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Management’s Discussion & Analysis - 2022 RF CAPITAI. GRUUP

About this Management’s Discussion and Analysis

The purpose of this management's discussion and analysis (MD&A) is to help readers understand the consolidated financial
condition and results of the consolidated operations of RF Capital Group Inc. (the Company) as atand forthe yearended
December31, 2022.

This MD&A, dated March 2, 2023, should be read in conjunction withthe audited consolidated financial statementsand related
notes as atandforthe yearended December 31, 2022 (2022 Annual Financial Statements). This document as well as
additional information relatingto the Company, including our audited consolidated financial statementsand related notesas at
andforthe yearended December 31, 2022 (2022 Annual Financial Statements), and our latest annual information form (AlF),
canbe accessed at www. rfcapgroup.comand under our profile at www.sedar.com, and are incorporated by reference herein.

This MD&A refers to certain non-GAAP and supplemental financial measures (includingnon-GAAPratios), whichwe believe are
usefulin assessing ourfinancial performance. Readers are cautioned that these measures do not have any standard meaning
prescribed by GAAP under International Financial Reporting Standards (IFRS) and are therefore unlikelyto be comparable to
similarmeasures presented by otherissuers. Forfurtherinformation related to adjusted results and a reconciliation to their
nearest IFRS measures, please read the “Non-GAAPand Supplemental Financial Measures” section at the end of this MD&A.

Unless otherwise specified herein, financial results contained in this MD&A, including related historical comparatives, are
based onour2022 Annual Financial Statements, whichwe have prepared in accordance with IFRS.

Certain prioryearamounts have been reclassified to correspond to the current period presentation.

OurBoard of Directors (Board) has approved this document.

Forward-Looking Information

This MD&A contains forward-looking information as defined under applicable Canadian securities laws. This information
includes, butis notlimited to, statementsconcerning objectives and strategies to achieve those objectives, aswell as
statements made with respect to management’s beliefs, plans, estimates, projections and intentionsand similar statements
concerning anticipated future events, results, circumstances, performance, orexpectations that are not historical facts.
Forward-lookinginformation generally canbe identified by the use of forward-looking terminology such as “outlook”,
“objective”, “may”, “will”, “expect”, “intend”, “estimate”, “anticipate”, “believe”, “should”, “plans” or “continue”, orsimilar
expressions suggesting future outcomes orevents. Such forward-looking information reflects management’s current beliefs and
is based oninformation currently available to management. The forward-lookinginformation contained herein is expressly
qualifiedinits entirety by this cautionary statement.
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The forward-looking statementsincluded in this MD&A, including statements regarding our normal course issuer bid (NCIB),
the project to outsourceourcarrying broker operations to Fidelity Clearing Canada (Fidelity), our recruiting pipeline, the nature
of ourgrowth strategy and execution ofany of our potential plans, are not guaranteesof future results and involve numerous
risks and uncertaintiesthat maycause actual results to differ materially fromthe potential results discussed or anticipatedin
the forward-looking statements, includingthose described in this MD&Aand our AlF. Such risksand uncertainties include, but
are not limited to, market, credit, liquidity, operational and legal and regulatory risks, and otherrisk factors, including variations
in the market value of securities, dependence on key personnel and sustainability of fees.

Ourresults canalso be influenced by other factors, such as generaleconomic conditions, including interest rate and exchang e
rate fluctuations, and naturaldisasters, or other unanticipated events (including the novel coronavirusand variantsthereof
(COVID-19 pandemic)). Fora description of additional risks that could cause actual resultsto differ materially from current
expectations, see the "Risk Management" section of this MD&A.

Althoughwe attempted to identify important risk factors that could cause actual results to differ materially fromthose contained
in forward-lookinginformation, there may be otherrisk factors not presently known to us orthat we presentlybelieve are not
material that could alsocause actual results or future eventsto differ materially from those expressed in such forward -looking
information.

Certainstatementsincluded in this MD&A maybe considered a "financial outlook" for purposes of applicable Canadian
securities laws. The financial outlook maynot be appropriate for purposesother than this MD&A.

Forward-lookinginformation contained in this MD&A is:

e basedonourreliance oncertainassumptions we consider reasonable; however, there can be no assurancethat such
expectations will prove correct. As such, readers should not place undue reliance on the forward-looking statementsand
information contained in this MD&A. When relyingon forward-looking statementsto make decisions, readers should
carefully considerthe foregoing factors, the list ofwhichis not exhaustive;

e made as of the date of this MD&A and shouldnot be relied upon as representingour view asof any date subsequent to the
date of this MD&A. Except as required by applicable law, our management and Board undertake no obligationto update or

revise any forward-looking information publicly, whetheras a result of newinformation, futureevents or otherwise; and

e expressly qualifiedinits entirety by the foregoing cautionary statements.

Basis of Presentation

Effective Q4 2022, we have discontinued the use of segmented reporting and are presentingonly consolidated financial results.
This change reflects the outsourcing of our carrying brokeroperations, the continued evolution of the Company, and the
mannerinwhich management viewsthe business.

Inorderto replace our former Corporate segment and provide continued transparency into the costs of operating the public
company, wewill present those costsas a discrete expenseline itemin ourdiscussion of the business’ results.
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2022 - Select Financial Information

2022 vs. 2021 2021 vs. 2020

($000s, except as otherwise indicated) 2022 2021 2020 % Increase/(decrease)
Key Performance Drivers '

AUA - ending ($ millions)? 34,948 36,847 30,846 (5) 19
Fee revenue 254,802 242,916 n/a 5 n/a
Fee based revenue (%)* 88 86 n/a +162 bps n/a
Adjusted operating expense ratio® (%) 69.8 72.7 n/a (289) bps n/a

Adjusted EBITDA margin (%) 17.4 15.4 n/a +197 bps n/a
Asset yield (%)° 0.85 0.82 n/a +3 bps n/a

Operating Performance!
Reported Results:

Revenue 353,972 328,519 84,119 8 n.m.
Variable advisor compensation 149,748 142,611 23,726 5 n.m.
Gross margin’ 204,224 185,908 60,393 10 n.m.
Operating expenses™® 151,207 156,543 60,553 @) n.m.
Share of loss of associate = — (2,365) n.m. n.m.
Gain on investment in associate — — 45,734 n.m. n.m.
EBITDA? 53,017 29,365 43,209 81 n.m.
Income (loss) before income taxes (3,111) (19,805) 33,533 (84) n.m.
Net income (loss) (4,803) (20,152) 28,747 (76) n.m.
Earnings per common share - diluted (0.95) (3.33) 2.65 n.m. n.m.
Adjusting Items®:

