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OFFERING MEMORANDUM 
 
 
Date:  March 26, 2009 

THE ISSUER: 

Name:                GP MIC FUND LTD. 
Head office:  101 – 835 View Street 

Victoria, B.C. V8W 3W8 
 Phone #: 250-361-4775 
 E-mail address: info@greatpacificmortgage.com
 Fax #: 381-1914 
 
Currently listed or quoted?  NO – These Securities do not trade on any exchange of market. 
Reporting issuer?   NO 
SEDAR filer?   NO 
 

THE OFFERING:  
 
Securities offered:  CLASS ‘A’ SHARES OF GP MIC FUND LTD.  
 
Price per security:  ONE ($1.00) DOLLAR PER CLASS ‘A’ SHARE 
 
Minimum offering:    $0.00: you may be the only purchaser   
 
Maximum offering:   $10,000,000.00 
 
Minimum Subscription Amount: There is no minimum subscription amount 
 
Payment terms:     Upon subscription 
 
Proposed closing date(s):   No earlier than two (2) days after subscription and no later than thirty 

(30) days after subscription 
 
Income Tax consequences:  There are important tax consequences to these securities.   See item 6.  
 
Selling agent?    NO 
 
 
 
RESALE RESTRICTIONS: 
You will be restricted from selling your securities for an indefinite period. See item 10. 

 
 
PURCHASER’S RIGHTS: 
You have 2 business days to cancel your agreement to purchase these securities. If there is a 
misrepresentation in this offering memorandum, you have the right to sue either for damages or to cancel 
the agreement. See item 11.  

 
 
NO SECURITIES REGULATORY AUTHORITY HAS ASSESSED THE MERITS OF THESE SECURITIES 
OR REVIEWED THIS OFFERING MEMORANDUM.  ANY REPRESENTATION TO THE CONTRARY IS 
AN OFFENCE.  
 
THIS IS A RISKY INVESTMENT. SEE ITEM 8. 
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Item 1:   USE OF NET PROCEEDS:  
 
1.1 Net Proceeds -  
  Assuming min.  

offering  
Assuming max. 
offering  

A  Amount to be raised by this offering  $ 0.00 $ 10,000,000.00 

B  Selling commissions and fees  $ 0.00 $                 0.00 

C  Estimated offering costs (e.g., legal, accounting, audit.)  $ 0.00 $                 0.00 

D  Net proceeds: D = A -(B+C)  $ 0.00  $10,000,000.00  

 
1.2 Use of Net Proceeds -Using the following table, provide a detailed breakdown of how the issuer will use the net 
proceeds. If any of the net proceeds will be paid to a related party, disclose in a note to the table the name of the related party, the 
relationship to the issuer, and the amount. If the issuer has a working capital deficiency, disclose the portion, if any, of the net 
proceeds to be applied against the working capital deficiency  
 
Description of intended use of net proceeds listed in order of 
priority 

Assuming min. 
offering 

Assuming max 
offering 

At least 50% of the net proceeds will be invested in residential 
mortgages and residential construction mortgages or held in cash 
or deposits with approved depositories 

$ n/a $6,500,000.00 

Up to 50% of the net proceeds may be invested in industrial and 
commercial mortgages 

$ n/a $3,500,000.00 

 
1.3 Reallocation - We intend to spend the net proceeds as stated. We will reallocate funds only for 
sound business reasons. 
 
1.4 Working Capital Deficiency – The Issuer has no working capital deficiency. 
 
 
Item 2:  BUSINESS OF GP MIC FUND LTD.: 
 
2.1 Structure – GP MIC Fund Ltd. (the “Issuer”) was incorporated under the Business Corporations 
Act (British Columbia) ON October 18, 2005 under the name GP MIC FUND LTD.  The registered and 
records offices of the Issuer are at 101 – 835 View Street, Victoria, British Columbia, V8W 3W8.   
The Issuer is registered to carry on business as a Mortgage Investment Corporation (“MIC”) in the Province 
of British Columbia.  The Issuer may register, where required, to carry on business as a MIC in other 
provinces of Canada, when business conditions justify the expansion. 
 
2.2 Our Business – The Issuer operates as a MIC under the Income Tax Act (Canada).  Its business 
is to obtain a stable source of income by investing in a portfolio of residential, commercial, construction and 
other mortgages.  The Issuer may employ leverage, as permitted by applicable legislation, by issuing debt 
obligations up to a maximum of five times the book value of its assets. 
 
