FORM 45-106F2
OFFERING MEMORANDUM FOR NON-QUALIFYING ISSUERS

Date: May 31, 2011

The Issuer CROSSROADS-DMD MORTGAGE INVESTMENT CORPORATION
(the "Corporation" or "we"

Name: Crossroads-DMD Mortgage Investment Corponati
Head Office: 200, 136 - 17th Avenue N.E.
Calgary, Alberta T2E 1L6
Phone No. (403) 291-0469 toll free (866) 661-0469
E-mail address: admin@dmdmic.com
Fax No. (403) 291-7016

Currently Listed or Quoted: These securities do not trade on any exchange or nkat.
Reporting Issuer: No
SEDAR filer: No

The Offering

Securities Offered: 10,000,000 preferred shares"@mneferred Shares").

Price per Security: $1.00 per Preferred Share.

Minimum Offering: There is no minimum offering. You may be the onlypurchaser.
Maximum Offering: 10,000,000 Preferred Shares ($20,000).

Funds available under the Offering may not be suffiient to accomplish our
proposed objectives.

Minimum Subscription

Amount: There is no minimum subscription amountras@stor must invest.

Proposed Closing Date: One or more dates priontestimated final closing date of May 31, 2012.
Payment Terms: Bank draft or certified cheque pkeyah“Miller Thomson, in Trust”.

Income Tax Consequences: There are important tagegmences to these securities. See Item 6 —rfigco

Tax Consequences and RRSP Eligibility".

Selling Agent: There is no selling agent. Howeuwbe Corporation will pay a commission to
registered dealers, exempt market dealers, investfoad managers or restricted
portfolio managers (collectively, “Registered Deale or a referral fee in those
jurisdictions where permitted by applicable se@esilegislation, up to a maximum
of 7% of the aggregate purchase price of the RefeEhares sold to subscribers
referred by Registered Dealers or finders in sucisdictions.

Resale Restrictions

The Corporation is not a reporting issuer or edeiniin any jurisdiction. You will be restrictedom
selling your securities for an indefinite perioBee Item 10 — "Resale Restrictions".

Purchaser's Rights

You have two (2) business days to cancel your ageeé to purchase these securities. If there is a
misrepresentation in this offering memorandum, yave the right to sue either for damages or to alatie
agreement. See Item 11 — "Purchasers' Rights".

The Preferred Shares are offered for sale withénRtovinces of Alberta, British Columbia, Saskatcae
and Manitoba pursuant to exemptions from the prasgerequirements contained in NI 45-10Blo securities
regulatory authority or regulator has assessed themerits of these securities or reviewed this offerig
memorandum. Any representation to the contrary isan offence. This is a risky investment. See Ite® —
"Risk Factors".
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NOTE REGARDING FORWARD LOOKING STATEMENTS

Certain information in this Offering Memorandum ‘fforward looking information” within the meaning of
applicable securities laws. Forward looking infation is frequently characterized by words such‘@an”,
“expect”, “project”, “intend”, “believe”, “anticipte”, “estimate” or other similar words, or statertgethat certain
events or conditions “may” or “will” occur. Forwatooking information involves significant knowndanknown
risks and uncertainties. A number of factors, mahwhich are beyond the control of the Corporaticould cause
actual results to differ materially from the resuttiscussed in the forward looking information. thélugh the
forward looking information contained in this Offeg Memorandum is based upon assumptions which
management of the Corporation believes to be reddenthe Corporation cannot assure investorsattaal results
will be consistent with this forward looking infoation. Because of the risks, uncertainties andirapsons
inherent in forward looking information, prospeetinvestors in the Corporation’s securities shadgtiplace undue
reliance on this forward looking information.

In particular, this Offering Memorandum containsfard looking information pertaining to the follovg:

business development plans and estimated timing;

business strategy and plans;

other expectations, beliefs, plans, goals, objestiassumptions, information; and

statements about possible future events, condjtiessits of operations or performance.
Often, but not always, forward-looking informatiases words or phrases such as: “expects”, “doesxpsct” or
“is expected”, “anticipates” or “does not anticipat“plans” or “planned”, “estimates” or “estimatedprojects” or
“projected”, “forecasts” or “forecasted”, “believes‘intends”, “likely”, “possible”, “probable”, “steduled”,
“positioned”, “goal”, “objective” or states thatrtain actions, events or results “may”, “could”,duld”, “might” or
“will” be taken, occur or be achieved.
By their nature, forward-looking statements involuemerous assumptions, inherent risks and uncédsjrboth
general and specific, that contribute to the pdlitsilthat the predictions, forecasts, projectiard various future
events will not occur. Although the Corporationliées that the expectations reflected in the fadalaoking
statements are reasonable, there can be no asssiréimat future results, levels of activity, perfame or
achievements will occur as anticipated. Informatiegarding sales revenues, plans for ongoing dpwednt, and
potential acquisitions assumes that the prevaleobh@mic conditions will not materially affect theidiness in a
manner greater than anticipated.
Undue reliance should not be placed on forwardilegknformation. Forward-looking information is d&d on
current expectations, estimates and projectiornsitivalve a number of risks which could cause dctaaults to
vary and, in some instances to differ materiallgnirthose anticipated by the Corporation and desdrin the

forward-looking information contained in this Offieg Memorandum. The material risk factors incluilet, are not
limited to:

the risks of the competition within the Corporat®ohusiness;

the risk of international, national and regionab®amic conditions;

the uncertainty of estimates and projections mggtid the real estate industry;
fluctuations in interest rates;

uncertainties as to the availability and cost paficing and changes in capital markets;

changes in general economic and business conditions
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the possibility that government policies or lawsynchange or governmental approvals may be delayed o
withheld;

the Corporation’s ability to implement its businssstegy.

The foregoing list of risk factors is not exhaustivAdditional information on these and other festthat could
affect the Corporation’s operations or financiabuks are included under the heading “Risk Factans'this
Offering Memorandum. Forward-looking informatianbased on the estimates and opinions of the Catiporat
the time the information is presented. The Corfmnaassumes no obligation to update forward-logkin
information should circumstances or the Corporasi@stimates or opinions change, except as reqbiydaw.

PROSPECTIVE INVESTORS SHOULD THOROUGHLY REVIEW THIS OFFERING MEMORANDUM

AND ARE ADVISED TO CONSULT WITH THEIR OW N LEGAL AND TAX ADVISORS CONCERNING
THIS INVESTMENT.
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GLOSSARY OF TERMS
The following are definitions of certain terms ugedhis offering memorandum:
"CRA" means the Canada Revenue Agency.

"Closing" means completion of this Offering. The Corparatimay have more than one closing, with the final
closing to occur no later than May 31, 2012.

"Commissiort' or "Referral Fe€' means the monetary compensation paid as a conomiss a licensed dealer or
the referral fee paid to a finder in connectionhvthis Offering. See Item 7 — "Compensation Pai&ellers and
Finders".

"Manager" means CMS Financial Management Services Ltd. alig&y, Alberta, as described in Item 2.2 —
"Business of the Corporation — Our Business".

"Management and Administration Agreement means the agreement between the Corporation avié C
Financial Management Services Ltd.

"MIC" means a Mortgage Investment Corporation as defimeler the Tax Act.

"Nl 31-103' means National Instrument 31-1B2gistration Requirements and Exemptions
"NI 45-106" means National Instrument 45-1BP6ospectus and Registration Exemptions
"Offering” means the offering of the Preferred Shares kydffering memorandum.

"Power of Attorney" means the power of attorney given by each Subscitd the Corporation upon execution of
the Subscription Agreement.

"Preferred Share$s means the preferred shares in the capital stbtkeoCorporation.
"Promoter" means Gerry Macdonald.

"Regulation’ means a regulation promulgated pursuant to theAkta.

"Shareholder" means a holder of Preferred Shares.

"Special Approval' means the approval of the Shareholders by spegsalution passed by not less than two-thirds
(2/3) of the votes cast in respect of such resmhuti

"Subscriber' means a person who subscribes for Preferred Share

"Subscription Agreement means the subscription agreement, including tbevgp of attorney between the
Corporation and each Subscriber to subscribe fefefred Shares.

"Tax Act" means théncome Tax AcfCanada), as amended.
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PURPOSE OF THE OFFERING

The purpose of this offering is to provide investwith the opportunity to subscribe for Prefer@uares.
The Corporation is a "mortgage investment corpordtifor purposes of the Tax Act. The Corporatioifi,vin
computing its taxable income, generally be entitiedieduct the full amount of all taxable divider(d¢her than
capital gains dividends) which it pays during tlearor within 90 days after the end of the yeath®extent that
such dividends were not deductible by the Corponaith computing its income for the proceeding yeRividends
other than capital gains dividends, which are pfidhe Corporation on the Preferred Shares to 8béters, will
be included in Shareholders' incomes as interest.

The Preferred Shares will be qualified investméotsa trust governed by a Registered Retiremewinga
Plan LIRA or LRIF (collectively, an "RRSP"), a Retgred Retirement Income Fund ("RRIF"), a registere
Educational Savings Plan ("RESP"), a Tax Free Smvidccount ("TFSA") or a Deferred Profit Sharingail
(collectively a "Deferred Income Plan") at a partar time if the Corporation qualifies as a MIC endhe Tax Act
or meets such other obligations as are definetem b — "Income Tax Consequences”.

ITEM 1 USE OF AVAILABLE FUNDS
1.1 Funds

Using the following table, disclose the net proseetithe offering and the funds that will be avaléato
the issuer after the offering.

Assuming min. offering Assuming max. offering

Amount to be raised by this offering $0 $10,00D

B | Selling commissions and fé8s $0 $700,000

C | Estimated offering costs (e.g., legal, $40,000 $40,000
accounting, audit)

D | Available Funds: D = A - (B+C) ($40,000) $9,2600

E | Additional sources of funding required $0 $0

F | Working capital deficiency (40 ($0

G | Total: G=(D+E)-F ($40,000) $$9,260.000

Note:

(1) Assuming commissions or referral fees of sgqyement (7%) are paid for all Preferred Shares.sold

1.2 Use of Available Funds

We will use the available funds as follows:

Description of intended use of available funds lisd

in order of priority offering

Assuming Maximum Offering

Invest in Mortgages as described under Item 2 —

"Business of the Corporation"

$9,260,000

1.3 Reallocation

The Corporation intends to spend the availablel§uas stated. However, there may be circumstances

where a reallocation of funds may be necessarymd$will only be reallocated for sound businessoes.
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ITEM 2 BUSINESS OF THE CORPORATION
2.1 Structure

We are a corporation incorporated under Blusiness Corporations Acif Alberta ("ABCA") on May 9,
2001. Our head office is located at Suite 200, +367th Avenue N.E., Calgary, Alberta, T2E 1L6 aat
registered and records office is located at SWB01205-5 Ave SW, Calgary, Alberta, T2P 2V7.

2.2 Our Business

We are a mortgage investment corporation ("MIC'We are in the business of investing in various
mortgages as described below under the heading r&Dpg Policies of the Corporation” (collectivelyhe
"Mortgages") as security for loans (the "Mortgageahs") primarily secured by residential real estatel
commercial real estate in the Provinces of AlbeB@skatchewan, Manitoba and British Columbia.

We actively seek or originate Mortgages for investin To the extent that our funds are not invested
Mortgages from time to time, they will be held iast, deposited with First Calgary Savings and Ctédion Ltd.,
or will be invested by the Manager on our behal§hiort-term deposits, savings accounts or goverhgugaranteed
income certificates so that we maintain a levelvofking capital for our ongoing operations cons@tkacceptable
by the directors of the Corporation.

We intend to conduct business in the Provinceslbéra, Saskatchewan, Manitoba and British Columbia
We may expand our business into other Provincesbjfaso we will apply, if necessary, to be registtunder any
corporate and applicable mortgage brokering letiigian order to carry on business as a MIC in sRobvinces.

The Manager will be responsible for directing thesibess, operations and affairs of the Corporadiah
will be responsible for the management and admatisn of the funds of the Corporation. The Maragél
establish a credit committee of the Corporatiore (tf€redit Committee”), comprised of two nominees tbé
Manager to review all investment opportunities preesd to the Corporation and the Credit Committéderaview
such opportunities and make recommendations t€tmporation as to which of such opportunities teest in and
which not to invest in. The agreement (the "Mamagiet and Administration Agreement”) between us ted
Manager sets out this relationship and requiresthaager to comply with and observe all laws thgilato us,
our investments and our securities. See Item Rusihess of the Corporation — Management and Adstnation
Agreement” and Item 2 - "Business of the Corporatidhe Manager". The Manager will obtain opinidrtsn its
professional advisors as it deems necessary ineotion with such compliance. Accordingly, we dd have and
do not expect to have any employees other thanoffieers listed under Item 3 - "Directors, Manageme
Promoters and Principal Holders".

As a MIC, the Corporation will be allowed to dedércm its taxable income all dividends paid theoeft
We intend to pay out all of our net income and restlized capital gains as dividends within the tiperiod
specified in thdncome Tax AcfCanada) (the "Tax Act") and as a result do ntitgrate paying any income tax.

The Tax Act's MIC criteria permit revenue sourct®eo than residential mortgages, including amoingiot
things equity investments in real estate, investmanstocks and securities of Canadian compaaies$,mortgage
lending in respect of commercial real estate. Nbstanding its ability to invest in the array afvestments
allowed under the Tax Act, it is the Corporatigmdicy to invest its non-CDIC (short-term bank dsip®) holdings
in mortgages secured by Canadian real estate pyopeimarily "residential” real estate propertA MIC's only
permitted undertaking under the Tax Act criterighis investing of its funds, and it is specificalisohibited from
managing and developing real property.

Investment Objective and Strategy

Our mission is to be a Calgary-based MIC, providing highest quality of service and products to our
clients within Alberta, Saskatchewan, Manitoba Bnitish Columbia.

Our principal investment objective is to provide hdders of Preferred Shares with sustainable income
while preserving capital for distribution or re-investment. We will seek to achieve this principal investment

5
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objective by investing in mortgages organized bg Manager. Our income will primarily consist of @ntst
received from loans secured by the mortgages amdefs fees. See Item 2 - "Business of the Corjporat
Management and Administration Agreement" and IteniRusiness of the Corporation - The Manager".

Operating Policies of the Corporation

For the purposes of this section, the followingmi&bns will apply:

Residential Mortgages

means mortgages that are principally secured byglesifamily houses, and
multi-family residential properties.

Commercial Mortgages

means mortgages that are principally secubgd multi-family housing
projects, residential land developments, commerlziatl developments, an
income-producing properties that have retail, coneiag service, office
and/or industrial uses and residential land devakg.

o

First Mortgage

means a mortgage having priority over all otheruséc interests registered
against the same real property used to secure suctgage for which the
principal amount, at the time of commitment, doed axceed 85% of th
appraised value of the underlying real propertyusag the mortgage a
determined by gualified appraiser.

D

n

Second Mortgage

means a mortgage that has second place priority alleother security
interests registered against the same real propeeg to secure such mortgag
for which the principal amount, at the time of coitment, does not excegd
85% of the appraised value of the underlying rpedperty securing the
mortgage as determined byaalified appraiser.

Third Mortgage

means a mortgage that has third place priority @feother security interests
registered against the same real property usectressuch mortgage for whigh
the principal amount, at the time of commitmentegslmot exceed 85% of the
appraised value of the underlying real propertyusag the mortgage as
determined by a qualified appraiser.

Short-term Residential
Mortgages

means short-term mortgages secured by resideetihlestate. Generally, the
term for these mortgages will range from six mornthene year.

Short-term Mortgage
Construction Loans

Short-term mortgage construction loans generaftarfce the construction of
single family residential property and multi-famitgsidential projects and/of
commercial income-producing properties such as @hgpcentres, office and
industrial buildings, and in some circumstancesatguisition of sites for such
properties. In most cases, payment of advances @onatruction loan is
conditional upon the completion of various stagesamstruction, as indicated
by reports of professional engineers, architects qoiantity surveyors.
Generally, the term for these mortgages will rafigen six months to two
years.