Transformation costs and other provisions (pre-tax) 8,634 21,390 n/a (60) n.m.
Amortization of acquired intangibles (pre-tax) 13,052 13,052 n/a 0 n.m.
Transformation costs and other provisions (after-tax) 6,309 17,835 n/a (65) n.m.
Amortization of acquired intangibles (after-tax) 9,594 9,673 n/a (1) n.m.
Adjusted Results?:

Operating expenses8 142,573 135,153 53,889 5 n.m.
EBITDA 61,651 50,755 4,139 21 n.m.
Income (loss) before income taxes 18,575 14,637 (529) 27 n.m.
Net income (loss) 11,100 7,356 (6,001) 51 n.m.
Adjusted earnings per common share - diluted 0.43 0.20 (1.39) n.m. n.m.
Select balance sheet information:

Total assets 1,699,654 2,216,015 2,119,919 (23) 5
Term debt 110,922 110,922 109,494 — 1
Shareholders' equity 346,921 354,890 379,863 (2) (7)
Net working capital2 95,224 105,991 87,881 (10) 21
Common share information:

Book value per common share ($) 14.80 15.25 16.80

Closing share price ($) 11.50 19.00 17.40

Common shares outstanding'® (millions) 15.9 159 15.9

Common share market capitalization ($ millions) 182 302 277

1. Operating results pre-October 20, 2020 are shown for reference purposes only as Richardson Wealth was not fully consolidated into RF Capital’s financial statements.

2. Considered to be non-GAAP or supplemental financial measures, which do not have any standardized meaning prescribed by GAAP under IFRS and are the refore unlikelyto be
comparable to similarmeasures presented by other issuers. Forfurther information, please see the “Non-GAAP and Supplemental Financial Measures” section of this MD&A.

3. AUA is a measure of clientassets and is commonto the wealth management business. It representsthe market value of client assets managed and administered by us

4.  Calculated as fee revenue divided by commissionable revenue. Commissionable revenue includes Wealth management revenue and co mmissions earned inconnection with the
placement of new issues and the sale of insurance products.

5. Calculated as adjusted operating expenses divided bygross margin

6. Calculated as Wealth managementrevenue plus interest oncash divided by average AUA

7 Gross margin is calculated as revenue less advisor variable compensation. We use gross margin to measure operating profitability on the revenue that accrues to the Company
after making advisor payments that are directly linked to revenue.

8. Operating expenses include employee compensationand benefits, selling, general and administrative expenses, and transformation costs and other provisions. Adjusted
operating expensesare calculated as operating expenses less transformation costs and other provisions.

9. For further information, please see “2022 —Items of Note” in this MD&A.

10. In 2022, we consolidatedour common shares ata 10:1 ratio. Prior period common share information has been adjusted to reflect this consolidation.
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RF CAPITAL GROUP

2022 - Operating Highlights

Assets Under Administration®2($Bn)

36.8 37.1
33.9

Q4/21 Q1/22 Q2/22

Net New
Assets?

Ouradvisors broughtin new
assets of $2.2 billion from
existing and new clients

Q3/22 Q4/22

Quarterly Gross Revenue ($MM)

Q4/21 Q1/22

2022 Select Financial Highlights

Recurring Fee
Revenue?

88% of commissionable
revenue, up from 86% last year

Q2/22 Q3/22 Q4/22

Increased
Profitability
Adjusted EBITDA margin?

increasedto 17.4%,
from 15.4%in 2021

$25.4 Million

or8% increase in
total revenue compared
with lastyear

137%

Growthininterest
revenue over 2021

$17.0Million

Record quarterly
Adjusted EBITDA?in Q4
2022; 3record quarters

during the year

289 bps

Year-over-year
improvementinour
Adjusted operating

expense ratio?

1. AUAisa measure of client assetsand iscommon tothe wealth managementbusiness. It represents the marketvalue of clientassets managed and administered by us from which

we earn commissions and fee revenue.

2. Considered tobe non-GAAP or Supplemental Financial Measures, which do not have anystandardized meaning prescribed underIFRS and are therefore unlikely to be comparable
to similar measures presented by other issuers. For further information, please see the “Non-GAAP and Supplemental Financial Measures” section atthe end of this MD&A.
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Business Overview

RF CAPITAL GROUP

RF Capital is a wealth management-focused company. Our common and preferred sharestrade on the Toronto Stock Exchange
(TSX) under the following ticker symbols (TSX: RCG, RCG.PR.B). We operate under the Richardson Wealth and Patrimoine
Richardson brands and are one of Canada’s largestindependent wealth management firms, with total AUA of $34.9 billion
(December31, 2022). We have 162 advisorteamsoperating out of 20 offices, servingover 31,000 clientsacross Canada.

Richardson Wealth was founded almost two decades ago based on a beliefthat Canadianswanted an alternative to the banks
fortheirwealth management needs. Many ofthe nation’s top advisors havejoined our firm because their voices are heard, their
diverse perspectivesare valued, ouropen architecture and advisor-centric culture supports their success, and the name on the

dooris synonymouswithintegrityand excellence.
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A Great Place To Work™

We strive to make our Companya great place to work forouradvisors and employees. Independentrecognition of our workplace
culture inspires us to work evenharder.

Best : Best ) Best Best Best Best
Workplaces Workplaces Workplaces~  Workplaces Workplaces Workplaces™

for Women for Mental Wellness in Ontario in Financinl Services
L Insurance

for Hybrid Werk

Great
Place

Great Great
Place Place
To To
Work. Work.

Great
Place
To CANADA CANADA

Work. 2022 2022

To CANADA CANADA

Work. 2021

We are focused on deliveringan exceptional service experience to ourentrepreneurial advisors — our clients. Our company
supports ouradvisorteamsas they provide strategic wealth advice and innovative investment solutions to their high-net worth
clientsacrossCanada. A culture of entrepreneurship means there is no standard formulafor success; within the boundaries of
ourcomprehensiverisk framework, ouradvisorscan determine how best to run their practices.

