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THE OFFERING 
 
Securities offered:   Series 1 Class “A” Preferred Non-Voting Shares 
 
Price per security:   $1.00 per Share 
 
Min/Max offering:   $0 / $10,000,000   

There is no minimum offering. You may be the only purchaser.   
Funds available under the offering may not be sufficient to accomplish 
the Company’s proposed objectives. 

 
Minimum Subscription: There is no minimum subscription amount an investor must invest.  
 
Payment terms:  The subscription price for securities purchased is payable in full on the 

applicable closing of the offering.  See Item 5.2, “Subscription Procedure”. 
 
Proposed closing date(s):  The board of directors will determine the closing date(s) as subscriptions 

are received. 
 
Income tax consequences:  There are important tax consequences to these securities.  See Item 6, 

“Income Tax Consequences and RRSP Eligibility”. 
 
Selling agent: None.  A selling agent has not been appointed.  Securities may be 

distributed by any properly registered dealer, or by the Issuer.   
 
Resale restrictions: You will be restricted from selling your securities for an indefinite period.  

See Item 10, “Resale Restrictions”. 
 
Purchaser's rights: You have 2 business days to cancel your agreement to purchase these 

securities.  If there is a misrepresentation in this offering memorandum, 
you have the right to sue either for damages or to cancel the agreement.  
See Item 11, “Purchaser’s Rights”. 

 
No securities regulatory authority or regulator has assessed the merits of these securities or reviewed 
this offering memorandum. Any representation to the contrary is an offence.  
 
This is a risky investment.  See Item 8, “Risk Factors”. 
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Item 1: Use of Available Funds 
 
1.1 Funds 
 
The funds that will be available to Providus Mortgage Investment Corporation (the 
“Company”) from this offering, together with the funds that will be available from other 
sources, are set out in the following table. 
 
 Description Assuming Min. 

Offering 
Assuming Max. 
Offering 

A. Amount to be raised by this offering $0 10,000,000 
B. Selling commissions and fees (1) $0 500,000 
C. Estimated offering costs (e.g. legal, 

accounting, audit.)  
$10,000 10,000 

D. Available funds: D=A-(B+C) ($10,000) 9,490,000 
E. Additional sources of funding available (2) $4,765,000 4,765,000 
F. Working capital deficiency  $0 0 
G. Total:  H=(D+E)-F $4,665,000 14,255,000 
 
(1) Selling commissions and fees, when applicable, may comprise of referral fees to non-

registered “finders”, or of commissions and fees paid to registered dealers based on 
their own fee schedules.  Commissions and fees will not be applicable on shares 
purchased directly from the Company.  See Item 7, “Compensation Paid to Agents”. 

(2) The Company has previously raised $4,765,000 in Preferred Shares and short-term 
debt in reliance on certain prospectus and capital raising exemptions available under 
National Instrument 45-106 - Prospectus and Registration Exemptions. 

 
1.2 Use of Available Funds 
 
Description of intended use of available funds listed 
in order of priority(1) 

Assuming Min. 
Offering 

Assuming Max. 
Offering 

Investment in mortgages in Western Canada(2) $4,515,000 13,805,000 
Working Capital $150,000 450,000 
Total(3) $4,665,000 14,255,000 
 
(1) All figures are projections based on twelve months of operations subsequent to the date 
of this Offering Memorandum. 
(2) Six mortgages are currently outstanding.  This figure includes accrued interest 
receivable.  The remainder under “Maximum Offering” assumes sufficient lending 
opportunities will be available.  See Item 2.7, “Material Agreements” and Item 8, “Risk 
Factors”. 
 (3) Amounts for operating expenses, management fees, and dividend distributions are not 
expected to be paid from the proceeds of this distribution.  Since the Company is 
operational and profitable, these amounts have been, and are expected to continue to be, 
paid out of current mortgage income and working capital.  Amounts for these items are 
expected to be approximately proportional to amounts paid in our previous operating year.  
See Item 12, “Financial Statements”. 
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1.3 Reallocation 
 
The Company intends to spend the available funds as stated. The Company will reallocate 
funds only for sound business reasons. 
 
Item 2: Business of Providus Mortgage Investment Corporation 
 
2.1 Structure 
 
The Company is a corporation incorporated on February 8, 2013 under the federal laws of 
Canada to carry on business as a mortgage investment corporation within the meaning of 
the Income Tax Act (Canada) by investing directly or indirectly in a portfolio of mortgages 
and real estate secured financing transactions. The Company is registered with the British 
Columbia Financial Institutions Commission (“FICOM”) under registration number 
X300158. 
 
2.2  Our Business 
 
Overview 
 
The Company is a “mortgage investment corporation” (“MIC”). Its business is to make loans 
to developers of residential, commercial,  and/or mixed used properties. These loans will 
be secured by first and/or second mortgages, and may occasionally include  third 
mortgages, on real estate properties located in Western Canada with British Columbia 
being its main geographical focus.  
 
The Company earns most of its income from the interest paid on these mortgages, and 
some additional income from a portion of mortgage application, placement, discharge, and 
other related fees paid by borrowers. To the extent that the Company’s funds are not 
invested in loans from time to time, they will be held in cash deposited with a Canadian 
chartered bank. The balance of its income may be earned from short term rental of 
properties it may acquire from foreclosures under mortgages held by it and capital gains 
when such properties are sold. 
 
Taxation of a MIC 
 
Under the Income Tax Act (Canada), a MIC is not taxed on its net income if such income is 
distributed annually to its shareholders. Therefore, to qualify as a MIC and receive this 
favourable treatment, the Company will distribute all of its net income to holders of its 
Series 1 Class A Non-voting Preferred Shares (“Preferred Shares”) by way of dividends 
within the time period specified in the Income Tax Act (Canada).  
 
