U.S. INVESTORS

SUBSCRIPTION
AGREEMENT

MMICEO

Mortgage Investment Corporation
of Eastern Ontario

et \W A ROBINSON
Portfolio M

io Manager & Investment Fund Manager




United States Investors
SUBSCRIPTION AGREEMENT

TO: MORTGAGE INVESTMENT CORPORATION OF EASTERN ONTARIO
(the “Corporation”)

The undersigned (the “Purchaser”) hereby irrevocably subscribes for and agrees to purchase the number
of Common Shares of the Corporation set forth below (the “Shares”) for the aggregate consideration set
forth below (the “Purchase Price”), upon and subject to the terms and conditions set forth in the “Terms
and Conditions of Subscription for Common Shares of Mortgage Investment Corporation of Eastern
Ontario”, which are attached hereto and which, together with Schedules A and B and this cover page,
form the entirety of this agreement (the “Subscription Agreement”), which the Purchaser confirms
having read and understood.

The Purchaser hereby irrevocably instructs you with respect to registration of Shares as set forth below.

Register the Shares as set forth below:

Name of Purchaser — please print Name
By:
Authorized Signature Account Reference, if applicable
Please print name of individual whose signature appears Address:
above if different than the name of the Purchaser printed
above:

Purchaser’s Address

Deliver the Shares as set forth below:

Telephone Number Name
Fax Number Account reference, if applicable
Email Address Address
Social Insurance or Corporate Tax Account Number Contact Name
A. Number of Shares: B. Price per Share: Purchase Price:

AxB=

The Corporation hereby accepts the above subscription
Mortgage Investment Corporation of Eastern Ontario

Per:

Signature of authorized representative Date




TERMS AND CONDITIONS OF SUBSCRIPTION FOR COMMON
SHARES OF MORTGAGE INVESTMENT CORPORATION OF EASTERN ONTARIO

1. Subscription

Subject to the terms and conditions hereof, the Purchaser hereby subscribes for the Shares described on
the cover page hereof. The Purchaser acknowledges that this subscription is subject to rejection by the
Corporation in whole or in part. The parties agree that this Subscription Agreement and all money
tendered by the Purchaser will be returned to the Purchaser, without interest or deduction, if this
subscription is not accepted by the Corporation.

2. Prospectus and Registration Exemptions and Resale Restrictions

The Purchaser acknowledges and agrees that the issuance, sale and delivery of the Shares to the Purchaser
is conditional upon such sale being exempt from the prospectus requirements and the requirements of all
Applicable Securities Laws. To assist the Corporation in complying with Applicable Securities Laws (as
defined hereunder) and completing certain regulatory filings, the Purchaser has completed the attached
Schedules, which from part of this Subscription Agreement. The Purchaser also acknowledges that the
Shares will be subject to resale restrictions under applicable securities legislation, rules, regulations,
instruments and policies (collectively, the “Applicable Securities Laws™) and hereby agrees that it will
comply with all Applicable Securities Laws concerning any resale of the Shares and acknowledges that it
has been advised to consult with its legal adviser with respect to complying with all restrictions applying
to any such resale. The Shares are subject to restrictions on transferability and resale and may not be
transferred or resold except as permitted under Applicable Securities Laws.

The Shares are being offered in the United States pursuant to an exemption from the registration
requirements of the United States Securities Act of 1933, as amended (the “U.S. Securities Act”) and
similar exemptions under the securities laws of all applicable states, and the Shares offered under the
offering will be offered and sold only:

(i) in the United States: to a limited number of persons that are “accredited investors” within the
meaning of Rule 501(a) of Regulation D under the U.S. Securities Act (“US Accredited
Investors™); and

(ii) outside the United States: in compliance with Rule 903 of Regulation S under the U.S.
Securities Act and in accordance with applicable laws in the jurisdiction of the Purchaser’s
residence.

3. Purchaser Acknowledgements Regarding Matters Relating to Applicable Securities Laws

@ The Purchaser acknowledges that it has received the offering memorandum of the
Corporation dated April 7, 2009 (the “Offering Memorandum”) describing the business
affairs of the Corporation. The Purchaser further agrees that it shall be entitled to the
redemption rights described under the heading “Redemption Rights” in section 5.1 of the
Offering Memorandum which shall be subject to the limits and the rights of the
Corporation to deny or delay redemptions as described therein.

