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(2) For each person described in subsection (1) 

(a) 

(b) 

(c) 

state the legal name of the person, describe the business of the person and any 
experience that the person has in similar projects or a similar business, and, if the 
person is not an individual, the laws under which the person is organized or 
incorporated and the date that the person was organized or incorporated, 

if the person is not an individual, in the form of the following table, provide the 
specified information for any directors and executive officers of the person for the 5 
years preceding the date of the offering memorandum, 

Full legal name Principal occupation and description of 
experience associated with the occupation 

if any of the following have occurred during the 10 years preceding the date of the 
offering memorandum with respect to the person, a director, executive officer or 
control person of the person, or an issuer of which any of those persons was a 
director, executive officer or control person at the time, describe the details of the 
penalty, sanction or order, including the reason for it and whether it is currently 
in effect: 

(i) a penalty or other sanction imposed by a court relating to a contravention of 
securities legislation; 

(ii) a penalty or other sanction imposed by a regulatory body relating to a 
contravention of securities legislation; 

(iii) an order restricting trading in securities, not including an order that was in 
effect for less than 30 consecutive days, 

( d) if any of the following have occurred during the 10 years preceding the date of the 
offering memorandum with respect to the person, a director, executive officer or 
control person of the person, or an issuer of which any of those persons was a 
director, executive officer or control person at the time, state that it has occurred: 

(i) a declaration of bankruptcy; 

(ii) a voluntary assignment in bankruptcy; 

(iii) a proposal under bankruptcy or insolvency legislation; 

(iv) a proceeding, arrangement or compromise with creditors or appointment of a 
receiver, receiver manager or trustee to hold assets, and 

( e) disclose and describe the details of the offence, if the person, or a director, executive 
officer or control person of the person has ever pled guilty to or been found guilty of 
any of the following: 
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(i) a summary conviction or indictable offence under the Criminal Code (Canada); 

(ii) a quasi-criminal offence in any jurisdiction of Canada or a foreign jurisdiction; 

(iii) a misdemeanour or felony under the criminal legislation of the United States of 
America, or any state or territory of the United States of America; 

(iv) an offence under the criminal legislation of any other foreign jurisdiction. 

7. Transfers 

(1) 

(2) 

For each interest in real property, for any transaction that a related party was party to, using 
the following table, starting with the most recent transaction and specifying which party was 
the related party, disclose the following: 

Date of Legal name of seller Legal name of buyer Amount and form 
transfer of consideration 

Explain the reason for any material difference between the amount of consideration paid by 
tbe issuer and the amount of consideration paid by a related party for the interest in real 
property. 

8. Approvals 

For each interest in real property, if that real property is being developed, disclose the following: 

(a) any approval required from a regulatory body or any level of government that would 
be material to a reasonable investor; 

(b) the anticipated cost and timing of the approval; 

( c) any reports required as part of the approval process, including the anticipated cost and 
timing of producing or procuring those reports; 

( d) what will happen if the approval is not obtained, including the effect on the following: 

(i) the project; 

(ii) the purchaser's investment; 

(iii) if applicable, the purchaser's interest in the real property. 

9. Costs and Objectives 

For each interest in real property, if that real property is being developed, disclose the following: 

(a) estimated costs to complete the development; 
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(b) any significant assumptions that underlie the cost estimates; 

( c) when significant costs will be incurred; 

(d) the objectives of the project that are expected to be met within the 24 months 
following the date of the offering memorandum, including the following: 

(i) the expected timeline for meeting each objective; 

(ii) how the issuer will meet each objective; 

(iii) the estimated cost of meeting each objective; 

(iv) how the issuer will fund the cost of meeting each objective; 

( e) the objectives for the project that are expected to be met after the 24-month period 
following the date of the offering memorandum, including the following: 

(i) the expected timeline for meeting each objective; 

(ii) how the issuer will meet each objective; 

(iii) if the objectives are to be completed in phases, details about each phase; 

(iv) the estimated cost of meeting each objective; 

(v) how the issuer will fund the cost of meeting each objective; 

(f) what reasonably might happen if any of the stated objectives are not met, including 
the effect of not meeting the objective on the following: 

(i) the project; 

(ii) the purchaser's investment; 

(iii) if applicable, the purchaser's interest in the real property. 