Dividends are paid quarterly, with an additional annual dividend paid after year-end to 
distribute any remaining unpaid net profit.  At the election of shareholders, dividends may 
be paid in cash or in additional Preferred Shares.  All dividends are subject to tax as 
described in Item 6, “Income Tax Consequences and RRSP Eligibility”. 
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Business Restrictions of a MIC 
 
To qualify as a MIC the Company is also restricted by the Income Tax Act (Canada) to 
carrying on the following activities: 
 

A.  its business must be passive and of an investment nature (therefore, the 
Company cannot actively manage or develop residential or commercial real 
estate properties); and 

B.  its only business can be the investment of funds. 
 

Furthermore, the investments that the Company as a MIC can make are subject to the 
following restrictions: 
 
a) at least 50% of the cost amount of all of its assets must consist of bank deposits or debts 

secured on Canadian homes or housing projects; 
 
b)  no more than 25% of the cost amount of all of its assets can consist of ownership of, or 

lease interests in, real estate unless acquired through foreclosure; 
 
c)  the Company cannot invest its funds in: 

 
1. real estate located outside Canada or in leasehold interests in such real 

estate;  

2. debts of persons not resident in Canada unless the debt is secured by a 
mortgage on real estate located within Canada; 

3. shares of corporations not resident in Canada; and 
 
d) its net leveraging (the ratio of the amount of its outstanding liabilities to the amount by 

which the cost of its assets exceeds its liabilities) cannot exceed a 3:1 ratio unless more 
than two-thirds of its investments are in residential mortgages and bank deposits, in 
which case its net leveraging cannot exceed a 5:1 ratio. 

 
Return on Investment 
 
As a MIC, the Company distributes all of its net income to shareholders annually as 
dividends.  The dividends that shareholders receive are determined annually by its 
directors as at its December 31st financial year end.  A distribution of dividends will only 
occur in the event of positive net income, and cannot be guaranteed. 
 
Time-weighted average returns to investors were 9.11% in 2014 (2013: 7.66%  
annualized). 
 
The factors which affect the amount of such dividends are described in Item 8, “Risk 
Factors”.  Published rates of return, if any, are averages for all of its holders of Preferred 
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Shares (“Preferred Shareholders”) and may not reflect the return received by any one 
Preferred Shareholder. 
 
Management of Providus Mortgage Investment Corporation 
 
To provide for the management of its business the Company entered into an administration 
and management services agreement (the “Management Agreement”) dated as of January 
2, 2014 with Providus Management Limited (the “Manager”).  
 
The Management Agreement has an indefinite term and continues without any further 
action required by the Company or the Manager. The Management Agreement may be 
terminated by either party on 90 days written notice, or immediately by either party if:  
 

(i) the other party shall cease to carry on business, become bankrupt or 
insolvent, resolve to wind up or liquidate or if a receiver of any of the assets 
of the other party is appointed; 

(ii) the other party shall commit any material breach of the provisions thereof 
and shall not have remedied such breach within 30 days after written notice 
requiring the same to be remedied; or 

(iii) the other party shall commit any material fraudulent act in the performance 
of any of its obligations thereunder or any material deliberate 
misrepresentation thereunder, 

provided, however, that rights already accrued at the time of termination of the 
Management Agreement shall not be affected by such termination.  
 
Under the Management Agreement, the Manager is to provide administrative and 
management services to the Company, including: 
 

(a) using reasonable efforts to arrange, and direct, financing and capital raising 
activities for the Company as required, including the preparation of offering 
documents and marketing materials and engaging sales agents; 

(b) liaising on behalf of the Company with dealers, institutions and investors 
regarding sales of securities of the Company and responding to shareholders’ 
enquiries; 

(c) selecting, retaining, supervising, removing and conducting relations on 
behalf of the Company with service providers engaged in the operations of 
the Company, and any replacements, including without limitation, 
accountants, lawyers, transfer agents, trustees, brokers, administrators and 
other service providers and professional advisers; 

(d) maintaining the books and financial records of the Company; 

(e) arranging for and directing the preparation and dissemination of reports and 
other information required to be sent to shareholders, including periodic 
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shareholder statements, annual tax information and all other 
communications with shareholders as required from time to time, and all 
documentation relating to, and arranging for, shareholders meetings, if any; 

(f) arranging for and directing the processing of the payment of interest and 
distributions by the Company to their shareholders and the administration of 
the Company’s dividend reinvestment plans; 

(g) arranging for and directing registrar and transfer agent services for the 
Company, including without limitation, the processing and registration of 
subscriptions for, and transfers and redemptions of, Preferred Shares, the 
maintenance of the shareholders registers and direct registration system, 
and transaction reporting as required; 

(h) coordinating and directing the preparation of financial statements and other 
disclosure and reporting documents and regulatory filings; 

(i) administering the day-to-day affairs of the Company and providing, or 
arranging for, all necessary personnel, office facilities, telephone, fax and 
other communication services, office supplies, banking, custodian and 
bookkeeping and internal accounting and audit services, including 
preparation of tax returns, annual returns, corporate and regulatory filings 
and other usual and ordinary office services; 

(j) if advisable, acting on behalf of the Company as its nominee or agent in 
connection with the services contemplated herein, including the execution of 
agreements or other instruments in writing for or on behalf of the Company; 

(k) performing such other services or acts as shall be reasonably necessary or 
ancillary to the matters set out above or as the Company may from time to 
time reasonably request; 

(l) referring potential investment opportunities that are applicable to a MIC to 
the Company; and 

(m) assisting the Company with all due diligence matters and helping to 
coordinate and attend to all other matters to facilitate the closing of each 
loan transaction. 

The Management Agreement provides that the Manager will be paid a management fee (the 
“Management Fee”) for its administrative and management services of an amount equal to 
1/12 of 2% of the weighted average of the principal amount of all capital deployed for the 
purpose of investing in mortgage loans investment purposes as at the end of each month.  
 
The Management Agreement stipulates that the Company shall be responsible for all 
expenses incurred in respect of the carrying on of its business.  Without limiting the 
generality of the foregoing, such expenses may consist of: 
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(a) commissions and brokerage fees on the purchase and sale of eligible 
investments; 

 
(b) taxes of all kinds to which the Company is or might be subject; 
 
(c) interest expense; 
 
(d) legal, audit, registrar and transfer agent fees; 
 
(e) insurance, custody and safekeeping charges; 
 
(f) operating and administrative fees, costs and expenses; 
 
(g) expenses relating to the issue, redesignation and redemption of Preferred 

Shares, including dealer compensation programmes and any advertising, 
marketing, sponsorship and promotional costs and expenses (other than 
deferred sales charges, which are the responsibility of Shareholders); 

 
(h) costs and expenses of all financial statements and reports to Shareholders, 

the provision of information to Shareholders, the holding of meetings of 
Shareholders, all Disclosure Documents, all amendments to or renewals 
thereof and all other documents as may be required to comply with 
Securities Legislation or other applicable laws, regulations and policies or as 
may be deemed beneficial to Shareholders by the Manager; 

 
(i) fees and expenses payable to independent directors of the Manager or any 

other advisory body appointed by the Company or the Manager as 
compensation for considering matters relating to the Company; and 

 
(j) any regulatory fees and expenses payable by the Manager in connection with 

it acting as Administrator of the Company. 
 
