Form 45-106F2
Offering Memorandum for Non-Qualifying Issuers

Date: May 1, 2009

The Issuer

Name: Alta Pacific Mortgage Investment Corp.

Head office: Address: 1230 Hamilton Street (Yaletown), Suite 204, Vancouver, BC V6B 258
Phone#: (778) 552-4151

E-mail address: admin@altapacificmortgages.com
Fax#: : (604) 608-9070

Currently listed or quoted? These securities do not trade on any exchange or market.
Reporting Issuer? No.
SEDAR filer? No.

The Offering
Securities offered: Class B Shares
Price per security: $100 per Class B Share
Minimum offering; $0. You may be the only purchaser.
Maximum offering: $10,000,000 (100,000 Class B Shares)
Minimum subscription
amount; $10,000 (100 Class B Shares)
Payment terms: A certified cheque or bank draft payable to “Alta Pacific Mortgage Investment Corp.” or “Welwood

Wiens & Warkentin LLP in trust”
Proposed Closing Date:  On or before July 1, 2009 or such other date or dates as determined by the Corporation, but no later than
the earlier of the Maximum Offering being subscribed for or November 30, 2010.

Income tax
consequernces: There are important tax consequences to these securities. See Item 6.
Selling Agent: See Item 7.

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.

This Offering Memorandum is for the confidential use of only those persons to whom it is transmitted in connection with this
offering. By their acceptance of this Offering Memorandum, recipients agree that they will not transmit, reproduce or make available
to anyone, other than their professional advisors, this Offering Memorandum or any information contained herein. No person has
been authorized to give any information or to make any representations not contained in this Offering Memorandum. Any such
information or representation which is given or received must not be relied upon.

Alta Pacific Mortgage Investment Corp. (the "Corporation") is offering under the Offering Memorandum Exemption up to 100,000
Class B Shares at $100.00 per share to qualifying residents in British Columbia, Alberta, Saskatchewan and Manitoba only (the
“Offering”). The Corporation was formed to be a mortgage investment corporation to invest in various mortgages.

The Corporation's securities are not listed or quoted on any stock exchange. The Corporation is not a reporting issuer in any
jurisdiction, nor does it file continuous disclosure materials on SEDAR. The Class B Shares are subject to restrictions on resale.
Investors will be restricted from selling Class B Shares for an indefinite period. There are important tax consequences to the
ownership of Class B Shares. See Item 10: Resale Restrictions and Item 6: Income tax Consequences and RRSP Eligibility.
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If purchasing the Class B Shares pursuant to this Offering Memorandum Exemption, interested parties have two business days from
their execution of the Subscription Agreement to cancel their agreement to purchase these securities. In certain jurisdictions in which
this Offering will be made, if there is a misrepresentation in this Offering Memorandum, the Investor has the right to sue either for
damages or to cancel their Subscription Agreement. See Item 11: Purchaser's Rights.

To subscribe, an interested party must deliver a certified cheque or bank draft payable to the Corporation along with a complete
Subscription Agreement (copy attached hereto). Subscriptions will be received subject to rejection by the Corporation in whole or in
part before Closing. The Initial Closing is expected to occur on or about July 1, 2009, however the Corporation reserves the right to
close subscriptions at any time without notice.

The Offering is not underwritten and is not subject to any minimum subscription. Therefore any funds invested will not be returned
to Investors. See Item 11: Purchaser's Rights" and Item 8: Risk Factors.
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SUMMARY

This is a summary of the more detailed information appearing elsewhere in this Offering Memorandum and is qualified by
such information.

Offering: 100,000 Class B Shares for gross proceeds of $10,000,000

Price: $100.00 per Class B Share

Subscription Procedure: A fully executed Subscription Agreement must be delivered with a bank draft or

certified cheque for the full subscription price payable to Corporation.

Closings: The Initial Closing is anticipated to occur on or about July 1, 2009. Subsequent
closings are expected to occur at such time as the Corporation considers
appropriate.

The Corporation: The Corporation was incorporated on March 27, 2007 under the laws of the

Province of British Columbia. See Item 2: “Business of Alta Pacific Mortgage
Investment Corp.

Principal Business: The principal business of the Corporation is a mortgage investment corporation,
which is a company whose business is restricted to investing in first and second
residential and commercial mortgages. See Item 2: “Business of Alta Pacific
Mortgage Investment Corp.

Use of Available Funds: The net proceeds of the Offering will be principally used to invest in mortgages
in accordance with the Corporation's investment practices and restrictions. See
Item 1: Use of Net Proceeds, Item 2: Business of Alta Pacific Mortgage
Investment Corp. and Item 8 Risk Factors.