10. Future Cash Calls 

If the purchaser is required to contribute additional funds in the future, disclose the following: 

(a) the amount the purchaser is required to contribute; 

(b) when the purchaser will be required to contribute; 

(c) the effect on the purchaser's investment and, if applicable, the purchaser's interest in 
the real property, if the purchaser fails to contribute; 

(d) the effect on the purchaser's investment and, if applicable, the purchaser's interest in 
the real property, if the purchaser contributes, but other purchasers fail to contribute. 
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11. Rental Pool Agreement or Rental Management Agreement 

If the purchaser will acquire an interest in real property, and that interest will be or could be subject 
to a rental pool agreement or a rental management agreement, disclose the following: 

(a) the key terms of the agreement, including, for certainty, those provisions dealing with 
whether the agreement is mandatory or optional, the duration of the agreement, opting 
out of the agreement, termination of the agreement, the sharing of revenues and 
losses, the payment of expenses, and any fees payable under the agreement; 

(b) whether financial or other information about the rental pool or the results arising from 
the rental management agreement will be made available to purchasers, and if so, 
include the following: 

(i) a description of the information; 

(ii) if the information will include financial information, whether that financial 
information will be audited or subject to an independent review; 

(iii) the frequency with which the information will be made available; 

(iv) whether the information will be delivered to purchasers or whether access will 
be provided to it; 

( v) if purchasers are to be provided access to the information, a description of the 
means of gaining access to it; 

(c) the following statement, with the bracketed information completed as applicable: 

'The success or failure of the [rental pool][arrangement resulting from the rental 
management agreement] will depend in part on the abilities of the manager.'; 

( d) if the purchaser will be responsible for paying any loss arising pursuant to the rental 
pool agreement or rental management agreement, the following statement, with the 
bracketed information completed as applicable: 

'If the [rental pool][rental management agreement] generates a loss, the purchaser 
must contribute further funds in addition to the purchaser's initial investment.'. 

12. Information Statements 

If the purchaser will acquire an interest in real property, state the following in bold type: 

'Your rights relating to your interest in real property will be those provided under the laws of 
the jurisdiction in which the real property is located. Therefore, it is prudent to consult a 
lawyer who is familiar with the laws of that jurisdiction before making an investment. 

All real estate investments are subject to significant risk arising from changing market 
conditions.'. 
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13. Risk Factors Relating to Real Property 

With respect to the issuer's interests in real property, and any interest in real property to be acquired by the 
purchaser, describe the risk factors that would influence a reasonable investor's decision whether to invest, 
including, if applicable: 

(a) risks associated with the following: 

(i) the development of undivided real property into subdivisions; 

(ii) the leasing of real property; 

(iii) the holding of real property for sale or development; 

(b) risks associated with encumbrances, conditions or covenants on the real property that could 
• affect the following: 

(i) the purchaser's interest in the real property, if applicable; 

(ii) the completion of the development of real property; 

( c) risks pertaining to the development of real property, including the following: 

(i) a right or lack of right of the purchaser with respect to the management and control of 
the real property; 

(ii) a right or lack of right of the purchaser to change the developer of the property; 

( d) risks pertaining to potential liability for the following: 

(i) environmental damage; 

(ii) unpaid obligations to builders, contractors and tradespersons; 

( e) risks associated with litigation that relates to the real property. 

Guidance 

Schedule 2 - Additional Disclosure Requirements for an Issuer that is 
a Collective Investment Vehicle 

For an issuer that is a collective investment vehicle, see subsection 6.4(5) of the Instrument with 
respect to the completion of this schedule. 

Instructions 

1. Despite General Instruction A.3, an issuer may choose where to integrate the disclosure 
specified by this schedule within the offering memorandum. 
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2. Information specified by this schedule that is disclosed in the offering memorandum in 
response to another provision of this form need not be repeated. 

1. Investment Objectives and Strategy 

(1) Except with respect to mortgage lending, describe the following: 

(a) the issuer's investment objectives, investment strategy and investment criteria; 

(b) any limitations or restrictions on investments, including concentration limits and use 
of leverage; 

( c) how securities are identified, selected and approved for purchase or sale. 