(b) The Purchaser acknowledges that:

(i) no securities commission or similar regulatory authority has reviewed or passed
upon the merits of the Shares;
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(d)

(e)

()

(9)

(i) there are risks associated with the purchase of the Shares;
(iii) there is no government or other insurance covering the Shares;

(iv) there are restrictions on the Purchaser’s ability to resell the Shares and it is the
responsibility of the Purchaser to find out what those restrictions are and to
comply with them before selling any of the Shares; and

(v) the Corporation reserves the right to suspect the right of a holder of Shares to
request the redemption of al or part of his, her or its Shares at any time without
prior notice.

The Purchaser acknowledges and agrees that no person has made any written or oral
representations to the Purchaser:

(1) that the Shares will be freely tradeable by the Purchaser without any restrictions
or hold periods;

(i) that any person will refund the Purchase Price; or
(iii) as to the future price or value of the Shares.

The Purchaser acknowledges that the Shares have not been and will not be registered
under the U.S. Securities Act, or any applicable state securities laws, and that the sale
contemplated hereby is being made to U.S. Accredited Investors in reliance on an
exemption from the registration requirements of the U.S. Securities Act and similar
exemptions under the securities laws of all applicable states. Accordingly, the Shares
will be “restricted securities” within the meaning of Rule 144 under the U.S. Securities
Act, and therefore may not be offered or sold by it, directly or indirectly, without
registration under United States federal and state securities laws, except in compliance
with Section 5(k) below, and the Purchaser understands that the certificates representing
the Shares issued to it will contain a legend in respect of such restrictions which is set out
in Section 5(q) below.

The Purchaser acknowledges that the Corporation: is not obligated to remain a "foreign
issuer” within the meaning of Regulation S; may not, at the time the Shares are resold by
it or at any other time, be a foreign issuer; and may engage in one or more transactions
that could cause the Corporation not to be a foreign issuer. If the Corporation is not a
foreign issuer at the time of any sale pursuant to Rule 904 of Regulation S, the certificate
delivered to the buyer may continue to bear the legend described in Section 5(q) below.

The Purchaser acknowledges that an investment in the Shares may have tax consequences
under the laws of the United States, including, without limitation, with respect to the
potential applicability of United States federal tax rules related to “passive foreign
investment companies”, and that it is its sole responsibility to determine and asses such
tax consequences as may apply to its particular circumstances.

The Purchaser acknowledges that the Corporation is not obligated to file and has no
present intention of filing with the United States Securities and Exchange Commission or
with any state securities administrator any registration statement in respect of resales of
the Shares.
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The Purchaser acknowledges if the Corporation were ever to be deemed to be, or to have
ever been, an issuer that has (i) no or nominal operations and (ii) no or nominal assets
other than cash and cash equivalents, Rule 144 under the U.S. Securities Act may be
unavailable for resales of the Shares, and it understands and acknowledges that the
Corporation is not obligated to take, and has no present intention of taking, any action to
make Rule 144 available for resales of the Shares.

Q) The Purchaser acknowledges that the financial statements of the Corporation have been
prepared in accordance with Canadian generally accepted accounting principles, which
differ in some respects from United States generally accepted accounting principles, and
thus may not be comparable to financial statements of United States companies.

4. Representations, Warranties and Covenants of the Corporation

The Corporation represents and warrants to, and covenants with, the Purchaser, and acknowledges that
the Purchaser is relying on such representations, warranties and covenants, as follows:

(@)

(b)

(©)

(d)

(€)

()

the Corporation is incorporated and existing under the law of the Province of Ontario and
has the corporate power and capacity to own and operate its property, carry on its
business and enter into and perform its obligations under the Subscription Agreement;

the Corporation is duly qualified, licensed or registered to carry on its business in the
province of Ontario;

the Shares are a qualified investment for registered retirement savings plans and
registered retirement income funds by virtue of the Corporation being a mortgage
investment corporation, as such terms are defined in the Income Tax Act (Canada);

the execution, delivery and performance by the Corporation of this Subscription
Agreement and the issuance of the Shares:

Q) have been or will be duly authorized by all necessary corporate action on the part
of the Corporation; and

