, this Agreement will be binding upon and enure to the benefit of the parties
and their respective successors, heirs, executors, administrators and legal representatives, as applicable. This Agreement is
not transferable or assignable by any party.

Section 14 Entire Agreement. This Agreement constitutes the entire agreement between the parties with respect to the
transactions contemplated by it and supersedes all prior agreements, understandings, negotiations and discussions, whether
oral or written, of the parties. There are no representations, warranties, covenants, conditions or other agreements, express or
implied, collateral, statutory or otherwise, between the parties in connection with the subject matter of this Agreement, except
as specifically set forth in this Agreement. The parties have not relied and are not relying on any other information,
discussion or understanding in entering into and completing the transactions contemplated by this Agreement.

Section 15 Time of Essence. Time is of the essence in this Agreement.

Section 16 Governing Law. This Agreement will be governed by, interpreted and enforced in accordance with the
laws of the Province of Ontario and the federal laws of Canada applicable therein. The Subscriber (and any Disclosed
Beneficial Subscriber) irrevocably attorns and submits to the non-exclusive jurisdiction of the courts of the Province of
Ontario with respect to any matters arising out of this Agreement and waives objection to the venue of any proceeding in
such court or that such court provides an inconvenient forum.

Section 17 Execution By Facsimile and Counterparts. This Agreement including the Appendices and Exhibits may
be executed in any number of counterparts (including counterparts by facsimile or other electronic transmission) and all such
counterparts taken together will be deemed to constitute one and the same document.

PRIVACY NOTICE

This Subscription Agreement and the Schedules hereto (and their respective Appendices) require the Subscriber to provide to
the Corporation certain personal information (respecting the Subscriber and, if applicable, any beneficial purchaser for whom
the Subscriber is contracting). Such information is being collected by the Corporation for the purposes of completing the
Offering, which includes, without limitation, determining the eligibility of the Subscriber or, if applicable, the beneficial
purchaser for whom the Subscriber is contracting, to purchase the Units under Applicable Securities Laws, preparing and
registering certificates representing the Series A Preference Shares and Warrants to be issued hereunder and completing
filings required under Applicable Securities Laws.

In addition, such personal information may be used or disclosed by the Corporation for the purpose of administering the
Corporation’s relationship with the Subscriber or, if applicable, the beneficial purchaser for whom the Subscriber is
contracting. For example, such personal information may be used by the Corporation to communicate with the Subscriber or,
if applicable, the beneficial purchaser for whom the Subscriber is contracting (such as by providing reports, sending notices
etc.), to prepare tax filings and forms or to comply with its obligations under taxation, securities and other laws (such as
maintaining a list of holders of Securities).

In connection with the foregoing, the personal information of the Subscriber or, if applicable, the beneficial purchaser for
whom the Subscriber is contracting, may be disclosed by the Corporation to: (i) any Regulator or taxation authorities, (ii) the
Corporation’s registrar and transfer agent, and (iii) any of the other parties involved in the Offering, including legal counsel,
and may be included in record books prepared in respect of the Offering.

By executing this Agreement, the Subscriber (on its own behalf and, if applicable, on behalf of the beneficial purchaser for
whom it is contracting) hereby consents to the collection, use and disclosure of such personal information. The Subscriber
(on its own behalf and, if applicable, on behalf of the beneficial purchaser for whom it is contracting) also consents to the
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filing of copies or originals of any of the documents provided to the Corporation by the Subscriber with any taxation or
securities regulatory authority in relation to the transactions contemplated by this Subscription Agreement.
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APPENDIX A

TO BE COMPLETED BY SUBSCRIBERS UNDER OFFERING MEMORANDUM EXEMPTION

SUBSCRIBER CERTIFICATE

In connection with the purchase of Units comprised of Series A Preference Shares and Warrants of the Corporation
by the undersigned subscriber (the “Subscriber” for the purposes of this Appendix A), the Subscriber hereby
represents, warrants, covenants and certifies to the Corporation that:

For all Subscribers:

1. The Subscriber is resident in the jurisdiction as set forth on the face page of this Subscription Agreement or is
subject to the securities laws of such jurisdiction;

2. The Subscriber is purchasing the Units as principal;

3. The Subscriber has received a copy of the Offering Memorandum at the same time as or before the Subscriber has
signed this Agreement;

4. The Subscriber is an “Eligible Investor” (as defined in section 1.1 of National Instrument 45-106) (initial beside the
applicable category):

- @

—

— @

a person whose
(i) net assets, alone or with a spouse, in the case of an individual, exceed $400,000,

(ii) net income before taxes exceeded $75,000 in each of the 2 most recent calendar years and who
reasonably expects to exceed that income level in the current calendar year, or

(i) net income before taxes, alone or with a spouse, in the case of an individual, exceeded $125,000
in each of the 2 most recent calendar years and who reasonably expects to exceed that income
level in the current calendar year, or

(Note: if an individual qualifies as an eligible investor under this category (a), such individual must
complete, sign and deliver Exhibit A-111 (Classification of Investors under the Offering Memorandum
Exemption) and Exhibit A-1V (Investment Limits for Investors under the Offering Memorandum
Exemption))

a person of which a majority of the voting securities are beneficially owned by eligible investors or a
majority of the directors are eligible investors, or

a general partnership of which the majority of the general partners are eligible investors; or
a limited partnership of which all of the partners are eligible investors; or

a trust or estate in which all of the beneficiaries or a majority of the trustees or executors are eligible
investors, or

an accredited investor, or

(Note: if this category is chosen, Appendix B- Accredited Investor Certificate must be completed)

(Note: if an individual qualifies as an eligible investor under this category (f), such individual must
complete, sign and deliver Exhibit A-111 (Classification of Investors under the Offering Memorandum
Exemption) and Exhibit A-IV (Investment Limits for Investors under the Offering Memorandum
Exemption))
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(9) a person described in section 2.5 [Family, friends and business associates], or

(Note: if an individual qualifies as an eligible investor under this category (g), such individual must
complete, sign and deliver Exhibit A-111 (Classification of Investors under the Offering Memorandum
Exemption) and Exhibit A-1V (Investment Limits for Investors under the Offering Memorandum
Exemption))

(h) in Manitoba, Northwest Territories, Nunavut, Prince Edward Island and Yukon, a person that has
obtained advice regarding the suitability of the investment and, if the person is resident in a jurisdiction
of Canada, that advice has been obtained from an eligibility adviser.

The Subscriber has completed, executed and delivered to the Corporation Exhibit A-l - Risk Acknowledgement
Form (if Units are sold through registrant) or Exhibit A-11 — Risk Acknowledgement Form (if Units are not
sold through registrant), as applicable, including, if the Subscriber is an individual, Exhibit A-111 and Exhibit
A-1V to this Appendix A;

If the Subscriber is an individual, the acquisition cost of all securities acquired by the Subscriber in the preceding 12
months does not exceed the following amounts:

(i) if the Subscriber is not an eligible investor, $10,000;
(ii) if the Subscriber is an eligible investor, $30,000; or
(iii) if the Subscriber is an eligible investor and received advice from a portfolio manager, investment dealer or

exempt market dealer that the investment is suitable, $100,000;

Upon execution of this Appendix A by the Subscriber, this Appendix A shall be incorporated into and form a part
of the Subscription Agreement; and

The Subscriber acknowledges that he has requested and is satisfied that this Subscription Agreement and all
documentation related thereto be drawn up in the English language. Le soussigné reconnait qu’il a exigé que cette
contrat d’abonnement ainsi que toutes les autres documents qui s’y rattachent soit rédigé et exécuté en anglais et
s’en déclare satisfait.

The foregoing representations and warranties are true an accurate as of the date of this certificate and will be true and
accurate as of Closing Date. If any such representations and warranties shall not be true and accurate prior to Closing Date,
the Subscriber shall give immediate written notice of such fact to the Corporation.

Dated:

, 2018.

Print name of Subscriber

By:

Signature

Print name of Signatory (if different from Subscriber)

Title

Schedule A - 12



121

EXHIBIT A-I

Form 45-106F4 — Risk Acknowledgement (if Units are sold through registrant)

RISK ACKNOWLEDGEMENT

I acknowledge that this is a risky investment.
I am investing entirely 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 able to sell these securities except in very limited circumstances. | may never be able to
sell these securities.

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

I could lose all the money I invest.

I am investing $ [total consideration] in total; this includes any amount | am obliged
to pay in future. First Hamilton Holdings Inc. will pay $ [amount of fee or
commission] of this to [name of person selling the securities] as a fee or
commission.

I acknowledge that this is a risky investment and that I could lose all the money I invest.

, 20

Date Signature of Purchaser

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

The purchase must sign 2 copies of this form.
The purchaser and the issuer must each receive a signed copy.

You have 2 business days to cancel your purchase.

ONINIVM

To do so, send a notice to First Hamilton Holdings Inc. stating that you want to cancel your purchase. You must send the
notice before midnight on the 2nd 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 First Hamilton Holdings Inc. at its business address. Keep a copy of the
notice for your records.

Issuer Name and Address: First Hamilton Holdings Inc.

Fax:
Email:

50 Burnhamthorpe Road West, Suite 405
Mississauga, Ontario L5B 3C2
905-738-8283
jthomson@pacesecurities.com
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You are 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 securities to 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 a lawyer for
details about these rights.

The securities you are buying are not listed. The securities you are buying are not listed on any stock exchange, and they
may never be listed. You may never be able to sell these securities.

The issuer of your securities is a non-reporting issuer. 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 securities regulatory authority or regulator.
Ontario

Ontario Securities Commission

Toll-free (North America): 1-877-785-1555

Fax: 416-593-8122

Email: inquiries@osc.gov.on.ca
Website: WWW.0SC.goV.on.ca

[The remainder of this page has been left blank intentionally.]
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EXHIBIT A-lI

Form 45-106F4 — Risk Acknowledgement (if Units are not sold through registrant)

RISK ACKNOWLEDGEMENT

I acknowledge that this is a risky investment.
I am investing entirely 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.