We offeradvisorsa holistic suite of wealth management solutionsthat enablesthem to deliver valueto existing clientsand
attract new ones. Ateam of tax, estate, and wealth planning experts is available to assistadvisors with complex client needs.

Untilthe end of 2022, we operated a carrying broker businessthat focused on servingthe needsof ouradvisors. Followingthe
close of businesson December 31, 2022, Fidelity Clearing Canada beganto provide custody, clearingand trade settlement
services to Richardson Wealth and ouradvisors, and our proprietary carrying brokerwill no longer conductactive business. We
believe that overthe long-term, oncewe work throughan initial adjustment period, Fidelity will provide a technology platform
that will accelerate our digitalambitions and maintain service quality at the high level that our advisors expect.

Insurance and
Banking
Face to Face
; Holistic Wealth
Private Family Service Tax and Estate
Office Planning

Qf

Asset Management

. .
. e
. .
" "y
-

Capital Markets
and Investment
Products

Fee-based Investment

Wealth and Financial "
Solutions

Planning
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Our Growth Strategy

Ouradvisor-centric growth plan was developed with the belief that ourfocus
should be on providing ouradvisors with best-in-classservice and platforms that

would enable them to growtheir practices. By executingthis strategy, we believe Our ViSiOn
we will build a great business for the long-term and achieve our aspirational goal
of tripling our AUA and revenue —and more than tripling our Adjusted EBITDA. To be the brand of choice
Throughthat plan, we hope to createsignificant value forour shareholders. , .

for Canada’s top advisors
Ouroriginal intent was to achieve our aspirational growthobjectives by 2025; but and their high-net worth
we have now revised it to be three to five years fromtoday. Management and the clients

Boardreset that timeline because of ongoingturbulence in the financial
markets, which has had a negative impact on our AUA and Corporate Finance
revenues. We believethat slightly deferring our timeline is more prudent than
making aggressive — and potentiallyrisky — investments to achieve it.

We expect a favourable long-term marketoutlook to support our growth, as retail financial wealthis projected to grow from
approximately $5.6 trillionin 2021 to nearly $10 trillion by 2030!. With a 0.7% market share at present, we believe there is
ample opportunity forus to gain share of this rapidly growingindustry as an independent wealth management firm with national
scale.

In2022, we made significant progress against our three-pillar strategy by broadening the range of services and support we
provide ouradvisors, growing new sourcesof revenue such asinsurance, and leveraging our platformto drive operating
efficiencies.

The most significant strategic milestones that we achievedin 2022 were the launch of the Envestnet Portfolio Management
Platform and conversion to Fidelity Clearing Canada’s carrying broker platform. Envestnet provides advisors with a state-of-the-
artmanaged account platformthatis used by over 108,000 advisors across more than 6,000 companies and supports US$5.2
trillion of assets. Fidelity provides accessto a digital platform that currently supports over US$14 trillion of assets, global scale
and expertise, and a commitment to continuoustechnologicalinnovation. These transitionsticked all three of our strategic
pillars, as they will enhance the overall advisorand client experience, help to accelerate our recruitingagenda, and enable
acquisitions by makingus more scalable.

!Investor Economics — Household Balance Sheet Report 2021
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Additional strategic highlightsfrom 2022 include:

Recent Milestones

Launched a Completed the rollout of our
succession planning RichardsonWealth
program aimed at cultivatingthe M asterclasspracticemanagement
‘nextgeneration’ ofadvisors and training series

Hosted a ‘Backto the Future’ themed

Recruited four advisor teams. best practices conference

before pausing onboardingin late tha.t receivefj
spring ahead of our Fidelity conversion outstandingreviews from

advisors

Completedthe

build out of our flagshi . .
: &ship new Burlington office,
Toronto officeandrenovated consolidatingour

our previous locations in
Calgary office Mississauga and Oakville

Establisheda

RF CAPITAL GROUP

Held a successful electionand
transition processforthe

new advisor representative
to ourBoard of Directors

Increased recruiting
pipelinetoalmost
$23 billion,

from $15 billion last year

Launcheda renewed website
that has already received

five awards
from AVA Digital Awards
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Looking Forward

We remain committed to our three-pillar strategic framework and to collaborating with our advisorteamsto optimize their
experience atour firm:

Aspirational Goals:

$100 Billion in AUA and $200-300 Million in EBITDA

and over the next 3-5 years

Three Strategic Pillars

Double-down on Supercharge Acquire or partner
support for advisors recruiting with like-minded firms

Anticipated Contribution to EBITDA Growth

20% 20% 60%

e Provide support forexisting e Dedicatedand experienced four- e Addcapabilities, talent
advisors to improve their personteam focusedon and/orscale
productivity and grow their recruitment o PusiEeAuiensiEr s
pigziEes e gl e Added13teamssince we betterreflects business value

e Digitaltransformation and launched ourgrowth strategy e Expectedtime frame-late 2023
continuous technological e Strivetoadd 12-14 advisor orearly 2024
innovation

teams/year

e Requirestheleastamount of
capital of any of ourthree
growth pillars

~$23 Billion! recruiting pipeline;
expected conversion rate of 10%-
15% every year

1. Represents conversations with advisors that have advanced beyond a certain probability threshold, with AUA measuredas of the date the advisor was added to the recruiting
pipeline and is not adjusted for market volatility. This measure is used by management to assess outside advisors’ interest in our firm. We expect to convert only a portion
of this pipeline.
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Ournear-term focus has been onorganic initiatives. As ourinvestments in organic growth continue to take hold and our
valuation multiple better reflectsour business' value, we willembark on a deliberate agenda to acquire or partnerwith like-
minded firms, likelyin early 2024. Inthe nearterm, we will look at M&A opportunistically and lay the groundwork for

future acquisitions.

Organic Initiatives — Doubling-down on support for advisors

Ourplanbegins with strengthening our platform to provide advisors with a high-touch, boutique experience. Doubling-downon
support foradvisors is all about giving themthe toolsthey require to meet and exceed the expectationsof their existing clients —
andto attract new ones. When ouradvisors are workingwith the right tools, they are able to service their clients efficientlyand
provide advice to help theirclients meet theirlong-term financial goals.