Short-term Mortgage
Development Loans

A mortgage development loan is normally used tarfoe the acquisition of
land and the installation and construction therebroads, drainage and sewe
systems, utilities and similar improvements. Depetent loan advances are
made pursuant to a stipulated schedule after greation and review of the
project's progress by the lender or its agentsthadurnishing of reports by
professional engineers, architects or quantity eyors. In some instances,
development loans may be made to finance the dtiqgni®f more land than
will be improved immediately, or land the developmeof which is

-
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contemplated at a later date. Generally, the ferrthese mortgages will range
from six months to two years.

Short-term and Intermediate- | These loans are primarily made for the purpose nafbling an owner of a
term Bridging Mortgage completed residential purchase or sale or a sufstgncompleted income-
Loans producing property to obtain working capital fohet business opportunities g

-

to defer arranging long-term financing for a projecorder to secure long-term
mortgage terms at a later date. Short-term loemgenerally for terms of three
months to twelve months; intermediate-term loans generally for terms
between twelve and eighteen months and may prdbielgpartial amortization
of principal during the term.

Subject always to the Corporation's Articles ofdrmoration, including any amendments thereto fronetto time,
the provisions of thtncome Tax ActCanada) and any other applicable law, the Corfmeratinvestments shall be
governed by the following policies, guidelines amiteria, as the case may be:

(@)

(b)

(©)

(d)

()

(f
(9)

(h)

(i)
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the Manager shall attempt to build the Corporasanbrtgage portfolio with the following
general characteristics:

0] property type and geographical diversification;

(ii) short-term loans, intermediate-term loans;

(iii) payment schedules primarily of interest and priakips well as interest only: and

(iv) loans in Canadian dollars secured primarily on Atbdased real estate, but may also

include loans in Canadian dollars secured on re@lte situated within the Provinces of
British Columbia, Saskatchewan and Manitoba;

the Corporation may invest in Short-term ResidéMiartgages, Short-term Mortgage
Construction Loans, Short-term Mortgage Developnh@ains and Short-term and Intermediate-
term Bridging Mortgage Loans;

the Corporation may invest in Residential Maggs, however Commercial Mortgages
may be considered;

investments in mortgages shall generally be inmim amount of $10,000 and a maximum
amount of $50,000, but larger investments may sidered on a case by case basis;

investments of the Corporation may be made eithiexdvancing the full amount of a mortgage or
by purchasing interests in mortgages and syndicatatijages approved by the Manager;

the Corporation may invest in First, Second andd'Mortgages;

mortgages may contain clauses permitting the mgagawhen not in default, to renew the
mortgage for additional terms at the sole discretib the Corporation;

an investment in, or acquisition of, a mortgagenhvétsingle borrower shall not exceed 20% of
the cost of the Corporation's assets (a singleob@r shall include persons knowmbie
affiliated, as that term in defined in tBeisiness Corporations A¢Alberta), with associates of

any single borrower);

the Corporation may borrow funds in order to acguor invest in specific mortgage
investments or mortgage portfolios in amounts upfite (5) times the book value of the
Corporation's portfolio of First and Second Mortgagprovided, the interest rate is less
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than the interest rate charged by the Corporatiothe corresponding mortgage investment or
portfolios acquired with such borrowed funds;

)] dividends will be declared and paid to the sharmdrsl of the Corporation in compliance with the
Corporation’s Articles;

() all correspondence to shareholders of the Corporaind mortgagors to the Corporation will be
made under the Corporation’s branding and lettethea

)] all general communications to shareholders of thgQration and mortgagors to the Corporation
will be approved by the Manager;

(m) all mortgages, promissory notes, caveatableraests and any other security instruments  will,
prior to funding, be registeredon the title of the approved property, as appleaas the
Manager shall direct;

(n) the Corporation may only make investments in sucisdictions as the Manager and the
Corporation, as applicable, are lawfully permittedio so;

(0) the Corporation shall not make any investment Watld result in the Corporation not
qualifying as a mortgage investment corporatfjursuant to thdncome Tax Act
(Canada);

(p) the Corporation may not cause the Corporation weshfor the purposes of exercising control

over management of any issuer of securities; aadXbrporation to make short satéds
secuities or maintain a short position in any secusitie

(a) the Corporation may not act as an underwriter éncidpital stock of any corporation;
(n the Corporation may not guarantee the securitieblbgations of any person;
(s) to the extent that the Corporation's funds arémasted in mortgages from time to time, they

will be held in cash deposited with a Canadian telnad bank or will be invested by the
Corporationin short term deposits, savings accounts, or gtegdrinvestment certificates of
a Canadian chartered bank or government guakhiieeme certificates or treasury bills so
as to maintain a level of working capital for omypperations considered acceptable by the
Manager; and

(® the Corporation will not make any investmethsit would result in the Manager
developing or managing real property on the betfalie Corporation.

Notwithstanding the foregoing, the Manager shallehthe discretion to amend any of the above investm
policies, guidelines and criteria, from time to éinif the Manager deems such amendments to be inest interests
of the Corporation.

If, due to a change in the provisions of fneome Tax Ac{Canada) or other applicable legislation, any @& th
above provisions require amendment in order to ¢pmjith such change in legislation, the Manager make
such change and such change will be binding oiCtreoration

The Tax Act's MIC Criteria

Section 130.1 of the Tax Act sets out the critgg&erning a MIC, and in summary says that in otder
qualify as a MIC for a taxation year, a company niave met the following criteria throughout thgation year:

(a) Its only undertaking was the investing of its furafsd it did not manage or develop any real
estate.
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(b) It did not invest in:
® mortgages on property outside Canada;
(i) shares of companies not resident in Canada; or
(iii) real property or leasehold interests outside Canada
(c) It had at least 20 shareholders, and no one shderhtogether with related parties to that
shareholder held between them more than 25% oistheed shares of any class of shares of the
company;

(d) At least 50% of the cost amount of the companysstasmust be comprised of:

0] loans secured on houses or on property includedhiousing project, as those terms are
defined in theNational Housing Ac{Canada) ;

(i) deposits insured by the Canada Deposit Insuranago€ation ("CDIC") (or Quebec

DIC);
(iii) deposits in a credit union; or
(iv) cash®
(e) No more than 25% of the cost amount of the compgaagsets consist of real property (excluding

any real property acquired by foreclosure).

()] The company did not exceed, generally speakinglad8bt-equity ratio, or a 5:1 ratio if more
than two-thirds of the company's property consstsResidential Mortgages and/or deposits
secured by the Canada Deposit Insurance Corpor@icQuebec DIC) or in a credit union.

Note:
Q) Subject to the directors' discretion to estdblieserves for the Corporation.

Section 130.1 of thtncome Tax Acauthorizes a MIC to borrow funds and leveragecdgital in certain
ratios related to the type of assets held. PraVittiat one-half of the MIC's assets comprise a d¢oation of
residential mortgages and/or CDIC insured investsyghe MIC is authorized to borrow up to a maximoithree
times the amount of its equity. Provided that thiods of the MIC's assets comprise a combinatibresidential
mortgages and/or CDIC insured investments, the MI&uthorized to borrow up to a maximum of five égrthe
amount of its equity. The Preferred Shares aresidered equity for these purposes (as they areifitab as a
liability on the balance sheet).

The Corporation believes that this leverage opmimtus integral to its dividend performance, arma t
Corporation will maximize its leverage opportunitpder the Act. The Corporation will borrow fundsiemever
funds are available provided it is economical angdpnt to do so. These borrowings may take the fofrlines of
credit from banks and other lending institutiongl/an promissory notes and other types of debt eatdrwith
individuals and companies, as the case may bés ptobable that debt instruments will form partaofloating
charge against the assets and equity of the Cdrporand in the event of liquidation or wind-upillwank in
priority to the outstanding shares of the Corporati

As a MIC under the Tax Act, the Corporation is #adi to deduct from its income the amount of tagabl
dividends it pays to its shareholders. The Corpama Articles of Incorporation require it to paut as dividends
substantially all of its net income and net realizmapital gains every year, and as a result thep@ation
anticipates that it will not be liable to pay incertax in any year. Effectively, the Corporatiodlact as a conduit
of profit to its shareholders. Refer to Item 6lrRcbme Tax Consequences".
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Investment Fund Manager

On February 25, 2011, the Canadian Securities Adinators issued CSA Staff Notice 31-323 (the “Nef)
entitled “Guidance Relating to the Registration i@dions of Mortgage Investment Entities”. Theeetf of the
Notice have some very significant consequences It’$viwith respect to securities regulations in Génand in
particular NI 31-103. As provided for in NI 31-108ffective March 31, 2011 certain issuers muststeg with
their respective securities commissions as “investrfund managers” (“IFM’s”).

NI 31-103 and the Notice make it clear that theme 2 criteria which trigger IFM registration recginents in

respect to MIC’s such as the Corporation. The farghat the entity must be an investment fund daedsecond is
that the entity must have the power to direct axet@se the responsibility of directing the busgasd affairs of
the investment fund. In respect of the first ciitm, this applies to the Corporation’s circumses¢hus the
Corporation is an investment fund. As for the secoriterion, the Corporation’s board of directbes the power to
direct and exercise the responsibility of directihg business and affairs of the Corporation. Thunsler the
provisions of NI 31-103, the Corporation is reqdit® be registered as an IFM. The Corporation di#tained

advice from its legal counsel that, pursuant t@ppropriately drafted agreement, it is possibletifier Corporation
to transfer the power to direct and exercise thpaesibility of directing the business and affaifshe Corporation
to a registered IFM and thus avoid the requirenfienthe Corporation to register itself as an IFHased on this
advice, the board of directors of the Corporati@veh made the decision to engage a third party teasdhe

Corporation’s manager such that the manager hakeafjower to direct and exercise the responsililitdirecting

the business and affairs of the Corporation.

This third party is the Manager, which is itselflistered as an IFM under Alberta securities laBg.entering into
the Management and Administration Agreement, thendder is now fully empowered to direct and exertise
responsibility of directing the business and affaif the Corporation. This is a very broad powEhe Corporation
and its board of directors will no longer have thver. This means thatl decisions relating to the management
and administration of the business and affairshef €Corporation, includingll decisions relating to investments to
be entered into by the Corporation will now be mhgiehe Manager. The Corporation will retain liedtpowers,
mostly related to fundraising activities. By eimgrinto the Management and Administration Agreetnéme
Corporation has relieved itself from the requiretenbe registered under Canadian securities lananaFM. A
detailed description of the Management and Admiafigtn Agreement is contained below and in Item 2.7
Material Agreements.

The Corporation and the Manager are related parti¢sat a nominee of the Manager owns twenty fieecent
(25%) of the voting shares of the Corporation aas tne (1) nominee on the board of directors ofCisooration.
Conflicts of interest shall be governed by the jBimns of theBusiness Corporations A¢Alberta).

Management and Administration Agreement

We have entered into the Management and Administraigreement with CMS Financial Management
Services Ltd. dated May 31, 2011. Pursuant taheagement and Administration Agreement, the Managsest
carry out its responsibilities in a proper and bass like manner to industry standards and ainadistin compliance
with all laws applicable to the Corporation and kh@nager.

The Manager will be responsible for directing thesibess, operations and affairs of the Corporatidrhe
Manager will also be responsible for the manageredt administration of the funds of the Corporatidrhe
Corporation shall pay (or reimburse to the Manpderthwith upon the Manager incurring the samik, a
reasonable and necessary expenses incurred byahaddr in connection with the provision of thenges
hereunder, including but not limited to out-of-pocket expensesicts asinsurancelegal, and other
professional fees and disbursements and propertyageanent fees and costs associated with maintaining
improving any property.

We will be responsible for paying the costs, inahgdlegal fees and disbursements due as a result of
callecting or attempting to collect any amounts mgvior in arrears on any of its mortgage investmemtany
portion thereof pro rata, including foreclosureotiier court proceedings. The Manager shall hageitiht, but not
the obligation, to retain solicitors, appraisersd ather experts and to appoint receivers or vecenanagers and
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to advance such funds as it considers reasmnar necessary to preserve, protect, defendmprove the
Corporation's interest in any such investmentduding mortgages and real property;

The Management and Administration Agreement iscgiffe from April 30, 2011 and shall terminate on
notice, certain events of default or by agreememttben the parties. In no event shall the terth@fManagement
and Administration Agreement exceed 21 years froprilA30, 2011. The Management and Administration
Agreement may be terminated by us in the event that

(a) a bankruptcy, receivership or liquidation orideissued against the Manager;

(b) the Manager makes an assignment for the beokfiteditors or commits any act of bankruptcy
within the meaning of thBankruptcy and Insolvency A@anada);

(c) the Manager assigns the Management and Admaticet Agreement or its rights or its obligations
thereunder to any person who is not an affiliasedlefined in the ABCA, of the Manager without
the prior written consent of the Corporation;

(d) the Corporation gives the Manager one year pmdtten notice of its intention to terminate this
Agreement;
(e) the Manager commits a breach or default undeManagement and Administration Agreement

not related to the payment of any money to be pgithe Manager to us and the same is not cured
within 30 days of the Manager receiving notice &y or

0] the Manager commits a breach or default unerManagement and Administration Agreement
related to the payment of any money to be paidnkeyManager to us and the same is not cured
within 15 days of the Manager receiving notice ¢udr

The Manager may terminate the Management and Adtraion Agreement in the event that:
€) a bankruptcy, receivership or liquidation orideissued against us;

(b) the Corporation makes an assignment for theefitenf its creditors or commit any act of
bankruptcy within the meaning of tBankruptcy and Insolvency A@anada);

(c) the Manager gives us one year's prior writtetice of intention to terminate the Management and
Administration Agreement.;

(d) the Corporation commits a breach or default eunthe Management and Administration
Agreement not related to the payment of any moadyetpaid by the Manager to the Corporation
and the same is not cured within 10 days of thep@uation receiving notice thereof; or

(e) the Corporation commits a breach or defaulteanthe Management and Administration
Agreement related to the payment of any money tpaie by the Corporation to the Manager and
the same is not cured within 15 days of the Cotimmaeceiving notice thereof.

The Management and Administration Agreement mag ks terminated by the mutual consent of the
parties.

The Corporation shall indemnify and hold harmldws Manager, its directors, officers, employeesntge
and direct and indirect shareholders (together,“théemnified Parties”), from and against any addctaims,
actions, suits, proceedings, demands, assessmelgments, losses, damages, liabilities, expemsesss (including
all legal fees and costs on a solicitor and his oliant basis) to which the Indemnified Partiesaynbe put or suffer
as a result of the Manager performing its dutiedenrthe Management and Administration Agreemerd, aithout
limiting the generality of the foregoing, the Coration shall save, indemnify, and hold the IndemedifParties
harmless from and against the following:
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€) a misrepresentation or breach of any direct orr@udirepresentation or warranty made by the
Manager or the Corporation to the common and predeshareholders of the Corporation;

(b) any failure by the Corporation to comply with applble legislation in connection with the sale of
securities in the Corporation to the common andepred shareholders of the Corporation; and

(c) any failure or default of a borrower of the Corgara or any failure or defect in the mortgage
security or any other security securing any loha,result of which is that the Shareholders suffers
any loss.

The Manager shall indemnify and hold harmlgbge Corporation from and against any and @Hims,

actions, suits, proceedings, demands, assessmednents, losses, damages, liabilities, expensests

(including all legal fees and costs on a solicéad his own client basis) to which the Corporationay be put or
suffer as a result of performing its duties undher Management and Administration Agreement.

CMS Real Estate Ltd.

CMS Real Estate Ltd. (“CMS”) identifies new mortgamvestment opportunities for the benefit of the
Corporation through its network of contacts in thalder, developer and mortgage broker industri€8MS
develops the Mortgage portfolio through the follog/iactivities:

(a) Direct Origination - CMS originates mortgages thgbwirect negotiations with borrowers such as
individuals, real estate developers and propertyesa: and

(b) Agency Origination - CMS utilizes various professds such as lawyers, appraisers, bankers,
brokers and developers to assist in identifying evaluating Mortgage investment opportunities.