2.3 Development of Business – The Issuer has contracted Great Pacific Mortgage & Investments Ltd. 
to source qualified investments and invest money in mortgages on behalf of the Issuer and administer same. 
 
2.4 Long Term Objectives – To provide a stable rate of return to its shareholders. 
 
2.5 Short Term Objectives and How We Intend to Achieve Them -  

(a) To provide a stable rate of return to its shareholders. 
(b) The Issuer has contracted Great Pacific Mortgage & Investments Ltd. to source qualified 
investments and invest money in mortgages on behalf of the Issuer and administer the portfolio. 
 

2.6 Insufficient Proceeds - Not applicable. 
  
2.7 Material Agreements –The following are the material contracts entered into by the Issuer, other  
               than in the ordinary course of business: 
 

2.7.1  Financial Services Contract dated January 30, 2006 (the “Financial Services Contract”) 



 3

between Great Pacific Mortgage & Investments Ltd., as Service Provider (the “Service Provider”) 
and the Issuer under which the Service Provider is solely responsible for sourcing mortgage 
Investment and administering the operations of the Issuer in accordance with its investment 
policies and is responsible, among other things, for: 
  a)  originating and administering mortgages and other security interest in real property; 
  b)  providing financial services for the operations of the Issuer including operating and    
       administering general security agreements and other forms of security of the Issuer; and 
  c)  providing administrative services required by the Issuer in carrying on business as a MIC. 

 
The Financial Services Contract has an indefinite term, but may be terminated upon one of the 
following events: 
a)  if any proceedings in insolvency, bankruptcy, receivership or liquidation be taken against either 
     party; 
b)  if either party makes an assignment for the benefit of any creditors or commits an act of  
     bankruptcy within the meaning of the Bankruptcy Act (Canada); 

  c)  upon 90 days written notice by either party; or 
  d)  by mutual consent, in writing, of the Issuer and the Service Provider. 
 
The Service Provider is not liable to the Issuer for any loss caused by the Service Provider in 
carrying out its duties under the Financial Services Contract unless the loss resulted from the 
negligence, wilful misconduct or dishonesty of the Service Provider, its officers, employees or 
agents in the performance of its duties.  Furthermore, the Issuer has agreed to indemnify and save 
the Service Provider harmless in the event that the Service Provider suffers a loss of any nature 
whatsoever in connection with the performance of its duties under the Financial Services Contract, 
except where such loss resulted from the negligence, wilful misconduct or dishonesty of the 
Service Provider or its officers, employees or agents. 

 
The Directors of the Service Provider are Rory H. Campbell, Jeffery A. Moses and Walter R. 
Neufeld who collectively have over 60 years experience in the fields of portfolio management, 
development, construction, subdivision and related fields.   

 
Expenses and Management Fees:  The Financial Services Contract provides that in consideration 
of the services provided by the Service Provider as described above, the Issuer has agreed to pay 
the Service Provider an annual fee not to exceed two and one half (2.5%) per cent of the yearly 
outstanding balance of the Mortgage Portfolio (the “Service Provider Fee”).  This fee is paid 
monthly on the 1st day of each month on the basis of the principal balance outstanding in the 
Mortgage Portfolio on the last business day of the preceding month.  If need be, there shall be a 
reconciliation and, if applicable, payment to the Service Provider after the yearly yield to the 
Shareholders is determined. 

 
The Service Provider will bear the cost of administration of the mortgages in the issuer’s asset 
portfolio and other expenses as provided for in the Financial Services Contract.   
 
Financial services provided to the issuer and expenses incurred by or on behalf of the issuer in 
connection with all matters, other than financial services in connection with the Issuer’s daily 
operations will be for the account of the Issuer. 

 

Item 3  DIRECTORS, MANAGEMENT, PROMOTERS AND PRINCIPAL HOLDERS:  

3.1 Compensation and Securities Held - Using the following table, provide the specified information about each 
director, officer and promoter of the issuer and each person who, directly or indirectly, beneficially owns or controls 10% or more 
of any class of voting securities of the issuer (a “principal holder”). If the principal holder is not an individual, state in a note to the 
table the name of any person or company that, directly or indirectly, beneficially owns or controls more than 50% of the voting 
rights of the principal holder.  
 
