SUBSCRIPTION AGREEMENT FOR COMMON SHARES (OFFERING MEMORANDUM)

TO: PrimeWest Mortgage Investment Corporation (the"Corporation™)

The undersigned (th&Subscriber" ) hereby irrevocably subscribes for and agreesutohase the number of Class A Common
Shares (theCommon Shares") of the Corporation set forth below, for the aggte subscription price set forth below (the
"Aggregate Subscription Price"), representing a subscription price of $10 per @om Share, upon and subject to the terms and
conditions set forth in the "Terms and ConditiorisSobscription for Common Shares of Primewest Magty Investment
Corporation" attached hereto (together with thiggpand the attached Schedules,"8gscription Agreement”). In addition

to this face page, the Subscriber must also compéethe appropriate Schedules attached hereto and appdices attached
thereto. The Common Shares are subject to certairesale restrictions (as more particularly referredto herein) and will

not be listed on any stock exchange.

Number of Common Shares:

Aggregate Subscription Price: $

(Name of Subscriber - please print)

By: If the Subscriber is signing as agent for a princigl

' - - (a "Disclosed Principal") and is not deemed to be

(Authorized Signature) purchasing as principal pursuant to NI 45-106 (as

defined herein) by virtue of being either (i) a trist
company or trust corporation acting on behalf of a
fully managed account managed by the trust
company or trust corporation as the case may be,
(i) a person acting on behalf of a fully managed
account by it, and in each case satisfying the ceitia
set forth in NI 45-106, complete the following and
ensure that Schedule A is completed in respect of
such principal:

(Official Capacity or Title - please print)

(Please print name of individual whose signature
appears above if different than the name of the
Subscriber printed above)

(Subscriber's Address)
(Name of Principal - please print)
(Telephone Number) (Email Address) (Principal’'s Address)
(Telephone Number) (Email Address)
Register the Common Share as set forth below: Deliver the Common Share set forth below:
(Name) (Name)
(Account Reference, if applicable) (Account Reference, if applicable)
(Address) (Contact Name)
(Address)
Acceptance: The Corporation herby accepts the subscriptioe&f®rh above on the terms and conditions conthiiméhis
Subscription Agreement, effective , 2009.

PrimeWest Mortgage Investment Corporation

By:
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TERMS AND CONDITIONS OF SUBSCRIPTION

FOR COMMON SHARES OF PRIMEWEST MORTGAGE INVESTMENT CORPORATION

TERMS OF THE OFFERING

1.

The Subscriber acknowledges (on its own behalf dnapplicable, on behalf of each person on
whose behalf the Subscriber is contracting) thiatghbscription is subject to rejection or allotinen
by the Corporation in whole or in part. If thisbscription is rejected in whole and if the
Subscriber has delivered a certified cheque or lolaak representing the subscription price for the
Common Shares subscribed for hereunder, then shieue or bank draft will be promptly
returned to the Subscriber without interest andhovit deduction. If this subscription is accepted
only in part and the Subscriber has delivered @ifieet cheque or bank draft as aforesaid, a
cheque representing the portion of the subscripficdne for the portion of the Subscriber's
subscription for Common Shares which is not acabptéll be promptly returned to the
Subscriber without interest.

The Subscriber acknowledges (on its own behalf #&rapplicable, on behalf of each person on
whose behalf the Subscriber is contracting) that@bmmon Shares subscribed for by it hereunder
from part of a larger issuance and sale by the @atjon (the"Offering” ) of up to a maximum of
500,000 Common Shares ($5,000,000).

At Closing certificates will be issued in respeétttte Common Shares but will be issued to the
Agent and/or Subagent or their respective nomineaghscribers will not receive copies of their
certificates, but will receive confirmation of thévestment from their investment dealer.

The Subscriber is responsible for obtaining (at i®swn expense) such legal, tax and financial
advise as it considers necessary or appropriate iconnection with the execution, delivery
and performance by its of this Subscription Agreemit and completion of the transactions
contemplated hereby, and the Corporation shall nobear any responsibility whatsoever for
any such matters. The Subscriber acknowledges aralgrees that all costs and expenses
incurred by the Subscriber (including any fees anddisbursements or any special counsel
retained by the Subscriber) relating to the purchas and issuance of the Common Shares to
the Subscriber shall be borne by the Subscriber.

REPRESENTATIONS, WARRANTIES AND COVENANTS BY SUBSCRIBER

5.

The Subscriber (on its own behalf and, if applieabin behalf of each person on whose behalf the
Subscriber is contracting) (and for the purposehef following representations, warranties and

covenants, any reference i’ or the"Subscriber" includes the Subscriber and any Disclosed

Principal for who it is contracting hereunder, gpleable) represents, warrants and covenants to
the Corporation and its counsel (and acknowledgatsthe Corporation and its counsel are relying

thereon) that at both the date hereof and theili@jd3ate (as defined herein):

(a) it has received and reviewed a copy of the offerimgmorandum (théOffering
Memorandum") dated March 23, 2009 prepared by the Corpordtiotthe purpose of
evaluating the investment in the Common Shares tad, in so evaluating the
investment, has not relied on any other information representation from the
Corporation or the Corporation's directors, offs;eagents or employees. Words and
phrased not otherwise defined herein, but which defined in the Offering
Memorandum shall have the meaning given to suchldsvand phrases in the Offering
Memorandum;



(b)

(©)

(d)

(e)

(f)

(9)
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it has been independently advised as to restrigtiath respect to trading in the Common
Shares imposed by applicable securities legislatidhe jurisdiction in which it resides;
it confirms that no representation has been madtehiyp or on behalf of the Corporation
with respect thereto; it acknowledges that it isaewvof the characteristics of the
Common Shares, that there is no market for the Gam&hares, the risks relating to an
investment therein and of the fact that it may netable to resell the Common Shares
except in accordance with limited exemptions urajgslicable securities legislation and
regulatory policy until expiry of applicable holéfods and compliance with the other
requirements of applicable lavirhe Subscriber acknowledges that it should consuit
own legal counsel in its jurisdiction for full particulars of applicable resale
restrictions;

it has not become aware of any advertisement intgui media of general and regular
paid circulation (or other printed public mediagdio, television or telecommunications
or other form of advertisement (including electodisplay, such as the Internet) with
respect to the distribution of the Common Shares;

it is aware that the sale of Common Shares hadv@et qualified under the securities
legislation of any province by way of prospectud #mat the Subscriber is purchasing the
Common Shares pursuant to exemptions contained issoed under the securities laws
applicable in the jurisdiction in which the Subberi resides;