It is also intended that CMS will attempt to deyeline mortgage portfolio of the Corporation through
purchases in the secondary market, which will idelpurchased mortgages at market yields from, anotimey,
financial institutions, investment dealers and pemgunds, all of whom will be at arm's-length tdMS, the
Manager, the Corporation and their respective thrscofficers and promoters.

The Manager

The Manager is a corporation duly incorporated oardfl 23, 2011 under the laws of the Province of
Alberta and is in good standing under tBesiness Corporations A¢flberta). The Manager has been extra-
provincially registered within the Provinces of i Columbia, Saskatchewan and Manitoba.

2.3 Development of Business

Crossroads-DMD Mortgage Investment Corporation eiag incorporated on May 9, 2001, with the intent
of accumulating funds from the sale of our Prefér&hares for the purpose of earning interest incbroma the
lending of raised funds, which loans would be seduyy Mortgages. Since that time the income preddmom the
Mortgages has been distributed to the common angriferred shareholders of the Corporation.

2.4 Long Term Objectives

Our mission is to be a Calgary-based MIC providimg highest quality of service and mortgage pragluct
to our clients within Alberta, British Columbia, M&oba and Saskatchewan.

Our principal investment objective is to providddess of Preferred Shares with sustainable incotnigew
preserving capital for distribution or re-investrheiVe will seek to achieve this principal objeetiy investing in
Mortgages. Other than the short term costs idedtifelow, we do not anticipate any significanttsasssociated
with ongoing operations. Our income will primaribpnsist of interest received on the loans secimgdhe
Mortgages and lenders' fees.
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2.5 Short Term Objectives and How We Intend to AchiédMegem

Our business objective for the next 12 months isatmplete this offering and to invest all of theadable
funds from the offering in Mortgages primarily inlb&rta, Saskatchewan, Manitoba and British Colurrdsa
described above in Item 2 — "Business of the Cafpam- Investment Objectives and Strategies".

The following table discloses how the issuer intetaimeet the objectives:

What we must do and how we will do it to complete arget completion date | Our cost to complete
or, if not known, number
of months to complete

While there is really nothing the Corporation "miusb to 12 months See Item 1 — "Use of
carry out its business plan, since it already hsishestantial Available Funds"
capital base invested in compliance with the TaksAdIC
criteria, the Corporation's goal over the next Ighths is to
raise a further $10,000,000 in equity capital.

2.6 Insufficient Funds

The funds available as a result of the Offeringezitmay not or will not be sufficient to accomplish of
the Corporation's proposed objectives and theme @ssurance that alternative financing will beilatée.

2.7 Material Agreements
The following summarizes the material agreementsttich we are currently a party:

(a) We have entered into the Management and Adtratisn Agreement with the Manager for the
provision of a wide range of services includingt Imot limited to, the services of an IFM,
manager and administrator. See Item 2 - "Busindsth@ Corporation — Investment Fund
Manager” and “Business of the Corporation - Managieinand Administrative Agreement".

(b) We have entered into consulting agreements“@basulting Agreements”) with Pro-test Services
Ltd., Devco Management Ltd., CMS Real Estate L162653 Alberta Ltd., DRB Holdings Inc.,
485380 Alberta Ltd. and Robertshaw Corporation l{gzarty a “Consultant”) for the provision of
general consulting services.

(c) We have Referral Fee Agreements with the falhmwCMS Financial Management Services Ltd.
and Raintree Financial Solutions.

The Management and Administration Agreement asdchimteSection 2.7(a) above is dated effective as of
April 30, 2011 with the Manager whereby the Manalgas agreed to direct the business, operationaffaids of
the Corporation and to manage and administer thdsfuof the Corporation. As referred to above emit2 -
"Business of the Corporation — Investment Fund Mana the Manager will provide to the Corporatitwe services
of an IFM as that term is defined in NI 31-103. eT8ervices to be provided by the Manager will idelubut will
not be limited to, the following:

1. directing the business, operations and affairb@fQorporation;
2. organizing and reorganizing, as the case may beCtnporation;

3. managing and administrating the investments thatGbrporation makes including the power to make all
decisions relating to the administration of thegisiments;

4. establishing and maintaining an effective compléarsystem in order that the Corporation meets its
ongoing fitness requirements of applicable seagiaws;
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5. maintaining an effective compliance system in ottiat the Corporation continues to meet all preficy
and compliance requirements of applicable secarities;

6. establishing and overseeing the operations of tediCCommittee;

7. managing and administering all of the Corporatioftieds, which includes the right to have exclusive
signing authority for each of the Corporation’s baccounts;

8. taking enforcement action on behalf of the Corporeas required in regards to its security, ingkient of
default, including foreclosing on mortgaged proijgs;tand

9. retaining solicitors, appraisers and other expemtbto appoint receivers or receiver managers.

The Manager will receive a fee from the Corporatmual to 1.50% of the face amount of the mortgage
assets of the Corporation plus the cost amountngf real estate owned by the Corporation net of rityio
indebtedness related to such real estate as datdron the last day of the month, and calculatec ononthly
basis and paid on the last day of each said month.

The Management and Administration Agreement iscéiffe from April 30, 2011 and shall terminate on
notice, certain events of default or by agreemetivben the parties. In no event shall the terth@Management
and Administration Agreement exceed 21 years frqml80, 2011.

The Consulting Agreements as noted in Section 2.&@ove are dated effective April 30, 2011 and are
with officers, directors and promoters of the Caogiimn. The following is a brief summary of the nexr and
conditions of the Consulting Agreements:

6468304.2

@0

(ii)

The term of the Consulting Agreements are for atefimite period commencing April
30, 2011. The Consultants shall provide generasuaiting services to the Corporation as
requested from time to time by the Corporation. e T®onsultants shall make their
services available to the Corporation upon the G@@fon giving it a reasonable notice
of its need for such services.

In consideration of the provisions of the consugjtservices, the Consultants shall be
entitled to receive fees based on the Consultssiteidard rates, as the Consultants
establish them from time to time (the “ConsultingeB”). The Consulting Fees paid to
the Consultants under each of the Consulting Agesgsnshall be limited in the
following manner:

(8 on an annual basis, the Consulting Fees patidet Consultants shall not be greater
than twenty five percent (25%) of the Profit (asrdieafter defined) of the
Corporation (“Maximum Fee Amount”). The Profit die Corporation shall be
calculated following the preparation of the Corpiands financial statements for
each fiscal year. The Maximum Fee Amount minusabgregate amount of the
Consulting Fee already paid to the Consultantsnduthe applicable fiscal year
shall be paid to the Consultants within forty fid) days following the preparation
of the Corporation’s financial statements for efisbal year. In the event that the
aggregate amount of the Consulting Fees alreadytpahe Consultants during the
applicable fiscal year is greater than the Maximeee Amount, the Consultants
shall repay such excess amount to the Corporatihinvforty five (45) days
following the preparation of the Corporation’s fintéal statements for each fiscal
year; and

(b) for the purposes of this section, "Profit" $méan the Corporation's revenue for the
fiscal year in question, after deduction of thédwaing:
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(1) all expenses incurred by the Corporation (deiteed in accordance with

generally accepted accounting principles) includimighout restricting the generality
of the foregoing, management fees, rent, operatkpgnses, staff salaries and
benefits, stationery costs, postage and couriagesalegal, accounting and other
professional fees, sales commissions, financintscteephone and fax charges,
insurance costs, appraisal fees, costs associétedivector's meetings, advertising
and promotion costs, credit bureau charges, liclreseand dues, business taxes and
all general office expenses;

(2) all amounts payable to the Class B Shareholafettse Corporation as a Fixed
Dividend (as defined in the Corporation's Artictdgshe Corporation) for the year in
guestion; and

(3) all amounts payable to the Class A Shareholdktise Corporation as a Matching
Dividend, as defined the Corporation's Articlesraforporation for the year in
guestion,

but before deduction of any amount payable undgraginer consulting agreement
between the Corporation and any other consultant.

For further clarity with respect to the above-no@mhsulting Agreements:

(A) Pro-test Services Ltd. is a Corporation owned androlled by Robert Dressler,
a shareholder of the Corporation;

(B) Devco Management Ltd. is a Corporation owned andtrotbed by James
Devlin, a director of the Corporation;

© CMS Real Estate Ltd. is a Corporation owned androtied indirectly by Gerry
Macdonald, the President and a director of the Quatpn and Maureen
Macdonald, through the Macdonald Family Trust;

(D) 702653 Alberta Ltd. is a Corporation owned and algd by Mr. Ben Flahr,
the vice-president and a director of the Corporatamd

(E) DRB Holdings Inc. is a Corporation owned and coietbby Mr. David Baker,
a director of the Corporation.

(F) 485380 Alberta Ltd is a Corporation owned and cul@d by Mr. Gerry
Garvey, a director of the Corporation.

(G) Robertshaw Corporation is a Corporation owned eontrolled by Mr. Blair
Robertshaw, a director of the Corporation.

A brief summary of the terms and conditions of Referral Fee Agreements, as noted in Section 2.7(c)
above, are as follows:

0] the term of the agreements are for an indefinittodecommencing December 31, 2006
and cancellable by the Corporation upon thirty (@&ys' written notice.

(i) the referral fee payable for any person ompawation purchasing Preferred Shares of the
Corporation through CMS Financial Management Sewvittd. or Raintree Financial
Solutions shall be up to 7% of the total dollar amoof the aggregate Preferred Share
purchase price upon completion of the purchase.
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Copies of all material agreements may be reviewedgdpointment during normal business hours during
the course of this Offering at the Corporationicef situated at: 200, 136 - 17th Avenue N.E., @aflgAlberta,

T2E 1L6.

ITEM 3

INTERESTS OF DIRECTORS, MANAGEMENT,

PROMOTERS AND PRINCIPAL HOLDERS

3.1

Compensation and Securities Held

The following table sets out information about edatector, officer and promoter of the Corporatimd
each person who directly or indirectly owns or colst 10% or more of any class of voting securitiésthe
Corporation (a "principal holder").

Name and
municipality of
principal residence

Positions held
(e.g., director,
officer, promoter
and/or principal
holder) and the
date of obtaining
that position

Compensation paid by issuer
in the most recently completed
financial year (or, if the issuer
has not completed a financial
year, since inception) and the

compensation anticipated to

be paid in the current fiscal

Number, type and
percentage of
securities of the
issuer held after
completion of
minimum offering

Number, type and
percentage of
securities of the
issuer held after
completion of
maximum offering

year
Gerry Macdonald Director, President Nil 125 Class "A" Voting | 125 Class "A" Voting
Calgary, Alberta and Promoter since Common Shares Common Shares
May 9, 2001 (12.5%§V@ (12.5%§9@
10 Preferred Shars | 10 Preferred Sharés
(<.1 %) (<.1 %)
Ben Flahr Director and Vice- Nil 0® 0®
Cochrane, Alberta President since
April 28, 2010
Robert Dressler N/A Nil 125 Class "A" 125 Class "A"
Vernon, B.C. Common Voting Common Voting
Shares (12.5%) Shares (12.5%)
10 Preferred Shar8s | 10 Preferred Shargs
(<.1%) (<.1%)
James Devlin Director, Treasurer Nil 125 Class "A" 125 Class "A"
Calgary, Alberta since May 9, 2001 Common Voting Common Voting
Shares (10%Y Shares (10%Y
10 Preferred Sharés | 10 Preferred Sharéhs
(<.1%) (<.1%)
Maureen Macdonald | Secretary since Nil 125 Class "A" 125 Class "A"
Calgary, Alberta May 9, 2001 Common Voting Common Voting
Shares (12.5%)? Shares (12.5%)?
10 Preferred
10 Preferred Share®)®
Share®® (<.1%)
(<.1%)
16
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Name and
municipality of
principal residence

Positions held
(e.g., director,
officer, promoter
and/or principal
holder) and the
date of obtaining
that position

Compensation paid by issuer
in the most recently completed
financial year (or, if the issuer
has not completed a financial
year, since inception) and the

compensation anticipated to

be paid in the current fiscal

Number, type and
percentage of
securities of the
issuer held after
completion of
minimum offering

Number, type and
percentage of
securities of the
issuer held after
completion of
maximum offering

year
Donna Lynne Devlin | N/A Nil 125 Class "A" 125 Class "A"
Calgary, Alberta Common Voting Common Voting
Shares (10%Y Shares (10%Y
10 Preferred Sharés | 10 Preferred Sharés
(<.1%) (<.1%)
Marian Dressler N/A Nil 125 Class "A" 125 Class "A"
Vernon, B.C. Common Votin Common Votin
Shares (12.5‘#5 Shares (12.5‘#5
10 Preferred Sharés | 10 Preferred Sharés
(<.1%) (<.1%)
702653 Alberta Ltd, | N/A Nil 50 Class "A" Common| 50 Class "A" Common
Cochrane, Alberta Voting Shares (5%) | Voting Shares (5%}
254,070 Preferred 254,070 Preferred
Shares (1.67%) Shares (1.67%)
DRB Holdings Inc, N/A Nil 50 Class "A" Common| 50 Class "A" Common
Calgary, AB Voting Shares (5%) | Voting Shares (5%)
0 Preferred Shares 0 Preferred Shares
(<.1%)® (<.11%9
Gina Devlin Inc, N/A Nil 50 Class "A" Common| 50 Class "A" Common
Calgary, AB Voting Shares (5%) | Voting Shares (5%}
0 Preferred Shares 0 Preferred Shares
(<0.1%) (<0.1%)
485380 Alberta Ltd, | N/A Nil 50 Class "A" Common| 50 Class "A" Common
Calgary, AB Voting Shares (5%} | Voting Shares (5%}
0 Preferred Shares 0 Preferred Shares
(<0.1%) (<0.1%)
Blair Robertshaw, N/A Nil 50 Class "A" Common| 50 Class "A" Common
Calgary, AB Voting Shares (5%) | Voting Shares (5%}
43,239 Preferred 43,239 Preferred
Shares (<.28%) Shares (<.28%)
Notes:
Notes:

(1) Gerry Macdonald owns 125 Class "A" Voting CoomShares personally and 125 Class "A" Common Starowned by
his spouse, Maureen Macdonald.
(2) Gerry Macdonald owns 10 Preferred Shares patlso Maureen Macdonald owns 10 Preferred Shazesopally.
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(3) James Devlin owns 125 Class "A" Common VotBigares and his spouse, Donna Lynne Devlin ownsClaSs 'A"
Common Voting Shares. James Devlin owns 10 PetfeBhares, personally, as well Donna Lynne Dewim 10
Preferred Shares personally and his daughter Gawéirbowns 50 Class "A" Voting Common Shares.

(4) 702653 Alberta Ltd, an Alberta corporationttisacontrolled by Ben Flahr, owns 50 Class "A" Goam Voting Shares and
254,070 Preferred Shares.

(5) Robert Dressler owns 125 Class "A" Common MptBhares personally and his spouse, Marion Dresslms 125 Class
"A" Common Voting Shares. Robert Dressler also @@ Preferred Shares, personally and his wifejdvidbressler, also
owns 10 Preferred Shares, personally.

(6) DRB Holdings Inc owns 50 Class "A" Common VatiBhares, an Alberta Corporation owned and coetidily David
Baker. David Baker owns 235,356 Preferred Shdnerigh two RRSP accounts with Nesbitt Burns. Hzaker, David
Baker's spouse owns 372,850 Preferred Sharesmalbiaccounts, one is non-registered funds anatther is her RRSP
account with Nesbitt Burns. His son owns prefeskdres as well; Jordan Baker owns 9,242 prefehates in his RRSP
account with Nesbitt Burns.

(7) 485380 Alberta Ltd., an Alberta corporation @gnand controlled by Gerry Garvey, owns 50 ClassCAmmon Voting
shares. Gerry Garvey owns 133,071 preferred shm@esonally and 64,912 preferred shares in his RR&®Bunt with
Olympia Trust and Gerry's spouse, Kathy Garvey o24is 949 preferred shares personally and 5,49 &peef shares with
Olympia Trust and Austin Garvey, his son owns 12 3&ferred shares.