Where the Manager may, from time-to-time, incur expenses in the operation of the 
business of the Company that are the responsibility of the Company, the Manager is 
entitled to recovery of such expenses and the Company will reimburse the Manager.   
 
Investment Strategy 
 
The Company’s investment strategy is specifically intended to qualify for the special tax 
treatment afforded to MICs under the Income Tax Act (Canada).  For this reason, the 
majority of its funds are invested in residential mortgage loans. In particular, the Company 
will focus on short to intermediate loans (typically 12 to 36 months) to assist developers in 
constructing residential and/or mixed-use development projects. These loans may include 
first and/or second mortgages which will normally comprise 75-100% of the Company’s 
loan portfolio.  In addition, the Company may invest up to 25% of its assets in short-term 
(typically 6 months to 24 months) land loans, bridge loans, third mortgages, and 
commercial developments.  
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No funds are ever loaned to one of its principals or officers.  The Company endeavours to 
ensure that the types of mortgage loans the Company has invested in, and will continue to 
invest in, are consistent with the criteria for a MIC under the Income Tax Act (Canada).  By 
adhering to these Income Tax Act (Canada) criteria, the Company should be accorded the 
'flow through' tax treatment given to MICs which results in no tax obligations arising in 
respect of its net income, all of which is distributed in the form of dividends to its Preferred 
Shareholders.  
 
See Item 6, “Income Tax Consequences and RRSP Eligibility”. 
 
Competitive Environment 
 
In an environment of low yields for traditional fixed income investments, MICs have been 
attracting more capital in search of enhanced returns.  This inflow has led to an increase in 
the overall number of MICs, more capital competing for the same number of mortgage 
opportunities, and general downward pressure on interest rates for available loans.   
 
The Company uses its competitive advantages to address these challenges: 

 We use our many business relationships, such as with mortgage brokers and 
property developers,  that have been developed over many years to find and attract 
appropriate lending opportunities.  Our relationships give us access to many 
opportunities that are not generally available to other MICs.  

 Our experience in the industry gives us a flexible approach in formatting innovative 
loan structures to create win-win scenarios that many other firms have not 
generally been able to replicate.  

 Our size enables us to react very quickly to opportunities and threats facing our 
business.  We do not have layers of bureaucracy, and we can complete a thorough 
analysis of each opportunity in a time frame that gives us a ‘first mover’ advantage. 

 We approach each loan with a risk-reducing approach.  We work with borrowers to 
ensure that each loan proposal provides all parties with a beneficial exit strategy, 
even in worst-case scenarios.   

 Importantly, we review each opportunity with a strict diligence process to ensure 
we are receiving appropriate risk-adjusted returns.  We would rather turn down a 
proposal than loan funds at a lower rate than is justified by the risk of a particular 
opportunity. 

 
2.3 Development of Business 
 
The Company was incorporated on February 8, 2013 to raise capital to invest in mortgages 
to be made to developers and other qualified borrowers within the framework of the 
Company’s Investment Strategy. 
 
In two years of operations, the Company has issued a total of seven mortgages and has 
discharged one.   Total assets at the end of 2014 stood at $4,700,000 (2013: $3,800,000). 
 
The Company has been profitable in each year.   
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Portfolio Composition 
 
The company’s current mortgage portfolio consists of 6 mortgages with a total face value of 
$4,157,500, plus accrued interest of $632,500.  The following tables describe the portfolio 
composition. 
 

a) Composition by Priority: 
 

First Mortgages: 75% 
 Second Mortgages: 25% 
 

b) Composition by Loan-to-Value (LTV) Ratio: 
 

 All mortgages had a LTV ratio of less than 60% at the time of commitment, 
exclusive of additional security (if any), based on an “as-is” valuation.   

 The entire portfolio has an average LTV ratio of less than 70% on a 
completed project basis.  

 
c) Composition by Geographic Area: 

 
Lower Mainland: 62% 
Sunshine Coast: 23% 
Northern BC:  15% 

 
No loans are considered to be impaired. 
 
Mortgages in Default 
 
Two mortgages (to the same borrower), in the total amount of $615,000, are currently 
technically in default.  The Company has collected all interest due up to mid-March 2015, 
and is currently negotiating with the borrower the conditions under which the mortgages 
and accrued interest will continue to be carried.  Such conditions may include an extension, 
a payout, or a forbearance agreement whereby the Company would agree not to enforce its 
rights so long as interest continues to be paid.  If favourable terms cannot be agreed upon 
with the borrower, the company intends to enforce its rights through foreclosure.   
 
In the event of foreclosure, the Company believes that its security is sufficient to recover all 
amounts owing.  The Company has first and second mortgages on the lands of the 
borrower, a second mortgage on the principal residence of the borrower, and personal and 
corporate guarantees by the borrower.  The total LTV, inclusive of all amounts owing and 
all security held, is less than 60%.  The Company considers that the likelihood of a full 
recovery of all amounts owing to it is excellent.  
 
See also Item 2.7, “Material Agreements”. 
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2.4 Long Term Objectives  
 
The Company’s long term objectives are: 
 

 to maintain a diversified investment portfolio of first and second mortgages and 
other investment permitted by the Income Tax Act (Canada) for a MIC; 
 

 to provide Preferred Shareholders with sustainable income while preserving capital 
for distribution and/or re-investment; 
 

 to continue the development of its business and take a measured approach to 
increase the capital base invested in the Company to have $50 million under 
management within 5 years. The cost to achieve this objective will be the costs 
associated with the preparation and filing of this Offering Memorandum, including 
professional fees and compensation paid to sellers and finders where applicable, 
together with the expenses set out in Item 1.2, “Use of Available Funds”; and 
 

 to ensure that such capital growth occurs at a measured rate that will enable the 
Company to source and invest in prudent mortgage loans, in order to maximize its 
Preferred Shareholders’ capital rate of return while minimizing risk. There cannot 
be any assurance, however, of the actual rate of future returns. 

 
2.5 Short Term Objectives and How the Company Intends to Achieve Them 
 
The Company’s business objective for the next 12 months is to complete this offering and 
to invest most of the available funds from this offering in mortgage loans in British 
Columbia, Alberta or such other provinces as the Company may determine as described in 
Item 2.2, “Our Business - Investment Strategy” above.  
 