(i) do not (or would not with the giving of notice, the lapse of time or the happening
of any other event or condition) result in a breach or a violation of, or conflict
with, or allow any other person to exercise any rights under, any of the terms or
provisions of its constating documents or by-laws or any contracts or instruments
to which it is a party or pursuant to which any of its assets or property may be
affected or any judgment, order, writ, injunction or to the best f its knowledge,
any decree of any government entity having jurisdiction over the Corporation or
to which it is subject.

this Agreement, when countersigned by the Corporation, will constitute a binding
obligation of the Corporation enforceable in accordance with its terms;

none of the Corporation, any of its affiliates or any person acting on its or their behalf
has offered or will offer to sell, or has solicited or will solicit offers to buy, Shares in the
United States by means of any form of “general solicitation” or “general advertising” (as
defined in Rule 502(c) of Regulation D under the U.S. Securities Act) or in any manner
involving a public offering within the meaning of Section 4(2) of the U.S. Securities Act;
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(h)

(i)

the Corporation has not, for a period of six months prior to the date hereof sold, offered
for sale or solicited any offer to buy any of its securities in the United States in a manner
that would be integrated with and would cause the exemption from registration provided
by Rule 506 of Regulation D under the U.S. Securities Act to be unavailable;

the Corporation will, within prescribed time periods, prepare and file any forms or
notices required under the U.S. Securities Act or applicable blue sky laws in connection
with the offer and sale of the Shares; and

neither the Corporation nor any of its affiliates, nor any person acting on its or their
behalf has engaged in or will engage in any “directed selling efforts” (as defined in Rule
902(c) of Regulation S under the U.S. Securities Act) in the United States or has taken or
will take any action that would cause the exemption afforded by Section 4(2) of the U.S.
Securities Act and Regulation D under the U.S. Securities Act to be unavailable for offers
and sales of Shares in the United States, or the exclusion from registration afforded by
Rule 903 of Regulation S under the U.S. Securities Act to be unavailable for offers and
sale of Shares outside the United States.

5. Representations, Warranties and Covenants of the Purchaser

The Purchaser represents and warrants to, and covenants with, the Corporation, and acknowledges that
the Corporation is relying on such representations, warranties and covenants, that the Purchaser:

(a)

(b)

(©)

(d)

(€)
(f)

if a corporation, is a valid and subsisting corporation, has the necessary corporate
capacity and authority to execute and deliver this Subscription Agreement and to observe
and perform its covenants and obligations hereunder and has taken all necessary
corporate action in respect thereof;

if a partnership, trust, syndicate or other form of unincorporated organization, has the
necessary legal capacity and authority to execute and deliver this Subscription Agreement
and to observe and perform its covenants and obligations hereunder and has obtained all
necessary approvals in respect thereof;

if an individual, is of the full age of majority and has the legal capacity and competence
to execute this Subscription Agreement and take all action pursuant hereto;

has duly and validly authorized, executed and delivered the Subscription Agreement and
confirms that the Subscription Agreement constitutes a legal, valid, binding and
enforceable obligation of the Purchaser subject to:

(i) any applicable bankruptcy, insolvency or other laws affecting the enforcement of
creditors’ rights generally; and

(i) general principles of equity, including that the granting of equitable remedies is
within the discretion of a court of competent jurisdiction;

is acquiring the Shares for investment only and not with a view to resale or distribution;

is able to bear the economic risk of loss of the full amount of the Purchase Price;
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(h)

()

(k)

O]

(m)

(n)

(0)

if a corporation, trust, partnership, syndicate or other form of unincorporated association,
it has not been created solely or primarily to purchase the Shares pursuant to securities
exemptions from the prospectus and registration requirements of Applicable Securities
Laws that would not otherwise be available if the Shares were distributed directly to the
security holders of the Purchaser;

understands that it is purchasing the Shares pursuant to an exemption from the prospectus
and registration requirements under Applicable Securities Laws and, as a consequence:

(i) it is restricted from using most of the civil remedies available under Applicable
Securities Laws;

(i) it may not receive information that would otherwise be required to be provided to
it under Applicable Securities Laws; and