(8) Blair Robertshaw owns 50 Class "A" Common Vgtshares. Blair Robertshaw also owns 43,239 pezfeshares held by
Canadian Western Trust in his RRSP account and Blabertshaw’s spouse, Sigrid Robertshaw owns 30g88ferred
shares personally. Robertshaw Corporation, anrtsdb@orporation owned and controlled by Blair Rosleaw, 1215132
Alberta Ltd, an Alberta Corporation owned and coltéd by Blair Robertshaw, plus Blair Robertshawspaally, have
made loans to Crossroads-DMD Mortgage Investmenp@ation , which we are paying interest at 10% aenum
compounded quarterly, plus an interest bonus baseshnual profits.

(9) Ben Flahr owns no Preferred Shares personatlyhis spouse Marcelle Flahr owns no PreferredeShaersonally.

3.2 Management Experience

The following table discloses the principal occigas of our directors and senior officers over paest
five years.

Name Principal occupation during last 5 years

Gerry Macdonal® | Founding Director and President of CMS Real Edtéde a real estate and mortgage
brokerage company since 1983. President and Dire€Crossroads-DMD Mortgage
Investment Corporation since May 9, 2001. Alsorr®lacdonald is the President and
Director of: DMD Mortgage Investment Corporati@iyiD 1l Mortgage Investment
Corporation; DMD IIl Mortgage Investment CorporatjdMD IV Mortgage Investment
Corp; DMD V Mortgage Investment Corp and Sun CopMortgage Investment Corp.

Gerry Macdonald is also President and directorMBdFinancial Management Services
Ltd, an investment fund management company incaetpdrMarch 23, 2011.

James DevlifY President and involved in the ownership of Devanifgement Ltd. since 1992. He is the
Secretary/Treasurer and a shareholder of Crossfolsii3 Mortgage Investment
Corporation since 2001. James Devlin is also #we&dary/Treasurer of DMD Mortgage
Investment Corporation, DMD Il Mortgage Investm@urporation, DMD Ill Mortgage
Investment Corporation, DMD IV Mortgage Investm@urporation; DMD V Mortgage
Investment Corp and Sun Country Mortgage Investr@emp.

Ben Flaht") President and owner of 702653 Alberta Ltd. Bemow retired, but was a mortgage broke
for CMS Real Estate Ltd. and a business brokeingetlil field service companies. Ben
Flair is Vice-President and director of CrossroBddb Mortgage Investment Corp and Sun
Country Mortgage Investment Corp.

-

Note:
(1) Denotes member of the Corporation's Credit Qdtee.

The following is a summary of the relevant experirof the directors and senior officers of the
Corporation.
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Gerry Macdonald — President and Director

Mr. Macdonald has been the President and Direatdriavolved in the ownership group of CMS Real
Estate Ltd. since 1983. CMS Real Estate Ltd.fidlaservice commercial real estate and mortgagddmage firm.
Services provided by CMS Real Estate Ltd. are Bewse: commercial real estate brokerage, busiheskerage,
property management, residential and commerciatgage brokerage as well as development syndication.

Gerry Macdonald is President and director of CMB8ahRtial Management Services Ltd., a corporation
incorporated within the Province of Alberta whictopides investment fund management services. CM&nEial
Management Services Ltd. is extra-provincially s¢égied within the Provinces of British Columbiasstchewan
and Manitoba.

Mr. Macdonald is also the President and a Direetad Shareholder of: DMD Mortgage Investment
Corporation; DMD Il Mortgage Investment CorporatiddMD Il Mortgage Investment Corporation; DMD IV
Mortgage Investment Corp; DMD V Mortgage Investm@urp; and Sun Country Mortgage Investment Corp.
These other mortgage investment corporations dieedn the Calgary marketplace.

Ben Flahr — Vice-President and Director

Mr. Flahr is retired as a mortgage broker with CR&al Estate and as a business broker sellingiedd f
service' companies since 1997. In 1996 Mr. Flahs with Canadian Business Brokers selling oil fiséivice
companies; in 1995 with T.I.W. selling oil fieldrsece company products. From 1992 - 1993 he wals Roxridge
Homes in New Home Sales.

Mr. Flahr is a Canadian citizen, married and hatiobd the following certificates from Mount Royal
College in Calgary, Alberta; Computer Course, Tikh@nagement and Sales Seminar, New Homes Development
Systems Course, Real Estate 1000, Mortgage Brdk€@.

James Devlin — Treasurer and Director

Mr. Devlin is the President of Devco Management.L&hd involved in the ownership of Devco
Management Ltd. since 1992. Devco Management iktéd company involved in the management of mortgage
investment corporations.

Mr. Devlin is the Secretary/Treasurer and a shddelnwf DMD Mortgage Investment Corporation, DMD
Il Mortgage Investment Corporation; DMD Il Mortgadnvestment Corporation; DMD IV Mortgage Investrmen
Corp; DMD V Mortgage Investment Corp; and Sun CopMortgage Investment Corp.

3.3 Penalties, Sanctions and Bankruptcy

To the Corporation's knowledge, no director, exgeudfficer, control person (collectively, an "Idsir") or
any issuer in which an Insider was a director, aee officer or control person, has during the B3 years:

(a) been subject to any penalty or sanction or anyectade order that has been in effect for a period
of more than 30 consecutive days; or

(b) made a declaration of bankruptcy, voluntary assiggmmin bankruptcy, proposal under any
bankruptcy or insolvency legislation, proceedirggsangement or compromise with creditors, or
appointed a receiver, receiver-manager or trustéeld assets.

3.4 Loans

As at May 31, 2011, the following loans from theedtors, management, promoters and principal hslder
of the Corporation are outstanding
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Name of Shareholder Shareholder Loan Amount
DRB Holdings Inc. $718,836.00
1215132 Alberta Inc. $99,167.00
Robertshaw Corp. $99,157.00
Blair Robertshaw $130,042.00

The interest rate on each loan is 10% compoundadeqly and repayment is on demand.

ITEM 4 CAPITAL STRUCTURE
4.1 Share Capital
Description of Number Price Per Number Number Number
security authorized to Security outstanding as at outstanding outstanding after
be issued May 31, 2011 after minimum maximum
offering offering
Common Unlimited $1.00 1,000 1,000 1,000
Shares
Preferred Unlimited $1.00 18,859,967 18,859,967 28,859,967
Shares
4.2 Long Term Debt

The Corporation has no long-term debt.

4.3

Prior Sales (To be updated April 30, 2011)

The following table sets out particulars of thefBneed Shares issued from May 1, 2010 to May 31120

Date of Issuance Type of Security Number of Price per Total Funds
Issued Securities Issued Security Received
January 1 to Class ‘B’ Preferred 3,813,511 $1.00 $3,813,511.0¢
December 31, 2010 shares
June 30, 2010 Class ‘B’ Preferred 367,419 $1.00 $367,419 (1)
shares
December 31, 2010 Class ‘B’ Preferred 427,148 $1.00 $427.148.00 (1
shares
January 1, to Class ‘B’ Preferred 507,899 $1.00 $507,899.00
December 31, 2010 shares
Redemptions
January 1 to May 31, Class ‘B’ Preferred 2,943,088 $1.00 $2,943,088.00
2011 shares
20
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TOTALS 7,043,267 $1.00 $$7,043,267.00

Note:
(1) Preferred Shares issued in lieu of cash divddeand bonuses or as a stock dividend or a refissuaf shares on a partial
redemption. Therefore, no funds were receivedhbyQorporation for these Preferred Shares.
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ITEM 5 SECURITIES OFFERED
5.1 Terms of Securities

The Corporation is offering the Preferred Sharessfide in the Provinces of Alberta, British Columbi
Saskatchewan and Manitoba pursuant to prospecemm@ions and registration exemptions, where appkcan
the securities legislation of such jurisdictiong,ta 10,000,000 Preferred Shares at a price of0ied share.

Subscriptions for Preferred Shares will be receigethject to rejection in whole or in part and the
Corporation reserves the right to close the suptori books at any time without notice. There rhayone or more
closings, with the final closing to occur no latean May 30, 2012 There is no minimum Offering. Therefore,
you may be the only purchaser under this Offering.

The rights and restrictions attaching to the PreféShares are as follows:
Voting Rights

Holders of the Preferred Shares shall not be edtib receive notice of, or to vote at any meetihthe
shareholders of the Corporation unless otherwiseiged by the ABCA.

Dividend Entitlement

The holders of any Preferred Shares shall be edtith receive fixed cumulative dividends in an antou
equal to 10% of the redemption amount of their &refl Shares per annum in priority to and to the#usion of the
holders of any other class of shares (the "Fixedd2nd") and subject to the rights of the holdershe Common
Shares to receive a "Matching Dividend", the haddefrthe Preferred Shares shall be entitled toeshgually on a
share for share basis with the holders of the Com®ioares and any dividends declared in excesseoFitted
Dividend and the Matching Dividend. The Fixed Miend shall accrue on each issued Preferred Share tfre
date of issuance and subject to the ABCA, compodirgiearterly and paid semi-annually not in advandéo
dividend shall be declared or paid or set asideasand until the Fixed Dividend shall have bearaded and paid
or set aside on all outstanding Preferred Shaiesthe event of liquidation, dissolution or winding of the
Corporation, the holders of the Preferred Sharadl ble entitled to receive, before distributionasfy part of the
assets of the Corporation among the holders ofcdingr class of shares, an amount for each Pref&hede then
issued and outstanding equal to the aggregate m@emamount calculated as at the effective dateswath
liquidation, dissolution or winding up, but suchiders shall not be entitled to share any furthehandistribution of
the profits, property or assets of the Corporatidfor purposes of this section, the redemption arméar each
Preferred Share shall be $1.00 and the aggregaéenmion amount for each Preferred Share shalhbedtal of
the following amounts:

0] the redemption amount;
(i) the aggregate of any Fixed Dividends accrued butaolared for the Preferred Shares;
and;

(iii) the aggregate of any dividends declared but urfpaithat Preferred Share.

For income tax purposes, the Corporation intenddistribute as dividends substantially all of itstn
earnings. See Item 6 — "Income Tax ConsequenceRBRISP Eligibility".

Redemption Rights

Subject to the provisions of the Articles of Incoration and applicable securities laws (if anyhotder of
Preferred Shares may with respect to any PreféBletes that have been registered in the name odfidhuer
("Redeemable Shares"), by giving 18 months' advawidéen notice to the Corporation (the "Redemptidotice™)

(or sooner notice, provided however, that the direars of the Corporation unanimously agree to a shodr
redemption period); request that the Corporation redeem the wholengrpart of the Redeemable Shares held by
such holder. Upon receipt by the Corporation of Rezlemption Notice, the holder of Redeemable Shsinalf
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thereafter cease to have any rights with respetitédRedeemable Shares tendered for redemptioer(tihn to
receive the redemption payment). All rights to pie rata share of the 10% of the net profits fer €orporation
are waived. The Preferred Shares shall be cormgiderbe tendered for redemption on the date thipdZation has,
to the satisfaction of the Directors, receivedReglemption Notice (the "Notice Date").

As a condition of such redemption, the Corporasiball be willing to receive the following amounts an
administrative charge:

0] 3% of the redemption amount where the PreferredeSiearedeemed after the first
anniversary of the date of its issuance but befwesecond anniversary of such issuance;

(i) 2% of the redemption amount where the PreferredeSisaredeemed after the second
anniversary date of its issuance but before thd #imniversary date of its issuance;

(iii) 1% of the redemption amount where the PreferredeSkaredeemed after the third
anniversary of the date of its issuance but beftoeefourth anniversary of the date of its
issuance; and

(iv) Nil, where the Preferred Share is redeemed aftefdbrth anniversary of the date of its
issuance.

Notwithstanding anything else contained in the éles of Incorporation, no distribution shall be raad
the holders of shares of the Corporation if sudtrithution would result in a violation of any preion of the
ABCA or in the Corporation having insufficient NAssets to redeem the Preferred Shares then outsganéor
purposes of this section, "Net Assets" means theuairfor which the assets of the Corporation cdiddealized in
cash at the time of the distribution less the liads of the Corporation at the time and "Disttion" means any
declaration, payment or disbursement to the holdémny shares of the Corporation then outstandictuding
dividends in cash or in specie or the purchasa&metion or other retirement of any outstandingreshaxcept
when such is paid out of the proceeds of a freslei®f shares for the purposes of the redemption.

The Corporation will not redeem any Preferred Shdog which Redemption Notices are given, if (i)
redemption of the aggregate number of PreferredeShsubject to the Redemption Notices would reisuthe
Corporation having redeemed a number of PreferfeateS during the period of time since the starthef most
recent fiscal year which is greater than 25% ofRheferred Shares issued and outstanding (as #etjianing of
the fiscal year during which the last of such Repigom Notices are given); or (ii) redemption of thggregate
number of Preferred Shares subject to the Redemliatices given in a calendar month would resultha
Corporation having redeemed a number of PreferteateS on the corresponding Date of Redemption wisich
greater than 5% of the Preferred Shares issueduatstanding (as at the beginning of the fiscal ykaing which
such Redemption Notices are giverifhe Directors may, in their sole discretion, waiveeither or both of the
aforementioned limitations for any Date of Redemptin, and failing such waiver, Preferred Shares whiclare
subject to Redemption Notices given in any one caldar month will be redeemed on a basis which is proata
to the number of Preferred Shares subject to such &emption Notices. The Redemption of Preferred Shes
is governed by the availability of liquid assets tacomplete the Redemption of all the shares for whiicthe
Corporation has received Redemption Notices and gayments are restricted due to this reason, the payents
will be distributed pro rata over the next then proceeding months until fully redeemed.

For more information, subscribers are encouragedretéew the Articles of Incorporation of the
Corporation by appointment only during normal basm hours during the course of this Offering at the
Corporation's registered and records office sithatel600, 205-5 Avenue SW, Calgary, Alberta T2R 2V

Constraints on Transferability
Paragraph 130.1(6)(d) of the Tax Act stipulates thaqualify as a MIC, a Corporation must haveeaist

twenty (20) shareholders and no one (1) sharehoidgrbe a "specified shareholder”, as such temefied in the
Tax Act, of the Corporation.
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The Tax Act states that a trust governed by a tegid pension plan or a deferred profit sharingn péa
counted as four (4) shareholders for purposes tefghéning the number of shareholders and one (@)estolder for
purposes of determining if a shareholder is a "ifipelcshareholder”.

The Directors intend to refuse registration of Hataent or any transfer of shares which would hesu
the Corporation ceasing to meet the qualificatioing MIC.

As the Corporation is not currently a "reportingusr” in the selling jurisdictions or in any other
jurisdiction, the Preferred Shares are subjeckt@i® resale restrictions pursuant to applicabtergees law. See
Item 10 — "Resale Restrictions".

5.2 Subscription Procedure
If you wish to purchase Preferred Shares undeiQFfisring, you must complete:
(1) if the Preferred Shares are sold by a RegdtBezaler:

€) a Subscription Agreement for Sales by RegidtErealers annexed hereto as Schedule "A" and the
attached Representation Letter if the Subscribearasaccredited investor" (Appendix "1" to
Schedule "A");

(b) a Risk Acknowledgement Form for Sales by Regést Dealers, if the Subscriber is resident in a
jurisdiction other than Ontario and not an "acdedliinvestor" (Schedule "B" annexed hereto);
and

(c) an Eligible Subscriber Status Certificate faleS by Registered Dealers, if the Subscriber is
resident in Alberta, Saskatchewan or Manitoba angurchasing more than 10,000 Preferred
Shares ($10,000) and is not an "accredited invegsmhedule "C" annexed hereto);

and return the applicable completed forms to thep@mtion prior to May 30, 2012, together with atified
cheque, money order or bank draft made payabléilet Thomson LLP, in Trust " for the full amount of the
Preferred Shares you wish to purchase. The Cdiporeeserves the right to reject or allot subgderis, in whole
or in part and to close subscriptions at any tintbaut notice.