What we must do and how do we do it Target 

completion date 
or, if not known, 
number of 
months to 
complete 

Our cost to 
complete 

To provide Preferred Shareholders with sustainable 
income while preserving capital for distribution 
and/or re-investment. The Company will seek to 
achieve this investment objective by investing in 
mortgage loans. The Company’s income will primarily 
consist of interest received on the mortgage loans, 
less the amount payable to the Manager in 
consideration of the services provided under the 
Management Agreement and net of any 
administration service fees payable to the Company’s 
employees, if any, its officers or financial agents, if 
any, who sell Preferred Shares.  

Ongoing. N/A (1) 
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(1)  The Company is currently engaged in this activity.  Funds raised from this offering will 
be used to increase the scale of the business, and the costs associated with the increase will 
be approximately proportional to current costs.  See Item 12, “Financial Statements”. 
 
2.6 Insufficient Funds 
 
Not applicable.  The company already has operating funds and has mortgages outstanding. 
 
2.7 Material Agreements 
 
The Company currently is a party to the following material contracts: 
 

(a) Management Agreement between the Company and the Manager dated January 2, 
2014 (see Item 2.2, “Our Business - Management of Providus Mortgage Investment 
Corporation”); 

 
(b) Transfer Agent, Registrar and Dividend Disbursing Agent Agreement with 

Computershare Investor Services, Inc. (“Computershare”) dated April 8, 2013, 
whereby Computershare provides investor services for the Company; 
 

(c) Subscription Agreements between each subscriber for Preferred Shares and the 
Company, pursuant to which the subscriber will agree to subscribe for Preferred 
Shares on the terms and conditions described in this Offering; 

 
(d) a Promissory Note payable to a Preferred Shareholder, with a remaining balance of 

$1,525,000 at an interest rate of 7.975% calculated and compounded daily.  The 
Company has also secured an option to increase the amount of the loan to 
$2,000,000; 
 

(e) various mortgages as negotiated with borrowers in accordance with our investment 
strategy, lending criteria, and the business restrictions of a MIC, as described in 
Items 2.2, “Our Business” and 2.3, “Development of Business”.  
 
 

Item 3: Interests of Directors, Management, Promoters and Principal Holders 
 
3.1 Compensation and Securities Held   
 
The following table discloses the compensation paid to, and securities held by each of the 
Company’s directors and officers and each person who, directly or indirectly, beneficially 
owns or controls more than 10% of its voting securities (a “Principal Holder”). 
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Name and 
municipality of 
principal 
residence 
 

Positions held 
and the 
date of 
obtaining that 
position 
 

Compensation 
paid by us 
in the most 
recently 
completed 
financial year 
(and the 
compensation 
anticipated to 
be paid in 
the current 
financial year) 
 

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

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

Clement Chung 
Vancouver, BC 

Director, 
President, and 
Principal Holder 
February 8, 
2013 

$150,000  
(2014) 
$150,000 
(2015)  see note 
(1) below 

25 Common 
Shares (25%) 
 

25 Common 
Shares (25%) 
 

Emily Ho 
Vancouver, BC 

Principal 
Holder, 
October 15, 
2013 

Nil  25 Common 
Shares (25%) 
 

25 Common 
Shares (25%) 
 

Eva Lee 
Richmond, BC 

Director, 
Principal Holder 
December 23,  
2013 

Nil  16 Common 
Shares (16%), 
53,216 Series 1 
Class A 
Preferred 
Shares (1.6%) 

16 Common 
Shares (16%), 
53,216 Series 1 
Class A 
Preferred 
Shares (0.4%) 

Michael Sorba 
Vancouver, BC 

Director and 
Principal Holder  
February 8, 
2013 
Secretary 
January 31, 
2014 

Nil  25 Common 
Shares (25%),  
70,000 Series 1 
Class A 
Preferred 
Shares (2.2%) 
 

25 Common 
Shares (25%),  
70,000 Series 1 
Class A 
Preferred 
Shares (0.5%) 

 

(1)  These amounts are paid by the Manager (as described in Item 2.2, “Our Business – 
Management of Providus Mortgage Investment Corporation”) and are included in the 
management fees paid by the Company. Mr. Chung is the holder of the mortgage broker 
license required by FICOM, and the amounts paid are in relation to mortgage brokerage 
activities performed for the Company.   
 
3.2 Management Experience 
 
The following table discloses the principal occupations of its directors and executive 
officers over the past five years and their relevant experience in businesses similar to the 
Company’s. 
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Name Principal occupations and related experience 
Clement Chung Director and President of the Company since its inception. 

Designated Individual for the Company as per FICOM registration 
rules. Licensed submortgage broker specifically for the Company. 
Over 12 years of mortgage underwriting experience and over 25 
years of experience in real estate investment, development, and 
management with the last 12 years being in British Columbia, 
Alberta, Washington and California.   

Eva Lee Director of the Company.  A Chartered Accountant with 30 years of 
experience in accounting, auditing, tax and forensic accounting.  
Also a member of the Association of Certified Fraud Examiners and 
the Hong Kong Institute of Certified Public Accountants. 

Michael Sorba Director and Secretary of the Company.  A Chartered Financial 
Analyst and a registered Portfolio Manager with 20 years of 
experience in the investment industry, including 10 years in the 
area of investment fund development and management.   

 
3.3 Penalties, Sanctions and Bankruptcy 
 
None of its directors, executive officers or control persons or issuers of which they were a 
director, executive officer or control person at the time, has been at any time during the last 
10 years: 
 

(a) subject to any penalty or sanction ;  
 

(b) subject to any cease trading order in effect for more than 30 consecutive 
days; or, 
 

(c) subject of any declaration of bankruptcy, voluntary assignment in 
bankruptcy, proposal under any bankruptcy or insolvency legislation, 
proceedings, arrangement or compromise with creditors or appointment of a 
receiver, receiver manager or trustee to hold assets. 

 
3.4 Loans 
 
The Company is not indebted to any of its directors, management, promoters and principal 
holders, nor are any of them indebted to us. 
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Item 4: Capital Structure 
 
4.1 Share Capital 
 
The Company’s share capital is set out in the following table: 
 
 
Description 
of 
security 
 

Number 
authorized 
to 
be issued 
 

Price per 
security 
 

Number 
outstanding 
as at 
the date of 
this 
Offering 
Memorandum 
 

Number 
outstanding 
after min. 
offering 
 

Number 
outstanding 
after max. 
offering 
 

Voting 
Common 

Unlimited $1.00 100 100 100 

Class A 
Preferred 

Unlimited N/A. 0 0 0 

Series 1 
Class A 
Preferred 
Non-Voting 

Unlimited $1.00 3,295,166 3,295,166 13,295,166 

Class B 
Preferred 

Unlimited N/A. 0 0 0 

Class C 
Preferred 

Unlimited N/A. 0 0 0 

Class D 
Preferred 

Unlimited N/A. 0 0 0 

 
4.2 Long Term Debt 
 
The Company has no long-term debt other than Preferred Shares as outlined in Item 4.1, 
“Share Capital”, which are itemized as a liability in the Company’s financial statements. 
 