The person selling me these securities is not registered with a securities regulatory authority or regulator
and has no duty to tell me whether this investment is suitable for me.

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

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

I could lose all the money | invest.

I am investing $ [total consideration] in total; this includes any amount | am obliged
to pay in future. First Hamilton Holdings Inc. will pay $ [amount of fee or
commission] of this to [name of person selling the securities] as a fee or
commission.

I acknowledge that this is a risky investment and that I could lose all the money I invest.

, 20

Date Signature of Purchaser

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

The purchase must sign 2 copies of this form.
The purchaser and the issuer must each receive a signed copy.

You have 2 business days to cancel your purchase.

ONINIVM

To do so, send a notice to First Hamilton Holdings Inc. stating that you want to cancel your purchase. You must send the
notice before midnight on the 2nd 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 First Hamilton Holdings Inc. at its business address. Keep a copy of the
notice for your records.

Issuer Name and Address: First Hamilton Holdings Inc.

Fax:

50 Burnhamthorpe Road West, Suite 405
Mississauga, Ontario L5B 3C2
905-738-8283
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Email: jthomson@pacesecurities.com

You are 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 securities to 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 a lawyer for
details about these rights.

You will not receive advice. You will not get professional advice about whether the investment is suitable for you. But you
can still seek that advice from a registered adviser or registered dealer. In Manitoba, Northwest Territories, Nunavut, Prince
Edward Island and Yukon to qualify as an eligible investor, you may be required to obtain that advice.

The securities you are buying are not listed. The securities you are buying are not listed on any stock exchange, and they
may never be listed. You may never be able to sell these securities.

The issuer of your securities is a non-reporting issuer. 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 securities regulatory authority or regulator.
Ontario

Ontario Securities Commission

Toll-free (North America): 1-877-785-1555

Fax: 416-593-8122

Email: inquiries@osc.gov.on.ca
Website: WWW.0SC.gov.on.ca

[The remainder of this page has been left blank intentionally.]
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Exhibit A-111

Classification of Investors under the Offering Memorandum Exemption

Instructions: This Exhibit A-11l must be completed together with the Risk Acknowledgement Form and Exhibit A-1V by
individuals purchasing securities under the exemption (the offering memorandum exemption) in subsection 2.9(2.1) of
National Instrument 45-106 Prospectus Exemptions (NI 45-106) in Ontario,.

How you qualify to buy securities under the offering memorandum exemption

Initial the statement under A, B, C or D containing the criteria that applies to you. (You may initial more than one statement.)
If you initial a statement under B or C, you are not required to complete A.

A. You are an eligible investor because: -Y.o'ur
initials
Your net income before taxes was more than $75,000 in each of the 2 most recent calendar years, and
% you expect it to be more than $75,000 in this calendar year. (You can find your net income before taxes
= on your personal income tax return.)
[%2]
L
% Your net income before taxes combined with your spouse’s was more than $125,000 in each of the 2
" most recent calendar years, and you expect your combined net income to be more than $125,000 in this
- calendar year. (You can find your net income before taxes on your personal income tax return.)
el
(:D Either alone or with your spouse, you have net assets worth more than $400,000 (Your net assets are
w your total assets, including real estate, minus your total debt including any mortgage on you property.)
B. You are an eligible investor, as a person described in section 2.3 [Accredited investor] of NI 45-106 or, as ir\l(i(t)i:Ts

applicable in Ontario, subsection 73.3(3) of the Securities Act (Ontario), because:

ACCREDITED INVESTOR

Your net income before taxes was more than $200,000 in each of the 2 most recent calendar years, and
you expect it to be more than $200,000 in this calendar year. (You can find your net income before taxes
on your personal income tax return.)

Your net income before taxes combined with your spouse’s was more than $300,000 in each of the 2
most recent calendar years, and you expect your combined net income before taxes to be more than
$300,000 in the current calendar year.

Either alone or with your spouse, you own more than $1 million in cash and securities, after subtracting
any debt related to the cash and securities.

Either alone or with your spouse, you have net assets worth more than $5 million. (Your net assets are
your total assets (including real estate) minus your total debt.)
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C. You are an eligible investor, as a person described in section 2.5 [Family, friends and business associates] -Y.o'ur
. initials
of NI 45-106, because:
You are:
1) [check all applicable boxes]
[1 adirector of the issuer or an affiliate of the issuer
[1 an executive officer of the issuer or an affiliate of the issuer
[ acontrol person of the issuer or an affiliate of the issuer
[0 a founder of the issuer
n OR
e
< 2) [check all applicable boxes]
O [0 a person of which a majority of the voting securities are beneficially owned by, or a majority of
A the directors are, (i) individuals listed in (1) above and/or (ii) family members, close personal
§) friends or close business associates of individuals listed in (1) above
)
w [J atrust or estate of which all of the beneficiaries or a majority of the trustees or executors are (i)
D individuals listed in (1) above and/or (ii) family members, close personal friends or close
8 business associates of individuals listed in (1) above
2
< You are a family member of [Instruction: Insert the name
"D’ of the person who is your relative either directly or through his or her spouse], who holds the following
E position at the issuer or an affiliate of the issuer:
E You are the of that person or that person’s spouse. [Instruction: To
% qualify for this investment, you must be (a) the spouse of the person listed above or (b) the parent,
1 grandparent, brother, sister, child or grandchild of that person or that person’s spouse.]
=
E You are a close personal friend of [Instruction: Insert the name
of your close personal friend], who holds the following position at the issuer or an affiliate of the issuer:
You have known that person for years.
You are a close business associate of [Instruction: Insert the name of
your close business associate], who holds the following position at the issuer or an affiliate of the issuer:
You have known that person for years.
D. You are not an eligible investor. _Y_o_ur
initials
w o L
<ZE n_ol lC_) You acknowledge that you are not an eligible investor.
Eo
03>
z d Z
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Investment Limits for Investors Under the Offering Memorandum Exemption
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Instructions: This Exhibit A-1V must be completed together with the Risk Acknowledgement Form and Exhibit A-111 by
individuals purchasing securities under the exemption (the offering memorandum exemption) in subsection 2.9(2.1) of
National Instrument 45-106 Prospectus Exemptions (NI 45-106) in Ontario,.

SECTION 1 TO BE COMPLETED BY THE PURCHASER

1. Investment limits you are subject to when purchasing securities under the offering memorandum exemption

You may be subject to annual investment limits that apply to all securities acquired under the offering memorandum
exemption in a 12 month period, depending on the criteria under which you qualify as identified in Appendix A-III.
Initial the statement that applies to you.

A. You are an eligible investor. I:1(ict)il£;s
As an eligible investor that is an individual, you cannot invest more than $30,000 in all offering
memorandum exemption investments made in the previous 12 months, unless you have
received advice from a portfolio manager, investment dealer or exempt market dealer, as
identified in section 2 of this exhibit, that your investment is suitable.

% Initial one of the following statements:

5

> You confirm that, after taking into account your investment of $ today in this

= issuer, you have not exceeded your investment limit of $30,000 in all offering memorandum

'-_'lJ exemption investments made in the previous 12 months.

el

o You confirm that you received advice from a portfolio manager, investment dealer or exempt

d market dealer, as identified in section 2 of this appendix that the following investment is
suitable.

You confirm that, after taking into account your investment of $ today in this issuer,
you have not exceeded your investment limit in all offering memorandum exemption
investments made in the previous 12 months of $100,000.

B. You are an eligible investor, as a person described in section 2.3 [Accredited investor] of NI 45-106 or, |:1(ict)il:|a1rls

as applicable in Ontario, subsection 73.3(3) of the Securities Act (Ontario).

o) o . o .

|LI_J x You acknowledge that, by qualifying as an eligible investor as a person described in section 2.3

a E [Accredited investor], you are not subject to investment limits.

W ]

x>

O Z

<
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C. You are an eligible investor, as a person described in section 2.5 [Family, friends and business Yp_ur
: Initials
associates] of NI 45-106.
O w . s . . .
. Z »n W | You acknowledge that, by qualifying as an eligible investor as a person described in section 2.5
2o % < [Family, friends and business associates], you are not subject to investment limits.
5259
T 8
L=m0ndn
04
o <
D. You are not an eligible investor Your
' g ' Initials

You acknowledge that you cannot invest more than $10,000 in all offering memorandum
exemption investments made in the previous 12 months.

You confirm that, after taking into account your investment of $ today in this
issuer, you have not exceeded your investment limit of $10,000 in all offering memorandum
exemption investments made in the previous 12 months.

NOT AN
ELIGIBLE
INVESTOR

SECTION 2 TO BE COMPLETED BY THE REGISTRANT

2. Registrant information

[Instruction: this section must only be completed if an investor has received advice from a portfolio manager, investment
dealer or exempt market dealer concerning his or her investment.]

First and last name of registrant (please print):

Registered as:

[Instruction: indicate whether registered as a dealing representative or advising representative]

Telephone: Email:

Name of firm:

[Instruction: indicate whether registered as an exempt market dealer, investment dealer or portfolio manager.]

Date:
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APPENDIX B
TO BE COMPLETED BY SUBSCRIBERS UNDER ACCREDITED INVESTOR EXEMPTION

ACCREDITED INVESTOR CERTIFICATE

In connection with the purchase of Units of the Corporation by the undersigned Subscriber or, if applicable, the principal on whose
behalf the undersigned is purchasing as agent (the "Subscriber” for the purposes of this Appendix B), the Subscriber hereby
represents, warrants, covenants and certifies to the Corporation that:

1.