unless it is purchasing under subparagraphs (f),d& 5(h) it is purchasing the Common
Shares as principal for its own account and notthier benefit of any other person, for
investment only, and not with a view to the resadedistribution of all or any of the
Common Shares , it is resident in or otherwiseesilip applicable securities laws of the
jurisdiction set out in the "Subscriber's address"the face page of this Subscription
Agreement, it is atlaccredited investor", as such term is defined in NI 45-106, it was not
created or used solely to purchase or hold seesid@s an accredited investor as described
in paragraph (m) of the definition of "accrediteavastor" in NI 45-106 and it has
concurrently executed and delivereRepresentation Letterin the form attached to this
Agreement a$gchedule "A" and has initialed iM\ppendix "A" thereto the box next to
the category indicating that the Subscriber satistine of the categories of "accredited
investor" set forth in such definition; or

if it is not purchasing the Common Shares as acjath under subparagraphs 5(e), 5(g)
or 5(h) hereof, it is duly authorized to enter intds Subscription Agreement and to
execute and deliver all documentation in conneciwith the purchase on behalf of each
beneficial purchaser, each of whom is purchasingria&ipal for its own account, not for
the benefit of any other person, for investmenyaaid not with a view to the resale or
distribution of all or any of the Common Sharesadknowledges that the Corporation is
required by law to disclose to certain regulatartharities the identify of each beneficial
purchaser of the Common Shares for whom it may dimm@ it and each beneficial
purchaser is resident in the jurisdiction set outhie "Subscriber's Address" on the face
page hereof, and each beneficial purchaser compiigs subparagraph 5(f) hereby by
virtue of the securities laws of such place beipgliaable to the Subscriber;

unless is it purchasing under subparagraphs 5(®8)p55(h) hereof, it is purchasing the
Common Shares as principal for its own account motdfor the benefit of any other
person, for investment only, and not with a viewthte resale or distribution of all or any of
the Common Shares , it is resident in or othensiggect to applicable securities laws of
Alberta, Manitoba or Saskatchewan as set out iiShescriber's address" on the face page
of this Subscription Agreement and it fully compliith one or more of the criteria set
forth below:



(h)

(i)

0)

(k)
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() it is resident in or otherwise subject to applieakkcurities laws of Alberta,
Manitoba or Saskatchewan and fully complies with thiteria set forth below,
and specifically represents and warrants that itlie

Q) a Person who, either alone or in the case of amithdl, jointly with a
spouse, beneficially owns, directly or indirecthet assets having an
aggregate realizable value that before taxes, é&ubfriabilities, exceeds
$400,000; or

2 a Person whose net income before taxes exceede@D$7b each of the
two most recent years or whose net income beforsstalone, or in the
case of an individual, combined with that of a smeaxceeded $125,000
in each of the 2 most recent years and who, ireeithse, reasonably
expects to exceed that net income level in thesatigrear; or

3 a Person of which a majority of the voting secesitare beneficially
owned by persons described in (1) to (2) or a ritgjof the directors are
persons described in (1) to (2); or

4) a general partnership in which all the partnersReesons described in
(1) to (2); or

(5) a limited partnership in which a majority of theripars are Persons
described in (1) to (2); or

(6) a trust or estate in which all of the beneficiarigsa majority of the

trustees are Persons described in (1) to (2); or

7) a Person described in section 2.5 of NI 45-106 (lyarfriends and
business associates); or

(8) a Person in Canada that has obtained advice regathi suitability of
the investment from an investment dealer, secsritlealer or their
equivalent registered under the securities legislabf the relevant
province or territory; or

9 its Aggregate Subscription Price does not exce€08D,

and it has and it has concurrently executed anigeded a(i) Statementin the
form attached to this Agreement &S8chedule "B"; and (b) a Risk
Acknowledgement Form in the form attachedakedule "C";

unless is it purchasing under subparagraphs 5(8)p55(g) hereof, it is purchasing the
Common Shares as principal for its own account motdfor the benefit of any other
person, for investment only, and not with a viewthte resale or distribution of all or any of
the Common Shares , it is resident in or othensiggect to the securities laws of British
Columbia as set out in the "Subscriber's addressthe face page of this Subscription
Agreement and it has and it has concurrently ewecuand delivered aRisk
Acknowledgement Form in the form attached to thige®ement aSchedule "C";

it has such knowledge in financial and businesairaffcapable of evaluating the merits
and risks of its investment and is capable of aisgghe proposed investment and it is
able to bear the economic risk of loss of its inwest;

that the Common Shares are not being purchasedkwiilvledge of any material fact

about the Corporation which has not been genedidiglosed to the public, that he has
relied solely upon the publicly available inforngatirelating to the Corporation and not
upon any verbal or written representation as to da®therwise made by or on behalf of
the Corporation;

if required by applicable securities legislatioegulation, rules, policies or orders of a
securities regulatory authority, or other regulatauthority, the Subscriber will execute,



()

(m)

(n)

(0)

()

(a)

(s)

(t)
(u)
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deliver, file and otherwise assist the Corporatfioriling such reports, undertakings and
other documents with respect to the issuance o€tivamon Shares and without limiting
the generality of the foregoing, the Subscriberllst@mplete, sign and deliver to the
Corporation concurrent with the signing and delpvef this Subscription Agreement, the
Representation Letter attached as Schedule "A" hereto as well as iritielappropriate
section of Appendix "A" attached thereto and thepBmtion shall be entitled to rely on the
representations and warranties of the Subscrib@air®d therein;

it will not resell the Common Shares except in adaoce with the provisions of
applicable securities legislation and stock exclkamndgs, if applicable;

it is aware that the Common Shares have not begnw@hnot be registered under the
United States Securities Act of 1933, as amended'U.S. Securities Act") or the
securities laws of any state of the United Stated that these securities may not be
offered or sold, directly or indirectly, in the Wed States without registration under the
U.S. Securities Act or compliance with requiremesit@an exemption from registration
and the applicable laws of all applicable stated acknowledges that the Corporation
has no present intention of filing a registratitetesment under the U.S. Securities Act in
respect of the Common Shares;

the Common Shares have not been offered to thecBoibsin the United States, and the
individuals making the order to purchase the Comn8irares and executing and
delivering this Subscription Agreement on behalftbé Subscriber were not in the
United States when the order was placed and tHisciption Agreement was executed
and delivered,;

it is not a U.S. Person (as defined in Regulatiaam8er the U.S. Securities Act, which
definition includes, but is not limited to, an imiual resident in the United States, an
estate or trust of which any executor or administrar trustee, respectively, is a U.S.
Person and any partnership or corporation organizeidcorporated under the laws of
the United States) and is not purchasing the ComBlwares on behalf of, or for the
account or benefit of, a person in the United Statea U.S. Person;

it undertakes and agrees that it will not offersetl the Common Shares in the United
States unless such securities are registered uthderU.S. Securities Act and the
securities laws of all applicable states of thetéthiStates or an exemption from such
registration requirements is available, and furttret it will not resell the Common