Risk Factors: The Class B Shares offered hereunder must be considered highly speculative.
Interested parties should carefully consider the following risk factors: (a) the
indefinite hold periods on the Class B Shares and the lack of market for the
Class B Shares; (b) no guaranteed return on invested funds; (c) no fixed dividend
or redemption of the Class B Shares; () no significant history of operations or
earnings; (f) availability of capital funding; (g) the real property against which
the mortgages will be secured are subject to significant fluctuation in value; (h)
reliance on a non-arm's length manager to determine mortgage investments; (i)
changes in income tax laws and government incentive programs; and (j) conflicts
of interest. See Item 8 Risk Factors.

Directors and Officers of Bradly Unrau, President, Chief Executive Officer, Chairman and Director
the Corporation: Ches Orlando Hagen, Secretary, Vice President and Director
See Item 3: Directors, Management, Promoters and Principal Holders.

b 3 -
Investors’ Rights: Each Investor has certain statutory or contractual rights of rescission, withdrawal

and damages. See Item 11 Purchaser's Rights.
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The following are definitions of certain terms that appear throughout this Offering Memorandum. Care should be taken to read each

DEFINITIONS

term in the context of the particular provision of the Offering Memorandum in which such term is used.

Auditors means the auditors of the Corporation as elected by the Class A shareholders from
time to time, Deloitte & Touche, Chartered Accountants of Langley, British
Columbia.

Class B Shares means the Class B shares in the capital of the Corporation being offered hereunder.

Commercial Mortgages

means mortgages that are principally secured by multi-family housing projects,
residential land developments or income-producing properties that have retail,
commercial, service, office and/or industrial uses.

Cleosing means one or more closings of this Offering. The Initial Closing is tentatively
scheduled to be July 1, 2009.

First Mortgage means a mortgage having priority over all other security interests registered against
the same real property used to secure such mortgage for which the principal
amount, at the time of commitment, does not exceed 75% of the appraised value of
the underlying real property securing the mortgage as determined by a qualified
independent appraiser.

GAAP means Canadian generally accepted accounting principles.

Imitial Closing means July 1, 2009 or such other date as the Corporation may determine.

Investors mean those persons who are considering, or have subscribed for Class B Shares

under this Offering.

Management Contract

means the agreement dated February 01, 2008 between the Corporation and the
Manager respecting the provision of financial management services relating to the
mortgage investment portfolio of the Corporation.

Manager means Dominion Properties Corp., an Alberta corporation that is non-arm’s length
to the Corporation

Offering means the offering of 100,000 Class B Shares described herein.

Offering Memorandum - means the exemption from registration and prospectus requirements listed under

Exemption section 4.1 of National Instrument 45-106 — Capital Raising Exemptions

Residential Mortgages means mortgages that are principally secured by single family houses, and
multifamily residential properties.

Rules means the Rules promulgated under the Securities Act.

Second Mortgage means a second mortgage for which the principal amount, at the time of

commitment, together with the principal balance outstanding on any mortgage
having priority on the same real property secured by such second mortgage, does
not exceed 85% of the appraised value of the underlying real property securing the
mortgage as determined by a qualified appraiser.

Securities Act

means the Securities Act (Alberta) as may be amended from time to time.

Subscription Agreement

means the document signed by interested parties indicating their desire to purchase
Class B Shares and acknowledging all of the rights, limitations and characteristics
of their investment in the Class B Shares, particularly with respect to applicable
securities regulation,

Subscription Price

means $100.00 per Class B Share.

Tax Act

means the Income Tax Act (Canada), as amended from time to time.
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Item 1: Use of Net Proceeds
1.1 Net Proceeds

1.2 The net proceeds of the Offering and the funds that will be available to the Corporation after this Offering are as follows:

Assuming Minimum Assuming Maximum

Offering(3) Offering

A | Amount to be raised by the Offering $0 $10,000,000
B Selling Commissions and Fees(1) $500,000(1)
C | Estimated Offering Costs(2) $50,000
D | Net Proceeds: D = A - (B+C) $9,450,000

(1) The Corporation will pay selling commissions or fees up to 5% of the funds raised and 1% annually as a trailing
commission. The $500,000 is an estimate of selling commissions.
(2) Legal, accounting, and audit
(3) There is no minimum offering, meaning the Corporation may raise no funds under this Offering or only a portion of the
maximum offering.

1.2 Use of Net Proceeds

Assuming the successful closing of the maximum offering of $10 million, the Corporation intends to use the net proceeds following
the Offering as follows:

Use of Available Funds Maximum Offering
Investment in Mortgages and other permitted investments(1) $9,450,000
Total $9,450,000

(1) Although specific mortgage investments cannot be identified at this time, the Corporation will invest the available funds in
Residential and Commercial Mortgages as more particularly described under the heading "Business of Alta Pacific
Mortgage Investment Corp.