 
 
 
 
 
Name and 
municipality of 

Positions held (e.g., 
director, officer, 

Compensation paid 
by issuer in the most 

Number, type and 
percentage of 

Number, type and 
percentage of 
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principal residence promoter and/or 
principal holder) and 
the date of obtaining 
that position 

recently completed 
financial year(or, if 
the issuer has not 
completed a financial 
year, since inception) 
and the 
compensation  
anticipated to be paid 
in the current 
financial year 

securities of the 
issuer held after 
completion of min. 
offering 

securities of the 
issuer held after 
completion of max. 
offering 

598016 B.C. 
Limited, Victoria BC 

Principal Holder - Nov. 
7/05 

Nil 40,000 Class “B” 
shares (16.66% of 
the Class “B” shs of 
the Issue)  

40,000 Class “B” 
shares (16.66% of 
the Class “B” shs of 
the Issue)  

Lone Eagle 
Holdings Ltd., 
Victoria BC  

Principal Holder - Nov. 
7/05 

Nil 40,000 Class “B” 
shares (16.66% of 
the Class “B” shs of 
the Issuer)  
 

40,000 Class “B” 
shares (16.66% of 
the Class “B” shs of 
the Issuer) 

598018 B.C. 
Limited, Victoria BC 

Principal Holder - Nov. 
7/05 

Nil 40,000 Class “B” 
shares (16.66% of 
the Class “B” shs of 
the Issue) 21,608 
Class “A” Shares 
(1.59 % of the 
Issue) 

40,000 Class “B” 
shares (16.66% of 
the Class “B” shs of 
the Issue) 21,608 
Class “A” Shares 
(1.59 % of the Issue) 

Len Shorkey 
Victoria BC 

Principal holder 
Director  
Secretary – March 12, 
2008 

Nil 40,000 Class “B” 
shares (16.66% of 
the Class “B” shs of 
the Issuer)  

40,000 Class “B” 
shares (16.66% of 
the Class “B” shs of 
the Issuer)  

Concord Financial 
Corporation, 
Vancouver BC 

Principal Holder - Nov. 
7/05 

Nil 40,000 Class “B” 
shares (16.66% of 
the Class “B” 
shares of the 
Issuer) 

40,000 Class “B” 
shares (16.66% of 
the Class “B” shares 
of the Issuer) 

Ladybug Mortgage 
Ltd., Victoria BC 

Principal Holder - Nov. 
7/05 

Nil 40,000 Class “B” 
shares (16.66% of 
the Class “B” shs of 
the Issuer)  

40,000 Class “B” 
shares (16.66% of 
the Class “B” shs of 
the Issuer)  

Rory H. Campbell, 
Victoria BC 

Director – Nov. 15/05 
President –  Nov. 15/05 
 

Nil 75,277 Class “A” 
shares (5.55% of 
the Class “A” 
shares of the 
Issuer) 

75,277 Class “A” 
shares (5.55% of the 
Class “A” shares of 
the Issuer) 

Walter R. Neufeld, 
Victoria BC 

Director – Nov. 15/05 
Vice President – Nov. 
15/05 
 

Nil 21,608 Class “A” 
shares (1.59% of 
the Class “A” 
shares of the 
Issuer) 

21,608 Class “A” 
shares (1.59% of the 
Class “A” shares of 
the Issuer) 

Paul E. Croy Director – Nov. 15/05 
Vice President – Nov. 
15/05 

Nil   

Jeffery A, Moses Director – Nov. 15/05 
Treasurer – Nov. 15/05 

Nil   

 
Notes to Table:   
 
1.  Rory H. Campbell directly or indirectly beneficially owns or controls more than 50% of the voting rights of 
598016 B.C. Ltd.  
2.  Walter R. Neufeld directly or indirectly beneficially owns or controls more than 50% of the voting rights of 
Lone Eagle Holdings Ltd.  
3.  Jeffery A. Moses directly or indirectly beneficially owns or controls more than 50% of the voting rights of 
598018 B.C. Ltd.  
4.  Michael G. Balakshin directly or indirectly beneficially owns or controls more than 50% of the voting rights 
of Concord Financial Corporation.  
5.  Paul E. Croy directly or indirectly beneficially owns or controls more than 50% of the voting rights of 
Ladybug Mortgage Ltd.  
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3.2 Management Experience  - Using the following table, disclose the principal occupations of the directors and 
senior officers over the past five years. In addition, for each individual, describe any relevant experience in a business similar to 
the issuer’s.  
 