Shares, except in accordance with the provisiongpgflicable securities legislation,

regulations, rules, policies and orders and stackange rules;

if a corporation, partnership, unincorporated aisdimn or other entity, it has the legal
capacity to enter into and be bound by this Supsori Agreement and further certifies
that all necessary approvals of directors, shadamslor otherwise have been given and
obtained,;

if an individual, it is of the full age of majoritgnd is legally competent and execute this
Subscription Agreement and take all action purshangto;

it is not a "non-resident” of Canada or a "publicporation” within the meaning of the
Income Tax Act (Canada);

it is not a "non-Canadian" within the meaning of thvestment Canada Act (Canada);

it does not hold directly or indirectly more thab%2 of the outstanding Common Shares
of the Corporation and it is aware that a subsonpfor Common Shares that would



v)

(w)

)

v)

(@)
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cause the Subscriber to exceed this 25% limitwatlbe accepted by the Corporation;

this Subscription Agreement has been duly and lalauthorized, executed and
delivered by and constitutes a legal, valid, bigdamd enforceable obligation of the
Subscriber;

in the case of a subscription by it for Common 8haacting as agent for a Disclosed
Principal, it is duly authorized to execute andwglthis Subscription Agreement and all
other necessary documentation in connection witth fubscription on behalf of such
Disclosed Principal and this Subscription Agreenteag been duly authorized, executed
and delivered by or on behalf of, and constitutédsgal, valid, binding and enforceable
obligation of such Disclosed Principal;

the Subscriber is not '&ontrol person" of the Corporation as defined under applicable
securities lavand will not become &ontrol person” of the Corporation, by virtue of the
acquisition of the Common Shares subscribed fosyaurt to this Subscription Agreement
and does not intend to act in concert with anyrgbleeson to form a control group;

it acknowledges that:

() no securities commission or similar regulatory atitit has reviewed or passed on
the merits of the Common Shares;

(i) there is no government or other insurance covéhiegCommon Shares;

(iii) there are risks associated with the purchase af¢imemon Shares;

(iv) there is no minimum number of Common Shares thait ha sold before the
Closing (as herein defined) and the Subscriber meathe only purchaser;

(V) there are restrictions on the Subscriber's alidityesell the Common Shares and it

is the responsibility of the Subscriber to find aditat those restrictions are and to
comply with them before selling the Common Shaaes;

(vi) the Corporation has advised the Subscriber thaCtirporation is relying on an
exemption from the requirements to provide the &uibysr with a prospectus and
to sell securities through a person or companystegid to sell securities under
applicable securities laws and, as a consequeraeqoiring the Common Shares
pursuant to this exemption, certain protectiorghts and remedies provided by
the applicable securities laws, including statutagirts of rescission or damages,
may not be available to the Subscriber;

none of the Corporation, its advisors nor any dfirthrespective directors, officers,
employees or affiliates have made any representfioritten or oral) to the Subscriber:

0] save as otherwise contemplated in the Offering Mamdum, that any person
will resell or repurchase any Common Shares sutesdrior hereunder;

(i) save as otherwise contemplated in the Offering Mamdum, that any person
will refund the purchase price of any of the Comn®mares subscribed for
hereunder;

(iii) as to the future value or price of any of the Comr8bares; or

(iv) that the Common Shares will be listed or posted tfading on any stock
exchange;
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(aa) it acknowledges that the Corporation may complédtitenal financings in the future in
order to develop the business of the Corporatiah tanfund its ongoing development;
that there is no assurance that such financingshwilavailable, and, if available, on
reasonable terms; and such future financings mase tea dilutive effect on current
securityholders, including the Subscriber; and tifiasuch future financings are not
available, the Corporation may be unable to fusaitgoing development;

(bb) no authorization, consent, order, approval or rotitany federal, provincial, territorial,
municipal or foreign regulatory body or official stube obtained or given, and no
waiting period must expire, in order that this Suipion Agreement and the
transactions contemplated herein can be consumrbgitéte Subscriber;

(cc) it has relied solely upon publicly available infation relating to the Corporation and
not upon any verbal or written representation aadbor otherwise made by or on behalf
of the Corporation and it acknowledges that thep@Gmtion's counsel is acting as counsel
to the Corporation, and not as counsel to the Sildes¢

(dd) it acknowledges that it has been encouraged tasarsponsible for obtaining (at its own
expense) independent legal, income tax and finhadwce as it considers necessary or
appropriate in connection with its subscription @ommon Shares and the execution,
delivery and performance by it of this Agreementl aompletion of the transactions
contemplated hereby, and that the Corporation shall bear any responsibility
whatsoever for any such matters and accordingly,lde®n independently advised as to
the meanings of all terms contained herein relevarthe Subscriber for purposes of
giving representations, warranties and covenardeuthis Agreement; and

(ee) it acknowledges that the Corporation is a reportgsgier in British Columbia, Alberta,
Saskatchewan, Manitoba and Ontario. It furthernaekedges that the Corporation
cannot and is not representing that the CommoneStame or will be listed on the TSX
Venture Exchange Inc., the Toronto Stock Exchangery other exchange and no
market exists for the securities of the Corporation

The Subscriber agrees that the representationsantgs and covenants of the Subscriber herein
will be true and correct both as of the executiérihis Subscription Agreement and as of the
Closing Date (as herein defined) and will survire completion of the issuance of the Common
Shares. The Subscriber acknowledges that the dorggrepresentations, warranties and
covenants are made by it with the intent that thegy be relied upon by the Corporation in
determining its eligibility to purchase the Comm®hares under applicable securities legislation.
The Subscriber further agrees that by acceptingGbmmon Shares subscribed for pursuant
hereto, at the Closing (as herein defined), itldtmkepresenting and warranting that the foregoing
representations and warranties are true as atltt@n@ (as herein defined) with the same force
and effect as if they had been made by it as aCthsing (as herein defined) and will survive the
completion of the purchase and issuance of suchn@onShares. The Corporation and its counsel
shall be entitled to rely on the representatiorts warranties of the Subscriber contained herein and
the Subscriber shall indemnify and save harmlessCtrporation from any losses, claims, costs,
expenses, damages or liabilities they may suffemour which are caused by or arise from,
directly or indirectly, the Corporation's reliantteereon. The Subscriber agrees to immediately
notify the Corporation of any change in any statetmer other information relating to the
Subscriber set forth herein which takes place padhe Closing (as herein defined).

The Subscriber agrees to indemnify and hold hasnldbe Agent, Sub-Agent(s) and the
Corporation, and their respective directors, ofic@mployees, agents, advisors and shareholders
from and against any and all loss, liability, claidamage and expense whatsoever including, but
not limited to, any and all fees, costs and expenadatsoever reasonably incurred in
investigating, preparing or defending against aitigation, administrative proceeding or
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investigation commenced or threatened or any claimatsoever arising out of or based upon any
representation or warranty of the Subscriber caethherein or in any document furnished by the
Subscriber to the Corporation in connection herewiing untrue in any material respect or any
breach or failure by the Subscriber to comply watly covenant or agreement made by the
Subscriber herein or in any document furnishechieySubscriber to the Corporation in connection
herewith.