The Corporation undertakes to hold all subscriptfands in trust until the Closing and will return
subscription funds to you without interest or dedhrcif: (i) you give notice to the Corporation cincellation no
later than midnight on the second business day wdte sign the Subscription Agreement; or (ii)i&tsubscription
is not accepted; and in any event no later than 80qy2012.

You should carefully review the terms of the Subséption Agreement accompanying this Offering
Memorandum for more detailed information concerning the rights and obligations of you and the
Corporation. Execution and delivery of the subscripion agreement will bind you to the terms thereof,

whether executed by you or by an agent on your belfa You should consult with your own professional
advisors. See Item 8 — "Risk Factors".

ITEM 6 INCOME TAX CONSEQUENCES AND RRSP ELIGIBILITY
6.1 Income Tax Consequences

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

6.2 Income Tax Ruling

No Application has been made for an advance incomex ruling with respect to the investment
described in this Offering Memorandum, nor is it intended that any application be made.
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As of this date, the following is the managemefatis and reasonable summary of the principal Caradi
federal income tax consequences of acquiring, hgldind disposing of the Preferred Shares by a sbbsevho, at
all relevant times, is a resident of Canada, dedls the Corporation at arm's length, and who aeguand holds
the Preferred Shares as capital property. Subssriitewhom the Preferred Shares might not constibatpital
property may elect, in certain circumstances, teetsuch property treated as capital property byingathe election
permitted by section 39(4) of the Tax Act. Thisnsnary is not applicable to any holder of Prefer&dres which
is a "financial institution" as defined in secti@A2.2 of the Tax Act or to any holder of Prefer@&uhres with an
interest in a "tax shelter investment" for the msgs of the Tax Act.

This summary is based upon the facts set out sndffering memorandum, the current provisions @f th
Tax Act and the regulations thereunder, all spegfioposals to amend the Tax Act and the regulatibareunder
publicly announced by or on behalf of the MinistérFinance (Canada) prior to the date hereof aedctirrent
published administrative practices of the CanadeeRee Agency ("CRA"). This summary assumes that tamy
proposals will be enacted as currently proposedibas not take into account or anticipate any athanges in law
by legislative, governmental or judicial action adaks not take into account tax legislation or marations of any
province, territory or foreign jurisdiction.

The summary contained in this section is of a genarnature only and is not exhaustive of all possibl
Canadian federal income tax consequences. It isimtended to be and should not be interpreted asbal or
tax advice to any particular subscriber. You shoud consult with your own tax advisors regarding theincome
tax consequences to you of acquiring, holding andsposing of the Preferred Shares including the apation
and effect of the income and other tax laws of angountry, province, state or local tax authority.

This summary is based on the assumption that thhpaCation meets certain conditions, which are ingglos
by the Tax Act on the Corporation in order for tBerporation to qualify as a MIC thereunder. Thesaditions
will generally be satisfied if, throughout a taxatiyear of the Corporation:

€) the Corporation was a Canadian corporation as el&fimthe Tax Act;

(b) the Corporation's only undertaking was the investifi funds and it did not manage or develop
any real property;

(c) no debts were owed to the Corporation by non-resgdanless such debts are secured on real
property situated in Canada;

(d) the Corporation did not own shares of non-residenporations;
(e) the Corporation did not hold real property or Idadd interests located outside of Canada;
)] the Corporation did not loan funds where the séguddr such loans is real property located

outside of Canada;

(9) the cost amount of the Corporation's property regmted by Mortgages on houses or on property
within a housing project (as those terms are ddfinetheNational Housing Agdt together with
cash on hand and deposits with a bank or any atroration whose deposits are insured by the
Canada Deposit Insurance Corporation, Regie deufasce-depots du Quebec, or a credit union,
(collectively, the "Qualifying Property") was atalt 50% of the cost amount to it of all of its

property;

(h) the cost amount of real property (including leaseliaterests therein but excluding real property
acquired as a consequence of foreclosure or defaulta Mortgage held by the Corporation)
owned by the Corporation did not exceed 25% oftthet amount to it of all of its property;

0] the Corporation had at least 20 shareholdersqifirgt taxation year the corporation must have at
least 20 shareholders on the last day of that yead) no person would have been a "specified
shareholder” of the Corporation at any time intthetion year;
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()] holders of Preferred Shares had a right, after payrto them of their preferred dividends, and
payment of dividends in a like amount per sharetht® holders of the Common Shares to
participate pari passu with the holders of comntmaras in any further payment of dividends; and

() the Corporation's liabilities did not exceed thtisees the amount by which the cost amount to it
of all of its property exceeded its liabilities wheat any time in the year the cost amount to it of
its Qualifying Property is less than 2/3 of thetcasount to it of all of its property, or, where
throughout the taxation year the cost amount & its Qualifying Property equalled or exceeded
2/3 of the cost amount of all of its property, tBerporation's liabilities did not exceed five times
the amount by which the cost amount to it of alitefproperty exceeded its liabilities.

It is intended, and this summary assumes, thaethegpuirements will be satisfied so that the Caapon
will qualify as a MIC at all relevant times. If@hCorporation were not to qualify as a MIC, theoime tax
consequences would be materially different fronséhdescribed below.

Taxation of the Corporation

The Corporation will, in computing its taxable imae, generally be entitled to deduct the full amanfrall
taxable dividends (other than capital gains divigrwhich it pays during the year or within 90 dajter the end
of the year to the extent that such dividends wetedeductible by the Corporation in computingitisome for the
preceding year. As a MIC is deemed to be a puBlicporation, no capital dividends can be paid by th
Corporation. However, a MIC may declare a capitihg dividend in an amount equal to the grosstipital
gains and is entitled to deduct a portion of susfiddnd from its taxable income. As discussed Wela capital
gains dividend is taxed in the hands of a shareliadd a capital gain arising from a notional digpws of capital
property. The combination of the Corporation'sudgidn for capital gains dividends and the sharaééid deemed
capital gain will allow the Corporation to flow dégd gains through to a shareholder on a tax effitbasis. As a
public corporation, the Corporation will be subjéxttax at the highest corporate rates. HoweWer,QGorporation
intends to declare dividends and capital gainsdéivils each year in sufficient amounts to redudaxable income
to nil.

Taxation of Shareholders

Dividends other than capital gains dividends, which paid by the Corporation on the Preferred Share
will be included in shareholders' incomes as irger€apital gains dividends will be treated asizedl capital gains
of shareholders, and will be subject to the generals relating to the taxation of capital gainBdHE NORMAL
GROSS UP AND DIVIDEND TAX CREDIT RULES WILL NOT APP LY TO DIVIDENDS PAID BY THE
CORPORATION TO AN INDIVIDUAL AND TRUSTS ON A PREFER RED SHARE AND
SHAREHOLDERS THAT ARE CORPORATIONS WILL NOT BE ENTI TLED TO DEDUCT THE
AMOUNT OF DIVIDENDS PAID BY THE CORPORATION FROM TH EIR TAXABLE INCOME.

The cost to a subscriber of Preferred Shares adjpursuant to this offering will equal the purahasice
of the Preferred Shares plus the amount of anyr afesonable costs incurred in connection therewithis cost
will be averaged with the cost of all other PrederShares held by the subscriber to determinedjustad cost base
of each Preferred Share.

A disposition or a deemed disposition of Prefelsbdres (other than to the Corporation) will giveerio a
capital gain (or capital loss) to the extent thet proceeds of disposition of the Preferred Shaxeged (or are
exceeded by) the adjusted cost base of the Préf@hares and the disposition costs. Amounts pgidhb
Corporation on the redemption or acquisition bgfita Preferred Share, up to the paid-up capitaketife will be
treated as proceeds of disposition. Any amound jpgi the Corporation on the redemption or acqoisitbf a
Preferred Share which is in excess of the paidapital of such Preferred Share will be deemed ta lokvidend
and will be included in the income of a holder oéflérred Shares, in accordance with the rules dextabove.

Fifty (50%) percent of any capital gain realized @yshareholder (including capital gains deemedeto b
realized as a result of a receipt of a capital gjgiividend) will be included in the Shareholdensame under the
Tax Act as a taxable capital gain. Subject toaterspecific rules in the Tax Act, one-half of acgpital loss
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realized in a taxation year may be deducted agaimgttaxable capital gains realized by the shadshiaih such
yeatr, in the three preceding taxation years oninsaibsequent taxation year.

The taxable capital gains realized by a sharehaldatr is an individual may give rise to alternative
minimum tax depending upon the shareholder's cistantes. A Shareholder that is a "Canadian Cdediol
Private Corporation" (as defined in the Tax Act)ynee liable to pay an additional refundable tax602/3% on
certain investment income, including amounts irpees of interest and taxable capital gains. TI2386 tax is to
be added to such corporation's refundable dividaran-hand account and will be eligible for a refuat a rate of
$1.00 for every $3.00 of dividends paid by the @ogtion.

6.3 Eligibility for Investment by Deferred Income Plans

The income tax information herein was reviewed bgykts Norris Penny LLP, Chartered Accountants,
Calgary, Alberta, and is based on the current gions of the Tax Act, the regulations thereundet Rnown
administrative practices of the Canada revenue g&gerMeyers Norris Penny LLP has reviewed certaiaricial
information provided to them. They have not madg mdependent verification of the information pised but
have representation from management as to the féwterder for the Preferred Shares to be qudlifirevestments
for a trust governed by a Registered Retirementn§awlan, LIRA or LRIF (collectively, a "RRSP") eBistered
Educational Savings Plan ("RESP"), Tax Free Savifigsounts, Deferred Profit Sharing Plan or a Regeést
Retirement Income Fund ("RRIF") (collectively a 'Bred Income Plan") if at a particular time ther@mation
qualifies as a MIC under the Tax Act at such paldc time and if throughout the calendar year inclwhthe
particular time occurs, the Corporation does ndd las part of its property any indebtedness, wheblyeway of
Mortgage or otherwise, of a person who is an aantiita beneficiary, an employer or a subscribex loolder of, as
the case may be, under the relevant Deferred In¢tareor any other person who does not deal asdemgth with
that person. Deferred Income Plans will generatlyle liable for tax in respect of any dividendseiged from the
Corporation.

A Deferred Income Plan is subject to a specialuager Part X1.1 and X1.01 of the Tax Act if therPla
holds property that is not a qualified investment.

If the Corporation fails to qualify as a MIC at atiye throughout a taxation year, Preferred Shafd¢ke
Corporation may cease to be a qualified investrient Deferred Income Plan. When a Deferred Incéttamn
holds non-qualified investments at the end of a timothe trust governed by the plan will be subjeca tax of 1%
of the fair market value of the investments atttine it was acquired.

If an RRSP or RRIF holds non-qualified investmeaitsany time during a particular year, the RRSP or
RRIF will be subject to a tax under Part | of thexTAct on income attributable to the non-qualifiedestment.
RESP's, which hold non-qualified investments, cawvettheir registration revoked by CRA.

Not all securities are eligible for investment in aegistered retirement savings plan ("RRSP") or a
deferred income plan. Investors who wish to contriite the investment to a RRSP or deferred income pfa
should consult your own professional advisers to ¢ain advice on the RRSP or a deferred income plan
eligibility of these securities.

ITEM 7 COMPENSATION PAID TO SELLERS AND FINDERS

Where permitted by securities legislation of a gdiction, the Corporation will pay a commission to
Registered Dealers or a referral fee to any fivdew refers Subscribers resident in such jurisdictimat results in a
sale of securities to such Subscribers under tHeri@g. The commission/referral fee will, at tHiscretion of the
Directors, be between five percent (5.0%) and s@eznent (7%) of the gross proceeds received inection with
the sale of securities to a Subscriber referrethbyRegistered Dealer or finder and will be paitl@fthe proceeds
attributable to the Preferred Shares sold undex @ifering. If the Offering is fully subscribed rfand the
Corporation pays out the maximum possible commissithe Corporation will pay out $700,000 in consiuss.
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ITEM 8 RISK FACTORS

This is a speculative Offering. The purchase @féred Shares involves a number of risk factobian
suitable only for Subscribers who are aware ofribles inherent in the real estate industry and Wwinee the ability
and willingness to accept the risk of loss of thirirested capital and who have no immediate neediduoidity.
There is no assurance of any return on a Substxilpeestment.

The Corporation advises that prospective Subsaibgtould consult with their own independent
professional legal, tax, investment and financahtisors before purchasing Preferred Shares in doddetermine
the appropriateness of this investment in relatitheir financial and investment objectives anddlation to the
tax consequences of any such investment.

In addition to the factors set forth elsewherehis Offering Memorandum, prospective Subscribemukh
consider the following risks before purchasing Bmefd Shares. Any or all of these risks, or otheryat
unidentified risks, may have a material adverseatfion the Corporation's business, and/or the metoirthe
Subscribers.

(@) Investment Risk — Risks that are specific to the Preferred Sharenagbeifered under this Offering
include the following:

0] No Market for Preferred Shares— There is no market through which the Preferredr8s may
be sold; and the Corporation does not expect thgt market will develop pursuant to this
Offering or in the future. Accordingly, an investntein Preferred Shares should only be
considered by Subscribers who do not require lityiid The Preferred Shares are subject to
onerous resale restrictions under applicable diesiriegislation. See Item 10 — "Resale
Restrictions", regarding resale restrictions agle to the Preferred Shares.

(i) Retraction Liquidity — The Preferred Shares are retractable, meanatgSihbscribers have the
right to require the Corporation to redeem themorumppropriate advance notice from the
Subscriber to the Corporation. The different atassf Preferred Shares have different retraction
timings, as measured from the date on which thes@ilker is issued the Preferred Shares to the
date on which the Subscriber is entitled to catltfeir redemption by the Corporationf the
Subscriber does not provide the Corporation with tle appropriate notice of retraction, the
right of retraction is suspended until an additiond time period has elapsedSee Item 5.1 —
"Securities Offered — Terms of Securities".

The Corporation provides no assurance that anycsibles will be able to retract any or all of
their Preferred Shares at any time. Retractionraddmption of the Preferred Shares is subject to
the Corporation having access to sufficient excessh, or other liquid assets, and being in
compliance with applicable corporate and securlggsslation, and is subject to the terms in this
Offering Memorandum, all as determined solely by @orporation. Retraction and redemption
of the Preferred Shares is also subject to theatiso of the directors to act in the best inteyext

the MIC under the Tax Act. Accordingly this invesnt is unsuitable for those prospective
Subscribers who may require liquidity.

(iii) Absence of Management Rights— The Preferred Shares being sold under this @ffedlo not
carry voting rights, and consequently a Subscshiavestment in Preferred Shares does not carry
with it any right to take part in the control or neement of the Corporation's business, including
the election of directors.

In assessing the risks and rewards of an investimeRreferred Shares, potential Subscribers
should appreciate that they are relying solely lo@ good faith, judgment and ability of the
Manager to make appropriate decisions with respethe management of the Corporation, and
that they will be bound by the decisions of the g@wation's and the Manager's directors, officers
and employees. It would be inappropriate for Stuibecs unwilling to rely on these individuals to
this extent to purchase Preferred Shares.
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(iv)

Lack of Separate Legal Counsel— The Subscribers, as a group, have not beensemed by
separate counsel. Neither counsel for the Corjporator counsel for the Manager purports to
have acted for the Subscribers or to have condatgdnvestigation or review on their behalf.

(b) Corporation Risk — Risks that are specific to the Corporation ideluhe following:

(i)

(ii)

(i)

(iv)

6468304.2

MIC Tax Designation — Under the Corporation's articles, the Corporasiodirectors are
required to use their commercial best efforts teuea that the Corporation qualifies as a MIC
pursuant to the Tax Act. As well, the CorporasoAtticles of Incorporation grant the directors
the discretion to reject any applications for staiikidends or share subscriptions, transfers,
redemptions or retractions where in the view of tfieectors such would not be in the
Corporation's best interests as a MIC under theAcx

There can be no assurance, however, that the Corpation will be able to meet the Tax Act's
MIC qualifications at all material times.