Name  Principal occupation and related experience  

RORY H. CAMPBELL Mortgage Broker  
WALTER R. NEUFELD Mortgage Broker  

JEFFERY A. MOSES Mortgage Broker  

LEN SHORKEY Mortgage Broker  

PAUL E. CROY Mortgage Broker  

 
3.3 Penalties, Sanctions and Bankruptcy  

(a) There is no penalty or sanction that has been in effect during the last 10 years against  
(i)   a director, senior officer or control person of the issuer, or  
(ii)  an issuer of which a person or company referred to in (i) above was a director, senior 
officer or control person at the time, 

other than a Consent Order under the Mortgage Brokers Act against Walter Rodney Neufeld and 
Great Pacific Mortgage & Investments Ltd. for late filing of applications under such Act for 
registration as a Mortgage Investment Corporation.  Costs of $823.50 and an administrative penalty 
of $2,000.00 were paid by Walter Rodney Neufeld in October 2003. 
And a consent order under the Mortgage Brokers Act against Michael George Balakshin for not 
disclosing a second appraisal report that was specifically prepared for the first mortgage holder, to 
the second and third mortgage holders in 1997.  As a penalty, Michael George Balakshin had his 
sub-mortgage brokers registration suspended for a period of two weeks. 

 
(b) No declaration of bankruptcy, voluntary assignment in bankruptcy, proposal under any 
bankruptcy or insolvency legislation, proceedings, arrangement or compromise with creditors or 
appointment of a receiver, receiver manager or trustee to hold assets, that has been in effect 
during the last 10 years with regard to any  

(i)  director, senior officer or control person of the issuer, or  
(ii)  issuer of which a person or company referred to in (i) above was a director, senior 
officer or control person at that time.  

Other than Lennerd Gerald John Shorkey was discharged from personal bankruptcy in May of 
2003. 

 
 
Item 4  CAPITAL STRUCTURE  

4.1 Share Capital 
 
Description of 
security 

Number authorized 
to be issued 

Number outstanding 
as at [a date not 
more than 30 days 
prior to the offering 
memorandum date] 

Number 
outstanding after 
min. offering 

Number 
outstanding after 
max. offering 

Class “A” 500,000,000 1,356,395 1,356,395 11,356,395 
Class “B” 500,000,000 240,000 240,000 240,000 
 
 
4.2 Long Term Debt  - Using the following table, provide the required information about outstanding long term debt of 
the issuer. If the securities being offered are debt securities, add a column to the table disclosing the amount of debt that will be 
outstanding after both the minimum and maximum offering. if the debt is owed to a related party, indicate that in a note to the table 
and identify the related party.  
 
Description of long term 
debt (including whether 
secured) 

Interest rate Repayment terms Amount outstanding at [a date not 
more than 30 days prior to the 
offering memorandum date] 

N/A   $ 0.00 
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4.3 Prior Sales -If the issuer has issued any securities of the class being offered under the offering memorandum (or 
convertible or exchangeable into the class being offered under the offering memorandum) within the last 12 months, use the 
following table to provide the information specified. If securities were issued for assets or services, describe in a note to the table 
the assets or services that were provided.  
 
Date of issuance Type of security 

issued 
Number of securities 
issued 

Price per security   Total funds 
received 

Since Mar. 1/08 to 
Feb. 28/09 – 
Various dates of 
issuance 

Class “A” Shares 549,770 Class A 
shares 

$1.00 per Class 
“A” share 

$549,770.00 

Since Mar. 1/08 to 
Feb. 28/09 – Date of 
Issuance - 
December 31, 
2009 

Class “A” Shares 84,794 Class A 
Shares 

$1.00 per Class 
“A” share  

Nil – Dividends 
paid by way of 
shares 

 
 
 
Item 5  SECURITIES OFFERED  
 
5.1 Terms of Securities:  

 
(a)  Each Class “A” share carries one vote.  Each Class “B” (note:  Class “B” Shares are NOT the 
subject of this Offering Memorandum) share carries 1,000 votes.  
 