(iii) the Corporation is relieved from certain obligations that would otherwise apply
under Applicable Securities Laws; and

understand that, if issued, the certificates representing the Shares will bear a restrictive
legend in accordance with Applicable Securities Laws;

both as at the date hereof and as at the time of closing, that it is purchasing the Shares
directly from the Corporation pursuant to Regulation D under the U.S. Securities Act;

will not offer, sell, pledge or otherwise transfer any of the Shares, directly or indirectly,
except: (A) to the Corporation, (B) outside the United States in accordance with Rule 904
of Regulation S under the U.S. Securities Act and in compliance with applicable local
laws and regulations, or (C) in a transaction exempt from registration under the U.S.
Securities Act and any applicable state securities laws; and prior to any transfer pursuant
to the foregoing clause (C), the Corporation may require a legal opinion or other evidence
reasonably satisfactory to the Corporation that such transfer is exempt from registration
under the U.S. Securities Act and applicable state securities laws;

is a U.S. Accredited Investor as set forth in Schedule “A” hereto and is acquiring the
Shares as principal for its own account, for investment purposes, and not with a view to
any resale, distribution or other disposition of the Shares, in violation of United States
federal or state securities laws;

has concurrently executed and delivered Schedule “A” hereto with this Subscription
Agreement which Schedule is incorporated into and forms a part of this Subscription
Agreement;

consents to the Corporation making a notation on its records or giving instruction to the
registrar and transfer agent of the Corporation, if any, in order to implement the
restrictions on transfer set forth and described herein;

has not purchased the Shares as a result of any “general solicitation” or “general
advertising”, as such terms are defined in Regulation D under the U.S. Securities Act,
including, without limitation, any advertisements in the printed media of general and
regular paid circulation (or other printed public media), articles, notices or other
communications published in any newspaper, magazine or similar media or on the
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(a)

is aware that its ability to enforce civil liabilities under the United States federal securities
laws may be affected adversely by, among other things:

(M the fact that the Corporation is incorporated under the laws of Ontario;

(i) some or all of the directors and officers of the Corporation may be residents of
Canada; and

(iii) all or a substantial portion of the assets of the Corporation and said persons may
be located outside the United States;

understands that upon the original issuance thereof, and until such time as the same is no
longer required under applicable requirements of the U.S. Securities Act or the securities
laws of any applicable state, any certificates representing the Shares issued to a Purchaser
in the United States, or to, or for the account or benefit of any Purchaser in the United
States , and all certificates issued in exchange therefor or in substitution thereof, shall

bear on the face of such certificates the following legend:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN AND WILL NOT
BE REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED (THE “U.S. SECURITIES ACT”). THESE SECURITIES MAY BE
OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED ONLY (A) TO
MORTGAGE INVESTMENT CORPORATION OF EASTERN ONTARIO (THE
“CORPORATION”), (B) OUTSIDE THE UNITED STATES IN COMPLIANCE WITH
RULE 904 OF REGULATION S UNDER THE U.S. SECURITIES ACT, (C) WITHIN
THE UNITED STATES IN ACCORDANCE WITH (1) RULE 144A UNDER THE U.S.
U.S. SECURITIES ACT, OR (II) RULE 144 UNDER THE U.S. SECURITIES ACT
AND, IN EACH CASE, IN COMPLIANCE WITH APPLICABLE STATE
SECURITIES LAWS, (D) PROVIDED THAT IN THE CASE OF TRANSFERS
PURSUANT TO (C)(2) OR (D) ABOVE, A LEGAL OPINION SATISFACTORY TO
THE CORPORATION MUST FIRST BE PROVIDED TO CORPORATION OR THE
REGISTRAR AND TRANSFER AGENT, IF ANY.