As a company qualified as a MIC, the Corporatiory maduct taxable dividends it pays from its
income, and the normal gross-up and dividend tegitrules will not apply to dividends paid by
the Corporation on the Preferred Shares. Ratherdividends will be taxable in the hands of
shareholders as if they had received an interggheat. If for any reason the Corporation fails to
maintain its MIC qualification in a particular yedhe dividends paid by the Corporation on the
Preferred Shares would cease to be deductible fhenincome of the Corporation for that year
and the dividends it pays on the Preferred Shamsddabe subject to the normal gross-up and
dividend tax credit rules. In addition, the Preder Shares might cease to be qualified investments
for trusts governed by RRSPs, deferred profit sigaplans and registered retirement income
funds, with the effect that a penalty tax woulddagable by the Subscriber.

Reliance on CMS Financial Management Services Ltdas Manager- Pursuant to the terms
and conditions of the Management and Administrafigneement as described in Item 2.7 above,
the Manager exercises a very high degree of cootret the business, operations and affairs of
the Corporation and has complete control over theagement and administration of the funds of
the Corporation. The Manager has undertaken teceseethe power to direct and exercises the
responsibility of directing the business and affaif the Corporation. As a result, any change in
ownership of the Manager, bankruptcy or insolvempegceedings involving the Manager or
litigation commenced against the Manager will havaaterial impact on the Corporation and its
investments and ultimately could have a materiglaot on the return of principal and interest
associated with the Preferred Shares.

Key Personnel— The operations of the Corporation and the Manage highly dependent upon
the continued support and participation of theiy lersonnel. The loss of their services may
materially affect the timing or the ability of ti@orporation to implement its business plan.

The Corporation's and Manager's management teansstof several key people. In order to
manage the Corporation and the Manager succesgiiulhe future, it may be necessary to further
strengthen their management teams. The compefdiosuch key personnel is intense, and there
can be no assurance of success in attractingnirggaior motivating such individuals. Failure in
this regard would likely have a material adverseeafon the Corporation's business, financial
condition, and results of operations.

Conflict of Interest — Conflicts of interest may exist, and others raage, between Subscribers
and the directors and officers of the Manager dm €orporation and their associates and
affiliates.

There is no assurance that any conflicts of intettest may arise will be resolved in a manner
most favourable to Subscribers. Persons consmleripurchase of Preferred Shares pursuant to
this Offering must rely on the judgment and goathfaf the directors, officers and employees of
the Manager and the Corporation in resolving sumiflicts of interest as they may arise.
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(v)

The Corporation and its shareholders are whollyeddpnt upon the experience and good faith of
the Manager. The Manager is entitled to and doesnaa similar capacity for other companies
with investment criteria similar to those of ther@aration. As such, there is a risk the Manager
will not be able to originate sufficient suitablevestment opportunities to keep the Corporation's
funds fully invested. Also, the directors of ther@oration and the Manager are employed by or
act in other capacities for other companies inwdliremortgage and lending activities. See Item
2.7 — "Material Agreements".

Future Operations and Possible Need for AdditionalFunds — The Corporation requires
significant funds to carry out its business plam.the event the Corporation is unable to raise
sufficient funds by this Offering and/or future @md other debt or equity financing, the
Corporation may have insufficient funds availabte it to implement its business plan, and
Subscribers may receive no return on their PredeBbares. Certain uninsurable or uninsured
events may also occur which can substantially redhe ability of the Corporation to carry on
business in a profitable manner, including natarahan-made disasters.

The Corporation anticipates that a substantialigorof the net proceeds of this Offering will be
expended by the Corporation in investing in resigémortgages, and also anticipates that the net
proceeds of the Offering and anticipated cash fiemmn operating revenues will be sufficient to
carry out the Corporation's business plan. Thexe be no assurances, however, that the
Corporation will generate sufficient cash flow frooperations or that it will not encounter
unexpected costs in connection with implementisgbiisiness plan, and as a consequence there
can be no assurances that the Corporation wilkeguire additional financing. The Corporation
has no current arrangements with respect to angr @tiditional financing, and there can be no
assurance that any such additional financing canobiined on terms acceptable to the
Corporation, or at all. Failure to obtain addibrfinancing would likely have a substantial
material adverse effect on the Corporation. Moegpin the event the Corporation were to obtain
such additional financing, it could have a dilutieffect on Subscribers' participation in the
revenues generated through the Corporation's apesat

(c) Industry Risk — There are also risks faced by the Corporatiocabse of the industry in which it
operates. Real estate investment is subject tdfisemt uncertainties due, among other factorsjrtoertain
costs of construction, development and financingeutainty as to the ability to obtain requireceiises,
permits and approvals, and fluctuating demand &wetbped real estate. The anticipated higher metur
associated with the Corporation's Mortgages refleet greater risks involved in making these types o
loans as compared to long-term conventional moggagnherent in these loans are completion risks a
well as financing risks. In addition, prospectiw@Scribers should take note of the following:

1.
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Insurance — The Corporation's Mortgages will not usually iheured in whole or in part. As
well, there are certain inherent risks in the esthte industry, some of which the Corporation may
not be able to insure against or which the Corpamatnay elect not to insure due to the cost of
such insurance. The effect of these factors capmatccurately predicted.

Priority — Financial charges for construction and othearicing funded by conventional third
party lenders may rank in priority to the mortgagegistered in favour of the Corporation. In the
event of default by the mortgagor under any prioaricial charge, the Corporation may not
recover any or all of the monies advanced undercfosure proceedings.

Default — If there is default on a mortgage, it may beassary for the Corporation, in order to
protect the investment, to engage in foreclosureate proceedings and to make further outlays to
complete an unfinished project or to maintain poicumbrances in good standing. In those
cases, it is possible that the total amount re@al/ély the Corporation may be less than the total
investment, resulting in loss to the Corporatioquiy investments in real property may involve
fixed costs in respect of mortgage payments, r&akte taxes, and maintenance costs, which could
adversely affect the Corporation's income.

Yield — The yields on real estate investments, includimgtgages, depend on many factors
including economic conditions and prevailing instreates, the level of risk assumed, conditions
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in the real estate industry, opportunities for ottypes of investments, legislation, governmental
regulation and tax laws. The Corporation cannetljat the effect that such factors will have on
its operations.

Competition — The earnings of the Corporation depend on thg@ation's ability, with the
assistance of the Manager, to locate suitable dppities for the investment and re-investment of
the Corporation's funds and on the yields availdlden time to time on mortgages and other
investments. The investment industry in which thergbration operates is subject to a wide
variety of competition from private businesses @n@da and the United States, many of whom
have greater financial and technical resources tharCorporation. Such competition, as well as
any future competition, may adversely affect thegbeation's success in the marketplace. There
is no assurance that the Corporation will be ableuccessfully maintain its business plan or
operate profitably.

Existing competitors may have greater financialpagerial and technical resources, and name
recognition than the Corporation. Competitors neguce the interest rates they charge, resulting
in a reduction of the Corporation's share of thaketa reduced interest rates on loans, and

reduced profit margins.

ITEM 9 REPORTING OBLIGATIONS

The Corporation is not a reporting Corporation quiealent in any jurisdiction and is therefore sabject
to the continuous disclosure requirements containeapplicable securities legislation. PursuanthieBusiness

Corporations Ac{Alberta), it is required to hold an annual genenaketing of Shareholders not less than 18 months

after the date of incorporation, and thereaftet, later than 15 months after holding the last pdéwe annual
general meeting. It is also required to forwarthficial statements and proxy materials to alloSiareholders not
less than 21 days prior to each annual generalimgeet unanimous signing of a consent resolutiotiein thereof.
The Shareholders will not be given notice of anetimgs of the Shareholders of the Corporation aiticdyenerally
not be able to vote at such meetings. See IteMSeeurities Offered — Terms of Securities".

Subscribers will receive quarterly statements otiftg their investment in the Corporation and geidyt
dividend cheques, if applicable, and will receiv&sTfor investment on an annual basis. The Cotjoora fiscal
year commences January 1 and each year it endeceniber 31 of the same year. The Corporationpnépare
financial statements for each fiscal year, and iplthem to Subscribers upon request.

We are not required to send you any documents on aannual or ongoing basis.

ITEM 10 RESALE RESTRICTIONS
10.1  General Statement

For trades in Alberta, British Columbia and Saskatthiewan

These securities will be subject to a number adileesestrictions, including a restriction on traglinUntil
the restriction on trading expires, you will not dlgle to trade the securities unless you compli ait exemption
from the prospectus and registration requirememieusecurities legislation.
10.2  Restricted Period

For trades in Alberta, British Columbia and Saskathewan

Unless permitted under securities legislation, gannot trade the securities before the date tHauis(4)
months and a day after the date the Corporatioarhes a reporting issuer in any province or teryittfrCanada.
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10.3 Manitoba Resale Restrictions

Unless permitted under Securities Legislation, yamust not trade the securities without the priortten
consent of the regulator in Manitoba unless:

(a) the Corporation has filed a prospectus with thell@gr in Manitoba with respect to the securities
you have purchased and the regulator in Manitolsdadsaied a receipt for the prospectus; or

(b) you have held the securities for at least tweh\®) (honths.

The regulator in Manitoba will consent to your taifl the regulator is of the opinion that to doisaot
prejudicial to the public interest.

ITEM 11 PURCHASER'S RIGHTS

If you purchase these securities you will havetaterrights, some of which are described below. For
information about your rights you should consukayer.

€) Two Day Cancellation Right— You can cancel your agreement to purchase te@grities. To
do so, you must send a notice to us by midnighthen2nd business day after you sign the
agreement to buy the securities.

(b) Statutory Rights of Action in the Event of a Misregesentation— If there is a misrepresentation
in this Offering Memorandum, you have the statutdght pursuant to securities legislation in
Alberta, British Columbia and Ontario to sue:

0] the Corporation to cancel your agreement to bugdlsecurities; or

(i) for damages against the Corporation, and its affieed directors and every person who
signed this Offering Memorandum.

This statutory right to sue is available to you thee or not you relied on the misrepresentation.
However, there are various defences availableg@#isons or companies that you have a right to
sue. In particular, they have a defence if yowkioé the misrepresentation when you purchased
the securities.

If you intend to rely on the rights described i) ¢a (b) above, you must do so within strict time
limitations. You must commence your action to @rthe agreement within 180 days from the
date of the transaction that gave rise to the catisetion. You must commence your action for
damages within the earlier of 180 days after lewymif the misrepresentation and three years after
you signed the agreement to purchase the securities

The foregoing describes rights available to Subsesi resident in British Columbia, Alberta and Qiota
If you do not reside in such jurisdictions, you glidbconsult a lawyer as the rights available to yray differ.

(c) Contractual Rights of Action in the Event of a Misrepresentation— If the securities legislation
of the jurisdiction in which you reside does nobyide you with statutory rights in the event of a
misrepresentation in this Offering Memorandum, yloave a contractual right to sue the
Corporation:

® to cancel your agreement to buy these securities; o

(i) for damages.

This contractual right is available to you whetlogrnot you relied on the misrepresentation.
However, in an action for damages, the amount yay rmacover will not exceed the price that you

32
6468304.2



paid for your securities and will not include argripof the damages that the Corporation proves
does not represent the depreciation in value oféuweirities resulting from the misrepresentation.
The Corporation has a defence if it proves that knaw of the misrepresentation when you

purchased the securities.

If you intend to rely on the rights described iantt 11(a) (b) or (c) above, you must do so withiitistime
limitations. You must commence your action to @nihe agreement within 180 days after you sigries t
agreement to purchase the securities. You mustramoe your action for damages within the earliet &9 days
after learning of the misrepresentation and thesryafter you signed the agreement to purchasetheities.

General

The securities laws of the Provinces and TerritoaeCanada are complex. Reference should be toade
the full text of the provisions summarized abovatieg to contractual and statutory rights of astioSubscribers
should consult their own legal advisers with respedheir rights and the remedies available tartheThe rights
discussed above are in addition to and withoutghgfon from any other rights or remedies which sdbsrs may
have at law.

Statutory exemptions relieve the Corporation frdm tequirement under securities legislation to g®v
you with a prospectus and the requirement thatofmtain the advice of a registrant. Accordinglyuywill not

receive the benefits associated with a subscripgfosecurities issued pursuant to a filed prospgednciuding a
review by any securities commission or similar auitly in any province where the Preferred Sharesoffiered.

ITEM 12 FINANCIAL STATEMENTS

The audited financial statements for the Corponrafiw the year ended December 31, 2010, are atfache
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Auditors’ Consent

We have read the Offering Memorandum for Non-Qualifying Issuers of Crossroads - DMD
Mortgage Investment Corporation (“the Company”) dated May 31, 2011 relating to the offering
of up to 10,000,000 preferred shares of the Company. We have complied with Canadian
generally accepted standards for an auditor’'s involvement with offering documents.

We consent to the use in the above-mentioned offering memorandum of our report to the
shareholders of the Company on the balance sheet of the Company as at December 31, 2010

and the statements of loss, comprehensive loss and deficit and cash flows for the year ended
December 31, 2010. Our report is dated April 26, 2011.

Calgary, Alberta M [\) PU»P

May 31, 2011 Chartered Accountants

MNP
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Crossroads - DMD Mortgage Investment Corporation

Financial Statements
December 31, 2010

MNP
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Management's Responsibility

To the Shareholders of Crossroads - DMD Mortgage Investment Corporation:

Management is responsible for the preparation and presentation of the accompanying financial statements, including responsibility for
significant accounting judgments and estimates in accordance with Canadian generally accepted accounting principles. This
responsibility includes selecting appropriate accounting principles and methods and making decisions affecting the measurement of

transactions in which objective judgment is required.

In discharging its responsibilities for the integrity and fairness of the financial statements, management designs and maintains the
necessary accounting systems and related internal controls to provide reasonable assurance that transactions are authorized, assets

are safeguarded and financial records are properly maintained to provide reliable information for the preparation of financial statements.

The Board of Directors is composed of several directors who are neither management nor emplaoyees of the Corporation. The Board is
responsible for overseeing management in the performance of its financial reporting responsibilities, and for approving the financial
statements. The Board fulfils these responsibilities by reviewing the financial information prepared by management and discussing
relevant matters with management and external auditors. The Board is also responsible for recommending the appointment of the

Corporation's external auditors.

MNP LLP, an independent firm of Chartered Accountants, is appointed by the shareholders to audit the financial statements and report
directly to them; their report follows. The external auditors have full and free access to, and meet periodically and separately with, both

the Board and management to discuss their audit findings.

April 26, 2011
% 7 W 7/( Afc/:{fmd/
Ben j’é:rfr Vloa President Maureen MacDonald, Manager

MNP
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ITEM 13 DATE AND CERTIFICATE

Dated: May 31, 2011.

THIS OFFERING MEMORANDUM DOES NOT

CONTAIN A MISREPRESENTATION.

CROSSROADS-DMD MORTGAGE INVESTMENT CORPORATION

Signed "Gerry Macdonald" Signa: James Devlin"

Gerry Macdonald, President James Devlin, Treasur

ON BEHALF OF THE BOARD OF DIRECTORS

Signed: Ben Flahr" Signed: "James Devlin"

Ben Flahr, Director James Devlin, Director

PROMOTER

Signed: "Gerry Macdonald"
Gerry Macdonald, President
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SCHEDULE "A"
SUBSCRIPTION AGREEMENT AND POWER OF ATTORNEY
FOR SALES BY REGISTERED DEALERS

TO: Crossroads-DMD Mortgage Investment Corporation
200, 136-1% Avenue N.E., Calgary, Alberta T2E 1L6
(the "Corporation™)

The undersigned (the "Purchaser" or the "Subsciibleereby subscribes for the following securitiek the
Corporation ("Preferred Shares"):

Number of Preferred Shares Subscription Price of Referred Shares
(@ $1.00 Per Preferred Share)

Totals

pursuant to the Offering Memorandum of the Corporatlated May 31, 2011, that may be amended fram to
time (the "Offering Memorandum"), receipt of a camywhich is hereby acknowledged. Unless otherwlisined
in this Subscription Agreement, all of its capitelil terms have the same meaning as defined in tfeging
Memorandum.