(b)  There are no conversion or exercise prices.  

 
(c)  There are no redemption or retraction rights specified in the Articles.  There will be no charge 
for the first redemption of shares by a Shareholder during any calendar year.  All subsequent 
redemptions by the Shareholder, during the same calendar year, will be subject to a $50.00 
administration fee. 

 
(d)  The holders of all the Class “A” shares are entitled to receive pari passu all of the regular 
dividends declared by the directors, usually quarterly.  Dividends are payable in cash or in shares, 
or partly in cash and partly in shares, at the option of the shareholder.  The Directors may declare a 
dividend on one class of shares to the exclusion of another class of shares.   

 
5.2 Subscription Procedure: 
 

(a)  All subscribers for Class “A” Shares will be required to execute: 
(i)   the Subscription Agreement with the Issuer.  A copy of the Subscription Agreement is 
provided herewith; 
(ii)  the Risk Acknowledgment Form.  A copy of the Risk Acknowledgment Form is 
provided herewith. 

 
(b)  The consideration paid by subscribers for Class “A” Shares will not be negotiated until midnight 
of the second business day after the subscriber signs the Subscription Agreement and pays the 
consideration required thereunder. 

 
(c)  Conditions to closing:  receipt of Subscription Price as per the Subscription Agreement signed 
by the Issuer and the subscriber.  

 
 
 
Item 6  INCOME TAX CONSEQUENCES AND RRSP ELIGIBILITY  
 
 
6.1 Tax Consequences: 
 
YOU SHOULD CONSULT YOUR OWN PROFESSIONAL ADVISERS TO OBTAIN ADVICE ON THE 
INCOME TAX CONSEQUENCES THAT APPLY TO YOU. 
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The following is a summary, reviewed and updated by Lee and Sharpe, Chartered Accountants,  of the 
income tax consequences under the laws of Canada of acquiring, holding and disposing of the Shares of a 
MIC.  The income tax consequences may not be the same for all investors but may vary depending on a 
number of factors, including whether the investor is an individual, a trust or a corporation, the province of 
residence of the investor, and whether the investors' Shares are characterised as capital property.  The 
following discussion of the income tax consequences is therefore of a general nature only, is not intended to 
constitute a complete analysis of all the income tax consequences and should not be interpreted as legal or 
tax advice to any particular investors.   
  
The comments in this summary are restricted to the case of an investor who acquires Shares as capital 
property and who is resident in Canada for the purposes of the Income Tax Act (Canada) (the "Tax Act").  
The summary does not take into account tax laws of a province or territory of Canada or of any jurisdiction 
outside Canada. 
  
This summary is based upon the current provisions of the Tax Act consolidated as of February 1, 2004. 
 
  
 
6.2 Scheme of Provisions 
 
The Tax Act contains a number of provisions that enable investors to "pool" their funds through investing in 
special corporations that are treated in a manner that avoids the two-tiered taxation normally applicable to 
shareholders of a Company in respect of distributions of that company's profits.  This result is achieved by 
effectively treating these special corporations as a conduit so that an investor is put in the same position 
from an income tax perspective as if the corporation's investment had been made directly by the Investor. 
  
A MIC is one of these special types of corporations. 
  
 
6.3 Definition of a MIC 
A number of requirements must have been met throughout the year in order for a corporation (herein 
referred to as the “Issuer”) to qualify as a MIC under the Tax Act for that year.  If the following requirements 
are met throughout a particular year, a corporation will qualify for MIC status that year: 
  

(a) Canadian Corporation - the Issuer must have been a Canadian corporation, which generally 
means a corporation incorporated and resident in Canada. 

  
(b)  Undertaking - the Issuer's only undertaking was the "investing of funds of the Issuer".  The 
Issuer cannot have managed or developed any real property. 

  
(c)  50% Asset Test - at least 50% of the "cost amount", as defined in the Tax Act, to the Issuer of 
all of its property must have consisted of the Issuer’s money, debts owing to the Issuer that were 
secured on certain specified residential properties, and any deposit standing to the Issuer's credit in 
the records of a bank or other certain specified financial institutions. 
 