The Subscriber is resident in the jurisdiction as set forth on the face page of this Subscription Agreement or is otherwise
subject to the securities laws of such jurisdiction;

The Subscriber is purchasing the Units as principal for its own account;

The Subscriber is an "accredited investor” within the meaning of (i) section 73.3(2) of the Securities Act (Ontario) and the
regulations promulgated thereunder and (ii) National Instrument 45-106 entitled “Prospectus Exemptions”, as applicable,
on the basis that the undersigned fits within at least one of the categories of an “accredited investor” summarized in Exhibit
B-1 hereto beside which the undersigned has marked initials or otherwise identified;

The Subscriber was not created or used solely to purchase or hold securities as an "accredited investor™ as described in
paragraph (m) of the attached Exhibit B-1 of this Appendix B; and

Upon execution of this Appendix B (including Exhibit B-1 and, if applicable, Exhibit B-11 hereto) by the Subscriber,
this Appendix B (including Exhbiit B-1 and, if applicable, Exhibit B-Il hereto) shall be incorporated into and form a
part of the Subscription Agreement.

The Subscriber acknowledges that he has requested and is satisfied that this Subscription Agreement and all documentation related
thereto be drawn up in the English language. Le soussigné reconnait qu’il a exigé que cette contrat d’abonnement ainsi que toutes
les autres documents qui s’y rattachent soit redigé et exécuté en anglais et s’en déclare satisfait.

The foregoing representations and warranties are true and accurate as of the date of this certificate and will be true and accurate as of
Closing Date. If any such representations and warranties shall not be true and accurate prior to Closing Date, the Subscriber shall
give immediate written notice of such fact to the Corporation.

Dated:

, 2018.

Print name of Subscriber

By:

Signature

Print name of Signatory (if different from Subscriber)

Title (if applicable)

IMPORTANT: PLEASE MARK YOUR INITIALS BESIDE THE CATEGORY
IN EXHIBIT B-1 ON THE NEXT PAGE TO WHICH YOU BELONG.
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EXHIBIT B-I
CONFIRMATION OF APPLICABLE CATEGORY OF ACCREDITED INVESTOR

NOTE: THE INVESTOR MUST INITIAL BESIDE THE APPLICABLE CATEGORY BELOW.

Accredited Investor (defined (i) in the Province of Ontario, in section 73.3(1) of the Securities Act (Ontario) and regulations
promulgated thereunder, and (ii) in section 1.1of National Instrument 45-106, as applicable) means:

@)

(b)

(©)

(d)

()

(e.1)

()

()]

(h)

(i)

)

(.1

a Canadian financial institution, or an authorized foreign bank named in Schedule 11l of the Bank Act
(Canada) (and, in Ontario, a Schedule I, Il or 111 bank); or

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

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

a person registered under the securities legislation of a jurisdiction of Canada, as an adviser or dealer,
except, in Ontario, as otherwise prescribed by regulation; or

an individual registered under the securities legislation of a jurisdiction of Canada as a representative of
a person referred to in paragraph (d); or

an individual formerly registered under the securities legislation of a province, territory or other
permissible jurisdiction of Canada, other than an individual formerly registered solely as a representative
of a limited market dealer under one or both of the Securities Act (Ontario) or the Securities Act
(Newfoundland and Labrador); or

the Government of Canada or a jurisdiction of Canada, or any crown corporation, agency or
wholly-owned entity of the Government of Canada or a jurisdiction of Canada; or

a municipality, public board or commission in Canada and a metropolitan community, school board, the
Comité de gestion de la taxe scolaire de I'lle de Montréal or an intermunicipal management board in
Québec; or

any national, federal, state, provincial, territorial or municipal government of or in any foreign
jurisdiction, or any agency of that government; or

a pension fund that is regulated by either the Office of the Superintendent of Financial Institutions
(Canada) or a pension commission or similar regulatory authority of a jurisdiction of Canada; or

an individual who, either alone or with a spouse, beneficially owns financial assets having an aggregate
realizable value that, before taxes, but net of any related liabilities, exceeds $1,000,000; or

(Note: if an individual qualifies as an accredited investor under this category (j), such individual must
complete, sign and deliver a Risk Acknowledgement Form set out in Exhibit B-11.)

an individual who beneficially owns financial assets having an aggregate realizable value that, before
taxes, but net of any related liabilities, exceeds $5,000,000; or
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131

an individual whose net income before taxes exceeded $200,000 in each of the two most recent calendar
years or whose net income before taxes combined with that of a spouse exceeded $300,000 in each of the
two most recent calendar years and who, in either case, reasonably expects to exceed that net income
level in the current calendar year; or

(Note: if an individual qualifies as an accredited investor under this category (k), such individual must
complete, sign and deliver a Risk Acknowledgement Form set out in Exhibit B-11.)

(Note: if individual accredited investors wish to purchase through wholly-owned holding companies or
similar entities, such purchasing entities must qualify under paragraph (t) below, which must be
initialled.)

an individual who, either alone or with a spouse, has net assets of at least $5,000,000; or

(Note: if an individual qualifies as an accredited investor under this category (1), such individual must
complete, sign and deliver a Risk Acknowledgement Form set out in Exhibit B-11.)

a person, other than an individual or investment fund, that has net assets of at least $5,000,000 as shown
on its most recently prepared financial statements; or

an investment fund that distributes or has distributed its securities only to
(i) aperson that is or was an accredited investor at the time of the distribution, or

(if) a person that acquires or acquired securities in the circumstances referred to in sections 2.10 and
2.19 of National Instrument 45-106 or of Quebec Regulation 45-106, as applicable, or

(iii) a person described in paragraph (i) or (ii) that acquires or acquired securities under section 2.18 of
National Instrument 45-106 or of Quebec Regulation 45-106, as applicable, or

an investment fund that distributes or has distributed securities under a prospectus in a jurisdiction of
Canada for which the regulator or, in Quebéc, the securities regulatory authority, has issued a receipt; or

a trust company or trust corporation registered or authorized to carry on business under the Trust and
Loan Companies Act (Canada) or under comparable legislation in a jurisdiction of Canada or a foreign
jurisdiction, acting on behalf of a fully managed account managed by the trust company or trust
corporation, as the case may be; or

a person acting on behalf of a fully managed account managed by that person, if that person is registered
or authorized to carry on business as an adviser or the equivalent under the securities legislation of a
jurisdiction of Canada or a foreign jurisdiction; or

a registered charity under the Income Tax Act (Canada) that, in regard to the trade, has obtained advice
from an eligibility adviser or an adviser registered under the securities legislation of the jurisdiction of
the registered charity to give advice on the securities being traded; or

an entity organized in a foreign jurisdiction that is analogous to any of the entities referred to in
paragraphs (a) to (d) or paragraph (i) in form and function; or

a person in respect of which all of the owners of interests, direct, indirect or beneficial, except the voting
securities required by law to be owned by directors, are persons that are accredited investors; or

(Note: if you are purchasing as an individual, accredited investors paragraph (k) above must be
initialed rather than paragraph (t))

an investment fund that is advised by a person registered as an adviser or a person that is exempt from
registration as an adviser; or
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a person that is recognized or designated by the securities regulatory authority or, except in Ontario and
Quebéc, the regulator as an accredited investor; or

a trust established by an accredited investor for the benefit of the accredited investor’s family members
of which a majority of the trustees are accredited investors and all of the beneficiaries are the accredited
investor’s spouse, a former spouse of the accredited investor or a parent, grandparent, brother, sister,
child or grandchild of that accredited investor, of that accredited investor’s spouse or of that accredited
investor’s former spouse.

Interpretative Aids

The following definitions relate to certain of the categories of Accredited Investor set forth above:

(@)

(b)

(©

(d)

()

(f)
(¢))

(h)

“affiliate” means an issuer connected with another issuer because

0] one of them is the subsidiary of the other;
(i) each of them is controlled by the same person; or
(iii) for the purposes of Saskatchewan securities law, both are subsidiaries of the same issuer;

“bank” means a bank named in Schedule I or II of the Bank Act (Canada) or an authorized foreign bank named in
Schedule 111 of the Bank Act (Canada);

“Canadian financial institution” means:

(i an association governed by the Cooperative Credit Associations Act (Canada) or a central cooperative
credit society for which an order has been made under section 473(1) of that Act, or
(i) a bank, loan corporation, trust company, trust corporation, insurance company, treasury branch, credit

union, caisse populaire, financial services cooperative, or league (in Ontario, credit union league or
federation) that, in each case, is authorized by an enactment of Canada or a jurisdiction of Canada (in
Ontario, Ontario only) to carry on business in Canada or a jurisdiction of Canada (in Ontario, Ontario

only);

“eligibility adviser” means:

0] a person that is registered as an investment dealer and authorized to give advice with respect to the type of
security being distributed; and
(i) in Saskatchewan or Manitoba, also means a lawyer who is a practicing member in good standing with a

law society of a jurisdiction of Canada or a public accountant who is a member in good standing of an
institute or association of chartered accountants, certified general accountants or certified management
accountants in a jurisdiction of Canada provided that the lawyer or public accountant must not:

(A) have a professional, business or personal relationship with the issuer, or any of its directors,
executive officers, founders, or control persons; and
(B) have acted for or been retained personally or otherwise as an employee, executive officer,

director, associate or partner of a person that has acted for or been retained by the issuer or any
of its directors, executive officers, founders or control persons within the previous 12 months;

“financial assets” means:

0] cash;

(i) securities; or

(iii) a contract of insurance, a deposit or an evidence of a deposit that is not a security for the purposes of
securities legislation;

“foreign jurisdiction” means a country other than Canada or a political subdivision of a country other than Canada;