The undersigned tenders herewith to the Corporatiensubscription price in the amount of $1.00 Pesferred
Share (the "Subscription Price") by way of cerdfieheque or bank draft made payable to: "Milleoifison LLP,
in Trust".

Under the Corporation's current policy, Subscribema elect to receive dividends either in cash or'siock
dividends". When paying a stock dividend, rath®ant paying the dividend in cash the Corporatiorny$pahe
Corporation dividend by issuing Preferred SharethéoSubscriber of the same class of PreferredeShar which
the dividend is being paid the "Dividend Share®D)vidend Shares will be issued at the price ob®Iper Dividend
Share, or such other price per Dividend Share etirporation gives Subscribers less than 90 dags written
notice thereof. Subscribers may change theirielects to cash or stock dividends by giving theg@oation notice
of their election change not less than 60 daysrbefioe change in election is to take effect. TloepGration
reserves the right to amend or cancel its poligarding stock dividends.

The Subscriber hereby elects to receive dividendsytway of the following type of dividends (i.e., elter cash
or stock dividends) in respect of the following clss(es) of Preferred Shares (place an "X" on the apppriate
line(s)):

Cash Dividend Election Stock Dividend Election

1. SUBSCRIPTION

1.1 The undersigned (the "Subscriber") hereby giliesfor and agrees to purchase the shares (teéetred
Shares") of Crossroads-DMD Mortgage Investment @@iion (the "Corporation”) at a price of $1.00 peeferred
Share as indicated on the face page hereof (thechiRse Price"). The acceptance of this subscripbprthe
Corporation shall be deemed conclusively as a msetand sale of such shares of the Corporationdordance
with the terms and conditions hereof.

1.2 The Subscriber delivers herewith a certifiectqele, bank draft or money order payable to “Miller

Thomson LLP, in Trust” for the Purchase Price, bgdayment in full for the Preferred Shares heraltyssribed
for.
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1.3 The Subscriber acknowledges that he/she/itdw@sved, read and understands the Offering Mendaorran
of the Corporation dated May 31, 2011 (the "Offgridemorandum”), and is purchasing the PreferredeShim
accordance with the terms, objectives and conditlmving regard to the risk factors outlined therei

2. DEFINITIONS

2.1 In addition to any other terms defined heréinthis Agreement the following terms shall have th
following meanings:

(a) "Agreement’ means this agreement, being the agreement fouped the acceptance by the
Corporation of the within subscription by the Suiiser for Preferred Shares together with the Posfer
Attorney;

(b) "NI 45-106" means National Instrument 45-1B6ospectus and Registration Exemptions

(c) "Power of Attorney" means the power of attorney granted by each Siblesdhereunder in favour
of the President of the Corporation (or his nomioesuccessor) pursuant to Section 5 hereof;

(d) "Preferred Share$s means the Preferred Shares of the Corporatioscsilted for hereunder;
(e) "Securities Law$ means the applicable securities laws, regulationes, orders and published
policy statements of all of the Provinces and Teries of Canada including but not limited to NI-286;
and
)] "Tax Act" means the Income Tax Act (Canada) and the régngthereunder, as amended from
time to time.

3. REPRESENTATIONS AND UNDERTAKINGS OF THE CORPORAT ION

3.1 The Corporation represents, warrants and cowentp the Subscriber (and acknowledges that the

Subscriber is relying thereon) that the Corporaisoand will continue to use its best efforts toabell times which
are relevant for the purpose of the Tax Act and thgreement, a "mortgage investment corporationthiwithe
meaning of subsection 130.1(6) of the Tax Act;

4, REPRESENTATIONS AND UNDERTAKINGS OF THE SUBSCRIBER

4.1 The Subscriber hereby represents and warmuthe tCorporation and acknowledges that the Cotiporés
relying upon such representations and warrantiesmmection with the issue and sale of the PredeBieares:

(a) that the Subscriber acknowledges that the ResfeShares subscribed for by it hereunder form
part of a larger offering by the Corporation oftol0,000,000 Preferred Shares (the "Offering");

(b) that this Agreement has been duly and validlgharized, executed and delivered by the
Subscriber and constitutes a legal, valid and bipdigreement of the Subscriber enforceable agtiast
Subscriber;

(c) that the entering into of this Agreement anel titansactions contemplated hereby will not rasult
a violation of any of the terms and provisions ofydaw applicable to the Subscriber, or any of its
constating documents where the Subscriber is aocatipn, or of any agreement to which the Subsciitbe
a party or by which the Subscriber is bound;

(d) that the Subscriber is purchasing the Prefe8kdres subscribed for as principal for his/her/its
own account for investment only and not with a viewesale or distribution and unless exemptedrby a
order of the securities commission or similar re¢ply authority of the province in which he/shegisides;
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(e) if a resident of Alberta, Saskatchewan, MarataBrince Edward Island, Quebec, Newfoundland
and Labrador, the Northwest Territories or Nunand purchasing more than 10,000 Preferred Shéaes, t
Subscriber has concurrently executed and delivirecEligible Subscriber Status Certificate attached
Schedule "C";

)] if the Subscriber is an "accredited invest@s$, such term is defined in NI 45-106, the Subscribe
has concurrently executed and delivered a RepratsemtLetter in the form attached hereto as Appendi
"1" to this Subscription Agreement;

(9) if the Subscriber is one of the followinglease check the applicable category)
(i a director, officer, employee, founder or contretgpn of the Corporation;
(i) a spouse, parent, grandparent, brother, sistemilak @f a director, senior officer, founder

or control person of the Corporation;

(iii) a parent, grandparent, brother, sister or chilthefspouse of a director, senior officer,
founder or control person of the Corporation;

(iv) a close personal friend of a director, senior efficfounder or control person of the
Corporation;

(v) a close business associate of a director, senfimenffounder or control person of the
Corporation;

(vi) a spouse, parent, grandparent, brother, sistehitat of the selling security holder or of

the selling security holder's spouse;
(vii) a current holder of securities of the Corporatiam;
(viii) a person that is not the public;

(h) that the Subscriber knows that he/shelit iscipasing the Preferred Shares pursuant to an
exemption under the Securities Laws and, as a qoesee:

0] he/shelit is restricted from using most of ttigil remedies available under securities
legislation;
(i) he/shelit may not receive information that Wwbotherwise be required to be provided to

him/her under securities legislation; and

(iii) the Corporation is relieved from certain afdtions that would otherwise apply under the
Securities Legislation;

() that the Subscriber has received and revieleddffering Memorandum and _if not an "accredited
investor", has concurrently executed and delivacethe Corporation a Risk Acknowledgement Form in
the form attached hereto as Schedule "B";

()] that the Subscriber has relied solely upon@®ifering Memorandum and not upon any verbal or
written representation as to fact or otherwise mager on behalf of the Corporation except as esglye
set forth herein;

(K) that the Subscriber acknowledges that:

0] no securities commission or similar regulatawthority has reviewed or passed on the
merits of the Preferred Shares;
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(i) there are risks associated with the purchdsbeoPreferred Shares;

(iii) there are restrictions on the Subscriberitglto resell the Preferred Shares and it is the
responsibility of the Subscriber to find out whadse restrictions are and to comply with
them before selling the Preferred Shares; and

(iv) the certificates evidencing the Preferred &hkashall bear a legend referring to such
restrictions on resale and neither the Corporatimm any transfer agent of the
Corporation will register any transfer of such séms not made in compliance with
such restrictions on resale;

but subject nevertheless to the requirement thiahbét will not resell the Preferred Shares except
in accordance with applicable securities legistatod applicable stock exchange rules;

)] that the Subscriber has such knowledge in fir@lnand business affairs as to be capable of
evaluating the merits and risks of his/her/its stweent and is able to bear the economic risk of lifs
his/her/its entire investment;

(m) that the Subscriber acknowledges that he/sieftware of the characteristics of the Preferred
Shares, the risks relating to an investment thearthof the fact that he/she/it may not be ablesell the
Preferred Shares except in accordance with limétezgmptions under applicable securities legislatind
regulatory policy until expiry of the applicablestected period. The Subscriber acknowledges tinat
Corporation is not a reporting Corporation or eglént in any jurisdiction, thus, the applicablechpkriod
may never expire, and if no further exemption mayddied upon and if no discretionary order is oisd,

the Subscriber could be required to hold the PrefeiShares for an indefinite period of time. The
Subscriber further acknowledges that he/she/itdegs advised by the Corporation to consult hisifiser/
own legal counsel in the jurisdiction of residerfoe full particulars of resale restrictions appha to

him/her;
(n) that the Subscriber is not a non-resident afdda for the purposes of the Tax Act; and
(0) none of the funds the Subscriber is using telpase the Preferred Shares are, to the knowlefdge o

the Subscriber, proceeds obtained or derived, tiirecindirectly, as a result of illegal activise

4.2 The Subscriber hereby undertakes that the 8bbscwill not resell the Preferred Shares purcbase
hereunder except in compliance with applicable sges legislation and the terms set forth in thewer of
Attorney, and only with approval of the Board of&itors of the Corporation.

4.3 The Subscriber hereby undertakes to executiwedefile and otherwise assist the Corporatiorfilimg,
such reports, undertakings and other documentsredipect to the issue, holding and resale of teéeRed Shares
as may be required (including pursuant to the Teixalhd Securities Laws).

4.4 The Subscriber agrees that the above repréismstawarranties and covenants will be true andecd
both as of the execution of this Agreement andfakeoClosing and will survive the completion oétlssuance of
the Preferred Shares. The Subscriber agrees émimifly the Corporation and its directors and officagainst all
losses, claims, costs, expenses and damages iitidighwhich any of them may suffer or incur, cadsor arising
from reliance thereon. The Subscriber further utadtes to immediately notify the Corporation at 2086 — 17
Avenue N.E., Calgary, Alberta T2E 1L6, AttentioBerry Macdonald, President, of any change in aatestent or
other information relating to the Subscriber settfterein which takes place prior to the Closing.

4.5 The Subscriber acknowledges and consents to:

(a) the fact that the Corporation is collecting qoeral information of the Subscriber including
information provided by the Subscriber on the copage and in the appendices, schedules and
forms forming part of this Agreement ("Personabhmfiation”);
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(b) the Corporation and its respective agents agdllcounsel will retain such Personal Information
for as long as permitted or required by law or bess practices;

(c) the disclosure of Personal Information by th@p@ration to securities regulatory authoritiese(th
"Commissions"), the registrar and transfer agéirtlegal counsel and any other party involved
in the purchase and sale of the Preferred Shares;

(d) the collection, use and disclosure of Persémi@rmation by the Corporation, its agents and the
Commissions from time to time; and

(e) the collection, use and disclosure of Persbirfatmation by the Commissions for the purposes of
the administration and enforcement of the securitiegislation of the jurisdiction of each
Commission.

The Subscriber has been advised that if it hastigmssabout the indirect collection of Personabinfiation by the
Commissions that it can contact any one of thetheit respective business address and busineghogie number
as contained on page B-2 below.

5.

5.1

POWER OF ATTORNEY

The Subscriber hereby irrevocably (other threadcordance with the terms of this appointmenpoars

the President of the Corporation, or his duly apeal nominee, and each subsequent President &diporation
as from time-to-time appointed, as his/her/its daulyhorized attorney (the "Attorney"), to act i thlace and stead
and for the Subscriber in respect of the PrefeBieares:

6.

6.1

(a) to receive and, if applicable, to hold the Prefd Shares in accordance with the terms hereof;

(b) the preceding shall be subject to such vamatias the Attorney, in his sole discretion, mayndee
reasonable or desirable in satisfying the terms @ljdctives set forth herein or, alternatively, Isih&
deemed approved by the Subscriber if any sale agneteis approved by the Corporation;

(c) this Power of Attorney includes, without lintitan, the power to execute, transfer and deliver al
agreements, share certificates and documents,rapdne and file any and all such instruments, derim
and/or elections necessary or desirable to givecetb the foregoing, and any such agreement, fegns
share certificate, documents, instrument or fikigned by the Attorney shall be binding on the 8tibsr

as if executed by such Subscriber, and no parfynglthereon need make any further inquiry as ® th
validity thereof;

(d) the Subscriber hereby indemnifies and savesileas, and waives any right of action or claim
he/she/it may have against, the Attorney exercisiisgpowers hereunder at his sole discretion, iodgo
faith; and
(e) this Power of Attorney shall terminate on theier of:
0] December 31, 2015; and
(i) upon a resolution passed, or approval in wgtiby the shareholders of the Corporation
holding 80% of the issued and outstanding PrefeBleares that the Power of Attorney
should be terminated.

GENERAL

The covenants, representations and warrardigsioed herein shall survive the closing of tlensactions

contemplated hereby.

6.2

The Corporation will have the right to accepreject the Subscriber's subscription in wholénopart at

any time at or prior to the Closing. Notwithstarglthe foregoing, the Subscriber acknowledges gneea that the
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acceptance of this Agreement will be conditionahoag other things upon the sale of the Preferreateshto the
Subscriber being exempt from any prospectus reopgings of applicable Securities Laws.

6.3 The Subscriber acknowledges and agrees thabstl incurred by the Subscriber (including argsfand
disbursements of any counsel or adviser retainethéySubscriber) relating to the purchase of tleddPred Shares
by the Subscriber shall be borne by the Subscriber.

6.4 Time shall be of the essence hereof.

6.5 This Agreement represents the entire agreeofetite parties relative to the subject matter hiesewl
supersedes any and all prior or collateral agretsraamd representations, oral or written, of theigsiin respect of
the subject matter hereof.

6.6 Neither this Agreement nor any provision hersbéll be modified, changed, discharged or terrathat
except by an instrument in writing signed by thetypagainst whom any waiver, change, dischargemwnination is
sought.

6.7 The terms and provisions of this Agreement Ishal binding upon and enure to the benefit of the
Subscriber and the Corporation and their respedigies, executors, administrators, successors asgre this
Agreement shall not be assignable by any partyowitthe prior written consent of the other party.

6.8 The contract arising out of this Agreement Ishalgoverned by and construed in accordance Wwéhaws
of the Province of Alberta and the laws of Canapliaable therein and the Subscriber and the Catjmor each
irrevocably attorns to the jurisdiction of the csuof the Province of Alberta.

DATED at in theifce of this

day of '

Subscriber's Signature

Name (please print)

Address

City, Province and Postal Code

Social Insurance Number

The foregoing subscription is hereby accepted this  day of L

CROSSROADS-DMD MORTGAGE
INVESTMENT CORPORATION

Per:

(Authorized Signatory)
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APPENDIX "1" TO SCHEDULE "A"
REPRESENTATION LETTER

TO: Crossroads-DMD Mortgage Investment Corporaftbe "Corporation™)

In connection with the purchase by the undersigndikcriber (the "Subscriber") of Preferred Shamethé capital
of the Corporation, the Subscriber hereby represevdrrants, covenants and certifies to the Cotjporghat:

1. The Subscriber is a resident of Canada or igsuto the laws of the Provinces and Territorie€anada;

2. The Subscriber is purchasing the Preferred Stes@rincipal for his/her/its own account;

3. The Subscriber has received a copy of the @ffeemorandum of the Corporation dated May 31, 2011
4. The Subscriber, if an "accredited investor", égscuted Exhibit "1" to this Appendix "1"; and

5. Upon execution of this Appendix "1" by the Suiiser, this Appendix "1" shall be incorporated irgod

form a part of the Subscription Agreement and Pafeittorney.

DATED ,

Print Name of Subscriber

Signature

Print name of Signatory (if different from Subsenip

Title (if Subscriber is not an individual)

IMPORTANT: PLEASE INITIAL ON EXHIBIT "1" WHERE APP  LICABLE.

A-7
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EXHIBIT "1"
TO APPENDIX 1

"accredited investor" - (defined in National Instrument 45-106\("45-106')) means:

NOTE: The investor must initial beside the applicalte portion of the above definition.