(2) For any mortgage lending by the issuer, describe the following: 

(a) the issuer's investment objectives with respect to the following: 

(i) the type of properties for which the issuer lends money; 

(ii) the issuer's geographical focus; 

(iii) the material mortgage terms, including range of interest rates and length 
of term; 

(iv) the priority ranking of mortgages, in terms of first priority, second priority and 
third or lower priority; 

(b) any policies or practices of the issuer with respect to the following: 

(i) after initial funding of a mortgage, conducting any subsequent valuation of a 
property; 

(ii) loaning money to a related party; 

(iii) renewals; 

(iv) concentrating funds in a single mortgage or lending funds to a single borrower 
or group of affiliated borrowers; 

(v) determining that a borrower has the ability to repay a mortgage. 

2. Portfolio Management and Penalties, Sanctions, Bankruptcy, Insolvency and Criminal or 
Quasi-Criminal Matters 

(1) Identify the person responsible for the following: 

(a) establishing and implementing the issuer's investment objectives and investment 
strategy; 

(b) setting any limitations or restrictions on investments; 

January s; 2023 - 1: 13 p.m . .J}s:P 



SECURITIES COMMISSION (ADOPTION OF NATIONAL INSTRUMENTS) 
(NI 45-106) AMENDMENT REGULA TIO NS, 2023 

39 

(c)_ monitoring the performance of the portfolio; 

(d) making any adjustments to the issuer's portfolio. 

(2) For each person described in subsection (1) that is not registered under the securities 
legislation of a jurisdiction of Canada, 

(a) 

(b) 

in the form of the following table, provide the specified information for the person 
and any directors and executive officers of the person for the 5 years preceding the 
date of the offering memorandum, 

Full legal name Principal occupation and description of 
experience associated with the occupation 

if any of the following have occurred during the 10 years preceding the date of the 
offering memorandum with respect to the person, or an issuer of which the person was 
a director, executive officer or control person at the time, describe the penalty, 
sanction or order, including the reason for it and whether it is currently in effect: 

(i) a penalty or other sanction imposed by a court relating to a contravention of 
securities legislation; 

(ii) a penalty or other sanction imposed by a regulatory body relating to a 
contravention of securities legislation; 

(iii) an order restricting trading in securities, not including an order that was in 
effect for -less than 30 consecutive days, 

( c) if any of the following have occurred during the 10 years preceding the date of the 
offering memorandum with respect to the person, or an issuer of which the person was 
a director, executive officer or control person at the time, state that it has occurred: 

(i) a declaration of bankruptcy; 

(ii) a voluntary assignment in bankruptcy; 

(iii) a proposal under bankruptcy or insolvency legislation; 

(iv) a proceeding, arrangement or compromise with creditors or appointment of a 
receiver, receiver manager or trustee to hold assets, 

( d) disclose and describe the details of the offence, if the person has ever pied guilty to or 
been found guilty of any of the following: 

(i) a summary conviction or indictable offence under the Criminal Code (Canada); 

(ii) a quasi-criminal offence in any jurisdiction of Canada or a foreign jurisdiction; 
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(iii) a misdemeanour or felony under the criminal legislation of the United States of 
America, or any state or territory of the United States of America; 

(iv) an offence under the criminal legislation of any other foreign jurisdiction, and 

· ( e) disclose any exemption relied on by the person from the requirement to be registered 
under the securities legislation of a jurisdiction of Canada. 

(3) For any person identified in subsection (1) that is not an employee of the issuer, disclose any 
remuneration paid to the person, and how the remuneration is calculated. 

(4) Identify any person that is not an employee of the issuer, other than a person identified under 
subsection (1), that performs a significant role or provides a significant service for the issuer 
with respect to the securities in the issuer's portfolio, and describe the following: 

(a) the role performed or service provided; 

(b) the remuneration paid to the person and how that remuneration is calculated. 

3. Portfolio Summary 

(1) Except with respect to mortgage lending, as at a date not more than 60 days before the date 
of the offering memorandum, disclose the following: 

(a) a description of the portfolio, or a description of the portfolio divided into subgroups 
including the percentage of the net asset value in each subgroup; 

(b) the percentage of the net asset value that is impaired; 

( c) the total number of positions held in securities. 

(2) Except with respect to mortgage lending, if a security comprises 10% or more of the issuer's 
net asset value, disclose the following with respect to the security: 

(a) the percentage of net asset value represented; 

(b) a description of the security; 

( c) any security interest held against the security; 

( d) the amount of any impairment assigned to the security. 