“fully managed account” means an account of a client for which a person makes the investment decisions if that
person or company has full discretion to trade in securities for the account without requiring the client’s express
consent to a transaction;

“investment fund” has the same meaning as in National Instrument 81-106 Investment Fund Continuous
Disclosure;
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“jurisdiction” means a province or territory of Canada, except when used in the term “foreign jurisdiction;
“local jurisdiction” means the jurisdiction in which the Canadian securities regulatory authority is situate;

“non-redeemable investment fund” has the same meaning as in National Instrument 81-106 Investment Fund
Continuous Disclosure;

“person” includes:

M an individual,

(i) a corporation,

(iii) a partnership, trust, fund and an association, syndicate, organization or other organized group of persons,
whether incorporated or not, and

(iv) an individual or other person in that person’s capacity as a trustee, executor, administrator or personal or
other legal representative;

“related liabilities” means:

(i) liabilities incurred or assumed for the purpose of financing the acquisition or ownership of financial
assets, or
(i) liabilities that are secured by financial assets;

“securities legislation” means, for the local jurisdiction, the statute and regulations of the local jurisdiction and
other instruments issued by the securities regulator authority of the local jurisdiction;

“securities regulatory authorities” means the securities commissions and similar regulatory authorities of each of
the provinces or territories of Canada;

“spouse” means an individual who,

(i) is married to another individual and is not living separate and apart within the meaning of the Divorce Act
(Canada), from the other individual;

(ii) is living with another individual in a marriage-like relationship, including a marriage-like relationship
between individuals of the same gender; or

(iii) in Alberta, is an individual referred to in paragraph (i) or (ii), or is an adult interdependent partner within

the meaning of the Adult Interdependent Relationships Act (Alberta); and

“subsidiary” means an issuer that is controlled directly or indirectly by another issuer and includes a subsidiary of
that subsidiary.

All monetary references are in Canadian dollars.
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FORM 45-106F9

FORM FOR INDIVIDUAL ACCREDITED INVESTORS
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WARNING!

This investment is risky. Don’t invest unless you can afford to lose all the money you pay for this

investment.

SECTION 1 TO BE COMPLETED BY THE ISSUER OR SELLING SECURITY HOLDER

1. About your investment

Type of securities:  [Instruction: Include a short | Issuer:

description, e.g., common shares] FIRST HAMILTON HOLDINGS INC.
Units comprised of Series A 7% Preference Shares
and Class A Share Purchase Warrants

Purchased from: [Instruction: Indicate whether securities are purchased from the issuer or a selling security

holder.]
FIRST HAMILTON HOLDINGS INC.

SECTIONS 2 TO 4 TO BE COMPLETED BY THE PURCHASER

2. Risk acknowledgement

This investment is risky. Initial that you understand that: iT]Ci)tLijerlls
Risk of loss — You could lose your entire investment of $ . [Instruction:

Insert the total dollar amount of the investment.]

Liquidity risk — You may not be able to sell your investment quickly — or at all.

Lack of information — You may receive little or no information about your investment

Lack of advice — You will not receive advice from the salesperson about whether this investment is

suitable for you unless the sales person is registered. The salesperson is the person who meets with, or

provides information to, you about making this investment. To check whether the salesperson is
registered, go to www.aretheyregistered.ca.

3. Accredited investor status

You must meet at least one of the following criteria to be able to make this investment. Initial the | Your
statement that applies to you. (You may initial more than one statement.) The person identified in | initials

section 6 is responsible for ensuring that you meet the definition of accredited investor. That person,
or the sales person identified in section 5, can help you if you have questions about whether you meet
these criteria.

e Your net income before taxes was more than $200,000 in each of the 2 most recent calendar
years, and you expect it to be more than $200,000 in the current calendar year. (You can find
your net income before taxes on your personal income tax return.)

e  Your net income before taxes combined with your spouse’s was more than $300,000 in each
of the 2 most recent calendar years, and you expect your combined net income before taxes to
be more than $300,000 in the current calendar year.

e  Either alone or with your spouse, you own more than $1 million in cash and securities, after
subtracting any debt related to the cash and securities.

Schedule A - 26


http://www.aretheyregistered.ca/

135

e  Either alone or with your spouse, you have net assets worth more than $5 million. (Your net
assets are your total assets (including real estate) minus your total debt.)

4. Your name and signature

By signing this form, you confirm that you have read this form and you understand the risks of making this
investment as identified in this form.

First and last name (please print):

Signature: Date:

SECTION 5 TO BE COMPLETED BY THE SALESPERSON

5. Salesperson information

[Instruction: The sales person is the person who meets with, or provides information to, the purchaser with respect
to making this investment. That could include a representative of the issuer or selling security holder, a registrant
or a person who is exempt from the registration requirement.]

First and last name of salesperson (please print):

Telephone: Email:

Name of firm (if registered):

SECTION 6 TO BE COMPLETED BY THE ISSUER OR SELLING SECURITY HOLDER

6. For more information about this investment

For investment in a non-investment fund

[Insert name of issuer/selling security holder] FIRST HAMILTON HOLDINGS INC.

[Insert address of issuer/selling security holder] 50 Burnhamthorpe Road West, Suite 405
Mississauga, ON L5B 3C2

[Insert contact person name, if applicable] Joseph Thomson

[Insert telephone number] 905-532-9633

[Insert email address] jthomson@pacesecurities.com

[Insert website address, if applicable]

For investment in an investment fund

[Insert name of investment fund]

[Insert name of investment fund manager]

[Insert address of investment fund manager]

[Insert telephone number of investment fund manager]

[Insert email address of investment fund manager]

[If investment is purchased from a selling security holder, also

insert the name, address, telephone number and email address of selling security holder here]

For more information about prospectus exemptions, contact your local securities regulator. You can find
contact information at www.securities-administrators.ca.

Form instructions:

1. This form does not mandate the use of a specific font size or style but the font must be legible.

2. The information in sections 1, 5 and 6 must be completed before the purchaser completes and signs the form. The purchaser
must sign this form.

3. Each of the purchaser and the issuer or selling security holder must receive a copy of this form signed by the purchaser. The
issuer or selling security holder is required to keep a copy of this form for 8 years after the distribution.
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APPENDIX C

IDENTIFICATION OF OTHER APPLICABLE PROSPECTUS EXEMPTIONS

TO: FIRST HAMILTON HOLDINGS INC. (the “Corporation”)

In connection with the purchase of Securities of the Corporation, the undersigned subscriber or, if applicable, the principal on whose
behalf the undersigned subscriber is purchasing as agent (the “Subscriber” for the purposes of this Appendix C), the Subscriber
hereby represents, warrants, covenants and certifies to the Corporation that:

1. The Subscriber is resident in or otherwise subject to applicable securities laws of the province or jurisdiction set
forth as the “Subscriber’s Address” below the Subscriber’s signature on the face page of this Subscription
Agreement;

2. The Subscriber is purchasing the Subscription as principal for its own account;

3. The Subscriber is within one of the categories of prospectus exemptions set out in Exhibit C-I to this Appendix C

as identified by the Subscriber’s initials beside the applicable category;

4. Upon execution of this Appendix C (together with Exhibit C-1 hereto) by the Subscriber, this Appendix C (together
with Exhibit C-I hereto) shall be incorporated into and form a part of the Subscription Agreement and all
capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in the Subscription

Agreement.
Name of Subscriber (please print)
By:
Authorized Signature
Official Title or Capacity (please print)
Name of Signatory (please print name of individual whose
signature appears above, if different than the Subscriber)
DATED this day of , 2018.
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EXHIBIT C-I
TO APPENDIX C

The Subscriber is an “affiliate” of the Issuer as contemplated by section 2.8 of NI 45-106.

The Subscriber is not an individual and the Aggregate Subscription Price to the Subscriber is not less than
$150,000 being paid in cash at the time of the subscription as contemplated by section 2.10 of NI 45-106.

The Subscriber is acquiring the Securities of the Issuer in exchange for the acquisition, directly or indirectly, of
assets of the Subscriber where those assets have a fair value of not less than $150,000 as contemplated by section
2.12 of NI 45-106.

The Subscriber is acquiring the Securities of the Issuer in exchange for the acquisition, directly or indirectly, of
petroleum, natural gas or mining properties or any interest therein as contemplated by section 2.13 of NI 45-106.

This issuance of the Securities by the Issuer to the Subscriber is an isolated trade by the Issuer of a Security of the
Issuer and is not made in the course of continued and successive transactions of a like nature and the Issuer is not
a person whose usual business is trading in securities as contemplated by section 2.30 of NI 45-106.

Other (please describe and provide statutory, regulatory, national instrument, multi-lateral instrument or policy
reference)

Schedule A - 29
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This is Exhibit “C” referred to in the Affidavit of Ken
Rosenberg sworn October 8, 2021.
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JULY 2, 2020
21:56
Contingency Fee Retainer Agreement
Retainer
1. Surinder Sawrup, Aman Sawrup, and Saira Ahmad (the "Clients") hereby retain

and employ Paliare Roland Rosenberg Rothstein LLP (“Paliare Roland” or
‘Representative Counsel”) as their lawyers to act for and represent the Clients and,
subject to court order, to act for and represent the Investor Claimants, as defined below,
and which definition may be amended by court order, in connection with the following
proceedings that have been commenced in the Ontario Superior Court of Justice
(Commercial List) (collectively, the “Proceedings”):

(@ in the matter of a winding up of PACE Securities Corp., PACE Financial
Limited, PACE Insurance Brokers Limited, and PACE General Partner
Limited (collectively, the “PACE entities”); and

(b)  in the matter of a winding up of First Hamilton Holdings Inc. First Hamilton
Financial Services Inc., First Hamilton Capital Inc., First Hamilton General
Partner 2 Inc., and First Hamilton Mortgage Brokers Inc. (collectively, the
‘FHH entities” and, together with the PACE entities, the “Debtor
Companies”).