(d)  25% Asset Test - the "cost amount" to the Issuer of all of its real property including leasehold 
interest in such property, other than real property acquired by foreclosure or otherwise after default 
made on a mortgage, hypothecation or agreement for sale of real property, must not have 
exceeded 25% of the "cost amount" to the Issuer of all of its property.  The limit is designed to 
ensure that the primary intention of the Issuer's investment was directed towards residential 
mortgages. 

  
(e)  Prohibited Foreign Investment - none of the property of the Issuer consists of debts owing to 
the Issuer that were secured on real property situated outside Canada, debts owing to the Issuer by 
non resident persons unless secured on real property situated in Canada, shares of the capital 
stock of Issuers not resident in Canada, real property situated outside Canada, or any leasehold 
interest in real property situated outside Canada. 

  
(f)  Shareholder Requirements - the Issuer must have at least 20 shareholders, and no one 
shareholder held more than 25% of the issued shares of any class of the capital stock of the 
Issuer.  For the purposes of this requirement, a registered pension plan or a deferred profit sharing 
plan is counted as four shareholders.  A trust governed by a registered retirement savings plan is 
counted as one shareholder. 
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(g)  Classes of Shareholders - any holders of preferred shares (as defined in the Tax Act) of the 
Issuer must have the right after payment to them of their dividends, and payment of dividends in a 
like amount per share to the holders of common shares of the Issuer, to participate   pari passu 
with the holders of the common shares in any further payment of dividends. 

 
(h)  Debt to Equity Ratio - the Issuer is restricted to borrowing a maximum of three times its equity 
capital unless at least two-thirds of the book value of its investments are mortgages secured on 
Canadian residential property, the company's money, and specified deposits, in which case the 
maximum borrowing is five times its equity capital. 

 
 
6.4 Taxation of Issuer 
  
This discussion, and the discussion that follows under subsequent headings, is based on the assumption 
that the Issuer qualifies as a MIC under the Tax Act at all relevant times. 
  
A MIC, as a general rule, is subject to tax on the same basis as any Canadian public corporation.  However, 
special rules relating to a MIC enable it to reduce its federal taxable income in the year if, during the year or 
within 90 days after the end of the year, it distributed all of its capital gains arising in the year by way of 
"capital gains dividends" and all of its other income by way of taxable dividends.  More specifically, the 
Issuer is entitled to deduct from its federal taxable income the total of: 
  

(a)  all taxable dividends, other than capital gains dividends, paid by the Issuer during the year (to 
the extent not deductible in computing income of the previous year) or within 90 days after the end 
of the year to the extent that those dividends will not be deductible for the Issuer in computing its 
income for the preceding year; and 

  
(b)  one half of all capital gains dividends paid by the Issuer during the period commencing 91 days 
after the commencement of the year and ending 90 days after the end of the year. 

  
If all of the Issuer's federal taxable income for the year is distributed in this manner, no federal tax is payable 
by the Issuer for that year.  The elimination of provincial tax depends on relevant provincial legislation.  For 
example, in British Columbia no corporate income tax would be payable if the Issuer's federal taxable 
income was zero because the Issuer's income taxes for British Columbia's income tax purposes is 
calculated by reference to its taxable income for federal tax purposes. 
  
Because of the permitted deductions outlined above, the Issuer is not entitled to the deduction in respect of 
taxable dividends the Issuer receives from other taxable Canadian corporations. 
  
The Issuer must elect in order to distribute its capital gains as capital gains dividends.  The election must be 
made in a prescribed manner and by a prescribed time.  The total capital gains dividends that may be paid 
by the Issuer for a year is limited to the extent of twice the Issuer's "taxable capital gains" for the year less its 
allowable capital losses for the year and any "net allowable capital losses" of prior years that are carried 
forward and deducted in the year.  A special tax is imposed on the Issuer if the capital gains dividends 
exceed this limit.  However, there is a special election procedure, whereby this tax can be avoided in certain 
circumstances if the excess of the dividend is elected to be treated as a separate taxable dividend. 
  
  
6.5 Taxation of Shareholders 
  

(a)  Capital Gains Dividends - a capital gains dividend received by a Canadian resident shareholder 
is not included as dividend income of the shareholder, but rather is deemed to be a capital gain of 
the shareholder for the year from "a disposition of capital property". 