(3) For any mortgage lending by the issuer, disclose the following: 

(a) the average of the interest rates payable under the mortgages, weighted by the 
principal amount of the mortgages; 

(b) the average of the terms to maturity of the mortgages, weighted by the principal 
amount of the mortgages; 

January 5, 2023 - 1:13 p.m. Ar;, 



SECURITIES COMMISSION (ADOPTION OF NATIONAL INSTRUMENTS) 
(NI 45-106) AMENDMENT REGULATIONS, 2023 

41 

( c) the average loan-to-value ratio of the mortgages, calculated for each mortgage by 
dividing the total principal amount of the issuer's mortgage and aJJ other loans 
ranking in equal or greater priority to the issuer's mortgage by the fair market value of 
the property, weighted by the principal amount of each mortgage; 

( d) the principal amount, and the percentage of the total principal amount of the 
mortgages, that rank in the following: 

(i) first priority; 

(ii) second priority; 

(iii) third or lower priority; 

( e) the principal amount, and the percentage of the total principal amount of the 
mortgages, that is attributable to each jurisdiction of Canada, each state or territory of 
the United States of America and each other foreign jurisdiction; 

(f) a breakdown by property type, and the principal amount, and the percentage of the 
total principal amount of the mortgages, that is attributable to each property type; 

(g) with respect to mortgages that will mature in less than one year of the date of the 
summary provided in subsection (1 ), the percentage that those mortgages represent of 
the total principal amount of the mortgages; 

(h) with respect to mortgages with payments more than 90 days overdue, the number of 
those mortgages, the principal amount of those mortgages, and the percentage that 
those mortgages represent of the total principal amount of the mortgages; 

(i) with respect to mortgages that have an impaired value, the principal amount, and the 
percentage that those mortgages represent of the total principal amount of the 
mortgages; 

(j) for any mortgages that are not impaired or in default, but for which the issuer has 
made accommodations to respond to financial difficulties of the borrower, if the 
accommodations would be material to a reasonable investor, a summary of the 
accommodations, and the principal amount, and the percentage that those mortgages 
represent of the total principal amount of the mortgages; 

(k) if known by the issuer, or if reasonably available to the issuer, the average credit score 
of the borrowers, weighted by the principal amount of the mortgages; 

(I) if a mortgage comprises 10% or more of the total principal amount of the mortgages, 
disclose the following with respect to the mortgage: 

(i) the principal amount, and the percentage of the total principal amount of the 
mortgages; 

(ii) the interest rate payable; 

(iii) the term to maturity; 
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(iv) the loan-to-value ratio, calculated by dividing the total principal amount of the 
issuer's mortgage and all other loans ranking in equal or greater priority to the 
issuer's mortgage by the fair market value of the property; 

(v) whether the mortgage ranks in first, second, or third or lower priority; 

(vi) the property type; 

(vii) where the property is located; 

(viii) any payment that is more than 90 days overdue; 

(ix) any impairment of the mortgage; 

(x) if known by the issuer, or if reasonably available to the issuer, the credit score 
of each borrower. 

(4) If the issuer's portfolio includes self-liquidating financial a sets other than mortgages, with 
respect to those assets, and for any subgroups identified in paragraph (l)(a), disclose the 
following: 

(a) the collection rate for each of the issuer's two most recently completed financial years 
that ended more than 120 days before the date of the offering memorandum; 

(b) the issuer's reasonably anticipated loss and collection rate for the current 
financial year. 

Instruction to Section 3 

Calculate impairment in accordance with the accounting standards applicable to the issuer, and in a 
manner that is consistent with the disclosure in the issuer's financial statements. 

4. Portfolio Performance 

(I) For the 10 most recently completed financial years of the issuer ended more than 120 
days before the date of the offering memorandum, provide performance data for the 
issuer's portfolio. 

(2) Describe the methodology used with respect to the following: 

(a) determining the value of the securities in the portfolio for the purposes of calculating 
the performance data; 

(b) calculating the performance data of the portfolio. 

Instruction to Section 4 

The methodology described in paragraph (2)(a) must be the same as the methodology used in the 
issuer's financial statements. 
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5. Ongoing Disclosure 

Describe any information that purchasers will receive on an ongoing basis about the issuer's 
portfolio. If none, state that fact. 