Definition of Investor Claimants

2. “Investor Claimants” means all persons (including their respective successors,
heirs, assigns, litigation guardians and designated representatives under applicable
provincial family law legislation) who assert or may be entitled to assert a claim or cause
of action as against one or more of the Debtor Companies, their directors, officers, or

employees, or any related persons or organizations (collectively “Defendants”) in
respect of:

(@) the purchase PACE Financial Limited’s Series A 5% Cumulative
Redeemable Retractable Non-voting Term Preference Shares; and,

(b)  the purchase of equivalent investments in FHH as well as FHH warrants
(collectively, with (a) the “Preference Shares”),

in Canada, or anywhere else in the world, including without limitation claims for tort
damage, restitutionary recovery, non-pecuniary damages, pure economic loss, or claims
for recovery grounded in Ontario securities legislation, provided that the Investor
Claimants shall exclude all Defendants, insiders or securities brokers involved in the
sale of the Preference Shares.



140

Representation Order

= Paliare Roland will bring a motion in the Proceedings asking the court for, among
other things, an order appointing Paliare Roland as Representative Counsel for the
Investor Claimants.

4. If Paliare Roland is appointed as Representative Counsel for the Investor
Claimants, Paliare Roland will take steps and perform such acts as Paliare Roland, in
its sole discretion, determines is necessary, advisable, or desirable in representing the
Investor Claimants in the Proceedings.

5. The Clients, together with such other Investor Claimants who shall be identified
by Paliare Roland (together the “Representative Committee”), will be the client

representatives with whom Paliare Roland will consult and from whom Paliare Roland
will take direction.

6. In the event that Paliare Roland determines, in its sole and absolute discretion,
that the interests of the Investor Claimants cannot be advanced in the Proceedings in a
cost effective manner, then Paliare Roland shall be at liberty to move before the court to
terminate its appointment on such terms as the court may direct, and the Clients shall
consent to the termination of the appointment.

Terms of Payment of Fees and Disbursements

F i The Clients have chosen to retain Paliare Roland by way of a contingency fee
agreement. The provisions of this agreement regarding fees and disbursements are

subject to court approval in the Proceedings and as may be required by the Solicitors’
Act R.S.0. 1990, c. S.15.

8. Legal fees (“Legal Fees”) shall be paid only in the event of a judgment in favour
of some or all members of the Investor Claimants, or settlement that benefits one or
more of the Investor Claimants. Legal Fees shall be paid by a lump sum payment or

payments out of the proceeds of such judgment or settlement, either by order of the
court or as term of any settlement.

9. The Clients agree that the Legal Fees shall be 33% of the total amounts
recovered on behalf of all or any Investor Claimants under any judgment(s), order(s),
report(s) on a reference, or settlement(s) (including damages and interest, but excluding
any amount(s) awarded or agreed to that is separately specified as being in respect of
costs and disbursements), plus the applicable taxes. The quantum of the Legal Fees is

subject to further discussion with any other members of the Representative Committee
and court approval.
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10. In addition to the Legal Fees, Paliare Roland shall be reimbursed from the
proceeds of any judgment, costs order or settlement for all disbursements they have

incurred inclusive of taxes expended in respect of their role as Representative Counsel,
as further specified below, and as approved by the court.

11. The Clients acknowledges that at this stage it is difficult to assess the total
damages that have been and will be suffered by the Investor Claimants, and how much,
if any, may be recoverable on behalf of the Investor Claimants in the Proceedings.
Therefore, it is difficult to estimate what the expected Legal Fees will be. However, the
following are examples of how the fees would be calculated, exclusive of disbursements
and HST, which is to be added to the total amount of the legal fees as approved by the
court. Total recovery to the Investor Claimants could be much higher or lower than the
amounts set out in these examples:

(@  If claims brought on behalf of Investor Claimants proceeded to trial and
damages of the Investor Claimants were assessed in the amount of
$20,000,000, and the court awarded the Client court costs of $4,000,000,
then the maximum total Legal Fees would be calculated as:

$20,000,000 x .33 = $6,666,667

The Investor Claimants would then receive $20,000,000 + $4,000,000 —
$6,666,667 = $17,333,333

(b) If the claims brought on behalf of Investor Claimants were settled for a
lump sum amount, inclusive of legal fees, in the amount of, for example,
$10,000,000, then the total Legal Fees would be calculated as:

$10,000,000 x .33 = $3,333,333

The Investor Claimants would then receive $10,000,000 - $3,333,333 =
$6,666,667.

12. In the event that a settlement is reached or the judgment obtained does not
provide for the payment of monetary damages by the Debtor Companies to the Investor
Claimants, then the Legal Fees will be the amount of legal fees that the Debtor
Companies agree to pay, and that are approved by the court in any settlement, or the
legal fees, inclusive of court costs as awarded by the court in respect of any judgment, if
the court grants leave for the court costs to be paid to Paliare Roland due to the
exceptional circumstances of the case. The Clients agree to consent to any application
by Paliare Roland under the Solicitors Act or as otherwise may be required to receive
amounts payable for costs.

13. The Clients shall not be obliged to pay any disbursements incurred by Paliare
Roland. Any disbursements paid by Paliare Roland shall be secured by way of a first
charge on the results of any judgment or settlement, and will accrue interest at the rate
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of 6.5% per year from 30 days after the date that Paliare Roland invoices for the
expense. If the action is not successful, the disbursement will not be payable by the
Client and the invoice will be reversed.

14. The disbursements that are likely to be incurred will include, but are not limited
to, such expenses as expert witness fees, photocopying and binding, laser copies, court
filing fees, official examiner’s fees, courier charges, telephone and facsimile charges,
document processing and imaging fees, travel expenses, internet management, and the
costs of communicating with and publishing notices to the Investor Claimants. The
Clients authorize Paliare Roland to incur such disbursements as it considers reasonably
necessary to represent the interests of the Investor Claimants in the Proceedings.

Indemnity for Adverse Costs Awards

15. Paliare Roland does not and will not indemnify. the clients for adverse costs
awards, described below.

16. The Clients instruct Paliare Roland to seek an adverse costs indemnity from a
Third Party Funder (“Funder”). The Clients understand and acknowledge that fees may
be payable to the Funder in addition to the Legal Fees payable to Paliare Roland
depending upon the terms of the funding arrangement ultimately negotiated.

17. Paliare Roland will represent the Clients in the application for an indemnity from
a Funder, and will make all necessary submissions to seek the funding and if granted, to
obtain the funding and give notices, if necessary, to the Debtor Companies and the
Investor Claimants and will take all other actions necessary in respect thereto.

Interim and Final Court Costs Awards

18.  If during the course of the Proceedings the court awards costs to the Clients on a
motion or other interlocutory proceeding and such costs are paid by the Debtor
Companies, such court costs shall be paid to Paliare Roland, in trust, and Paliare
Roland may apply such costs against the costs of disbursements already incurred, or
may hold such funds in trust to be applied towards the payment of future
disbursements. To the extent that any such court costs have not been applied against
disbursements at the time of the final resolution of the Proceedings, the court costs will
be applied toward the Legal Fees payable under this agreement. For example if
$100,000 of court costs remained in trust upon the conclusion of the Proceedings, and
the court approved Legal Fees of $3,000,000, then the $100,000 in court costs would

be used to pay part of the Legal Fees, so that $2,900,000 would be paid from the
judgment or settlement proceeds.

19. Costs awards are generally made by the court to a litigant who is successful in a
proceeding, or a step in a proceeding, and are meant to indemnify the litigant for part of
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the expenses incurred by them. They are generally based upon factors set forth in the
Rules of Civil Procedure and what the losing party would reasonably be expected to pay
for costs. Substantial indemnity costs will reimburse a greater proportion of the costs
than will partial indemnity costs. Unless otherwise ordered by a judge, a litigant

entitled to costs will be awarded costs on either a partial indemnity or a substantial
indemnity basis.

20.  Similarly, if the Clients are responsible for paying any costs contribution or
award, they will be liable to pay them on a partial indemnity or substantial indemnity
scale, unless the court orders otherwise. In this case, Paliare Roland will be seeking an
indemnification for the Clients from a Funder for any adverse costs awards. [f Paliare
Roland is not successful in obtaining such funding, then, at the option of either party
hereto, the retainer may be terminated.

Clients’ Rights under a Contingency Agreement

21.  The Clients acknowledge that they have discussed with Paliare Roland options
for retaining Paliare Roland other than by way of a contingency fee agreement,
including retaining counsel by way of an hourly-rate retainer. The Clients acknowledge
that they have been advised that hourly rates may vary among lawyers, and that they
can speak to other lawyers to compare rates. The Clients further acknowledge that they
understand that all the usual protections and controls in retainers between a solicitor

and client as defined by the Law Society of Ontario and the common law apply to this
agreement.

22.  The Clients acknowledge that they have been advised of their right to ask the
Superior Court of Justice to review and approve Paliare Roland’s bills rendered under
this agreement within six months after their delivery. However, under the terms of this
retainer agreement, no Legal Fees may be paid without the approval of the court.

23. The Clients agree and direct that all funds claimed by Paliare Roland for Legal
Fees, costs, disbursements and taxes shall be paid to Paliare Roland, in trust, from any
judgment or settlement.

Change of Solicitors

24. The Clients acknowledge that following an appointment of Paliare Roland as
Representative Counsel for the Investor Claimants, an order will be required to replace
Paliare Roland as Representative Counsel.