  
Thus, with respect to capital gains realised by the Issuer, the Issuer serves effectively as a conduit 
only interposed between the investor and the underlying investment.  The result is only achieved, 
however, if the property capital gains dividends are paid by the Issuer within the required time, and 
the proper elections are made by the Issuer in prescribed form and by the proper time.  If the 
capital gains dividends are not paid in this manner, the capital gains realised by the Issuer are 
taxable to the Issuer as they would be in the case of any public company.  Because the Issuer will 
have no "capital dividend account", the combined corporate and shareholder tax (when the 
amounts are paid out to the Investor as taxable dividends) could be significantly greater than if the 
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conduit mechanism was used. 
  

(b) Taxable Dividends (Other than Capital Gains Dividends) - dividends other than capital gains 
dividends paid by the Issuer are not included in the income of a shareholder as taxable dividends, 
but rather are deemed to have been received by the shareholder as interest income payable on a 
bond issued by the Issuer after 1971.  Accordingly, the "gross-up/dividend tax credit" mechanism 
provided in the Tax Act does not apply to taxable dividends paid by the Issuer to Canadian resident 
individual shareholders.  Canadian resident corporate shareholders are not entitled to deduct the 
amount of a taxable dividend received from a MIC in computing taxable income. 

  
If the Issuer distributes all of its income, it is again effectively treated as a conduit between the 
investor and the underlying investment, at least with respect to rental and interest income earned.  
As is the case with capital gains dividends, if the Issuer does not distribute all of its income within 
the required time by way of taxable dividends, the income remains taxable in the Issuer in the same 
manner as any other public corporation.  When amounts are subsequently distributed to the 
shareholders through the payment of taxable dividends, the combined corporate and shareholder 
tax may be significantly higher than if the conduit mechanisms was used. 

  
(c)  Disposition of Shares - assuming the Shares are capital property to the investor, the usual rules 
in determining capital gains and capital losses apply on the disposition of those Shares as would 
apply on similar shares of any other public corporation.  Certain taxpayers, such as securities 
dealers and those who have acquired the Shares in the course of a business of buying and selling 
shares or in a transaction that is an "adventure in the nature of trade", would not be considered to 
be holder of the Shares as capital property. 

  
One half of any capital gain that is realised on the disposition of the Shares will be included in the 
shareholder's income.  Any amount that is deemed to be interest or a capital gains dividend on the 
redemption or other acquisition of the Shares by the Issuer is not included in determining the 
proceeds of disposition of the Shares for capital gains purposes. 

  
(d)  Deferred Income Plans - the Shares are qualified investments for trusts governed by 
Registered Retirement Savings Plans,  Deferred Profit Sharing Plans and Registered Retirement 
Income Funds at the particular time if the Issuer qualified as a MIC under the Tax Act, and if, 
throughout the calendar year in which the particular time occurs, the Issuer does not hold as part of 
its property any indebtedness, whether by way of mortgage or otherwise of a person who is an 
annuitant, a beneficiary or an employer, as the case may be, under the governing plan trust, or of 
any other person who does not deal at arm's length with that person. 

  
(e) Non-Resident Shareholders - shareholders who are considered to be non-resident of Canada 
are subject to the following rule in the Tax Act: 

Any taxable dividends paid from the Issuer to a non-resident shareholder would be subject 
to a Canadian withholding tax at a maximum rate of 25% of the taxable dividend paid.  
This rate may be reduced if Canada has ratified a bilateral income tax treaty with the 
country in which the shareholder is resident. 

 
 
Item 7  COMPENSATION PAID TO SELLERS AND FINDERS  
 
If you wish to purchase Class “A” Shares from a dealer, you will elect to pay sales charges under either of 
the following options: 

a)  Depending upon negotiations with your dealer, you may be charged by the dealer a sales 
commission ranging from 0% to 5% of the total price you pay for your Class “A” Shares.  You will, 
at the time of purchase, pay your dealer the amount of sales commission agreed upon with your 
dealer (the "Sales Charge Option"), or 
(b) The Company will pay to your dealer a sales commission of 3% of the total price you paid for 
your Class “A” Shares.  If you redeem your Class “A” Shares within the first year of purchase, you 
will pay to the Company a charge of 4.5% of the total price you paid for your Class “A” Shares.  
This charge declines annually by 0.5% until the charge is 0% at the end of year six.  (the "Deferred 
Sales Charge Option") 

 
If you purchase Class “A” Shares from a dealer, the Company may elect to pay compensation to the dealer 
as follows: 

(a)  The Company may pay to a dealer, on a quarterly basis, a trailing commission of 1/2 of 1% per 
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annum of average shareholdings of the Class “A” Shares you acquired under the Sales Charge 
Option. 
(b) The Company may pay to a dealer, on a quarterly basis, a trailing commission of 1% per annum 
on average of shareholdings of the Class “A” Shares you acquired under the Deferred Sales 
Charge Option. 