DELIVERY OF THIS CERTIFICATE MAY NOT CONSTITUTE “GOOD
DELIVERY” IN SETTLEMENT OF TRANSACTIONS ON STOCK EXCHANGES IN
CANADA. IF THESE SECURITIES ARE SOLD AT ANY TIME THE
CORPORATION IS A “FOREIGN CORPORATION” AS DEFINED IN RULE 902
UNDER THE U.S. SECURITIES ACT, A NEW CERTIFICATE, BEARING NO
LEGEND, THE DELIVERY OF WHICH WILL CONSTITUTE “GOOD DELIVERY”
MAY BE OBTAINED FROM THE CORPORATION, OR THE REGISTRAR AND
TRANSFER AGENT, IF ANY. UPON DELIVERY OF THIS CERTIFICATE AND A
DULY EXECUTED DECLARATION, IN FORM SATISFACTORY TO THE
CORPORATION, OR THE TRANSFER AGENT, IF ANY, TO THE EFFECT THAT
THE SALE OF THE SECURITIES IS BEING MADE IN COMPLIANCE WITH RULE
904 OF REGULATION S UNDER THE U.S. SECURITIES ACT AND, IF SO
REQUIRED THE CORPORATION, OR THE REGISTRAR AND TRANSFER
AGENT, IF ANY, AN OPINION OF COUNSEL, TO THE EFFECT THAT THE SALE
OF THE SECURITIES REPRESENTED HEREBY IS BEING MADE IN



COMPLIANCE WITH RULE 904 OF REGULATION S UNDER THE U.S.
SECURITIES ACT.”

provided that, if any Shares are being sold in accordance with Rule 904 of Regulation S, and if the
Corporation is a “foreign issuer” within the meaning of Regulation S at the time of sale, the legend may
be removed by providing to the Corporation, or the registrar and transfer agent, if any, (i) a declaration in
the form attached as Appendix | to Schedule “A” (or as the Corporation may prescribe from time to time)
and (ii) if required by the Corporation, or the registrar and transfer agent, if any, an opinion of counsel, of
recognized standing reasonably satisfactory to the Corporation, or other evidence reasonably satisfactory
to the Corporation, that the proposed transfer may be effected without registration under the U.S.
Securities Act;

and provided, further, that, if any Shares are being sold under Rule 144 of the U.S. Securities Act, the
legend may be removed by delivering to the Corporation, or the registrar and transfer agent, if any, an
opinion of counsel of recognized standing reasonably satisfactory to the Corporation, that the legend is no
longer required under applicable requirements of the U.S. Securities Act or the applicable state Securities
Laws.

6. Personal Information Authorization

The Purchaser acknowledges and consents to the fact that the Corporation is collecting the Purchasers’
personal information (as that term is defined under applicable privacy legislation, including, without
limitation, the Personal Information Protection and Electronic Documents Act (Canada) and any other
applicable similar replacement or supplemental provincial or federal legislation or laws in effect from
time to time) including the name, residential address, telephone number and e-mail address of the
Purchaser as well as information regarding the number, aggregate purchase price and type of securities
purchased under this Subscription Agreement for the purpose of completing the Purchaser’s subscription
(the “Personal Information”). The Purchaser acknowledges and consents to the Corporation retaining the
Personal Information for so long as permitted or required by applicable law or business practices. The
Purchaser further acknowledges and consents to the fact that the Corporation may be required by
Applicable Securities Laws to provide regulatory authorities with any Personal Information provided by
the Purchaser respecting itself. The Purchaser hereby consents to and authorizes the foregoing use and
disclosure of such information. Each Purchaser of Shares authorizes the indirect collect ion of the
Personal Information by the provincial and territorial securities regulators and confirms that it has been
notified by the Corporation: (i) that the Corporation will be delivering the Personal Information to the
provincial and territorial securities regulators; (ii) that such information is being collected indirectly by
the provincial and territorial securities regulators under the authority granted to them in Applicable
Securities Laws; (iii) that such information is being collected for the purpose of the administration and
enforcement of Applicable Securities Laws; and (iv) that the title, business address and business
telephone number of the public officials in the provinces and territories who can answer questions about
the provincial and territorial securities regulators indirect collection of the Personal Information is set out
in Schedule “B” hereto.

7. Indemnification

The Purchaser agrees to indemnify and hold harmless the Corporation, its respective directors, officers
and employees from and against any and all losses, liabilities, claims, damages, judgments and expenses
related to a breach of the Purchaser’s representations, warranties and covenants made to the Corporation
in this Subscription Agreement.



8. Electronic Signatures

The Corporation shall be entitled to rely on the delivery of a facsimile or other electronic copy of an
executed Subscription Agreement, and acceptance by the Corporation of such agreement shall be legally
effective to create a valid and binding agreement between the Purchaser and the Corporation in
accordance with the terms hereof.