4.3 Prior Sales 
 
Within the last 12 months, the Company has issued the following Preferred Shares: 
 
Date of issuance Type of security 

issued 
Number of 
securities 
issued 
 

Price per 
security 
 

Total funds 
received 
 

June 12, 2014 Preferred Shares, 
Series 1, Class A 

323,000 $1.00 $323,000 

July 8, 2014 Preferred Shares, 
Series 1, Class A 

160,811 $1.00 $160,811 
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October 24, 2014 Preferred Shares, 
Series 1, Class A 

19,065 $1.00 $19,065 

December 1, 2014 Preferred Shares, 
Series 1, Class A 

106,946 $1.00 $106,946 

January 22, 2015 Preferred Shares, 
Series 1, Class A 

19,083 $1.00 $19,083 

March 2, 2015 Preferred Shares, 
Series 1, Class A 

150,000 $1.00 $150,000 

March 27, 2015 Preferred Shares, 
Series 1, Class A 

34,117 $1.00 $34,117 

April 24, 2015 Preferred Shares, 
Series 1, Class A 

55,000 $1.00 $55,000 

 
 
Item 5 - Securities Offered 
 
5.1 Terms of Securities 
 
The securities being offered for sale by this Offering Memorandum are Series 1, Class A 
Non-voting Preferred shares. 
 
All shares issued to date are, and those issued pursuant to this Offering Memorandum shall 
be, fully paid and non-assessable. 
 
Voting 
 
The Company’s Preferred Shares do not have any right to vote except in respect of any 
amendment to their special rights and privileges or as required by law. 
 
Conversion 
 
Neither voting Common shares (“Common Shares”) nor Preferred Shares are convertible 
into any other form of share or security. 
 
Dividends 
 
Holders of Preferred Shares are entitled to receive pari passu and rateably according to the 
length of time since allotment as declared in the discretion of the directors of the Company, 
all of the profits of the Company available for the payment of dividends. Any dividends 
declared on the Preferred Shares shall be rateably adjusted for the period of time since the 
date of the last dividend of the Company and, on any Preferred Shares issued or allotted 
since that date, the period of time since the date of issue or allotment. 
 
Subject to the discretion of the directors, the Company intends to declare a quarterly 
dividend to the Preferred Shareholders in an amount equal to between 1% and 2% of the 
price of the Preferred Shares, and to declare an annual dividend to the Preferred 
Shareholders of record in an amount equal to the difference between the profits of the 
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Company (after payment of the Management Fee, operating expenses and the 
Seller/Finder’s fee as described in Item 7, “Compensation Paid to Agents”) less the amount 
paid to the Preferred Shareholders by way of quarterly dividends. The Company intends to 
pay such dividends on the dividend declaration date. 
 
The payment of dividends may be made by the issuance of further Preferred Shares or by 
way of cash, as decided by the Preferred Shareholder. 
 
Common Shares are not entitled to dividends. 
 
Dividend Reinvestment Plan 
 
The Company has a dividend reinvestment plan (the “DRIP”) entitling Preferred 
Shareholders to reinvest all cash distributions made by the Company into additional 
Preferred Shares of the Company. Pursuant to the DRIP, the Company may issue Preferred 
Shares under a dividend reinvestment at the Issue Price. 
 
Participation in the DRIP is open to Preferred Shareholders, other than those who are 
resident, or present, in the United States. If a participant in the DRIP plan is not resident in 
Canada, then participation in the DRIP will be subject to applicable withholding tax. No 
brokerage commissions will be payable in connection with the purchase of Preferred 
Shares under the DRIP and all administrative costs will be borne by the Company.  
 
Liquidation Entitlement 
 
If the Company is liquidated, dissolved or wound-up, the proceeds after payment of all 
expenses and outstanding indebtedness will be paid to the Preferred Shareholders in 
proportion to (and up to) the amount paid to the Company for their Preferred Shares. If any 
net proceeds remain, then the holders of its Common Shares will share in the remaining 
proceeds in proportion (and up to) the amount paid for their Common Shares. Finally, if 
any net proceeds remain, the holders of the Common Shares and Preferred Shares shall 
equally split such remaining proceeds in proportion to the number of shares (Common or 
Preferred) held. Since the Company pays out all of its net profits each year it is possible that 
on a liquidation, dissolution or winding-up its shareholders may not be paid the full 
amount paid for their shares. 
 
Transferability 
 
The Company’s shares (both Common Shares and Preferred Shares) are subject to 
restrictions on transfer: 

(a) as contained in the Company’s Articles to comply with the provisions of the Income 
Tax Act (Canada) respecting MICs; and 

(b) as imposed by applicable securities legislation (see Item 10, “Resale Restrictions”). 
 
The Income Tax Act (Canada) requires that a MIC may not have fewer than 20 shareholders 
and that no one shareholder, together with their spouse, children under the age of 18, and 



 

Providus Mortgage Investment Corporation   Page 17 

companies controlled by any of them, may hold more than 25% of any class of a MIC’s 
issued shares. Accordingly, the Company’s by-laws also prohibit any transfer of shares if 
such transfer would result in the Company having fewer than 20 shareholders or in any 
one shareholder, together with their spouse, children under the age of 18 and companies 
controlled by any of them, holding more than 25% of any class of its issued shares. 
 
Retraction  Rights  
 
Subject to the provisions of applicable laws, the Company may elect to retract the whole or 
any part of the Preferred Shares outstanding either by invitation for tenders addressed to 
all the Preferred Shareholders or by private contract at the lowest price at which the 
Directors feel the Preferred Shares are obtainable. If upon any invitation for tenders the 
Company receives tenders at the same lowest price for which the Company is willing to pay 
for an aggregate number of Preferred Shares greater than the number for which the 
Company is prepared to accept tenders, the Preferred Shares so tendered will be purchased 
as nearly as may be, pro rata, according to the number of Preferred Shares so tendered by 
each of the Preferred Shareholders who submitted tenders at the same lowest price. 
 
On the date specified for redemption, the Company will pay to the Preferred Shareholders 
required to be redeemed the redemption price and all unpaid dividends upon presentation 
and surrender at the designated place of redemption of the share certificates issued by the 
Company for such Preferred Shares. If a part only of the Preferred Shares represented by 
any share certificate is redeemed, a new share certificate for the balance will be issued at 
the expense of the Company. 
 