Until required, the available fands will be invested only in securities of, or those guaranteed by, the Government of Canada or any
province of Canada, in certificates of deposit or interest-bearing accounts of Canadian chartered banks or trust companies The
available funds will not be commingled with the accounts of the Manager.

1.3 Reallocation

The Corporation intends to invest the available funds as stated. The Corporation will reallocate funds only for sound business
reasons.

1.4 Working Capital Deficiency

Due to the structure contemplated it is not anticipated that there will be any working capital deficiency.

Item 2: Business of Alta Pacific Mortgage Investment Corp.

2.1 Structure

The Corporation was incorporated under the Business Corporations Act of British Columbia ("BCA™) on March 27, 2007. Tts head
and principal office is located at 1230 Hamilton Street (Yaletown) Suite 204 Vancouver, BC V6B-2S8 and the registered and
records office is located at 305 -2692 Clearbrook Road, Abbotsford, BC V2T 2Y8. Controlling interest in the Corporation is held
through holding companies by Bradly Unrau, Ches Orlando Hagen, Tanis Froese, and Dan Weiss — all four parties with 1/4 each.
The Corporation has no subsidiaries. See Item 3: Directors, Management, Promoters and Principal Holders.
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2.2 Our Business
Overview

The Corporation is a mortgage investment corporation. It is in the business of investing in mortgages which have been granted by
mortgagees to the Manager, as security for loans advanced to builders, developers and owners of commercial, industrial and
residential real estate located in the provinces of Alberta, British Columbia, Saskatchewan, Manitoba and Ontario. These mortgages
will be registered against specific parcels of real estate allowing the Corporation and the Manager to be secured creditors of the
mortgagors.

The Corporation does not employ resources to actively seek or originate mortgages for investment, and it relies exclusively on the
expertise of the Manager to provide mortgage investment opportunities. To the extent that the Corporation’s funds are not invested
in its mortgage portfolio, such funds will be held in securities of, or those guaranteed by, the Government of Canada or any province
of Canada, in certificates of deposit or interest-bearing accounts of Canadian chartered banks or trust companies so that the
Corporation maintains a level of working capital for its ongoing operations considered acceptable by the directors of the
Corporation,

The Corporation intends to conduct business initially in the provinces of Alberta and British Columbia. The Corporation may
expand its business into other provinces, and if so the Corporation or the Manager will apply, if necessary, to become registered
under corporate and applicable mortgage brokering legislation to carry on business as a mortgage investment corporation in the
provinces of Alberta, British Columbia, Saskatchewan, Manitoba, and Ontario.

The Manager will be responsible for overseeing and managing the Corporation’s mortgage investment portfolio. The Management
Contract sets out this relationship and requires the Manager to observe and comply with the Corporation’s investment policies and
criteria and all laws that apply to the Corporation, its investments and its securities. The Manager will obtain opinions from counsel
as it deems necessary in connection with such compliance. Accordingly, the Corporation does not have and does not expect to have
any employees other than the officers described herein. See Item 3: Directors, Management, Promoters and Principal Holders.

Under the Tax Act, 2 mortgage investment corporation is allowed to deduct dividends that are paid from income. The Corporation
intends to pay out all of its net income and net realized capital gains as dividends within the year earned or within 90 days from the
end of the year as specified in the Tax Act. As a result, it is not anticipated that the Corporation will be paying any income tax.

The Corporation's Investments

The Corporation’s objective is to build a mortgage investment portfolio that encompasses the following general characteristics: (i)
property type and geographical diversification; (ii) short, intermediate and long term loans; (iii) payment schedules primarily of
interest only; and (iv) loans in Canadian dollars on Canadian based real estate. The actual composition of the Corporation’s
mortgage investment portfolio will vary over time depending on the Manager's assessment of the appropriate strategy given overall
market conditions and outlook.

The Corporation has established certain policies respecting how it can invest its funds in mortgages, which include, but are not
limited to, the following:

a) The Corporation will primarily invest in Residential and.Commercial Mortgages. Investments of the Corporation will be
made by purchasing interests in mortgages offered for sale by the Manager ;

b) The Corporation will invest primarily in First Mortgages and Second Mortgages, but may also invest in promissory notes
and other caveatable interests;