25. The Clients acknowledge that Paliare Roland is incurring a significant financial
risk in agreeing to be paid only in the event the Investor Group is successful in obtaining
recovery, and that Paliare Roland is doing so on the basis that they will have carriage of
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the representation of the Investor Claimants in the Proceedings. If the Clients change
solicitors (or otherwise terminate Paliare Roland’s representation) the Clients agree:

(@) they will pay for all the disbursements and accrued interest incurred by
Paliare Roland; or they will agree in writing that these disbursements and accrued
interest will continue to be a first charge on any proceeds of settlement or judgment in
the Proceedings; and,

(b) in the event the Investor Claimants are successful in obtaining recovery
through the Proceedings, Paliare Roland will be entitled to be paid Legal Fees based
upon either: (a) the number of hours worked, multiplied by the usual hourly rate of the
lawyers, students and clerks who worked on prosecuting the action during the currency
of the retainer (the “Base Fee”), and multiplied by the "multiplier" set by the court, or (b)
if a percentage fee is approved by the court, then Paliare Roland will be paid a pro-rata
share of the total award, based upon Paliare Roland’s Base Fee, and the Base Fee of
the firm or firms who subsequently are retained by the Client, where the ratio is
determined by taking Paliare Roland’s Base Fee as the numerator and the total of all
firms’ Base Fees as the denominator, and such amounts shall be a first charge on the
proceeds of any judgment or settlement.

Clients to Act in Best Interests of the Investor Group

26. The Clients acknowledge the obligation to act in the best interests of the Investor
Claimants and that Representative Counsel is not obliged to follow instructions from the

Clients which are, in their professional opinion, not in the best interests of the Investor
Claimants.

Disagreement regarding Settlement

27. If (@) the Defendants, or any one or more thereof, make an offer to settle the
claims of the Investor Claimants, (b) Representative Counsel considers the proposed
settlement to be in the best interests of the Investor Claimants, (c) Representative
Counsel recommends acceptance of such offer to the Representative Committee, and
(d) the Representative Committee does not consider the proposed settlement to be
acceptable, then a counteroffer to settle shall be made to the Defendants upon such
terms as the Representative Committee considers to be appropriate. If, within 3
business days, such counteroffer is not accepted by the Defendants and no improved
Defendants’ offer is made which is acceptable to the Representative Committee, then
Representative Counsel is hereby irrevocably authorized to accept the Defendants’ offer
or the improved Defendants’ offer, as the case may be, subject to court approval, and
on the motion for such court approval an affidavit fully disclosing the Representative
Committee’s concerns about the proposed settlement shall be filed with the court.
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Individual Lawyers for Members of the Investor Group

28. (a) It is acknowledged that the court may require separate individual
damage assessments for each of the Investor Claimants.

(b)  Alternatively, the court may assess damages on an aggregate basis, i.e. a
lump sum that covers all the losses of all Investor Claimants. Aggregate damages would
then be allocated among the individual Investor Claimants as directed by the court.

29.  Representative Counsel are irrevocably directed and will endeavour to conduct
the Proceedings so as to avoid the need for individual assessments for Investor
Claimants and will provide summary advice to individual Investor Claimants who do not
have separate representation, but Representative Counsel will not be responsible for
preparing individual damage claims or performing individual work for Investor Claimants
under this agreement, and, in the event that an issue arises that gives rise to a conflict
of interest between Investor Claimants, Representative Counsel shall be at liberty to
arrange for separate representation in respect of that issue. Representative Counsel
may enter into separate retainer agreements with any member of the Investor Group to
represent their interests in respect of the adjudication of individual issues.

Confidentiality

30. The Clients acknowledge being advised that the communications between
Representative Counsel and the Clients relating to the claims of the Investor Claimants
are legally privileged and that such privilege may be lost if the Investor Claimants
disclose such information to third persons, and that the interests of the Investor
Claimants could thereby be adversely affected. The Clients agree to protect the
confidentiality of such information and to discuss the matter with Representative
Counsel prior to disclosing any solicitor-client communications (whether oral or written)
to any third person, including any Investor Claimants.

Severability

31. In the event that any particular provision or provisions of this agreement or a part
of any provisions in this agreement is found to be void, voidable, or unenforceable for
any reason whatever, then the particular provision or provisions or part of the provision
shall be deemed severed from the remainder of this agreement and all other provisions
shall remain in force.

Entire Agreement

32. It is agreed there is no representation, warranty, collateral agreement, or
condition affecting this agreement except as expressed in it.

33.  This agreement shall be governed by the laws of the Province of Ontario.



Dated this 5 day of July, 2020.

it/

(VVitn7s))
(Witness)

(Witness)
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Surinder Sawrup
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Arman Sawrup
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Saira Ahmad

PALIARE ROLAND ROSENBERG
ROTHSTEIN LLP

Per:
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This is Exhibjt “D” referred to in the Affidavit of Ken
Rosenberg sworn October 8, 2021.
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Jesse Wright
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Court File No. CV-20-00641372-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR. ) THURSDAY, THE 6™ DAY
)
JUSTICE HAINEY ) AUGUST, 2020.

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT,
R.S.0. 1990, C. B.16, AS AMENDED

AND IN THE MATTER OF THE CANADA BUSINESS
CORPORATIONS ACT,R.S.C., 1985, C. C-44, AS AMENDED

AND IN THE MATTER OF A WINDING UP OF
FIRST HAMILTON HOLDINGS INC., FIRST HAMILTON
FINANCIAL SERVICES INC., FIRST HAMILTON CAPITAL INC.,
FIRST HAMILTON GENERAL PARTNER 2 INC.
and FIRST HAMILTON MORTGAGE BROKERS INC.

Applicants

ORDER

THIS MOTION made by MNP Ltd., in its capacity as court appointed liquidator of First
Hamilton Holdings Inc., First Hamilton Financial Services Inc., First Hamilton Capital Inc., First
Hamilton General Partner 2 Inc. and First Hamilton Mortgage Brokers Inc. (and together with
Emst & Young Inc., in its capacity as court-appointed liquidator of Pace Securities Corp., Pace
Financial Limited, Pace Insurance Brokers Limited and Pace General Partner Limited in Ontario
Superior Court of Justice (Commercial List) file No.CV-2000641059-00CL, the “Court

Appointed Liquidators™), for an order appointing Paliare Roland Rosenberg Rothstein LLP
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(“Paliare Roland”) as representative counsel for the investors described in Schedule “A” hereto
(the “Investor Claimants”) in this proceeding was heard this day via videoconference at Toronto,

Ontario,

ON READING the Motion Records of the Court Appointed Liquidators, and on hearing
the submissions of counselfor the Court Appointed Liquidators, Pace Savings & Credit Union Ltd.
(the “Credit Union™), Surinder Sawrup, Aman Sawrup, and Saira Ahmad and Laurentian Bank
Securities (“LBS”), such other counsel as were present; no one else appearing although duly

served, as apl:ﬁears from the Affidavit of Service of Anna Miele, sworn August 4, 2020,

J's THIS COURT ORDERS that the timing and method of service and filing of this motion is
hereby abridged and validated such that the motion is properly returnable today and hereby

dispenses with further service thereof.

2. THIS COURT ORDERS that Paliare Roland be and is hereby appointed to represent the
Investor Claimants in this proceeding (the “Representative Counsel”), in respect of their Investor
Claims (as defined in Schedule “A”) provided that the scope of that representation may be amended
at the request of Representative Counsel, following consultation with the Court Appointed
Liquidators, upon further motion to this Court on notice to the Court Appointed Liquidators, the

Credit Union and such others as this Court may direct.

3. THIS COURT ORDERS that Representative Counsel shall represent the interests of the
Investor Claimants without any obligation to consult with or seek instructions from individual
Investor Claimants, provided however, that Representative Counsel, acting in consultation with the

Court Appointed Liquidators, shall establish a committee of Investors (the “Representative
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Committee”) on such terms as may be agreed to by the Court Appointed Liquidators or established

by further order of this Court.

4. THIS COURT ORDERS that, subject to the exclusive right of the Credit Union to present
a settlement proposal as set out in paragraph 14 hereof, Representative Counsel be and is hereby
permitted, but not directed, to take and to perform, for and on behalf of the Investor Claimants, all
steps and all acts necessary or desirable to represent the interests of the Investor Claimants in these

proceedings (“Representative Counsel Mandate”) including, without limitation:

(a) developing a process, in consultation with the Court Appointed Liquidators, for the
investigation, identification, advancement and resolution of valid and provable

Investor Claims;

(b) addressing the Investor Claims, as part of these proceedings or in such related or
consequential proceedings as may be approved by this Court, including, without

limitation, by negotiation, compromise, arrangement, settlement, or litigation;

(c) reporting to and responding to inquiries from the members of the Representative

Committee and individual Investor Claimants; and
(d) performing such other actions as approved by this Court.

5 THIS COURT ORDERS that the Court Appointed Liquidators shall forthwith provide to
the Representative Counsel, subject to mutually satisfactory confidentiality arrangements, or by
further order of this Court, without charge, the following information, documents and data in their
possession (the “Information”) to be used only for the purpose of the Representative Counsel

Mandate:
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4.

(a) the names, last known addresses and last known telephone numbers and e-mail

addresses, and other contact information of the Investor Claimants; and

(b)  upon request of the Representative Counsel, such documents and data as may be
reasonably relevant to issues affecting the Investor Claimants, subject to the

agreement of the Court Appointed Liquidators or further order of this Court.