The Subscriber represents and warrants that thésfoepresenting the Aggregate Subscription
Price which will be advanced by the Subscriberht® €orporation hereunder will not represent
proceeds of crime for the purposes of Breceeds of Crime (Money Laundering) and Terrorist
Financing Act (Canada) (the"PCMLTFA" ) and the Subscriber acknowledges that the
Corporation may in the future be required by lawdisclose the Subscriber's name and other
information relating to this Subscription Agreemanid the Subscriber’s subscription hereunder,
on a confidential basis, pursuant to the PCMLTFA.tfie best of its knowledge (a) none of the
subscription funds to be provided by the Subscrifigrhave been or will be derived from or
related to any activity that is deemed criminal emthe law of Canada, the United States of
America, or any other jurisdiction; or (ii) are bgitendered on behalf of a person or entity who
has not been identified to the Subscriber, andt(bhall promptly notify the Corporation if the
Subscriber discovers that any of such representti@eases to be true, and will provide the
Corporation with appropriate information in conneattherewith.

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE CO RPORATION

9.

The Corporation hereby represents and warranthg¢oSubscriber (and acknowledges that the
Subscriber is relying thereon) that:

€)) the Corporation has the full corporate power anthaity to execute and deliver this
Subscription Agreement and to issue the CommoneShar

(b) this Subscription Agreement constitutes a bindingligation of the Corporation
enforceable in accordance with its terms;

(c) the execution and delivery of, and the performaot¢he terms of this Subscription
Agreement by the Corporation does not and will canstitute a breach of or default
under the constating documents of the Corporaticemyg law, regulation, order or ruling
applicable to the Corporation or any law, regulatiorder or ruling applicable to the
Corporation or any agreement, contract or indentoir@hich the Corporation is a party
or by which it is bound;

(d) it will issue as fully paid and non-assessableh® $ubscriber the number of Common
Shares for which the Subscriber has subscribedipntgo this Subscription Agreement;

(e) the Corporation is now, and as at the Closing Bditall be, a valid and subsisting
Corporation under the laws of Saskatchewan;

® as at the Closing Date, the authorized share dagfitthe Corporation shall include an
unlimited number of a class of shares designatethteon shares";

(9) the Corporation has been organized to qualify asoagage investment corporation (a
"MIC" ) as defined in the Income Tax Act (Canada);

(h) all requisite authorizations, approvals, conseotders, qualifications, exemptions and
licenses required to be obtained by the Corporatinder applicable Laws or any
agreements or documents by which the Corporatidroisad to permit or authorize the
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execution, delivery and performance of this Sulpsionn Agreement by the Corporation
have been obtained and are in full force and efte@mended:Laws" means all
statutes, codes, ordinances, decrees, rules, temsamunicipal by-laws, judicial or
arbitral or administrative or ministerial or degaental or regulatory judgments, orders,
decisions, rulings or awards, or any provisionstleé foregoing, including general
principles of common and civil law and equity, bimgl on or affecting the person
referred to in the context in which such word igdisand"Law" means any one of
them;

(@ the Corporation is conducting and has conductedbitsiness in compliance in all
material respects with all the applicable Lawsutations and rules of each jurisdiction
in which it carries on business, and the Corponaisonot in the conduct of its business
and operations and the use of all or any partsgbiibperty in breach of any Laws in any
material respect;

()] there are no actions, suits or proceedings, judiciadministrative pending or threatened
by or against or affecting the Corporation, the gooation's business, or any of the
officers or directors of the Corporation in conmeetwith their affairs or their roles as
such officers or directors, at law or in equitybefore or by any federal, provincial, local
or other court, department, board, bureau, or agexrd the Corporation is not aware of
any existing ground on which any such action, suiproceeding might be commenced
with any reasonable likelihood of success, nohé orporation or any property thereof
subject to or affected by any existing judgmentdenr decree or other action or
proceeding;

(k) the Corporation is not in default or breach of dtdigations under any one or more
contracts, agreements (written or oral), commitmeintdentures or other instruments to
which it is a party or any statute, regulation,goebnt, decree, order or law by which it is
bound or affected, and there exists no state @$ fabich after notice or lapse of time or
both would constitute such a default or breach, alidsuch contracts, agreements,
commitments, indentures and other instruments are in good standing and in full
force and effect and the Corporation is entitledltdenefits thereunder; and

)] the Subscription Agreement, when executed on belidife Corporation, shall constitute
a legally binding and enforceable obligation andeagent of the Corporation,
enforceable in accordance with its terms.

GENERAL

10.

The Subscriber acknowledges that this Subscriptigreement and the Schedules hereto require
the Subscriber to provide certain personal infoimmato the Corporation. Such information is
being collected by the Corporation for the purpasesompleting the Offering, which includes,
without limitation, determining the Subscriber'ggidility to purchase the Common Shares under
applicable securities legislation, preparing andistering certificates representing Common
Shares to be issued to the Subscriber and complélimgs required by any stock exchange or
securities regulatory authority. The Subscribersspnal information may be disclosed by the
Corporation to: (a) stock exchanges or securiteggulatory authorities; (b) the Corporation’s
registrar and transfer agent; (c) Canada Revenea@dg and (d) any of the other parties involved
in the Offering, including legal counsel and mayib&uded in record books in connection with
the Offering. By executing this Subscription Agremt the Subscriber is deemed to be
consenting to the foregoing collection, use andcldsure of the Subscriber's personal
information. The Subscriber also consents to thiagfiof copies or originals of any of the
Subscriber's documents described in paragraph éohes may be required to be filed with any
stock exchange or securities regulatory authonitgannection with the transactions contemplated
hereby.
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Neither this Subscription Agreement nor any intehesein nor any of the rights arising hereunder
may be assigned or transferred by the Subscribéhanmanner, except with the prior written
consent of the Corporation. Subject to the foregothis Subscription Agreement shall enure to
the benefit of and be binding upon the heirs, eta@syu successors and permitted assigns of the
Subscriber and on the successors and assigns Gbiiperation.

The contract arising out of this Subscription Agneait and all documents relating thereto shall be
governed by and construed in accordance with the & the Province of Saskatchewan and the
federal laws of Canada applicable therein. Theigmrirrevocably attorn to the exclusive
jurisdiction of the courts of the Province of Saskawan.

This Subscription Agreement represents the engreeanent of the parties hereto relating to the
subject matter hereof and supersedes any priortiaéigos, understandings and agreements, and
there are no representations, covenants or othreergnts relating to the subject matter hereof
except as stated or referred to herein.

The terms and provisions of this Subscription Agreet shall be binding upon and enure to the
benefit of the Subscriber and the Corporation &edl respective heirs, executors, administrators,
successors and assigns; provided that this Suliscripgreement shall not be assignable by any
party without prior written consent of the othertjes.