Our unique advisor-centric and entrepreneurial culture
is critical to our success

Asignificant portion of the incremental revenue fromorganicinitiatives drops to the bottom line and drives higher operating
margins, given that our fixed costshave already been covered. These extrapoints of operating margin will resultin enhanced
shareholdervalue. Helpingour existingadvisorsto grow organicallyis alsothe strategic pillar that requires the least capital of
the three.

Organic Initiatives - Supercharging recruitment

We have invigorated our recruitment mindsetand are intent on attracting a significant number of new advisorsto ourbrand
everyyear. Toreachthatgoal, we have added top talent to our Corporate Development team, implemented a morerigorous
recruiting process, and enhanced the financialand non-financial elements of our advisorvalue proposition. We will also better
leverage our Board, advisors, employees, and partners in promotingour brand with their peers across the country. We believe
thatthese initiatives, in concert with the investments we have made in our platform, will make us more attractive to
entrepreneurial advisors fromotherinstitutions.

We delayed our recruiting plansbeginning inthe middle ofthe year, and asa result brought fewer newadvisors into the
Company thanwe had originally expected. Ourteam made this decision so thatnew advisorsjoined us onlyafter our conversion
to the Fidelity platform and we were at a point that we could provide a seamless onboarding experience. We are now through
that conversion and are attacking the recruiting pillar of our strategy with renewed intensity.

Inorganic Initiatives - Acquiring and partnering with like-minded firms

Animportant part of our growth story involves acquiring like-minded wealth management firmsaligned with our holistic
approachtowealth management or otherorganizationsthat can enhance the advisorvalue proposition in areas such as
banking, digital lead generation, business successionplanning, or capital markets. Recent volatility in the capital marketsand
ourshare price have limited our ability to use our common shares asa currency to unlock value. However, acquisitions and
strategic partnerships are often opportunisticin nature, so we continue to position the Company to actquickly when the right
opportunity surfaces.
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Strategic Priorities

Ourfocus in 2023 will be delivering on the promises that we have made to ouradvisors, recruits, and other stakeholders,
including our shareholders. Most importantly, we are committed to ensuring the successful adoption of the Fidelity and
Envestnet platforms acrossourorganization. Our key priorities in 2023 are:

Ensure a smooth Apply a renewed focus Continue to build our
1 . adoption ofthe . and moreresourcesto 3 . advisor-centric culture
Envestnetand Fidelity recruiting new to maintainhighlevels
platforms advisors of retention
Enhance profitability Increaseinterestin Beginlayingthe
4 . through new revenue 5 . our Company and 6 . groundwork for
opportunities, cost demand for our shares acquisitionsinearly
management, and through a systematic 2024
operating efficiencies investor relations
program

Outlook

Adjusted EBITDA

We expect 2023 Adjusted EBITDA to increase at a rate of just over 10% compared with 2022 as a result of continued growth in
ourAUA anda highlevel of interestincome.

Revenue

We believe that AUA will increase as we recruitnew advisorsand as our existing advisors attract new assetsto the firm.
Recruiting activityshould increase as we come through our conversion to the Fidelity platformand heighten ourfocus on this
growth pillar. Ourcurrent assumption is that equityand debt markets willremainflat over the year so will not contribute to AUA
growth.

The market expects interest ratesto be steady through Q3 and then decrease in Q4 2023. Our interest revenue should follow
the same pattern. It will be up ona full year basis from 2022, however, since it waslow in the early part of last year.

Growing insurance revenue remainsa strategic focusforus as we continue to expand ourin-house capabilities. Insurance
revenue will likely decrease from 2022 though, because of a record singleinsurance sale werecorded in Q2 2022. Excluding
that sale, insurancerepresented only 3% of our total revenuein 2022 and we believe it could increase to 7%-8% over the next
five years.

Also of note, until September of last yearwe had an arrangement to provide carrying broker servicesto a third party. That
relationship contributed more than $2 million of revenue that we will not realize in 2023.
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Operating Expenses

Adjusted operating expenseswill increase in 2023 as we invest to support revenue generation and our keystrategicinitiatives,
but even so we expect ourexpenseratio to decrease. A competitivejob market hasbeen puttingsome pressure on costs and we
forecast thatwill continue. Newly recruited advisors also add to our costsas they bring overtheirteams and we incur the related
compensation and benefitscosts.

Fidelity Strategic Agreement

The Fidelity relationship should deliver almost $9 million of annualized EBITDAbenefit, in additionto convertingour costsfrom
fixedto variable, reducing futuretechnology investments, and making our Company more scalable. This benefit consists oftwo
components: over $5 million of EBITDAuplift related to annualized run-rate expense savings net of revenue sharing, and $4
million of avoided expenses(i.e., we do not haveto incur $4 million in expenseswe would have incurred if we had kept the
operations in-house). Ourestimateshave decreased slightlyin recent months, partly because of changes in the interest rate
environment and the effect on ourrevenue sharing with Fidelity.

We beganto realize this benefit throughout 2022, as some employeesleft the firm in advance of the conversion date. Our
estimate is that by the end of 2022 we had already achieved over $2 million of cost reductions. We expect to realize further run-
rate expense savingsof $7 million, which will be offset by interest revenue sharing of $4 million, beginningin Q1 2023.

Balance Sheet
We have a $200 million revolving credit facility that, together with operating cash flowand ourexcessworking capital, provides

us withample funding to accelerate our key growth initiatives . Theseinitiatives, as well as advisor recruitment, all require up-
front outlays of cash but should generate significant EBITDAcontributionsovera multi-year horizon.
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2022 - Items of Note

Pre-Tax Adjustments

The adjustedfinancial results presented in this MD&Aexclude the impact of transformation programexpenses and the
amortizationof acquired intangibles.

2022 includedthe following $21.7 million in pre-tax adjustingitems ($15.9 million after-tax), and were down by $12.7 million or
37% compared with 2021

e $8.6 million of pre-tax charges related to our ongoing transformation ($6.3 million after-tax). These charges relate largely to
outsourcing our carrying broker operations to Fidelity, revitalizingour real estate footprint, and realigning our workforce.

e $13.1 million of pre-tax amortization of intangible assets ($9.6 million after-tax). The amortization arises from intangible
assets created onthe acquisition of Richardson Wealth. It will continue through 2035.