¢) No more than 75% of the available funds of the Corporation may be invested in Second Mortgages;

d) A First Mortgage may not exceed 75% of the appraised value of the underlying real property securing the mortgage, as
determined by a qualified appraiser and calculated at the time of commitment;

e) A Second Mortgage may not exceed 85% of the appraised value of the underlying real property securing the mortgage, as
determined by a qualified appraiser and calculated at the time of commitment;

f) Mortgages may contain clauses permitting the mortgagor, when not in default, to renew the mortgage for additional terms
_ at the sole discretion of the Corporation;
g) An investment in, or acquisition of, a mortgage with a single borrower shall not exceed 20% of the cost of the
Corporation’s assets. (A single borrower shall include persons known to be associates of any single borrower.);

h) The Corporation may borrow funds in order to acquire or invest in specific mortgage investments or mortgage portfolios in
amounts up to 50% of the book value of the Corporation’s portfolio of First Mortgages; provided, the interest rate is less
than the interest rate charged by the Corporation on the corresponding mortgage investment or portfolios acquired with
such borrowed funds; and
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i) The Corporation may participate in mortgages on a syndication basis.
Investment Criteria

In addition to the above policies, the Corporation has established the following investment criteria, which are consistent with the
Corporation’s Articles of Incorporation, the provisions of the Tax Act and applicable real estate legislation including, but not limited
to, the following:

a) All mortgages, promissory notes and caveatable interests will, prior to funding, be registered on the title of the approved
property as the Manager shall direct;

b) Where investment is made by the Corporation in purchasing an interest in a mortgage offered for sale by the Manager that
amounts to less than full acquisition of that mortgage, the purchase agreement will contain a charging clause enabling the
Corporation to register a beneficial caveat on title to the subject property in the Corporation’s name.

¢) All mortgage investments will be made in the Provinces of British Columbia, Alberta and in other Canadian jurisdictions as
the Manager or the Corporation become registered as mortgage brokers in such jurisdictions;

d) The Corporation will attempt to maintain at least 50% of the Corporation’s assets in investments in mortgages secured by
residential real estate;

e) No more than 50% of the Corporation’s assets will be invested in mortgages secured by commercial and industrial real
estate;

f) The Corporation may advance funds on approved loans by way of progress payments upon Manager evaluation and
acceptance of completion of specified stages of construction or development;

g) The Corporation will not make any investment that would result in the Corporation not qualifying as a mortgage investment
corporation pursuant to the Tax Act;

h) The Corporation will not invest in securities, guaranteed investment certificates or treasury bills unless they are issued by
an arm’s-length party and are pledged as collateral in connection with Mortgage investments or obtained by realizing on
such collateral;

i) The Corporation will not cause the Corporation to invest for the purposes of exercising control over management of any
issuer of securities; and the Corporation to make short sales of securities or maintain a short position in any securities;

j)  The Corporation will not act as an underwriter in the capital stock of any corporation;
k) The Corporation will not guarantee the securities or obligations of any person,

1) The Corporation will not loan money to or invest in securities of the Manager, affiliates of the Corporation or The Manager,
or other non-arm's length parties;

m) To the extent that the Corporation’s funds are not invested in mortgages from time to time, they will be held in securities of,
or those guaranteed by, the Government of Canada or any province of Canada, in certificates of deposit or interest-bearing
accounts of Canadian chartered banks or trust so as to maintain a level of working capital for ongoing operations considered
acceptable by the Corporation’s directors; and

n) The Corporation will not make any investments that would result in The Manager developing or managing real property on
the behalf of the Corporation.

If, due to a change in the provisions of the Tax Act or other legislation applicable to the Corporation, any of the foregoing
restrictions require amendment in order to comply with such change in legislation, the Corporation may make such change and such
change will be binding on the Corporation. In addition, the foregoing restrictions may be changed at any time (so long as such
change complies with applicable legislation) if the change is approved by a special resolution (as such term is defined in the BCA)
of the holders of the Corporation’s Class A shares and a special resolution of the holders of the Corporation’s Class B Shares. It is
anticipated that the Manager will provide the Corporation with assistance from time to time on revision of the foregoing restrictions
in order to comply with applicable legislation or any shareholder resolution. In the event of any amendment to the foregoing
restrictions, the Manager will be required to comply with and observe such change immediately upon such change becoming
effective. See also "The Corporation’s Investments", "Management Contract" and "The Manager — Corporate Summary".

Management Contract

Pursuant to the Management Contract, Dominion Properties Corp.. has been appointed as the Manager of the mortgage investment
portfolio of the Corporation. The Manager will source, recommend and make available to the Corporation, for investment, in the
Corporation’s name mortgages or interests in mortgages as and when they become available. The Manager will have the exclusive
right to provide the Corporation with these mortgage investments and the Corporation will not seek mortgage investment
opportunities from other third parties. Pursuant to the Management Contract, the Manager must carry out its duties in a
conscientious and commercially reasonable manner. See Item 2.7 Material Agreements.
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