The Subscriber agrees that this subscription isenfad valuable consideration and may not be
withdrawn, cancelled, terminated or revoked byShbscriber.

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

The invalidity, illegality or unenforceability ofnig provision of this Subscription Agreement shall
not affect the validity, legality or enforceabilitf any other provision hereof.

The headings used in this Subscription Agreemeve: baen inserted for convenience of reference
only and shall not affect the meaning or intergrereof this Subscription Agreement or any
provision hereof.

The covenants, representations and warranties inedtderein shall survive the Closing of the
transactions contemplated hereby.

In this Subscription Agreement (including Schedylesferences to "$" or money amounts are to
Canadian dollars.

The parties hereto acknowledge and confirm thay thave requested that this Subscription
Agreement as well as all notices and other docusneohtemplated hereby be drawn up in the
English language. Les parties aux présentes ressami et confirment qu’elles ont convenu que
la présente convention de souscription ainsi qus les avis et documents qui s'y rattachent soient
rédigés dans la langue anglaise.

Words importing the singular number shall include plural and vice versa and words importing
the masculine, feminine or neuter genders shallidecthe other genders.

Time shall be of the essence hereof.

This Subscription Agreement may be executed in oparts, each of which shall be deemed to
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be an original and all of which shall constitutee@md the same document.
CLOSING

The closing (the'Closing” ) of the issuance of the Common Shares herein gbkdcis to occur on
August 18' 2009 or such earlier date as the Corporation agenAmay agree to (tH€losing Date")
and shall be at the offices of the CorporationCt 7750 Spadina Crescent East, Saskatoon Saskeatiche
S7K 3H3. The Subscriber covenants and agreesthétlCorporation that on or before Closing, it shall

€) deliver or cause to deliver to the Agent, for detivto the Corporation at Closing:

0] this Subscription Agreement duly completed and etegt relating to
subscription, registration, delivery and paymentipalars;

(i) if the Subscriber is purchasing the Common Shanesupnt to subparagraph 5(e)
the Representation Letterattached to this Agreement as Schedule "A";

(iii) if the Subscriber is resident in Alberta, Manitoba Saskatchewan and is
purchasing the Common Shares pursuant to subpplragig), a fully executed
and completed (iptatementattached to this Agreement as Schedule "B" and any
applicable appendices; and (ii) Risk Acknowledgeinf®rm in the form attached
to this Agreement as Schedule "C";

(iv) if the Subscriber is resident in British Columbiadas purchasing the Common
Shares pursuant to subparagraph 5(h), a fully égdcand completed Risk
Acknowledgement Form in the form attached to thige®ment as Schedule "C";

(v) a certified cheque or bank draft payable to the m\ger Subagent, for the
aggregate subscription price of the Common Shaubscsibed for under this
Subscription Agreement; and

(b) execute and complete such other documentation as bmarequired by applicable
securities legislation to exempt the sale of then@wn Shares from the registration
requirements.

The Corporation shall be entitled to rely on dealwef a facsimile copy of this executed Subscriptio
Agreement and acceptance by the Corporation of faggimile subscriptions shall be legally effecttee
create a valid and binding obligation of the Suitarenforceable against the Subscriber in accaslan
with the terms hereof.

The Corporation will hold the Aggregate Subscriptirice in trust until the later of: (1) midnight ¢the
second business day after the day on which thesfand a properly completed Subscription Agreement
are received by the Corporation; and (2) the degeCtorporation accepts the Subscription.

RESALE RESTRICTIONS

Unless otherwise permitted under applicable seeariegislation, a Subscriber is not permittedréalé its
Common Shares in any Canadian jurisdiction befoeedaite that is four months and a day after thei@do
Date.
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SCHEDULE "A"

REPRESENTATION LETTER
(FOR ACCREDITED INVESTORS)

Primewest Mortgage Investment Corporation (the"Corporation™)

In connection with the purchase of Class A Commbar&s of the Corporation (tH€ommon Shares")
at a price of $10 per Common Share by the undezdignbscriber (th&Subscriber" ), the Subscriber
hereby represents, warrants, covenants and cettifithe Corporation that:

1.

Dated:

The Subscriber is resident in a Province of Camads otherwise subject to applicable securities
laws of a Province of Canada.

The Subscriber is, unless it is a person or compasgribed in paragraph (p) or (q) in the
attached Appendix "A" that is deemed pursuant éopttovisions of section 1.1 of National
Instrument 45-106 entitled "Prospectus and Registr&Exemptions" NI 45-106"), to be
purchasing the Common Shares as principal fonits account.

The Subscriber is dlaccredited investor" within the meaning of NI 45-106 by virtue of
satisfying the indicated criterion as set out irpApdix "A" to this Representation Letter.

The Subscriber was not created or used solelyrthage or hold securities as an accredited
investor as described in paragraph (m) in the aé@@ppendix "A".

Upon execution of this Representation Letter andpdetion of Appendix "A" attached hereto by
the Subscriber, this Representation Letter shaithb@rporated into and form a part of the
Subscription Agreement.

, 2009

Print name of Subscriber

By:

Signature of Subscriber

Print name of Signatory (if different from Subsenip

Title:

IMPORTANT: PLEASE INITIAL THE APPLICABLE PROVISION IN
APPENDIX "A" ON THE NEXT PAGES
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APPENDIX "A" TO SCHEDULE "A"

THE SUBSCRIBER MUST INITIAL BESIDE THE APP LICABLE PROVISION
OF THE DEFINITION BELOW

Accredited Investor - (defined in National Instrument 45-106 entitl&tospectus and Registration
Exemptions") means:

@)
(b)

(©

(d)

(e)

(®

@

(h)

@

0

a Canadian financial institution, or a Scheduléblhk; or

the Business Development Bank of Canada incorporatder thdBusiness Development
Bank of Canada Act (Canada); or

a subsidiary of any person referred to in paragdphor (b), if the person owns all of the
voting securities of the subsidiary, except thengsecurities required by law to be owned
by directors of that subsidiary; or

a person registered under the securities legiglai@ jurisdiction of Canada as an adviser
or dealer, other than a person registered soledylimsited market dealer under one or both
of the Securities Act (Ontario) or theSecurities Act (Newfoundland and Labrador); or

an individual registered or formerly registered enthe securities legislation of a
jurisdiction of Canada as a representative of agrereferred to in paragraph (d); or

the Government of Canada or a jurisdiction of Canad any crown corporation, agency or
wholly owned entity of the Government of Canada qurrisdiction of Canada; or

a municipality, public board or commission in Caaahd a metropolitan community,
school board, the Comité de gestion de la taxeaseadle I'lle de Montréal or an
intermunicipal management board in Québec; or

any national, federal, state, provincial, terrigdor municipal government of or in any
foreign jurisdiction, or any agency of that goveant) or

a pension fund that is regulated by either thed®féif the Superintendent of Financial
Institutions (Canada) or a pension commissionmilar regulatory authority of a
jurisdiction of Canada; or

an individual who, either alone or with a spousaddicially owns, directly or indirectly,
financial assets having an aggregate realizablesvhlat before taxes, but net of any related
liabilities, exceeds $1,000,000 or

Note - if individual accredited investors wish to purchase through wholly-owned holding companies
or similar entities, such purchasing entities must qualify under section (t) below, which must be

initialed.