2021 includedthe following $34.4 millionin pre-tax adjustingitems ($27.5 million after-tax):

e $14.9millionin pre-tax charges related to our ongoing transformation ($11.6 million after-tax). Thisamountincludes charges
inconnection with refining our organizational structure, developingand implementing our new strategy, and realigning parts
of ourreal estate footprint.

e  $6.4 million of pre-tax chargesin connection with outsourcing our carrying broker operations ($6.2 million after-tax). These
charges relate realigning our workforce and exiting certain technology provider relationships early.

e $13.1 million of pre-tax amortization ofacquired intangible assets ($9.7 million after-tax)
Revenue Categorization

In2022, we recategorized certain revenue linesduring the year, forexample those associated withsecuritieslending activity, to
provide more relevant disclosure to the readers of this MD&A. Comparative periods were realigned to conform to the current
period presentation. Total revenueis unchangedin all periods.
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Consolidated Financial Performance

Increase/(decrease)
($000s) 2022 2021 $ %

Wealth management 278,319 272,482 5,837 2

Corporate finance 8,643 21,785 (13,142) (60)

Interest 37,581 15,869 21,712 137

Other income 29,429 18,383 11,046 60
Revenue 353,972 328,519 25,452 8
Variable advisor compensation 149,748 142,611 7,138 5
Gross margin' 204,224 185,908 18,316 10

Employee compensation and benefits 74,157 73,146 1,011 1

Selling, general and administrative 60,449 53,629 6,819 13

Corporate costs’ 7,967 8,378 (412) (5)

Transformation costs and other provisions 8,634 21,390 (12,756) (60)
Operating expenses3'4 151,207 156,543 (5,336) (3)
EBITDA? 53,017 29,365 23,653 81

Interest 10,797 6,631 4,165 63

Depreciation and amortization 28,064 24,805 3,259 13

Advisor loan amortization 17,267 17,734 (467) (3)
Income (loss) before income taxes (3,111) (19,805) 16,694 (84)
Adjusting items®:

Transformation costs and other provisions 8,634 21,390 (12,756) (60)
Total adjusting items 8,634 21,390 (12,756) (60)
Adjusted results™:

Operating expenses® 142,573 135,153 7,419 5
EBITDA 61,651 50,755 10,896 21
Income (loss) before income taxes 18,575 14,637 3,937 27

1. Gross margin is calculated as revenue less advisor variable compensation. We use grossmargin to measure operating profitability on the revenue that accrues to the Company after
making advisor payments thatare directly linkedto revenue.

2. Corporate costsrefer toemployee compensation and benefits and selling, general and administrative expenses related to our corporate functions

3. Operating expenses include employee compensation and benefits, selling, general and administrative expenses, and transformation costs and other provisions. Adjusted operating
expenses are calculated as operating expensesless transformation costs and other provisions.

4. Considered tobe non-GAAP financial measures, whichdo nothave any standardized meaning prescribed by GAAP under IFRS and are therefore unlikely to be comparable to similar
measures presented by other issuers. For further information, please see the “Non-GAAP and Supplemental Financial Measures” section atthe end of this MD&A.

5. For further information, please see “2022 — Items of Note” in this MD&A
2022 vs. 2021
Income (Loss) Before Income Taxes

Income before taxes increased largely due to a $12.8 million declinein costs related to our ongoing organizational
transformation as well asthe factors highlighted in the Adjusted EBITDA section below. Partly offsetting the improvementin
transformation costs were $4.2 millionin interest expense and $3. 3 millionin depreciation and amortization. Both interest and
amortizationincreased primarily due to new lease commitments that were effectivein 2022 foraccounting purposesunder
IFRS16.

Adjusted EBITDA

Adjusted EBITDA was $10.9 millionhigherthan last year benefiting from gross margin growth of $18.3 million or 10%, partly
offset by higheradjusted operating expenses. The Adjusted EBITDAmarginwas 17.4% compared to 15.4%in 2021.
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Revenue

Revenue was up by $25.5 million or 8% forthe yearas comparedto 2021, led largely by higherinterest revenue and record -
setting revenue in ourinsurance business.

Increase/(decrease)
($000s, except as otherwise indicated) 2021 S/ %
AUA! - average ($ millions) 33,925 1,494 4
Fee revenue® 242916 11,886 5
Insurance revenue 5,363 12,444 232
New issue participation (# of deals) 575 (351) (61)
Asset yield® (%) 0.82 +3 bps
Adjusted EBITDA? margin (%) 154 +197 bps
Adjusted operating expense ratio® (%) 72.7 (289) bps
Advisory teams® (#) 161 1 1

1. AUA is a measure of client assets and is common to the wealth management business. It represents the market value of client assets managed and administered by us from which

we earn commissions and fee revenue.
2. Considered to be non-GAAP financial measures, which do not have any standardized meaning prescribed by GAAP under IFRS and are therefore unlikely to be comparable to simiar

measures presented by other issuers. For further information, please see the “Non-GAAP and Supplemental Financial Measures” section atthe end of this MD&A.
3. Calculated as Wealth management revenue and interest on cash balances divided by average AUA
4. Calculated as adjusted operating expenses divided by gross margin
5. Prior year has beenrevised toreflect the internal consolidation of certain teams

Fee revenue was up $11.9 million or5%from 2021, in-line with average AUA growth. Average AUA increased 4% largelydue to
net new assets broughtin by ourexistingadvisors in 2021 and 2022 and due to recruiting successin late 2021 partly offset by
soft capital market conditions.

Interest revenue increased $21.7 million or 137% from 2021 as a result of rising benchmark rates and higher cash balances. As
benchmark ratesrise, so does the yieldwe generate on clientbalancesand marginloans.

Otherincome increased $11 million or 60% from 2021 largely due to record insurance revenue. Insurance commissions
increased by $12.4 million from the same period last year, due to our strategic focuson that business and because of a large
insurance sale recordedin Q2 2022.

Partly offsettingtheseincreases werelower corporate finance revenuesand client trading commissions, which decreased
$13.1 millionand $5.5 million respectively. Theserevenues were down because of ongoing market volatility.

Operating Expenses

Adjusted operating expenseswere $7.4 millionor 5% higherthan last year. SG&A expenses increased primarilyas a result of
travel and office-related expensesreturning to pre-pandemic levels, advisor conferences, and performance fees paid to third-
party managers. Corporate costs, those that support our public company operations in addition to our core business, were down
because of mark-to-market recoveries on deferred share units. Despite the growth in total operating expenses, our expense
ratio decreasedto 69.8% from 72.7%last year.
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RF CAPITAL GROUP

The following table presentsselected quarterly financial informationfor our eight most recently completed financial quarters.