9, Governing Law

The contract arising out of this Subscription Agreement shall be governed by and construed in accordance
with the laws of the Province of Ontario and the laws of Canada applicable therein and the Purchaser and
the Corporation both irrevocably attorn to the jurisdiction of the courts and the Province of Ontario.

10. Entire Agreement

This Subscription Agreement and the documents referred to herein represent the entire agreement of the
parties hereto relating to the subject matter hereof and there are no representations, covenants, or other
agreements relating to the subject matter hereof except as stated or referred to herein.

11. Expenses

The Purchaser acknowledges and agrees that all costs incurred by the Purchaser (including any fees and
disbursements of any special counsel retained by the Purchaser) relating to its purchase of the Shares shall
be borne by the Purchaser.

12. Successors and Assignment

The terms and provisions of this Subscription Agreement shall be binding upon and enure to the benefit
of the Purchaser, the Corporation and their respective heirs, executors, administrators, successors and
permitted assigns; provided that this Subscription Agreement shall not be pledged, transferred or
assigned, in whole or in part, by the Purchaser without the prior written consent of the Corporation.

13. Binding Obligation

The Purchaser agrees that this offer is made for valuable consideration and may not be withdrawn,
cancelled, terminated or revoked by the Purchaser.

14. Amendment

Neither this Subscription Agreement nor any provision hereof shall be modified, changed, discharged or
terminated except by an instrument in writing signed by the party against whom any waiver, change,
discharge or termination is sought.

15. Survival

The covenants, representations and warranties contained herein shall survive the consummation of the
transactions contemplated hereby.



TO:

SCHEDULE A

U.S. ACCREDITED INVESTOR CERTIFICATE

MORTGAGE INVESTMENT CORPORATION OF EASTERN ONTARIO

Capitalized terms used in this Schedule “A” and defined in the Subscription Agreement to which
the Schedule “A” is attached have the meaning defined in the Subscription Agreement unless otherwise

defined herein.

The undersigned (the “Purchaser”) represents, warrants and covenants (which representations,
warranties and covenants shall survive the closing) to the Corporation (and acknowledges that the
Corporation is relying thereon) that:

(a)

(b)

it is purchasing the Shares for its own account, for investment purposes only and not with
a view to resale or distribution and, in particular, it has no intention to distribute either
directly or indirectly the Shares in the United States; provided, however, that this
paragraph shall not restrict the Purchaser from selling or otherwise disposing of any of
the Shares pursuant to registration thereof under the U.S. Securities Act and any
applicable state securities laws or under an exemption from such registration

requirements;

it is a U.S. Accredited Investor that satisfies one or more of the categories of U.S.
Accredited Investor indicated below (the Purchaser must initial on the appropriate

line(s)):

Category 1.

Category 2.

Category 3.

Category 4.

Category 5.

Category 6.

Category 7.

Category 8.

A bank, as defined in Section 3(a)(2) of the U.S. Securities Act,
whether acting in its individual or fiduciary capacity; or

A savings and loan association or other institution as defined in Section
3(a)(5)(A) of the U.S. Securities Act, whether acting in its individual or
fiduciary capacity; or

A broker or dealer registered pursuant to Section 15 of the United
States Securities Exchange Act of 1934, as amended; or

An insurance company as defined in Section 2(13) of the U.S.
Securities Act; or

An investment company registered under the United States Investment
Company Act of 1940; or

A business development company as defined in Section 2(a)(48) of the
United States Investment Company Act of 1940; or

A small business investment company licensed by the U.S. Small
Business Administration under Section 301 (c) or (d) of the United
States Small Business Investment Act of 1958; or

A plan established and maintained by a state, its political subdivisions
or any agency or instrumentality of a state or its political subdivisions,
for the benefit of its employees, with total assets in excess of U.S.
$5,000,000; or
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Category 9.

Category 10.

Category 11.

Category 12.
Category 13.

Category 14.

Category 15.

Category 16.