Redemption Rights 
 
Subject to applicable laws and the other restrictions described below, holders of Preferred 
Shares may request that the Company redeem the whole or any part of the Preferred 
Shares held by such Preferred Shareholder.    
 
The right to request a redemption of Preferred Shares is subject to the following 
restrictions:  
 

(a) Redemption of Shares will not be permitted until the date that is 18 months from 
the date of issue of the Shares (the “Eligibility Date”).  

 
(b) The Company will hold “Liquidity Events” on April 30 and October 31 (or the next 

business day thereafter) of each year.  Preferred Shareholders may, with a minimum 
of 60 days prior written notice, request that the Company redeem some or all of the 
Preferred Shares of that Shareholder on the date of the Liquidity Event.  Preferred 
Shareholders may participate in one Liquidity Event per calendar year. 

 
(c) Preferred Shareholders who purchased Shares through an agent or as part of an  

arrangement where a commission, finder’s fee, or other such fee is paid by the 
Company will be subject to an early redemption fee payable to the Company, 
calculated as follows:  
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 5% of the redemption price, where the redemption is requested within one 
year following the Eligibility Date.  

 3% of the redemption price, where the redemption is requested within two 
years following the Eligibility Date. 

 1% of the redemption price, where the redemption is requested within three 
years following the Eligibility Date. 

 Nil, where the redemption is requested three years or more from the 
Eligibility Date. 

 
The Company reserves the right to waive early redemption fees in exceptional 
circumstances at its sole discretion, including in connection with the redemption of 
Shares purchased to provide short-term funding for the Company.  

 
(d) Any Preferred Shareholder requesting a redemption at a time that is not a regular 

Liquidity Event will be subject to an additional 2% redemption fee. 
 
(e) The Company reserves the right, in its sole discretion, to decline, modify or defer 

redemption requests to the extent necessary or advisable to ensure that the 
Company has sufficient cash resources or liquid assets to meet its financial 
commitments or requirements.  

 
(f) The Company will not accept a redemption request if such redemption would result 

in the loss of the Company’s status as a “mortgage investment corporation” under 
the Income Tax Act (Canada) or jeopardize the ability of the Company to maintain 
reasonable profitability in its portfolio of mortgages. The Income Tax Act (Canada) 
does not permit the Company to make any payment to purchase or redeem any 
Preferred Shares issued by it if there are reasonable grounds for believing that the 
Company is, or would be after payment, insolvent. 

 
(g) The Company will not accept a redemption request if such redemption would be 

prohibited under applicable corporate legislation or otherwise under applicable 
laws.  

  
5.2 Subscription Procedure 
 
If you wish to subscribe for the Company’s Preferred Shares, please complete and sign a 
subscription agreement, and all schedules thereto, in the form accompanying this Offering 
Memorandum and return the subscription agreement to us together with a certified 
cheque, bank draft or money order payable to “Providus Mortgage Investment 
Corporation” for the number of Preferred Shares you wish to purchase.  
 
All subscription funds will be held by us (as required by law) for a period of at least two 
business days after the closing of the offering of the Preferred Shares to which such 
subscription funds relate. Closing will occur as determined by the Company’s directors, and 
a Direct Registration System (“DRS”) advice will be sent by mail by our transfer agent 
following closing. 
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There are no conditions to any closing occurring, however, the Company reserves the right 
to not accept any or all subscription funds received, in which case the Company will return 
the applicable subscription agreement(s) and funds, without interest or deduction. 
 
 
Item 6 - Income Tax Consequences and RRSP Eligibility 
 
6.1 Caution 
 
You should consult your own professional advisers to obtain advice on the tax 
consequences that apply to you. 
 
6.2 Description of Income Tax Consequences 
 
The Manager has advised the Company (without the intention of giving tax advice to any 
investors) that so long as the Company is qualified as a MIC under the Income Tax Act 
(Canada) throughout the year, and if the Company pays out its net income for the year in 
dividends during the year or within 90 days after the end of the year, the Company may 
deduct the dividends from the Company’s pre-tax income as if they were expenses, and the 
dividends are taxable in the hands of the shareholders as if they were interest payable on a 
bond issued by the Company.  Accordingly, it is anticipated that for each taxation year of 
the Company throughout which it qualifies as a “mortgage investment corporation” under 
the Income Tax Act (Canada), the Company will receive “flow-through” treatment and will 
not be required to pay income taxes on the net earnings from which dividends are paid in 
each year. Income in excess of the allowable deductible reserves under the Income Tax Act 
(Canada) which is not distributed to shareholders within 90 days of each of the Company’s 
year ends will be subject to ordinary corporate tax under the Income Tax Act (Canada). 
 
6.3 Eligibility for RRSPs and Other Plans 
 
The Preferred Shares are qualified investments for a trust governed by a Registered 
Retirement Savings Plan (“RRSP”), Registered Retirement Income Fund (RRIF), Deferred 
Profit Share Plan (DPSP), Registered Education Savings Plan (RESP) or Tax Free Savings 
Account (TFSA) (each, a “Registered Plan”) so long as the Company qualifies as a MIC under 
the Income Tax Act (Canada) at December 31, 2013 and at all times thereafter, and if the 
Company does not hold as part of its property any indebtedness, whether by way of 
mortgage or otherwise, of a person who is an annuitant under the particular plan or of any 
other person who does not deal at arm's length with that person.  If the Preferred Shares 
cease to be a qualified investment for a Registered Plan, the Registered Plan will be subject 
to a penalty tax. 
 
Notwithstanding that the Preferred Shares may be qualified investments for a trust 
governed by an RRSP, RRIF or TFSA, the annuitant of an RRSP or RRIF, or the holder of a 
TFSA, will be subject to a penalty tax if such securities are a “prohibited investment” for the 
RRSP, RRIF or TFSA. The Preferred Shares will generally be a “prohibited investment” if the 
annuitant of an RRSP or RRIF, or the holder of a TFSA, does not deal at arm’s length with 
the Company for purposes of the Income Tax Act (Canada) or the annuitant of an RRSP or 
RRIF, or the holder of the TFSA, has a “significant interest” (within the meaning of the 
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Income Tax Act (Canada)) in the Company or a corporation, partnership or trust with which 
the Company does not deal at arm’s length for purposes of the Income Tax Act (Canada). A 
“significant interest” in a corporation generally means ownership of 10% or more of the 
issued shares of any class of the capital stock of the corporation (or of any related 
corporation), either alone or together with persons with which the shareholder does not 
deal at arm’s length for purposes of the Income Tax Act (Canada). 
 