($000s, except as otherwise indicated)

Wealth management
Corporate finance
Interest

Other income

Revenue
Advisor variable compensation

Gross margin1

Operating e><pense52'3

EBITDA?
Interest
Depreciation and amortization
Advisor loan amortization

Income (loss) before income taxes

Net income (loss)

Earnings per common share:
Basic
Diluted

Adjusting items™:
Transformation costs and other provisions
Amortization of acquired intangibles

Total adjusting items

Adjusted Results®:

Operating expenses,2

EBITDA

Income (loss) before income taxes
Net income (loss)

Q4
67,481
1,860
13,015
6,175
88,531
35,276
53,255
38,867
14,388
3,294
7,851
4,634
(1,391)
(990)

(0.21)
(0.21)

2,621
3,263
5,884

36,246
17,009
4,493
3,500

Q3
67,064
2,121
12,082
4,661
85,928
34,555
51,373
36,435
14,938
3,015
6,936
4,381
606
(724)

(0.19)
(0.19)

2,055
3,263
5,318

34,380
16,993
5,924
3,197

Q2
68,493
2,529
7,683
12,047
90,753
39,078
51,675
37,493
14,182
2,348
6,743
4,240
851
58

(0.11)
(0.11)

2,415
3,263
5,678

35,078
16,597
6,529
4,010

2021
Q4 Q3 Q2 Ql
71,873 67,869 65,976 66,763
5,467 3,933 6,146 6,240
4,272 4,016 3,828 3,754
4,499 3,864 3,114 6,905
86,111 79,682 79,064 83,662
38,285 34,714 34,138 35,474
47,826 44,968 44,926 48,188
37,263 41,482 34,096 43,702
10,564 3,486 10,829 4,486
1,543 1,687 2,048 1,353
6,510 5,982 6,231 6,082
4,054 4,257 4,485 4,938
(1,544) (8,441) (1,935) (7,885)
(2,357) (8,462) (1,858) (7,475)
(0.38) (1.42) (0.43) (1.25)
(0.38) (1.42) (0.43) (1.25)
1,730 9,517 2,513 7,630
3,263 3,263 3,263 3,263
4,995 12,780 5,776 10,893
35,534 31,966 31,583 36,071
12,294 13,003 13,342 12,116
3,451 4,339 3,841 3,008
1,395 2,491 2,403 1,068

1. Gross marginis calculated as revenue lessadvisor variable compensation. We use gross margin to measure operating profitability onthe revenue that accrues to the Company
after making advisor payments that are directly linked to revenue.
2. Operating expenses include employee compensationand benefits, selling, general and administrative expenses, and transformation costs and other provisions. Adjusted

operating expensesare calculated as operating expenses less transformation costs and other provisions.

3. Considered to be non-GAAP or supplemental financial measures, which do not have any standardized meaning prescribed by GAAP under IFRS and are therefore unlikelyto be
comparable to similarmeasures presented by other issuers. Forfurther information, please see the "Non-GAAP and Supplemental Financial Measures" sectionofthis MD&A.
4. Forfurtherinformation, please see "2022 -Items of Note" in this MD&A.
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Q4 2022 Financial Performance

Q4 financial performance wasjust above the previous records set in the two previousquarters. It reflected furtherincreases in
benchmark interest rates, sales taxrecoveries, and continued success building ourinsurance business.

Q4 Items of Note
Q42022 adjusting items included:

e $2.6 millionof pre-tax chargesrelated to our ongoing transformation ($2. 1 million after-tax). The costs relate primarilyto
ourmigration to Fidelity’scarrying broker platform.

e  $3.3millionof pre-tax amortizationof acquired intangibles ($2.4 million after-tax).
Q42021 adjusting items included:

e $1.7 million of pre-tax chargesrelated to our ongoingtransformation ($1.2 million after-tax). The chargesencompassa
range of transformation initiativesincluding refining our ongoing operating model and implementing our digital strategy, as
well as other provisions.

e $3.3 million of pre-tax amortizationof acquired intangible assets ($2.5 million after tax)

In addition, while not an adjusting item, Q4 2021 included anincremental $1.4 millionof compensation expenses related to
launching a new compensation program forour corporate finance team ($1.1 million after-tax). This change resulted in almost
afullyearof bonuses forthatteambeing recorded in that quarter.

Q4 2022 vs.Q4 2021

Net Income/(Loss)

We reported a netloss of $1 millionin Q4 2022, a decrease of $1.4 million as compared to the same period lastyear.
Adjusted EBITDA

Adjusted EBITDAwas $17 million, anincrease of $4.7 million from 2021.

Gross marginincreased 11%, driven by anincrease of 205% and 37%ininterest and otherincome, res pectively. Those
increases were partly offset by a decrease in wealth management revenue and higher operating expenses. Even though
expenses increased, we generated positive operatingleverage and our expenseratio declined to 68.1% from 74.3%last year.
The Adjusted EBITDA marginwas 19.2%in Q4 2022 compared with 14.3%inthe same period last year.
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Q4 2022 vs.Q3 2022
Net Income/(Loss)

We reported a net loss of $1 millionin Q4 2022, which was consistent with Q3 2022.

Adjusted EBITDA

Adjusted EBITDA was slightly above last quarteras animprovement in gross margin was offset by anincrease in operating
expenses.

Adjusted Operating Expenses

Adjusted operating expenseswere 4% higher compared with Q3, mainly due to advisor conferences and investments in
strategic initiatives, net of higherthan normal sales taxrecoveries.

Financial Condition

Capital and balance sheet strength are key priorities for us. We had conservative levels ofworking capitaland debt on our
balance sheet at the end of December 2022 and 2021.

As at December 31, Increase/(decrease)
($000s) 2022 2021 $ %
Selected highlights:

Total assets 1,699,654 2,216,015  (516,361) (23)
Goodwill and intangible assets 337,581 348,152 (10,571) (3)
Shareholders' equity 346,921 354,890 (7,969) (2)
Term debt* 110,922 110,922 — —
Net working capital® 95,224 105991  (10,767) (10)

1. Includes revolving credit facilityand preferred share liabilities.
2. Considered to be non-GAAP financial measure, which does not have any standardized meaning prescribed by GAAP under IFRS and is therefore unlikely to be comparable to
similar measures presented by other issuers. For further information, please see the “Non-GAAP and Supplemental Financial Measures” section at the end of this MD&A.