(k)

o

an individual whose net income before taxes exa&@60,000 in each of the two most
recent calendar years or whose net income befaes ombined with that of a spouse
exceeded $300,000 in each of the two most recéendar years and who, in either case,
reasonably expects to exceed that net income iletké current calendar year; or

an individual who, either alone or with a spousss het assets of at least $5,000,000; or
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(m) a person, other than an individual or investmentifuhat has net assets of at least
$5,000,000 as shown on its most recently prepaneddial statements; or

(n) an investment fund that distributes or has distalluts securities only to:
0] a person that is or was an accredited investdreatime of the distribution,
(ii) a person that acquires or acquired securitiesdrtitttumstances referred to in

sections 2.10Nlinimum amount investment] and 2.19 Additional investment in
investment funds] of NI 45-106, or

(iii) a person described in paragraph (i) or (ii) thajuées or acquired securities under
section 2.18ljpvestment fund reinvestment] of NI 45-106; or

(0) an investment fund that distributes or has distetsecurities under a prospectus in a
jurisdiction of Canada for which the regulator iarQuébec, the securities regulatory
authority, has issued a receipt; or

(p) a trust company or trust corporation registereduthorized to carry on business under the
Trust and Loan Companies Act (Canada) or under epafybe legislation in a jurisdiction of
Canada or a foreign jurisdiction, acting on bebék fully managed account managed by
the trust company or trust corporation, as the ozsgbe; or

(0)) a person acting on behalf of a fully managed accmamaged by that person, if that person:
0] is registered or authorized to carry on businesmaadviser or the equivalent under
the securities legislation of a jurisdiction of @aia or a foreign jurisdiction; and
(i) in Ontario, is purchasing a security that is neeaurity of an investment fund; or
n a registered charity under thecome Tax Act (Canada) that, in regard to the trade, has

obtained advice from an eligibility adviser or alviser registered under the securities
legislation of the jurisdiction of the registerdubcity to give advice on the securities being
traded; or

(s) an entity organized in a foreign jurisdiction tietinalogous to any of the entities referred to
in paragraphs (a) to (d) or paragraph (i) in formd &unction; or

® a person in respect of which all of the ownerstdriests, direct, indirect or beneficial,
except the voting securities required by law t@tmed by directors, are persons that are
accredited investors (as defined in NI 45-106); or

(u) an investment fund that is advised by a persorstegid as an adviser or a person that is
exempt from registration as an adviser; or

(V) a person that is recognized or designated by tharites regulatory authority or the
regulator as:

0] an accredited investor, or
(ii) an exempt purchaser in Alberta or British Colunddigr NI 45-106 comes into
force.
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For the Purposes hereof:

€)) “Canadian financial institution” means

@)

(ii)

an association governed by the Cooperative Creslibéiations Act (Canada) or a central
cooperative credit society for which an order hesrbmade under section 473(1) of that
Act, or

a bank, loan corporation, trust company, trust a@fion, insurance company, treasury
branch, credit union, caisse populaire, finanaalises cooperative, or league that, in
each case, is authorized by an enactment of Caaalfurisdiction of Canada to carry
on business in Canada or a jurisdiction of Canada,;

(b) “control person” has the same meaning as in securities legislatioapt in Manitoba,
Newfoundland and Labrador, Northwest Territoriesyl Scotia, Nunavut, Ontario, Prince
Edward Island and Québec where control person mesanperson that holds or is one of a
combination of persons that holds

(ii)

a sufficient number of any of the securities ofssuer so as to affect materially the
control of the issuer, or

more than 20% of the outstanding voting securitfesn issuer except where there is
evidence showing that the holding of those seaitioes not affect materially the
control of the issuer;

(c) “director” means:

(i)

(ii)

a member of the board of directors of a compargnandividual who performs similar
functions for a company, and

with respect to a person that is not a companyndimidual who performs functions
similar to those of a director of a company;

(d) “eligibility adviser” means

(i)

(ii)

a person that is registered as an investmeaieder in an equivalent category of
registration under the securities legislation @&f jilrisdiction of a purchaser and
authorized to give advice with respect to the typsecurity being distributed, and

in Saskatchewan or Manitoba, also means aésiwgho is a practicing member in good
standing with a law society of a jurisdiction ofr@ala or a public accountant who is a
member in good standing of an institute or assimeiadf chartered accountants, certified
general accountants or certified management acantmin a jurisdiction of Canada
provided that the lawyer or public accountant mmagt

(A) have a professional, business or personalioglstiip with the issuer, or any of
its directors, executive officer, founders, or ecohpersons, and

(B) have acted for or been retained personallytiogravise as an employee,
executive officer, director, associate or partrfeax person that has acted for or
been retained by the issuer or any of its direcexscutive officers, founders or
control persons within the previous 12 months;
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(e) “executive officer” means, for an issuer, an individual who is
0] a chair, vice-chair or president,
(i) a vice-president in charge of a principal mgsis unit, division or function including
sales, finance or production,
(iii) an officer of the issuer or any of its sutlisiries and who performs a policy-making
function in respect of the issuer, or
(iv) performing a policy-making function in resped the issuer;
® “financial assets” means
0] cash,
(i) securities, or
(iii) a contract of insurance, a deposit or an exite of a deposit that is not a security for the
purposes of securities legislation;
(9) “founder” means, in respect of an issuer, a person who,
0] acting alone, in conjunction, or in concerttwiine or more persons, directly or

indirectly, takes the initiative in founding, orgaimg or substantially reorganizing the
business of the issuer, and

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

(h) “foreign jurisdiction” means a country other than Canada or a politidadigision of a country
other than Canada;

0] “fully managed account” means an account of a client for which a persokes#he investment
decisions if that person has full discretion ta&#n securities for the account without requiring
the client’s express consent to a transaction;

()] "investment fund” has the same meaning as in National Instrumedi0&lnavestment Fund
Continuous Disclosure;

() “jurisdiction” means a province or territory of Canada exceptwised in the term foreign
jurisdiction;

)] “local jurisdiction” means the jurisdiction in which the Canadian s&esrregulatory authority
is situate;

(m) “non-redeemable investment fund’has the same meaning as in National Instrument @61

Investment Fund Continuous Disclosure;
(n) “person” includes
® an individual,

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

(iv) an individual or other person in that persocégpacity as a trustee, executor,
administrator or personal or other legal represemta

“regulator” means, for the local jurisdiction, the personmefe to in Appendix D of National
Instrument 14-101 Definitions opposite the naméheflocal jurisdiction;

“related liabilities” means

0] liabilities incurred or assumed for the purpaddinancing the acquisition or ownership
of financial assets, or

(i) liabilities that are secured by financial asse

“Schedule 11l bank” means an authorized foreign bank named in Schédwbthe Bank Act
(Canada);

“spouse” means, an individual who,

0] is married to another individual and is notitig separate and apart within the meaning of
the Divorce Act (Canada), from the other individual,

(i) is living with another individual in a marriaglike relationship, including a marriage-like
relationship between individuals of the same genaler

(iii) in Alberta, is an individual referred to irapagraph (i) or (ii) above, or is an adult
interdependent partner within the meaning ofAHelt | nterdependent Relationships Act
(Alberta); and

“subsidiary” means an issuer that is controlled directly oiraatly by another issuer and
includes a subsidiary of that subsidiary.