6. THIS COURT ORDERS that, within 10 days of the making of this order, Representative
Counsel shall provide notice of this order to each of the Investor Claimants through a
communication in form and content satisfactory to Representative Counsel, the Court Appointed
Liquidators and the Credit Union, or as may be further directed by this Court (the “Notice”), to be

delivered in the following manner:

(a) publication on the website maintained by the Court Appointed Liquidators in

connection with these proceedings;

(b)  publication of the Notice in the Globe and Mail within 10 calendar days of the

making of this order;

(c) by regular mail sent to the last known address of each Investor Claimant; and

(d) where possible, by email sent to the last known email address of the Investor

Claimant.

and such Notice shall be deemed to be effective on the later of the date of publication or the date the

Notice was sent, as applicable.
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T THIS COURT ORDERS that an Investor Claimant who prefers not to take the benefit of
Representative Counsel may opt out of such representation by completing the Opt- Out Notice in the
form of Schedule B to this order (the “Opt-Out Notice”) and delivering it to Representative
Counsel by email to the address indicated on the Opt- Out Notice such that it is received by no later
than 11:59 p.m. (Eastern Daylight Time) on September 16, 2020, and Representative Counsel shall

provide a copy of all Opt- Out Notices that it receives to each of the Court Appointed Liquidators.

8. THIS COURT ORDERS that an Investor Claimant who delivers an Opt-Out Notice (a
“Self-Represented Investor Claimant™) shall not have the benefit of Representative Counsel, and
Representative Counsel shall have no obligation to report to, respond to inquiries from, or
otherwise take any account of the interests of any Self- Represented Investor Claimant For greater
certainty, nothing in this order obliges any party to deal with any Self-Represented Investor
Claimant or precludes the compromise of the claims of a Self-Represented Investor Claimant in

the ordinary course, by operation of applicable law.

9, THIS COURT ORDERS that the fees and expenses of Representative Counsel shall be
paid out of the funds recovered for the Investor Claimants (if any) pursuant to or by virtue of this
appointment, in accordance with terms to be agreed with the members of the Representative
Committee and approved by this Court in the ordinary course, or, in the absence of an agreement,
as directed by further order of this Court, having regard to the resources invested, risk assumed
and results achieved by Representative Counsel, together with such other considerations as this

Court determines to be relevant.

10.  THIS COURT ORDERS that Representative Counsel and members of the Representative

Committee shall not be liable for any act or omission in respect of their appointment or fulfillment
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of their duties in respect of the provisions of this Order, other than for gross negligence or wilful
misconduct. No action or other proceedings shall be commenced against Representative Counsel
or members of the Representative Committee in respect of alleged gross negligence or willful
misconduct, except with prior leave of this Court on at least 21 days’ notice to Representative
Counsel and upon further order in respect of security for costs of the Representative Counsel and
the members of the Representative Committee in connection with any such action or proceeding,

to be given by the plaintiff on a substantial indemnity basis.

11: THIS COURT ORDERS that “Toelled Claims” shall mean any and all actions, suits,
claims, causes of action, demands, or grievances, whether in Canada orelsewhere, whether known
or unknown, which an Investor Claimant may bring against any of the Applicants, or any related
persons or entities, including the Credit Union, or against LBS, or any of its related entities, in
respect of the Preference Shares (as defined in Schedule A), but shall not include proceedings of

the kind described in s. 11.1(2) of the Companies’ Creditors Arrangement Act.

12. THIS COURT ORDERS that until Representative Counsel has completed the
Representative Counsel Mandate or until this Court otherwise directs (the “Stay Period™), no
proceeding or enforcement process in respect of Tolled Claims (each, a “Proceeding”) shall be
commenced or continued in any Court or tribunal against or in respect of the Applicants, or any of
their related entities, including the Credit Union, or against or in respect of LBS, or any of its related
entities, except with leave of this Court, and any and all Proceedings currently under way against
or in respect of the Applicants or their related entities, including the Credit Union, or against or in

respect of LBS, or any of its related entities, are hereby stayed and suspended pending further

Order of this Court.
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13. THIS COURT ORDERS that to the extent that any statute of limitations or other notice or
limitation period (or any other time period of similar effect) whether statutory, equitable,
contractual or otherwise, under Canadian law, or any other applicable law, (a “Limitation Period”)
in connection with a Tolled Claim expires on or after the date of this Order (the “Effective Date”)
such Limitation Period shall be and is hereby tolled such that it ceases to continue running as of the
Effective Date and, for greater certainty, that all time elapsing on or after the Effective Date shall

not be counted in determining any such Limitation Period.

14.  THIS COURT ORDERS that until October 15, 2020 or such later date as may be agreed
by Representative Counsel and the Court Appointed Liquidators or ordered by this Court (the
“Exclusivity Period”), the Credit Union shall have the exclusive authority to seek, design and
present a settlement and/or settlement package in respect of direct and indirect Investor Claims
(including Claims Over and Third Party Claims) against the Credit Union and/or its officers and
directors in respect of the Preference Shares, for consideration by Representative Counsel and the

Court Appointed Liquidators.

15. THIS COURT ORDERS that Representative Counsel may move before this Court to
terminate their appointment, or for advice and directions in respect of their appointment or the
fulfillment of their duties in carrying out the provisions of this Order, and notice of such motion
shall be given to the Applicants, the Court Appointed Liquidators, and other interested persons,

provided that this court retains its jurisdiction to dispense with such notice where appropriate.

S\
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SCHEDULE “A”

DEFINITION OF INVESTOR CLAIMANTS

“Investor Claimants” means all individuals (including their respective successors, heirs, assigns,
litigation guardians and designated representatives under applicable provincial family law
legislation) who assert or may be entitled to assert a claim or cause of action as against one or more
of the Applicants and any related persons or organizations (collectively “Defendants™) in respect

of:

(i) the purchase PACE Financial Limited’s Series A 5% Cumulative Redeemable

Retractable Non-voting Term Preference Shares; and

(i)  the purchase of equivalent investments in FHH as well as FHH warrants

(collectively, with (i) the “Preference Shares™)

in Canada, or anywhere else in the world, including without limitation claims for contribution or
indemnity, personal injury or tort damage, restitutionary recovery, non- pecuniary damages, pure
economic loss, or claims for recovery grounded in Ontario Securities legislation (the “Investor

Claims”).

The Investor Claimants shall exclude all Defendants, insiders or securities brokers involved in the

sale of the Preference Shares.
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SCHEDULE “B”

OPT-OUT LETTER

TO: PacelnvestorClaimantOptOut@paliareroland.com

RE: CLAIMS AGAINST PACE SECURITIES CORP.,
PACE FINANCIAL LIMITED, FIRST HAMILTON HOLDINGS INC., et al.

My Name is:

My Telephone Number is:

My email address is:

I am an Investor Claimant as defined in the Representation Order of Mr. Justice Hainey dated
August 6, 2020 (the “Order™).

In accordance with paragraph of the Order, I am hereby notifying you that I prefer
not to take the benefit of Representative Counsel as defined in the Order.

I acknowledge that as a result of my having delivered this notice, Representative Counsel shall
have no obligation to report to me, to respond to inquiries from me, or otherwise take any account
of my interests.

I also acknowledge that nothing in the Order: (a) obliges any party to deal with me or my claims

by virtue of my having delivered this notice; or, (b) precludes the compromise of my claims in the
ordinary course, by operation of applicable law.

Date:

Signature of Witness Signature of Investor Claimant
Name:

Address:

Telephone Number:
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IN THE MATTER OF A WINDING UP OF FIRST HAMILTON HOLDINGS INC.,
FIRST HAMILTON FINANCIAL SERVICES INC., FIRST HAMILTON CAPITAL

INC., FIRST HAMILTON GENERAL PARTNER 2 INC. and FIRST HAMILTON Court File No. CV-20-00641372-00CL
MORTGAGE BROKERS INC.
ONTARIO
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ORDER
(Appointment of Representative Counsel)

BLANEY McMURTRY LLP
2 Queen Street East

Suite 1500

Toronto, ON MS5C 3G5
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Court File No. CV-20-00641059-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE THURSDAY, THE 6™

)
)
JUSTICE HAINEY ) DAY OF AUGUST, 2020

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT,
R.S.0. 1990, C. B.16, AS AMENDED

AND IN THE MATTER OF THE CANADA BUSINESS CORPORATIONS ACT,
R.S.C., 1985, C. C-44, AS AMENDED

AND IN THE MATTER OF A WINDING UP OF
PACE SECURITIES CORP., PACE FINANCIAL LIMITED,
PACE INSURANCE BROKERS LIMITED AND
PACE GENERAL PARTNER LIMITED

Applicants
ORDER

THIS MOTION made by Ernst & Young Inc. in its capacity as court appointed
liguidator of Pace Securities Corp., Pace Financial Limited, Pace Insurance Brokers
Limited and Pace General Partner Limited (the “PSC Liquidator”, and together with MNP
Ltd. in its capacity as court appointed liquidator of First Hamilton Holdings Inc., First
Hamilton Financial Services Inc., First Hamilton Capital Inc., First Hamilton General
Partner 2 Inc. and First Hamilton Mortgage Brokers Inc. (the “FHH Liquidator”), the
“Court Appointed Liquidators”) for an order appointing Paliare Roland Rosenberg
Rothstein LLP (“Paliare Roland”) as representative counsel for the investors described
in Schedule “A” hereto (the “Investor Claimants”) in these proceedings was heard this

day via Zoom conference at Toronto, Ontario,
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ON READING the Motion Records of the Court Appointed Liquidators, and on

hearing the submissions of counsel for: the Court Appointed Liquidators; Pace Savings

& Credit Union Ltd. (the “Credit Union”); Financial Services Regulatory Authority of

Ontario; Surinder Sawrup, Aman Sawrup, and Saira Ahmad; Laurentian Bank Securities

Limited (“LBS”); and such other counsel as were present; no one else appearing although

duly served, as appears from the Affidavit of Service of Amy Casella sworn July 31, 2020,

1.

THIS COURT ORDERS that the timing and method of service and filing of this motion
is hereby abridged and validated such that the motion is properly returnable today

and hereby dispenses with further service thereof.