 
 
Item 8  RISK FACTORS: 
 
Describe in order of importance, starting with the most important, the risk factors material to the issuer that a reasonable investor 
would consider important in deciding whether to buy the issuer’s securities.  
 

(a)  Investment Risk -  • no market or an illiquid market for the securities,  
• resale restrictions, and  
• subordination of debt securities.  

 
(b)   Issuer Risk -  • dependence on key employees, suppliers or agreements,  

• litigation, and  
• political risk factors.  

 
(c)   Industry Risk - • downturn in economy, 

• environmental and industry regulation,  
• product obsolescence, and  
• competition.  

 
 
Item 9  REPORTING OBLIGATIONS: 
 
9.1 Documents that will be sent to purchasers on an annual or on-going basis: 
 • annual audited financial statements, and 
 • quarterly dividend reports. 
 
9.2 The Issuer is required to file Reports of Exempt Distributions with the British Columbia Securities 
Commission on a regular basis, as distributions dictate.  Certain information about such reports are available 
on the Commission’s website:  www.bcsc.bc.ca. 
 
 
Item 10  RESALE RESTRICTIONS: 
 
10.1 These securities will be subject to a number of resale restrictions, including a restriction on trading. 
Until the restriction on trading expires, you will not be able to trade the securities unless you comply with an 
exemption from the prospectus and registration requirements under securities legislation. 
 
10.2 Restricted Period:  Unless permitted under securities legislation, you cannot trade the securities 
before the date that is four months and a day after the date the Issuer becomes a reporting issuer in any 
province or territory of Canada.  
 
10.3 You may never be able to sell these securities. 
 
 
Item 11  PURCHASERS’ RIGHTS:  
 
If you purchase these securities you will have certain rights, some of which are described below.  For 
information about your rights you should consult a lawyer.  
 
11.1 Two Day Cancellation Right  - You can cancel your agreement to purchase these securities. To do 
so, you must send a notice to us by midnight on the 2nd business day after you sign the agreement to buy 
the securities.  
 
11.2 Statutory Rights of Action in the Event of a Misrepresentation – If there is a misrepresentation in 
this offering memorandum, you have a statutory right to sue:  
   (a) the Issuer to cancel your agreement to buy these securities, or  
   (b) for damages against (i) the Issuer, (ii) every director of the issuer as at the date of this Offering 
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Memorandum, and (iii) every person who has signed this Offering Memorandum.  
This statutory right to sue is available to you whether or not you relied on the misrepresentation. However, 
there are various defences available to the persons or companies that you have a right to sue. In particular, 
they have a defence if you knew of the misrepresentation when you purchased the securities.  
If you intend to rely on the rights described in (a) or (b) above, you must do so within strict time limitations. 
You must commence your action to cancel the agreement within 180 days after you first had knowledge of 
the facts giving rise to the cause of action. You must commence your action for damages within 3 years after 
the date of the transaction that gave rise to the cause of action.  
 
Item 12   FINANCIAL STATEMENTS: 
 
Include all financial statements required in the offering memorandum immediately before the certificate page of the offering 
memorandum.  
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CERTIFICATE 
 
 
 
Dated:  March 26, 2009  
 
THIS OFFERING MEMORANDUM DOES NOT CONTAIN A MISREPRESENTATION. 
 
 
 
GP MIC FUND LTD. 
 
Per:____________________________ Per:____________________________ 
 
 
 
 
PROMOTERS: 
 
 
_______________________________ 
Rory H. Campbell 
 
 
_______________________________ 
Walter R. Neufeld 
 
 
_______________________________ 
Jeffery A. Moses 
 
 
_______________________________ 
Len Shorkey 
 
 
 
_______________________________ 
Paul E. Croy 
 




