All monetary references are in Canadian Dollars,

Note:

1,

The following is an excerpt from the Companion Bplio National Instrument 45-106 which

provides guidance as to the meaning of beneficialavship of financial assets:

“Paragraph (j) of the “accredited investor” defimit refers to an individual who, either
alone or with a spouse, beneficially owns finanaisdets having an aggregate realizable
value that, before taxes but net of any relatdullifees, exceeds $1,000,000. As a general
matter, it should not be difficult to determine whmer financial assets are beneficially
owned by an individual, an individual’s spousebpoth, in any particular instance.
However, financial assets held in a trust or ireotlypes of investment vehicles for the
benefit of an individual may raise questions awhether the individual beneficially

owns the financial assets in the circumstances fdllmving factors are indicative of
beneficial ownership of financial assets:

€) Physical or constructive possession of evidefiaavnership of the
financial asset;

(b) Entitlement to receipt of any income generdtgdhe financial asset;
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(c) Risk of loss of the value of the financial dss@ad

(d) The ability to dispose of the financial assebtherwise deal with it as
the individual sees fit.

For example, securities held in a self-directed RR8r the sole benefit of an individual
are beneficially owned by that individual. In gesdefinancial assets in a spousal RRSP
would also be included for the purposes of thesihoéd test because paragraph (j) takes
into account financial assets owned beneficiallyatspouse. However, financial assets
held in a group RRSP under which the individual ldawt have the ability to acquire
the financial assets and deal with them directlylmot meet these beneficial
ownership requirements.”
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SCHEDULE "B"
STATEMENT
(To be completed by Alberta, Manitoba & Saskatchewa Residents
Purchasing Common Shares Pursuant to Subparagraph(b))

TO: PrimeWest Mortgage Investment Corporation (the"Corporation™)

In connection with the purchase of Class A Commbar&s of the Corporation (tH€ommon Shares") at a price of
$10 per Common Share by the undersigned subs¢titeiSubscriber" ), the Subscriber hereby represents, warrants,
covenants and certifies to the Corporation thist (pplease initial).

(A) the Aggregate Subscription Price does not estc®10,000, or

(B) a Person who, either alone or in the casenafidividual, jointly with a spouse, beneficiallyas,
directly or indirectly, net assets having an aggtegealizable value that before taxes, but néabiiities, exceeds
$400,000; or

© a Person whose net income before taxes exdegtf000 in each of the two most recent years or
whose net income before taxes alone, or in the @lae individual, combined with that of a spouseezded
$125,000 in each of the 2 most recent years and intether case, reasonably expects to exceedhétancome level
in the current year; or

(D) a Person of which a majority of the voting wéites are beneficially owned by persons described
(B) or (C) or a majority of the directors are persalescribed in (B) or (C); or

(E) a general partnership in which all the padreee Persons described in (B) or (C); or
(3] a limited partnership in which a majority dktpartners are Persons described in (B) or (C); or
(G) a trust or estate in which all of the beneifiigs or a majority of the trustees are Personsrithes!

in (B) or (C); or

(H) I am a close personal friend of Thomas Arekdb Francis Bast, Douglas Frondall, Irene
Seiferling, Darryn Knibbs or Michael Hough, eaclingea director of the Corporation, or of Al ZacketChief
Executive Officer of the Corporation, and have aonently completed and signed (and enclosed hdngtrie
attached Appendix A to this Schedule B — Relatigm§tepresentation Letter and, if a resident of Satlewan,
Appendix B to Schedule B — Saskatchewan Risk Ackedgment Form; or

) | am a close business associate of ThomakiBatd, Francis Bast, Douglas Frondall, Irene
Seiferling, Darryn Knibbs or Michael Hough, eaclingea director of the Corporation, or of Al ZacketChief
Executive Officer of the Corporation, and have eonently completed and signed (and enclosed hdngttie
attached Appendix A to this Schedule B — Relatigm§tepresentation Letter and, if a resident of Sadlewan,
Appendix B to Schedule B — Saskatchewan Risk Ackedgment Form; or

J) a Person in Canada that has obtained adeediag the suitability of the investment from an
investment dealer, securities dealer or their ejait registered under the securities legislaticthe relevant
province or territory, and have concurrently hael e¢figibility advisor complete and sign (and enelbgrewith) the
attached Appendix C to Schedule B — Eligibility Ashr Certificate;

Upon execution of this Statement by the Subscrihés,Statement shall be incorporated into and fanpart of the
Subscription Agreement. Dated: , 2009

By:
Print name of Subscriber Signature of Subscriber

Print name of Signatory (if different from Subsenip

Title:
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APPENDIX “A” TO SCHEDULE “B”
RELATIONSHIP REPRESENTATION LETTER

To: PrimeWest Mortgage Investment Corporation {tberporation”)
700-750 Spadina Crescent East
Saskatoon SK S7K 3H3

And to whom it may concern:

Re: Proposed subscription for Common Shares of th€orporation in reliance on the Friends, Family
and Business Associates criteria pursuant to an @ffing Memorandum exemption under applicable
securities laws

| consider myself to be a close personal friend @lose business associate of

[insert name of director, officer or founder], who is a
[insert director, officer or founder] of the Corporation, and whom | have known for
years, because:

Signature:

Print name
of Subscriber:

Address:

Phone:

INSTRUCTIONS:
Please print a detailedescriptive narrative, containing as much infoiaraas possible, of your relationship
with the salesperson who contacted you.

This information may be requested by the Saskatahdvinancial Services Commission, Securitiesdiivi,
in order qualify the within trade as an exempt érgdirsuant to the Family, Friends or Business Aatx
exemption available under applicable securitieslaw

Examples of factors which may lead to a relatigngfi a close personal friend or close businesscageo
include:

- having gone to high school, university, or techhtollege together and maintained a relationship,
- play old-timer hockey,

- go on family vacations together,

- play cards together,

- serve on a board together,

- have been involved in past business enterpiaggster and maintained a relationship

- have been involved in community activities togeth

- socialize together,

- have family relationships,

- are neighbors, or

- farm or work together

AND having maintained such relationship for a solgégperiod of time.
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APPENDIX “B” TO SCHEDULE “B”
Form 45-106F5
Risk Acknowledgement
Saskatchewan Close Personal Friends and Close Busss Associates

| acknowledge that this is a risky investment:

* | am investing entirely at my own risk.