An employee benefit plan within the meaning of the United States
Employee Retirement Income Security Act of 1974 in which the
investment decision is made by a plan fiduciary, as defined in Section
3(21) of such Act, which is either a bank, savings and loan association,
insurance company or registered investment adviser, or an employee
benefit plan with total assets in excess of U.S. $5,000,000 or, if a self-
directed plan, with investment decisions made solely by persons who
are accredited investors; or

A private business development company as defined in Section
202(a)(22) of the United States Investment Advisers Act of 1940; or

An organization described in Section 501(c)(3) of the United States
Internal Revenue Code, a corporation, a Massachusetts or similar
business trust, or a partnership, not formed for the specific purpose of
acquiring the securities offered, with total assets in excess of U.S.
$5,000,000; or

Any director or executive officer of the Company; or

A natural person whose individual net worth, or joint net worth with
that person’s spouse, at the date hereof exceeds U.S. $1,000,000,
excluding the value, if any, of such persons primary residence; or

A natural person who had an individual income in excess of U.S.
$200,000 in each of the two most recent years or joint income with that
person’s spouse in excess of U.S. $300,000 in each of those years and
has a reasonable expectation of reaching the same income level in the
current year; or

A trust, with total assets in excess of U.S. $5,000,000, not formed for
the specific purpose of acquiring the securities offered, whose purchase
is directed by a sophisticated person as described in Rule 506(b)(2)(ii)
under the U.S. Securities Act; or

Any entity in which all of the equity owners meet the requirements of
at least one of the above categories;

it acknowledges that the representations, warranties and covenants contained in this
Schedule are made by it with the intent that they may be relied upon by the Corporation
in determining its eligibility or the eligibility of others on whose behalf it is contracting
thereunder to purchase securities. It agrees that by accepting the Shares it shall be
representing and warranting that the representations and warranties above are true as at
the closing with the same force and effect as if they had been made by it at the closing
and that they shall survive the purchase by it of securities and shall continue in full force
and effect notwithstanding any subsequent disposition by it of such securities.

The Purchaser undertakes to notify the Corporation immediately of any change in any representation,
warranty or other information relating to the Purchaser set forth herein which takes place prior to the

closing.



If a Corporation, Partnership or Other
Entity:

If an Individual:

Name of Entity

Signature

Type of Entity

Signature of Person Signing

Print or Type Name and Title of Person
Signing

Print or Type Name



APPENDIX I TO SCHEDULE A

FORM OF DECLARATION FOR REMOVAL OF LEGEND

TO:  Mortgage Investment Corporation of Eastern Ontario

The undersigned (A) acknowledges that the sale of the securities of Mortgage Investment Corporation of
Eastern Ontario. (the “Corporation”) represented by certificate no. to which this
declaration relates is being made in reliance on Rule 904 of Regulation S under the United States
Securities Act of 1933, as amended (the “U.S. Securities Act”), and (B) certifies that: (1) the undersigned
is not an “affiliate” of the Corporation (as that term is defined in Rule 405 under the U.S. Securities Act);
(2) the offer of such securities was not made to a person in the United States and either (a) at the time the
buy order was originated, the buyer was outside the United States or the seller and any person acting on
its behalf reasonably believed that the buyer was outside the United States, or (b) the transaction was
executed on or through the facilities of a designated offshore securities market as defined in Regulation S
under the U.S. Securities Act and neither the seller nor any person acting on its behalf knows that the
transaction has been prearranged with a buyer in the United States; (3) neither the seller nor any affiliate
of the seller nor any person acting on their behalf has engaged or will engage in any directed selling
efforts in the United States in connection with the offer and sale of such securities; (4) the sale is bona
fide and not for the purpose of “washing off” the resale restrictions imposed because the securities are
“restricted securities” (as that term is defined in Rule 144(a)(3) under the U.S. Securities Act); (5) the
seller does not intend to replace such securities with fungible unrestricted securities; and (6) the
contemplated sale is not a transaction, or part of a series of transactions, which, although in technical
compliance with Regulation S, is part of a plan or scheme to evade the registration provisions of the U.S.
Securities Act. Terms used herein have the meanings given to them by Regulation S under the U.S.
Securities Act.

Dated , 20

X

Signature of individual (if Holder is an individual)
X

Authorized signatory (if Holder is not an individual)

Name of Holder (please print)

Name of authorized signatory (please print)

Official capacity of authorized signatory (please print)



SCHEDULE B

SECURITIES COMMISSIONS

For more information on the exempt market and the collection of personal information, contact your local
securities Commission at the coordinates set out below.