(@)

a Canadian financial institution, or a ScheduleébHhk,

(b)

the Business Development Bank of Canada incorporateler theBusiness Development

Bank of Canada AdiCanada),

(©

a subsidiary of any person referred to in paragggph or (b), if the person owns all of the

voting securities of the subsidiary, except thengsecurities required by law to be owned
directors of that subsidiary,

(d)

a person registered under the securities legislati@ jurisdiction of Canada as an advise
dealer, other than a person registered solely lasi@d market dealer under one or both
the Securities Acf{Ontario) or theSecurities Ac{Newfoundland and Labrador),

(e)

an individual registered or formerly registered einthe securities legislation of a jurisdiction

of Canada as a representative of a person reftriedoaragraph (d),

()

by

or
of

the Government of Canada or a jurisdiction of Canaa any crown corporation, agency |or

wholly owned entity of the Government of Canada qurisdiction of Canada,

(@

a municipality, public board or commission in Camashd a metropolitan community, schg

board, the Comité de gestion de la taxe scolairdéildede Montréal or an intermunicipal

management board in Québec,

(h)

any national, federal, state, provincial, terridior municipal government of or in any foreign

jurisdiction, or any agency of that government,

@0

a pension fund that is regulated by either the d@ffof the Superintendent of Financjal
Institutions (Canada) or a pension commission milar regulatory authority of a jurisdiction

of Canada,

0

an individual who, either alone or with a spousenddicially owns, directly or indirectly,

ol

financial assets having an aggregate realizablgevidiat before taxes, but net of any related

liabilities, exceed$1,000,000

(k)

an individual whose net income before taxes exat&@60,000in each of the 2 most recent

calendar years or whose net income before taxedioech with that of a spouse exceeded

$300,000in each of the 2 most recent calendar years aml wheither case, reasonah
expects to exceed that net income level in theeotiicalendar year,

(1)

an individual who, either alone or with a spouss het assets of at least $5,000,000,

(m)

a person, other than an individual or investmentifuhat has net assets of at least $5,000
as shown on its most recently prepared financaéstents,

(n)

an investment fund that distributes or has distabuts securities only to

® a person that is or was an accredited investtthe time of the distribution,

(ii) a person that acquires or acquired securitie the circumstances referred to|i

sections 2.1Minimum amount investmenthnd 2.19[Additional investment in
investment fundsyf NI 45-106, or

ly

000

(iii) a person described in paragraph (i) or izt acquires or acquired securities under

section 2.18Investment fund reinvestmerdf NI 45-106,

6468304.2
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(0)

an investment fund that distributes or has disteusecurities under a prospectus id1 a

jurisdiction of Canada for which the applicablews#ees regulator or regulatory authority h
issued a receipt,

as

(P

a trust company or trust corporation registerecuthorized to carry on business under
Trust and Loan Companies A@@anada) or under comparable legislation in asgliction of
Canada or a foreign jurisdiction, acting on belodlé fully managed account managed by
trust company or trust corporation, as the case lmsay

the

the

(@)

a person acting on behalf of a fully managed accmamaged by that person, if that persor

® is registered or authorized to carry on basias an adviser or the equivalent under

the securities legislation of a jurisdiction of @aa or a foreign jurisdiction, and

(i) in Ontario, is purchasing a security thah@t a security of an investment fund;

a registered charity under thecome Tax Ac{Canada) that, in regard to the trade,
obtained advice from an eligibility adviser or adviser registered under the securit
legislation of the jurisdiction of the registerelacity to give advice on the securities be
traded,

has
es

(s)

an entity organized in a foreign jurisdiction tletnalogous to any of the entities referred to

in paragraphs (a) to (d) or paragraph (i) in formd &unction,

(®)

a person in respect of which all of the ownersntdriests, direct, indirect or beneficial, exc
the voting securities required by law to be owngdiivectors, are persons that are accred
investors,

opt
ited

(u)

an investment fund that is advised by a persorstegid as an adviser or a person that is

exempt from registration as an adviser, or

v)

a person that is recognized or designated by tpécaple securities regulator or regulata
authority as

0] an accredited investor, or

(ii) an exempt purchaser in Alberta or Britishl@ubia.

6468304.2
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For the purposes hereof:

(@)
(b)

(©)

(d)

(e)

(f)

(9)

(h)

6468304.2

"bank" means a bank named in Schedule | or Il ofBhek Act(Canada);

"Canadian financial institution” means

() an association governed by t@eoperative Credit Associations A&anada) or a central
cooperative credit society for which an order hasrbmade under section 473(1) of that
Act, or

(i) a bank, loan corporation, trust corporationsuirance company, treasury branch, credit

union, caisse populaire, financial services codparaor league that, in each case, is
authorized by an enactment of Canada or a jurisdicif Canada to carry on business in
Canada or a jurisdiction of Canada,;

"control person' has the same meaning as in securities legislaégoept in Manitoba,
Newfoundland and Labrador, Northwest TerritoriespvAl Scotia, Nunavut, Ontario, Prince
Edward Island and Quebéc where control person maapsperson that holds or is one of a
combination of persons that holds

0] a sufficient number of any of the securitiesasf issuer so as to affect materially the
control of the issuer, or

(i) more than 20% of the outstanding voting setesi of an issuer except where there is
evidence showing that the holding of those seasitioes not affect materially the
control of the issuer; "Canadian Financial institntmeans":

"debt security’ means any bond, debenture, note or similar instnt representing indebtedness,
whether secured or unsecured,;

"executive officet means, for an issuer, an individual who is
0] a chair, vice-chair or president,

(i) a vice-president in charge of a principal méss unit, division or function including
sales, finance or production;

(iii) an officer of the issuer or any of its suhisides and who performs a policy-making
function in respect of the issuer, or

(iv) performing a policy-making function in respextthe issuer;

"financial assetS means cash, securities, or a contract of ins@aadeposit or an evidence of a
deposit that is not a security for the purposabefsecurities legislation;

"founder" means, in respect of an issuer, a person who,

0] acting alone, in conjunction, or in concert wibne or more persons, directly or
indirectly, takes the initiative in founding, ordgaimg or substantially reorganizing the
business of the issuer, and

(i) at the time of the trade is actively involvadthe business of the issuer;

"fully managed account means an account of a client for which a persaken the investment

decisions if that person has full discretion tal&ran securities for the account without requiring
the client's express consent to a transaction;
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0

(k)

()

(m)

(n)
(0)
(p)

(a)

(r)

"investment fund' means a mutual fund or a non-redeemable invedtfuad;

"mutual fund" includes an issuer of securities that entitle loéder to receive on demand, or

within a specified period after demand, an amowrputed by reference to the value of a

proportionate interest in the whole or in a parthef net assets, including a separate fund or trust

account, of the issuer of the securities;

"non-redeemable investment funtimeans an issuer:

() whose primary purpose is to invest money preuithy its security holders;

(i) that does not invest for the purpose of ex@ng effective control, seeking to exercise
effective control, or being actively involved inettmanagement of the issuers in which it
invests, other than other mutual funds or non-reddse investment funds; and

(iii) that is not a mutual fund;

"person' includes

0] an individual,

(i) a corporation,

(iii) a partnership, trust, fund and an associatiyndicate, organization or other organized
group of persons, whether incorporated or not, and

(iv) an individual or other person in that persardpacity as a trustee, executor, administrator
or personal or other legal representative;

"related liabilities" means liabilities incurred or assumed for theppse of financing the
acquisition or ownership of financial assets aadilities that are secured by financial assets;

"RRIF" means a registered retirement income fund aseéfin thdncome Tax ActCanada);
"RRSP' means a registered retirement savings plan asetkin thelncome Tax ActCanada);

"Schedule 11l bank" means an authorized foreign bank named in Sckeldubf the Bank Act
(Canada);

"spousé in relation to an individual, means another indual to whom that individual is married,
or another individual of the opposite sex or theeasex with whom that individual is living in a
conjugal relationship outside marriage;

"subsidiary" means an issuer that is controlled directly odiriectly by another issuer and
includes a subsidiary of that subsidiary;

For the purposes of National Instrument 45-106 jrotus and Registration Exemptions, an issuer effiiate of
another issuer if:

(@)
(b)

one of them is the subsidiary of the other; or

each of them is controlled by the same person

Except in part 2 Division 4 of National Instrumeti-106, for the purposes of National Instrumentl6; a person
(first person) is considered to control anothesper(second person) if ;

6468304.2
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€) the first person, directly or indirectly, bei&flly owns or exercises control or direction over
securities of the second person carrying votes lwhiexercised, would entitle the first person to
elect a majority of the directors of the secondsper unless that first person holds the voting
securities only to secure an obligation,

(b) the second person is a partnership, otherdHanited partnership, and the first person holdsen
than 50% of the interests of the partnership, or

(c) the second person is a limited partnershiptaadyeneral partner of the limited partnershiphes t
first person

For the purpose of section 2.3 of National Instrotné5-106 (except as set out below) a trust compantyust
corporation described in paragraph (p) of the dkéim of "accredited investor" in section 1.1 oftid@al Instrument
45-106 is deemed to be purchasing as principalis @hes not apply to a trust company or trust c@ton
registered under the laws of Prince Edward Isldra ts not registered or authorized under the Tamst Loan
Companies Act (Canada) or under comparable legislat another jurisdiction of Canada.

For the purpose of this section, a person describgohragraph (q) of the definition of "accreditedestor” in
section 1.1 of National Instrument 45-106 is deeloege purchasing as principal.

This section does not apply to a trade in a sactoitn person if that person is created or useelysth purchase or
hold securities as an accredited investor as destin paragraph (m) of the definition of "accrediinvestor” in
section 1.1 of National Instrument 45-106.
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SCHEDULE "B"
RISK ACKNOWLEDGEMENT FORM
FOR SALES BY REGISTERED DEALERS

FORM 45-106F4

Risk Acknowledgement

. | acknowledge that this is a risky investment.
. | am investing entirely at my own risk.
. No securities regulatory authority or regulatas ievaluated or endorsed the merits of these E
securities or the disclosure in the offering memdran. >
. | will not be able to sell these securities extdepvery limited circumstances. | may never Pu)
be able to sell these securities. zZ
. The securities are redeemable, but | may onlyabk&e to redeem them in limitgd =
circumstances.
)
. | could lose all the money | invest.
| am investing $ [total consideratiartptal; this includes any amount | am obligegé&y in
future. Crossroads-DMD Mortgage Investment Corporatvill pay $ [amount of fee|or
commission] of this to [nanfieperson selling the securities] as a fee| or
commission.

| acknowledge that this is a risky investment andhat | could lose all the money | invest.

Date Signature of Purchaser

Print name of Purchaser

Sign 2 copies of this document. Keep one copydur records.

You have 2 business days to cancel your purchase

To do so, send a notice to Crossroads-DMD Mortdagestment Corporation stating that you want tocehryour
purchase. You must send the notice before midnighthe 2“ business day after you sign the agreement to
purchase the securities. You can send the noticdakyor email or deliver it in person to Crossro&idD
Mortgage Investment Corporation at its businesses$d Keep a copy of the notice for your records.

Issuer Name and Address:

Crossroads-DMD Mortgage Investment Corporation

200, 136 — 17 Avenue N.E.

Calgary, Alberta T2E 1L6

Tel: 403.291-0469 E-mail: admin@dmdmic.com
Fax: 403.291-7016 Toll Free 866-661-0469
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You are buying Exempt Market Securities

They are calleéxempt market securitidgcause two parts of securities law do not apptém. If an issuer wants
to sellexempt market securitiés you:

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

. the securities do not have to be sold by an imvest dealer registered with a securities regwator
authority.

There are restrictions on your ability to resstempt market securitiefEExempt market securitiege more risky
than other securities.

You will receive an offering memorandumRead the offering memorandum carefully becaudes important
information about the issuer and its securitiesefKthe offering memorandum because you have rlggged 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 onstogk exchange, and they may never be listed.ay never be
able to sell these securities.

The issuer of your securities is a hon-reporting gier

A non-reporting issuedoes not have to publish financial informatiomotify the public of changes in its business.
You may not receive ongoing information about ikgier.

For more information on the exempt market, callnjosal securities regulatory authority or regutato

Securities Regulatory Authorities and Regulators

British Columbia Securities Commission

P.O. Box 10142, Pacific Centre

701 West Georgia Street

Vancouver, British Columbia V7Y 1L2

Telephone: (604) 899-6854

Toll free in British Columbia and Alberta:
1-800-373-6393

Facsimile: (604) 899-6506

Saskatchewan Financial Services Commission
6th Floor, 1919 Saskatchewan Drive

Regina, Saskatchewan S4P 3V7

Telephone: (306) 787-5879

Facsimile: (306) 787-5899

Alberta Securities Commission
4th Floor, 300 — 5th Avenue SW
Calgary, Alberta T2P 3C4

The Manitoba Securities Commission
1130 — 405 Broadway Avenue
Winnipeg, Manitoba R3C 3L6

Telephone: (403) 297-6454 Telephone: (204) 945-2548
Facsimile: (403) 297-6156 Facsimile: (204) 945-0330
B-2
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SCHEDULE "C"

ELIGIBLE SUBSCRIBER STATUS CERTIFICATE

FOR SALES BY REGISTERED DEALERS

"Eligible Investor" for the purposes of this clause meériscle the appropriate category if you are a residnt of
Alberta, Saskatchewan or Manitoba, purchasing morehan 10,000 shares as principal and are an "eligibl
investor" by virtue of being):

DATED

[Mark below the category or categories which deschie you]
A person or company (an "eligible investor") who
a. net assets, alone or with a spouse, exck&d3,000 or

b. net income before taxes excee®d®,000in each of the two most recent years
and who reasonably expects to exceed that incoveéilethe current year; or

C. net income before taxes combined with that gf@use exceedekl 25,000in
each of the two most recent years and who reaspeapkcts to exceed that
income level in the current year; or

A person or company of which a majority of the agtsecurities are beneficially owned
by Eligible Investors or a majority of the directare Eligible Investors; or

A general partnership in which all of the partnams Eligible Investors; or

A limited partnership in which the majority of tgeneral partners are Eligible Investors;
or

A trust or estate in which all of the beneficiarigsa majority of the trustees are Eligible
Investors; or

A person or company that has obtained advice ragatte suitability of the investment
and, if the person or company is in a jurisdictidrCanada that advice has been obtained
from [insert name], an investment dealer, or
equivalent category of registration, registered eunthe securities legislation of the
jurisdiction of the Subscriber and authorized teeghdvice with respect to the Securities
being distributed, or an eligibility adviser, adided in NI 45-106.

6468304.2

Signature of Purchaser
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SCHEDULE "D"

CROSSROADS-DMD MORTGAGE INVESTMENT CORPORATION
#200, 136 — 17" AVENUE N.E.
CALGARY, ALBERTA T2E 1L6
Phone: (403) 291-0469  Fax: (403) 291-7016
Email: admin@dmdmic.com

|| APPLICATION - Purchase Shares of CROSSROADS -DMD MORTGAGE INVESTMENT CORPORATION

Surname /Company First Name or Initial Middle Name or Initial
Apt. Number Street Number & Name
City Province Postal Code
S.I.N. Date of Birth
Day Month Year Male English
Female French
ATTACH COPY OF PHOTO ID
Residence Phone Business Phone Extension Resident
Non-Resident
(specify country)
Spouse S.I.N. Date of Birth -

Method of Interest payments Requested: (circle yo  ur choice of options)
Payment frequency: quarterly/semi-ann  ually/annually
Dividends Issued: by cheque or sh  ares re-invested to client's account

TRUSTEE INFORMATION: RRSP/RRIF/RESP/LIRA etc (as i t appears on your statement of acco unt with them)

Trustee Name:

Name of Account & Account Number:

Address of Trustee:

Total Shares Purchased ($1.00 per share)

Beneficiary Designation

| hereby appoint the person named below as benefici  ary to receive any amounts which may be p ayable in the
event of my death. | reserve the right to change b  eneficiary at any time. (Beneficiary Designation n ot applicable
in the Province of Quebec)

Beneficiary Surname First name Initials
Relationship to applicant Applicant sign ature
DATED THIS DAY OF ,
APPLICANT SIGNATURE WITNESS
D-1

6468304.2