* No securities regulatory authority has evaluatedratorsed the merits of these securities.
» | will not be able to sell these securities exdaptery limited circumstances.

* | could lose all the money | invest.

| am investing $ in total; thened obligation on me to pay any additional amotmts

the issuer in respect of these securities in thedu

| am aclose personal friend or close business associate of [st
name] who is a [state-tifounder, director, executive officer or cont
person] of PrimeWest Mortgage Investment Corponatio

| acknowledge that | am purchasing based on myedektionship with [state {i

ate
rol

— founder, director, executive officer or contr@rgon] whom | know well enough and for a sufficient

period of time to be able to assess his/her capabibnd trustworthiness.

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

Date Signature of Purchaser

Print name of Purchaser

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




Subscription Agreement for Common Shares (Offeringemorandum)
Page: 22

You are buying Exempt Market Securities
They are calleaxempt market securities because two parts of securities law do not applihéon. If an
issuer wants to sedixempt market securities to you:

» the issuer does not have to give you a prospeata®¢ument that describes the investment in detail
and gives you some legal protection), and

» the securities do not have to be sold by an investrdealer registered with a securities regulatory
authority.

There are restrictions on your ability to resstmpt market securities. Exempt market securities are more
risky than other securities.

Article 1 You may not receive any written information about he issuer or its business

If you have any questions about the issuer orutsness, ask for written clarification before yawrghase
the securities. You should consult your own prsifazal advisers before investing in the securities.

Article 2 You will not receive advice

Unless you consult your own professional advisgos, will not get professional advice about whettier
investment is suitable for you.

Article 3~ The securities you are buying are not listed

The securities you are buying are not listed on stogk exchange, and they may never be listed.reThe
may be no market for these securities. You magnbe able to sell these securities.

For more information on thexempt market, refer to the Saskatchewan Financial Services Gesiom’s
website ahttp://www.sfsc.gov.sk.ca/ssc/
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APPENDIX “C” TO SCHEDULE “B”

CERTIFICATE OF ELIGIBILITY ADVISER
l, , of , in the Province of

, hereby certify as follows:
1. That | have been consulted by about a proposed purchase of
securities to be issued by PrimeWest Mortgage tnwexst Corporation (the “Issuer”).
2. That | have reviewed the offering memorandunedi&tarch 23, 2009, and have provided

independent advice to resgect to:

a The attributes of the securities;

b The merits and risks of an investment in the sé&esri

C. His/her ability to bear the loss of an investmenthie securities;

d His/her ability to discharge any continuing commétits associated with the securities;
e Rights of withdrawal, rescission and damages; and

f. Restrictions on the resale of the securities.

3. Please circle or initial the correct statenabdut you:
a. That | am registered as an investment dealier am equivalent category of registration
under the securities legislation of the jurisdintaf and am

authorized to give advice with respect to the typsecurity being offered by the Issuer.

- Or -

b. If the subscriber is a resident of Saskatchesvavianitoba, | am a lawyer or public
accountant who is a practicing member in good standith my professional regulatory
body.

4. That | do not have a professional, businesemsgnal relationship with the Issuer, or any of its

directors, executive officer, founders, or conpetsons.

5. That | do not act for or have been retainedgretly or otherwise as an employee, executive
officer, director, associate or partner of a petdat has acted for or been retained by the isauer
any of its directors, executive officers, foundersontrol persons within the previous 12 months.

Dated at , in the Province of , this day of , 2009.

Adviser’s Signature

Adviser's Name (Printed)

Address

Telephone Number
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SCHEDULE "C"
RISK ACKNOWLEDGEMENT
WARNING
. | acknowledge that this is a risky investment.
. | am investing entirely at my own risk.
. No securities regulatory authority has evaluatedratorsed the merits of these securities or the
disclosure in the offering memorandum.
. I will not be able to sell these securities exdaptery limited circumstances.
. I may never be able to sell these securities.
. | could lose all the money | invest.
| am investing $ [total consideration] in total; this includes asmyount | am obliged to
pay in future. PrimeWest Mortgage Investment Goafion will pay $ [amount of

commission equal to 6% of the total consideratafrthis to a sale representative of the Agent dyagent
as a fee or commission.

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

Date: Signature of Purchaser

Print name of Purchaser

Sign 2 copies of this document. Keep one copy éaryecords.

You have 2 business days to cancel your purchasdo®o, send a notice to PrimeWest Mortgage
Investment Corporation stating that you want tocedgour purchase. You must send the notice before
midnight on the 2nd business day after you sigratireement to purchase the securities. You cantkend
notice by fax or deliver it in person to PrimeWkkirtgage Investment Corporation at its businessesdd
Keep a copy of the notice for your records.

Issuer Name and Address: PrimeWest Mortgage tmeag Corporation
700 -750 Spadina Crescent East
Saskatoon, SK S7K 3H3
Facsimile: (306) 955 9511
Email: info@primewest.ca

PLEASE NOTE DISCLOSURES ON THE FOLLOWING PAGE
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You are buying Exempt Market Securities

They are called exempt market securities becausg@ants of securities law do not apply to thenarf
issuer wants to sell exempt market securities ta yo

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

. the securities do not have to be sold by an investdealer registered with a securities regulatory
authority.

There are restrictions on your ability to reselbmypt market securities. Exempt market securitiegvare
risky than other securities.

You will receive an offering memorandum- Read the offering memorandum carefully becaukas
important information about the issuer and its séies. Keep the offering memorandum because yoe ha
rights based on it. Talk to a lawyer for detailpatithese rights.

The securities you are buying are not listed

The securities you are buying are not listed onstagk exchange, and they may never be listed.nfay
never be able to sell these securities

For more information on the exempt market, callnjogal securities commission.

Saskatchewan Financial Services Commission Alberta Securities Commission

6th Floor 300 Fifth Avenue S.W.
1919 Saskatchewan Drive Calgary, Alberta T2P 3C4
Regina, SK S4P 3Vv7 Tel: (403) 297-6454

Tel: (306) 787-5645 Main Fax: (403) 297-6156

Fax: (306) 787-5899
www.sfsc.gov.sk.ca

British Columbia Securities Commission The Manitoba Securities Commission
701 West Georgia Street 500-400 St. Mary Avenue
Vancouver, B.C. V7Y 1L2 Winnipeg MB R3C 4K5

Tel:: 604-899-6500 Telephone (204) 945-2548

Fax: 604-899-6506 Fax (204) 945-0330

www.bcsc.bc.ca