Total assets decreased by $516.4 million from December 31, 2021, largely due to lower cash balancesand marginloans. Cash
balances werelower as cash was deployed into higheryielding fixed incomeand otherinvestments. Margin loans declined as
clients delevered due to market volatility. Shareholders’ equity decreased by $8.0 million mainly due to the $4.8 millionnet loss
we reported forthe year 2022 and $4.3 million of preferred share dividends.
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Term Debt

As at December 31,

($000s, except as otherwise indicated) 2022 2021

Revolving credit facility 80,500 80,500

Preferred share liability 30,422 30,422
110,922 110,922

Ratios:

Total debt to Adjusted EBITDA * 1.8 2.2

Adjusted EBITDA " to interest’ 7.4 10.9

1. Considered to be non-GAAP financial measures, which do not have anystandardized meaning prescribed by GAAP under IFRSand are therefore unlikely to be comparable to
similar measures presented by other issuers. For further information, please see the “Non-GAAP and Supplemental Financial Measures” section at the end of this MD&A
2. Includes interest expense on term debt, lease liabilities and client accounts. Prior periods have been restated to conform to current period presentation.

Revolving Credit Facility

InSeptember 2021, we secured a $200 million revolving credit facility witha syndicate oflenders. As of December 31, 2022,
we had drawn $80.5 million against the facility, unchanged fromthe end of 2021. Combined with our strong currentand
expected future operating cash flowsand our excessworking capital, the facility provides us with ample funding and flexibil ity to
accelerateourorganicgrowth, recruitingand other strategicinitiatives. For furtherinformation, see Note 20 to the 2022 Annual

Financial Statements.

The facility contains clauses whereby we are required to meet four financial covenants. As at December 31, 2022 we complied
with all but the interest coverage ratio. We notified our lenders and they promptlywaived the covenantuntil March 30t". The
non-compliance was primarily the result of funding capital expenditures — which were elevated in the latter half of 2022 — with
cash ratherthanwith debt. The issue did not result from a decrease in earnings or operating cash flow. We are working with the
syndicate to revisethe covenant or extend the waiver period, and are confident that we will achieve a positive resolution. Our
capital expenditures should also return to more normal levels beginning in Q1 2023.
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Liquidity

Management and the Board continually assess the Company’sdividend policy, expensestructure, and capital spending plans
in the context of ouroverall financial and liquidity positions. Ourintentis to ensure that our business and financial stra tegies will
not expose us to excessive financial risk.

Working Capital and Cash Flow

We require liquidity to fund our day-to-day operations, growth initiatives, share repurchases underour NCIB, and cash
distributions, as well asto managethe financial risks inherent in our business. Managementbelieves thatour current working
capital, positive cash flow, and the undrawn amounts under our credit facilities provide us with more than enough liquidity to
manage through periods of financial stress. If equity markets or other businessconditionsdeteriorate to a level that advers ely
impacts ourexpected cash flow, wewill take swift action to preserve our liquidity position.

As of December 31, 2022, we had net working capital of $95.2 million.
Operating Credit Facilities

We supplement the day-to-day liquidity provided by our cash flow and working capital with access to a variety of othercost-
effective, short-term funding sources. These credit facilitiesare available solely to facilitate the securities settlement process,
primarily for client transactions. Available credit facilities with Schedule | Canadian chartere d banks were $389.6 million at
December31, 2022, compared with $427.7 million at December 31, 2021. Management considers the current level of credit
availability to be sufficient. We had had no amounts outstanding underanyof these operating facilities at December 31, 2022,
orDecember31, 2021.

The majority of these credit facilities werein place to support our carrying broker business. In light of the outsourcing of that
business to Fidelity, weintend to scale back the aggregate size of these facilitiesduring 2023. There are no standby fees on the
facilities, so this reduction will not lead to any cost savings forthe Company.

Liquid Assets

Liquid assets are comprised of cash, cash equivalents, and certain government securities. We hold our cash across several
financial institutions, all of which have high credit ratings. Cash equivalentsare short-term, highlyliquid investments that are
readily convertible to known amounts ofcash. Certain government securities factorinto our liquid assetand working capital
balances and form animportant part of ouroverall liquidity risk management framework. These government securities are
classified assecuritiesowned on our balance sheet. We had $367.9 million of liquid assets? at December 31, 2022 ($554.7
millionat December31, 2021).

Capital Requirements of Subsidiaries
Certainof oursubsidiaries are subjectto regulatory capital requirements. These requirementsare designed to assess the

sufficiencyof theirliquidity position and to provideindications to the relevant regulatory authority of possible concerns. Our
capital levels complied with all regulatory requirementsduring Q4 2022.

2 Considered to be non-GAAP financial measure, which does not have any standardized meaning prescribed by GAAP under IFRS andis therefore unlikely to be comparable tosimilar

measures presented by other issuers. For further information, please see the “Non-GAAP and Supplemental Financial Measures” section atthe end of this MD&A
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Share Information

Atthe date of this report, March 2, 2023, we had 15.8 million common shares issued and outstanding (Common Shares). In
addition, there were 50 thousand unexercised stock options outstanding, with a weighted average exercise price of $20.00 per
share. We also had 4.6 millionSeries B non-cumulative b-year rate reset preferred sharesissued and outstanding.

OnMarch 25, 2022, we completed the consolidation of our Common Shareson the basis often (10) pre -consolidation Common
Shares forevery one (1) post-consolidation CommonShare (the Consolidation). Immediately priorto the Consolidation, we had
158,714,254 Common Sharesissued and outstanding. Following the Consolidation, we had 15,871,426 Common Shares
issued and outstanding. The Common Sharesbegan trading on a post-Consolidation basison March 30, 2022.

Release of Escrowed Shares

InQ4 2022, andinaccordance withthe terms of the Richardson Wealth share purchase agreement and related escrow
agreement, 30% of Common Sharessubject to escrow were released and delivered to the vendor shareholders. The final30%
will be released from escrowin Q4 2023.