British Columbia Securities Commission
701 West Georgia Street 6th Floor
Vancouver, BC V7Y 1L2

Tel: (604) 899-6500

Fax: (604) 899-6506

Website: www.bcsc.bc.ca

Saskatchewan Financial Services Commission
1919 Saskatchewan Drive

Regina, SK S4P 3V7

Tel: (306) 787-5645

Fax: (306) 787-5899

Website: www.sfsc.gov.sk.ca

Manitoba Securities Commission

500-400 St. Mary Avenue

Winnipeg MB R3C 4K5

Tel: (204) 945-2548

Toll Free: 1-800-655-5244 (Manitoba only)

Fax: (204) 945-0330

Website: www.msc.gov.mb.ca/contact_msc/index.html

Alberta Securities Commission 500 - 400 St. Mary Avenue

4th Floor, 300 — 5th Avenue SW Winnipeg, MB R3C 4K5

Calgary, AB T2P 3C4 Tel: (204) 945-2548

Tel: (403) 297-6454 Fax: (204) 945-0330

Fax: (403) 297-6156 Website: www.msc.gov.mb.ca

Website: www.albertasecurities.com Inquiries: securities@gov.mb.ca

Ontario Securities Commission

Administrative Assistant to the Director of Corporate Finance
Box 55

Suite 1903 — 20 Queen Street West

Toronto, ON M5H 3S8

Tel: (416) 593-8314

Toll Free (Ontario): 1-877-785-1555

Fax: (416) 593-8122

Website: www.0sc.gov.on.ca

Inquiries: Inquiries@osc.gov.on.ca

Autorité des marchés financiers
800, Square Victoria, 22e étage
CP 246, Tour de la Bourse



Montréal, QC H4Z 1G3

Tel Montréal: (514) 395-0337
Tel Québec: (418) 525-0337
Toll Free: 1-877 525-0337
Fax: (514) 873-3090
Website: www.lautorite.gc.ca

Nova Scotia Securities Commission
Joseph Howe Building

2nd Floor, 1690 Hollis Street

PO Box 458

Halifax, NS B3J 2P8

Tel: (902) 424-7768

Fax: (902) 424-4625

Website: www.gov.ns.ca/nssc

New Brunswick Securities Commission
606 —133 Prince William Street

Saint John, NB E2L 2B5

Tel: (506) 658-3060

Fax: (506) 658-3059

Website: www.nbsc-cvmnb.ca
Inquiries: information@nbsc-cvmnb.ca

Department of Government Services
Consumer & Commercial Affairs Branch
2nd Floor, West Block

Confederation Building

PO Box 8700

St. John’s, NL A1B 4J6

Tel: (709) 729-4189

Fax: (709) 729-6187

Website: www.gov.nl.ca/gs

Securities Office

Consumer, Corporate and Insurance Services
Division

Office of the Attorney General

95 Rochford Street

PO Box 2000

Charlottetown, PE C1A 7N8

Tel: (902) 368-4569

Fax: (902) 368-5283

Website: www.gov.pe.ca/securities

Registrar of Securities

Legal Registries Division

Department of Justice

Government of the Northwest Territories
1st Floor Stuart M. Hodgson Building
5009 — 49th Street



PO Box 1320

Yellowknife, NT X1A 2L9

Tel: (867) 920-3318

Fax: (867) 873-0243

Website: www.justice.gov.nt.ca/Securities Registry/

SecuritiesRegistry.htm

Registrar of Securities

Corporate Affairs C-6

Community Services

PO Box 2703

Whitehorse, YT Y1A 3C6

Courier: 2130 Second Avenue, 3rd Floor
Whitehorse, YT Y1A 5H6

Tel: (867) 667-5225

Fax: (867) 393-6251

Registrar of Securities
Legal Registries Division
Department of Justice
Government of Nunavut
1st Floor, Brown Building
PO Box 1000 - Station 570
Igaluit, NU X0A 0HO

Tel: (867) 975-6590

Fax: (867) 975-6594
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Capital preservation
with steady monthly income

W.A. Robinson & Associates Ltd.
The Simonett Building, 14216 Road #38, PO Box 208, Sharbot Lake ON KOH 2P0

Phone (613) 279-2116  Toll Free 1(877)279-2116  Fax (613) 279-3130

www.miceo.ca
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