Not all securities are eligible for investment in a Registered Plan. You should consult your 
own professional advisors to obtain advice on the eligibility of these securities. 
 
 
Item 7 - Compensation Paid to Agents 
 
There is no appointed selling agent, and no agent fees or compensation arrangements have 
been negotiated to date. The Company may pay compensation to an agent who acts as a 
seller of its Preferred Shares or finder for an investor who wishes to purchase its Preferred 
Shares.  
 
The compensation payable, where applicable, to a finder will be a negotiated percentage of 
the gross purchase price of the Preferred Shares subscribed for by an investor who has 
purchased their Preferred Shares as a result of a referral by a finder.   
 
The Company may also distribute its shares through registered dealers and pay fees to 
dealers that cover their compliance, diligence, and selling costs according to their 
published schedules and as may be negotiated between the Company and the dealer.   
No compensation will be paid in respect of shares issued directly by the Company. 
 
The Company anticipates that approximately 1/3 of the total amount of this offering will be 
distributed through each of the three channels.  If the maximum number of Preferred 
Shares (10,000,000) are distributed, the total compensation is anticipated to be a 
maximum of $500,000. 
 
 
Item 8 - Risk Factors 
 
Nature of a Mortgage Investment Company 
 
When you invest in a MIC you do so by buying its shares. The MIC then invests the money 
raised from you and other investors in mortgages that are professionally managed by the 
MIC. 
 
As a result, when you buy shares of a MIC you are indirectly buying these underlying 
mortgages. The value and performance of your investment is determined by the 
performance of these underlying mortgages.  You and other investors in the MIC share in 
any gains or losses generated by the MIC from these mortgages. 
 
In very general terms (see Item 5.1, “Terms of Securities”), you can sell your Preferred 
Shares back to the MIC (in other words, the MIC will redeem your shares) in order to take 
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your money out of the MIC.  When you sell your Preferred Shares back to the MIC, the value 
of your original investment may have increased or decreased. 
 
How risk is related to return 
 
Generally, there is a strong relationship between the amount of risk associated with a 
particular investment, and that investment’s long-term potential to increase in value 
and/or to create income. 
 
Investments that have a lower risk also tend to have lower returns because factors that can 
affect the value of the investment, the risks, are well known or are well controlled and have 
already been worked into the price of the investment. On the other hand, investments that 
could have potentially higher returns if conditions for success are favourable also risk 
generating equally higher losses if conditions become unfavourable. This is because the 
factors affecting the value of such investments are unknown or difficult to control. 
 
What are the risks of investing in MICs? 
 
Like any investment, there are risks associated with investing in MICs. Mortgages are 
subject to uncertainties such as costs of operation, financing, and fluctuating demand for 
real estate. The following is an overview of some of the specific risks that may apply to the 
investment in MICs: 
 
• Your Investment is Not Guaranteed: Unlike guaranteed investment certificates 

(GICs) or money you have deposited in a bank account, your investment in a MIC is 
not guaranteed by the Canada Deposit Insurance Corporation, by any other 
government insurer or by the Company. 

 
• Your Investment May Fluctuate in Value: The value of a MIC’s underlying 

investments changes from day to day, which in turn affects the value of the MIC. 
Some of the factors that can affect the value of a MIC’s investments include: 

(i) current economic conditions; 
(ii) changes in interest rates; 
(iii) undistributed income and expenses; 
(iv) events in financial markets; and 
(v) financial conditions of the borrowers to which the MIC has advanced 
funds. 

 
As a result of the changing value of the underlying mortgages, the value of your 
investment in a MIC can go up or down over time, and there is no guarantee that 
when you sell or redeem your Preferred Shares in the MIC they will be worth the 
price you paid for them. 

 
• Fluctuations in the Real Estate Market: The primary security component of a MIC is 

the underlying value of the real estate granted as mortgage security to a MIC by 
borrowers. The fair market value of real estate fluctuates from time to time.  
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• Your Investment may be Subject to Changes in Interest Rates: The Company’s 
financing, if any, may from time to time include indebtedness with interest rates 
which may fluctuate over time and which may result in fluctuations in the 
Company’s cost of borrowing. 

 
• Borrowers may become a Bad Credit Risk: Due to unforeseen circumstances, a 

borrower’s credit-worthiness may deteriorate. The risk is that they may not be able, 
or may refuse, to repay the loan when it becomes due. While the Company believes 
its lending policy is conservative and minimal losses are anticipated, if a loss does 
occur it will be spread over all of its capital. Such losses could amount to a reduction 
in the anticipated return, or, in the worst circumstances could result in an investor 
losing part or all of their investment. 

 
• The Company May be Unable to Redeem Your Preferred Shares: Retraction and 

redemption of shares is subject to the Company having access to sufficient cash or 
liquid assets and being in compliance with the Canada Business Corporations Act 
and is also subject to the terms of this Offering Memorandum, as determined solely 
by the Company. Under certain circumstances, the Company may suspend your right 
to redeem your Preferred Shares, for example, if the redemption would render the 
Company insolvent or if it would cause the Company not to meet the requirements 
for a MIC under the Income Tax Act (Canada). 

 
• Its Shares are Subject to Restrictions on Resale: There is no market for the Preferred 

Shares, the Preferred Shares are not traded on any stock exchange and they may not 
be resold by Preferred Shareholders to third parties. Therefore, you cannot liquidate 
your investment through selling your Preferred Shares. See item 10 “Resale 
Restrictions”. 

 
• Short Operating History: The Company has been incorporated for the business 

purpose outlined in this Offering Memorandum and has a short operating history. 
The Company’s operations are subject to all the risks inherent in the operation of a 
young business enterprise. The Company cannot guarantee that its investment 
strategy or development of the Company’s business will be successful.   

 
• The Loss of its Key Staff could Adversely Affect Its Business: The Company relies 

solely on its Manager and its key employees to review suitable investments. The loss 
of its Manager and/or its key employees would require the Company to retain 
another manager to perform such services at a possibly higher cost and with less 
successful investments than its current Manager. This may have a material adverse 
effect on the rate of return obtained on its capital and, therefore, on the value of 
your investment in its Preferred Shares. Additionally, the President of the Company 
is the Designated Individual for FICOM. The loss of the President would require the 
Company to hire or retain another qualified mortgage broker, possibly at a higher 
cost, to perform the same services.  