6. Conflicts of Interest 

Describe any conflicts of interest, including, for certainty, with respect to related parties, that a 
reasonable purchaser would need to be made aware of to make an informed investment decision". 

(17) Form 45-106F4 Risk Acknowledgement is amended: 

(a) by striking out the portion before Schedule 1 and substituting the following: 

" 
WARNING! 

This investment is risky. Don't invest unless you can afford to lose all the 
money you pay for this investment. 

' 
1. Risks and other inforniation 

The issuer must delete .any rows required to be deleted 
The ·p·urchaser 111ust,initial each statement to confirm understanding . ,. .. - . 

Risk of loss - You could lose your entire investment of $ . [Instruction: Insert the 
total dollar amount of the investment.] 

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

No registration - The person selling you these securities is not registered with a securities 
regulatory authority or regulator and has no duty to tell you whether this investment is 
suitable for you. [Instruction: Delete if sold by registrant] 

Liquidity risk - You will not be able to sell these securities except in very limited 
circumstances. You may never be able to sell these securities. [Instruction: Delete if issuer is 
reporting] 

Repurchase - You have a right to require the issuer to repurchase the securities, but there are 
limitations on this right. [Instruction: Delete if inapplicable] 

Four month hold - You will not be able to sell these securities for 4 months. [Instruction: 
Delete if issuer is not reporting or if the purchaser is a Manitoba resident] 

Your 
Initials 

' 

' 
.I 
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You are buying Exempt Market Securities 
They are called exempt market securities because the issuer does not have to give you a 
prospectus (a document that describes the investment in detail and gives you some legal 
protections). Exempt market securities are more risky than other securities. 

You will not receive advice - [Instruction: Delete if sold by registrant] 
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 [Instruction: Delete if securities are listed 
or quoted] 
The securities you are buying are not listed on any stock exchange, and they may never be 
listed. 

The issuer of your securities is a non-reporting issuer [Instruction: Delete if issuer is 
reporting] 
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, contact your local securities regulator. You can 
find contact information at www.securities-administrators.ca. 

Total investment - You are investing$ _ __ [Instruction: total consideration] in total; this 
includes any amount you are obliged to pay in future. [Instruction: name of issuer] 
will pay$ [Instruction: amount of fee or commission] of this to 
[Instruction: name of person selling the securities] as a fee or commission. 

Your name and signature 

By signing this form, you confirm that you have read this form and you understand th~ risks of making this 
investment as identified in this form. 

First and last name (print): 

Signature: I Date: 

[Instruction: Sign 2 copies of this document. Keep one copy for your records.] 

[Instruction: The salesperson 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, a registrant or a 
person who is exempt from the registration requirement.] 

First and last name of salesperson (print): 

Telephone: Email: 
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. . 
3. Additional information Yom 

The issuer must complete the required information in this section before giving the form Initials · 
to the purchaser 

You have 2 business days to cancel your purchase 

To do so, send a notice to [name of issuer] 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 [ name of issuer] at its business address. 
Keep a copy of the notice for your records. 

Issuer Name and Address: 

Fax: Email: 

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. 

(b) in item B of Schedule 1 by striking out "subsection 7 .3(3)" and substituting 
"section 73.3"; and 

(c) in item B of Schedule 2 by striking out "subsection 7 .3(3)" and substituting 
"section 73.3". 

(18) Form 45-106F18 Supplemental Offering Memorandum Disclosure for Syndicated 
Mortgages is amended by repealing instruction 7. 

Transitional 
4 Subsections 6.4(1), (4) and (5) of National Instrument 45-106 Prospectus Exemptions do not 
apply to an issuer in respect of an offering memorandum if both of the following apply: 

(a) the date of the certificate required under subsection 2.9(8) or (14.1) of National 
Instrument 45-106 Prospectus Exemptions is before March 8, 2023; 

(b) the offering memorandum was prepared in accordance with the version of 
Form 45-106F2 Offering Memorandum for Non-Qualifying Issuers in force on 
March 7, 2023. 

". , 
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Coming into force 
5(1) Subject to subsection (2), these regulations come into force on March 8, 2023. 

(2) If these regulations are filed with the Registrar of Regi1Jation after March 8, 2023 these 
regulations come into force on the day on which they are filed with the Registrar of Regulations. 

~ 
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