THIS COURT ORDERS that Paliare Roland be and is hereby appointed to represent
the Investor Claimants in these proceedings (the “Representative Counsel’), in
respect of their Investor Claims (as defined in Schedule “A”) provided that the scope
of that representation may be amended at the request of Representative Counsel,
following consultation with the Court Appointed Liquidators, upon further motion to
this Court on notice to the Court Appointed Liquidators, the Credit Union and such

others as this Court may direct.

THIS COURT ORDERS that Representative Counsel shall represent the interests of
the Investor Claimants without any obligation to consult with or seek instructions from
individual Investor Claimants, provided however, that Representative Counsel, acting
in consultation with the Court Appointed Liquidators, shall establish a committee of
Investors (the “Representative Committee”) on such terms as may agreed to by the
Court Appointed Liquidators or established by further order of this Court.

THIS COURT ORDERS that, subject to the exclusive right of the Credit Union to
present a settlement proposal as set out in paragraph 14 hereof, Representative
Counsel be and is hereby permitted, but not directed, to take and to perform, for and
on behalf of the Investor Claimants, all steps and all acts necessary or desirable to
represent the interests of the Investor Claimants in these proceedings
("Representative Counsel Mandate”) including, without limitation:
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a. developing a process, in consultation with the Court Appointed Liguidators,

for the investigation, identification, advancement and resolution of valid and

provable Investor Claims;

. addressing the Investor Claims, as part of these proceedings or in such

related or consequential proceedings as may be approved by this Court,
including, without limitation, by negotiation, compromise, arrangement,
settlement, or litigation;

. reporting to and responding to inquiries from the members of the

Representative Committee and individual Investor Claimants; and

d. performing such other actions as approved by this Court.

5. THIS COURT ORDERS that the Court Appointed Liquidators shall forthwith provide

to the Representative Counsel, subject to mutually satisfactory confidentiality

arrangements, or by further order of this Court, without charge, the following

information, documents and data in their possession (the “Information”) to be used

only for the purpose of the Representative Counsel Mandate:

a. the names, last known addresses and last known telephone numbers and

e-mail addresses, and other contact information of the Investor Claimants;

and

. upon request of the Representative Counsel, such documents and data as

may be reasonably relevant to issues affecting the Investor Claimants,
subject to the agreement of the Court Appointed Liquidators or further order
of this Court.

6. THIS COURT ORDERS that, within 10 days of the making of this order,

Representative Counsel shall provide notice of this order to each of the Investor

Claimants through a communication in form and content satisfactory to

Representative Counsel, the Court Appointed Liquidators and the Credit Union, or as
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may be further directed by this Court (the “Notice”), to be delivered in the following

manner:

a. publication on the website maintained by the Court Appointed Liquidators

in connection with these proceedings;

b. publication of the Notice in the Globe and Mail within 10 calendar days of
the making of this order;

c. by regular mail sent to the last known address of each Investor Claimant;

and,

d. where possible by email sent to the last known email address of the Investor
Claimant,

and such Notice shall be deemed to be effective on the later of the date of publication
or the date the Notice was sent, as applicable.

7. THIS COURT ORDERS that an Investor Claimant who prefers not to take the benefit
of Representative Counsel may opt out of such representation by completing the Opt-
Out Notice in the form of Schedule B to this order (the “Opt-Out Notice”) and
delivering it to Representative Counsel by email to the address indicated on the Opt-
Out Notice such that it is received by no later than 11:59 p.m. (Eastern Daylight Time)
on September 16, 2020, and Representative Counsel shall provide a copy of all Opt-

Out Notices that it receives to each of the Court Appointed Liquidators.

8. THIS COURT ORDERS that an Investor Claimant who delivers an Opt-Out Notice (a
“Self-Represented Investor Claimant”) shall not have the benefit of Representative
Counsel, and Representative Counsel shall have no obligation to report to, respond
to inquiries from, or otherwise take any account of the interests of any Self-
Represented Investor Claimant For greater certainty, nothing in this order obliges
any party to deal with any Self-Represented Investor Claimant or precludes the
compromise of the claims of a Self-Represented Investor Claimant in the ordinary
course, by operation of applicable law.
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THIS COURT ORDERS that the fees and expenses of Representative Counsel shall
be paid out of the funds recovered for the Investor Claimants (if any) pursuant to or
by virtue of this appointment, in accordance with terms to be agreed with the
members of the Representative Committee and approved by this Court in the
ordinary course, or, in the absence of an agreement, as directed by further order of
this Court, having regard to the resources invested, risk assumed and results
achieved by Representative Counsel, together with such other considerations as this

Court determines to be relevant.

THIS COURT ORDERS that Representative Counsel and members of the
Representative Committee shall not be liable for any act or omission in respect of
their appointment or fulfillment of their duties in respect of the provisions of this Order,
other than for gross negligence or wilful misconduct. No action or other proceedings
shall be commenced against Representative Counsel or members of the
Representative Committee in respect of alleged gross negligence or willful
misconduct, except with prior leave of this Court on at least 21 days’ notice to
Representative Counsel and upon further order in respect of security for costs of the
Representative Counsel and the members of the Representative Committee in
connection with any such action or proceeding, to be given by the plaintiff on a

substantial indemnity basis.

THIS COURT ORDERS that “Tolled Claims” shall mean any and all actions, suits,
claims, causes of abtion, demands, or grievances, whether in Canada or elsewhere,
whether known or unknown, which an Investor Claimant may bring against any of the
Applicants, or any related persons or entities, including the Credit Union, or against
LBS, or any of its related entities, in respect of the Preference Shares (as defined in
Schedule A), but shall not include proceedings of the kind described in s. 11.1(2) of
the Companies’ Creditors Arrangement Act.

THIS COURT ORDERS that until Representative Counsel has completed the
Representative Counsel Mandate or until this Court otherwise directs (the “Stay
Period”), no proceeding or enforcement process in respect of Tolled Claims (each, a
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“Proceeding”) shall be commenced or continued in any Court or tribunal against or
in respect of the Applicants, or any of their related entities, including the Credit Union,
or against LBS, or any of its related entities, except with leave of this Court, and any
and all Proceedings currently under way against or in respect of the Applicants or
their related entities, including the Credit Union, or against LBS, or any of its related
entities, are hereby stayed and suspended pending further Order of this Court. .

13. THIS COURT ORDERS that to the extent that any statute of limitations or other notice
or limitation period (or any other time period of similar effect) whether statutory,
equitable, contractual or otherwise, under Canadian law, or any other applicable law,
(a “Limitation Period”) in connection with a Tolled Claim expires on or after the date
of this Order (the “Effective Date”) such Limitation Period shall be and is hereby
tolled such that it ceases to continue running as of the Effective Date and, for greater
certainty, that all time elapsing on or after the Effective Date shall not be counted in
determining any such Limitation Period.

14. THIS COURT ORDERS that until October 15, 2020 or such later date as may be
agreed by Representative Counsel and the Court Appointed Liquidators or ordered
by this Court (the “Exclusivity Period”), the Credit Union shall have the exclusive
authority to seek, design and present a settlement and/or settlement package in
respect of direct and indirect Investor Claims (including Claims Over and Third Party
Claims) against the Credit Union and/or its officers and directors in respect of the
Preference Shares, for consideration by Representative Counsel and the Court
Appointed Liquidators.
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15. THIS COURT ORDERS that Representative Counsel may move before this Court to
terminate their appointment, or for advice and directions in respect of their
appointment or the fulfillment of their duties in carrying out the provisions of this
Order, and notice of such motion shall be given to the Applicants, the Court Appointed
Liquidators, and other interested persons, provided that this court retains its
jurisdiction to dispense with such notice where appropriate.

/7 /
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SCHEDULE “A”

Definition of Investor Claimants

“Investor Claimants” means all individuals (including their respective successors, heirs,
assigns, litigation guardians and designated representatives under applicable provincial
family law legislation) who assert or may be entitled to assert a claim or cause of action
as against one or more of the Applicants and any related persons or organizations

(collectively “Defendants”) in respect of:

(i) the purchase PACE Financial Limited’s Series A §% Cumulative Redeemable

Retractable Non-voting Term Preference Shares; and,

(i)  the purchase of equivalent investments in FHH as well as FHH warrants

(collectively, with (i) the “Preference Shares”).

in Canada, or anywhere else in the world, including without limitation claims for
contribution or indemnity, personal injury or tort damage, restitutionary recovery, non-
pecuniary damages, pure economic loss, or claims for recovery grounded in Ontario
Securities legislation (the “Investor Claims”).

The Investor Claimants shall exclude all Defendants, insiders or securities brokers

involved in the sale of the Preference Shares.
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SCHEDULE “B”

OPT-OUT LETTER

TO: PacelnvestorClaimantOptOut@paliareroland.com

RE: CLAIMS AGAINST PACE SECURITIES CORP., PACE FINANCIAL LIMITED, FIRST
HAMILTON HOLDINGS INC., et al.

My Name is:

My telephone number is:

My email address is:

| am an Investor Claimant as defined in the Representation Order of Mr. Justice Hainey dated
July 4, 2020 (the “Order”).

In accordance with paragraph ¢ of the Order, | am hereby notifying you that | prefer not to take
the benefit of Representative Counsel, as defined in the Order

| acknowledge that as a result of my having delivered this notice, Representative Counsel shall

have no obligation to report to me, to respond to inquiries from me, or otherwise take any account
of my interests.

| also acknowledge that nothing in the Order: (a) obliges any party to deal with me or my claims
by virtue of my having delivered this notice; or, (b) precludes the compromise of my claims in the
ordinary course, by operation of applicable law.

Date:

Signature of Witness Signature of Investor Claimant
Name:
Address:

Telephone Number:
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