 
• A Change in Tax Legislation could Adversely Affect Its Business: The Company has 

been created to comply with the MIC requirements of the Income Tax Act (Canada). 
Its Preferred Shares may have the benefits afforded by Registered Plans such as 
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RRSPs, RRIFs, TFSAs and RESPs. While it is not anticipated the Income Tax Act 
(Canada) as it pertains to such registered-funds will change, there is always the 
possibility that it could be altered so that the Preferred Shares would no longer be 
eligible investments for such funds. Such changes could have an adverse effect on 
your investment. 

 
The Company intends its business to be operated so that it complies at all times with 
the current requirements for MICs under the Income Tax Act (Canada). Failure to 
meet such requirements could have a material adverse effect on its financial 
performance.  The provisions of the Income Tax Act (Canada) could be changed so 
that its profits could be taxable in its, rather than your, hands. This could affect the 
value of your investment. 

 
• Risk of Dealing with Trustees: The Company will deal with the trustees of 

Registered Plans as necessary but will not undertake any responsibility for the 
administration of any self-directed registered funds by trustees. The trust company 
of your registered fund may impose conditions upon the Company with which the 
Company is unable or unwilling to comply. As a result, your trustee may refuse to 
allow your Preferred Shares to be an eligible investment for your Registered Fund. 

 
• Estimates and Assumptions: Preparation of its financial statements requires the 

Company to use estimates and assumptions. Accounting for estimates requires the 
Company to use its judgement to determine the amount to be recorded on its 
financial statements in connection with these estimates. If the estimates and 
assumptions are inaccurate, the Company could be required to write down its 
recorded values. On an ongoing basis, the Company re-evaluate its estimates and 
assumptions. However, the actual amounts could differ from those based on 
estimates and assumptions. 

 
• Competition: The earnings of the Company depend on the Company’s ability, with 

the assistance of the Manager, to locate suitable opportunities for investments and 
re-investments of the Company’s funds and on the yields available from time to time 
on mortgages and other investments. The investment industry in which the 
Company operates is highly competitive. Competition may restrict the Company’s 
share of the market and available investment opportunities, reduce interest rates 
and other rates of return and may reduce profit margin.     

 
 
Item 9 - Reporting Obligations 
 
9.1 Continuous Reporting Documents 
 
The Canada Business Corporations Act governs how the Company conduct its corporate 
affairs (as opposed to its business affairs).  
 
The Company is not a public company under the Canada Business Corporations Act, nor is it 
a reporting issuer in any jurisdiction in Canada.  The Company is not required to send you 
any documents on an annual or ongoing basis.  However, as a Preferred Shareholder of the 
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Company, an investor will receive or be given access to annual audited financial statements 
in accordance with the Canada Business Corporations Act.  
 
The financial statements must be sent to its holders of Common Shares in connection with 
its annual general meeting of holders of Common Shares held each year. All shareholders 
are welcome to view the financial statements on request.  
 
From time to time, the Company may send out on its own accord, or in response to a 
request from one or more shareholders, further information to all shareholders such as a 
reporting letter and interim financial statements. 
 
Note: We are not required to send you any documents on an annual or on-going basis 
 
9.2 Access to Information about Us 
 
Since the Preferred Shares are not publicly traded, no corporate or securities information is 
available from a stock exchange or quotation and trade reporting system.  Corporate 
information about the Company’s incorporation, amendments to its constating documents, 
directors, officers, annual corporate filings and other corporate information can be 
obtained from Industry Canada through their website at http://www.ic.gc.ca.  Certain 
information about the Company and its share issuances can be found at the British 
Columbia Securities Commission E-Services website at http://www.bcsc.bc.ca/EServices.     
 
 
Item 10 - Resale Restrictions 
 
10.1 Overview 
 
The Preferred Shares will be subject to a number of resale restrictions, including a 
restriction on trading. Until the restriction on trading expires, you will not be able to trade 
the securities unless you comply with an exemption from the prospectus and registration 
requirements under applicable securities legislation. 
 
10.2 Description of Restricted Period 
 
Unless permitted under securities legislation, you cannot trade the Preferred Shares before 
the date that is four months and a day after the date the Company becomes a reporting 
issuer in any province or territory of Canada.  Currently the Company does not have any 
intention to become a reporting issuer in any Canadian province or territory or a SEDAR 
(the System for Electronic Document Analysis and Retrieval established by the Canadian 
Securities Administrators for reporting (public) companies in Canada) filer. 
 
 
Item 11 - Purchasers’ Rights 
 
If you purchase these securities you will have certain rights, some of which are described 
below.  For information about your rights you should consult a lawyer. 
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1. Two Day Cancellation Right 
 
You can cancel your agreement to purchase these securities. To do so, you must send a 
notice to us by midnight on the second business day after you sign the agreement to buy 
the securities. 
 
2. Statutory Rights of Action in the Event of a Misrepresentation 
 
If there is a misrepresentation in this Offering Memorandum, you have a statutory right to 
sue: 

(a) the Company to cancel your agreement to buy these securities, or 
(b) for damages against the Company, its directors as at the date of this Offering 

Memorandum and every signatory to this Offering Memorandum. 
 
This statutory right to sue is available to you whether or not you relied on the 
misrepresentation.  However, there are various defences available to the persons or 
companies that you have a right to sue.  In particular, they have a defence if you knew of 
the misrepresentation when you purchased the securities. 
 
If you intend to rely on the rights described in paragraphs (a) or (b) above, you must do so 
within strict time limitations.  You must commence your action to cancel the agreement 
within 180 days after the issuance to you of the Preferred Shares.  You must commence 
your action for damages within the earlier of 180 days after learning of the 
misrepresentation and three years after the issuance to you of the Preferred Shares. 
 
 
Item 12 – Financial Statements 
 
Following are our audited financial statements for the financial year completed December 
31, 2014. 
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Item 13 – Date and Certificate 
 
 
Dated April 29, 2015 
 
This Offering Memorandum does not contain a misrepresentation. 
 
 
 
PROVIDUS MORTGAGE INVESTMENT CORPORATION 
 
 
(signed by) “Clement Chung”    (signed by) “Michael Sorba” 
Clement Chung, President     Michael Sorba, Secretary 
 
 
 
ON BEHALF OF THE BOARD OF DIRECTORS OF THE COMPANY: 
 
 
(signed by) “Clement Chung”    (signed by) “Michael Sorba” 
Clement Chung, Director     Michael Sorba, Director 
 
 
(signed by) “Eva Lee” 
Eva Lee, Director 