Normal Course Issuer Bid

OnMarch4, 2022, we announced that the TSX approved our notice ofintention to make an NCIB to purchase up to a maximum
of 548,571 Common Sharesduring the period from March 9, 2022, to March 8, 2023, orsuch earliertime aswecomplete our
purchases pursuant to the bid or provide notice of termination. The NCIBwas madein accordancewith the requirements ofthe
TSX. Any Common Shares purchased underthe NCIB will be cancelled. The maximum number of sharesthat maybe
purchased underthe NCIB represents approximately 10% of our Company’s public float of approximately 5,485,719 Common
Shares followingthe Consolidation. During 2022 we repurchased61,102 Common Shares for cancellationunderour NCIB,
including 26,652 during Q4.

During Q2 2022, in connectionwith the NCIB, we entered into an automatic share purchase plan (ASPP) with a designated
brokerto allow forthe repurchase of our CommonShares under the NCIB at timeswhen wewould ordinarily not be permitted to
purchase oursecuritiesdue to regulatory restrictions and customary self-imposed blackout periods. Pursuant to the ASPP,
purchases are made by the designated broker based on pre-established purchasing parameters, without further instructions by
the Company, incompliance withthe rules of the TSX, applicable securitieslaws and the terms of the ASPP. The ASPPwas pre-
cleared by the TSXandwas implemented on May 16, 2022. All purchases made underthe ASPP are includedin computingthe
numberof Common Shares purchased underthe NCIB.

Related-Party Transactions

Ourrelated parties include the following persons and/or entities: (a) key management personnel, which are comprised ofour
directors and/orofficersand entitiesthat are controlled (directly orindirectly) by key management personnel; and (b)
shareholers who can significantlyinfluence ouroperations. Forfurtherinformationon Related-Party Transactions, please refer
to Note 12 to the 2022 Annual Financial Statements.
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Significant Accounting Policies and Estimates

Oursignificantaccounting policiesare essential to an understanding of our reported results of operationsand financial position.
Exceptasexplainedin Note 3to the 2022 Annual Financial Statements, the accounting policiesapplied by us as atand forthe
yearended December31, 2022, are the same asthoseapplied by us as at and forthe yearended December 31, 2021. Please
referto Note 3to the 2022 Annual Financial Statementsfor furtherinformation.

The most significant areas for which we must make estimatesand judgmentsinclude: goodwill and intangible assets; income
taxes and deferred tax assetsand liabilities; provisions, including legal and restructuring charges; share based compensation
and financial instruments measured at fairvalue. We makejudgmentsin assessingassetsforimpairment aswell as assessing
whether performance obligationshave been fulfilled under revenue contracts. Please referto Note 2 to the 2022 Annual
Financial Statementsfor more information.

Financial Instruments

Asignificant portion of ourassetsand liabilities are composed of financial instruments. Therewere no materialchangesin our
use of financial instruments, or the typesof financial instruments employed in our trading and non-trading activities during the
yearended December 31, 2022.

Please referto Note 3and Note 4 to the 2022 Annual Financial Statements for more information.

Future Changes in Accounting Policies or Estimates

We continuously monitor the changes proposed by the International Accounting Standards Board and analyze the effect that
changes inthe standards may have onthe Company. Fora summary of future changesin accounting policiesorestimates refer
to Note 3 to the 2022 Annual Financial Statements.

51



Management’s Discussion & Analysis - 2022 RF CAPITAI. GRUUP

Controls and Procedures

Disclosure Controls and Procedures

Disclosure controlsand procedures are designed to provide reasonable assurance that material information relating to the
Company is accumulated and communicated to our Chief Executive Officer (CEQ) and ChiefFinancial Officer (CFO) onatimely
basis to enable appropriate decisionsregarding required publicdisclosure. As of December 31, 2022, management evaluated
the effectiveness of disclosure controlsand procedures as defined under National Instrument 52-109. Based on that
evaluation, the CEO and CFO concluded that the disclosure controls and procedureswere effective.

Internal Control over Financial Reporting

Internal control overfinancial reporting is a process designed underthe supervision of the CEO and CFO to provide reasonable
assurance regarding the reliability offinancialreporting and the preparationof financial statements for external purposesin
accordancewith IFRS. Management is responsible for establishingand maintaining adequate internal control over financial
reporting. These controls include policies and proceduresthat:

e Pertaintothe maintenance of records that accurately and fairly reflect the transactionsand dispositions of assetsof the
Company

e Provide reasonable assurance that transactions are recorded asnecessary to permit preparation of the consolidated
statementsinaccordance with IFRS

e Aredesignedto provide reasonable assurance thatany unauthorized acquisition, use ordisposition of the Company’s
assets that could have a material effect on the consolidated financial statementsis prevented or detected in a timely

manner

Due to inherent limitationsin any internal controlssystem, internal control over financial reporting can provide onlyreasonable
assurance and maynot preventordetect all misstatements because of erroror fraud.

Management hasevaluated the effectiveness of internal control over financialreporting using the framework and criteria
established in InternalControl — Integrated Framework, issued by the Committee of Sponsoring Organizations ofthe Treadway
Commissionin May 2013 (2013 COSO Framework). Based on this evaluation, management has concluded that internal control
overfinancial reportingwaseffectiveas at December 31, 2022.

Changes in Internal Control over Financial Reporting

There were no changesinourinternal controloverfinancial reporting during the yearended December 31, 2022 that have
materially affected, orare reasonably likelyto materially affect, the adequacyand effectiveness of ourinternal control over
financial reporting.
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Risk Management

The Company is exposed to risksthat are similar to those of other financial institutions, including the symptoms and effects of
both domestic and global economic conditionsand other factors that could adversely affect the business, financial condition,
and operating results. The Company hasa fit-for-purpose risk governance structure underwhich the RF Capital Board (the
Board)is accountable for settingthe strategic direction of the Public Company, includingits risk appetite. It oversees the
Company’s key risks throughdedicated Board Committees, and is supported by the Company’s regulated entity boards (REBs)
and management-level risk committees.

Risk Committee

The Risk Committee operates under a Board-mandated charterand

Governance

assists the Board in fulfilling its oversightand governance Committees
responsibilities related to existingand emergingrisks. The mandate of ' Regulated Entity
the Risk Committeeis outlinedin its Charter and includes settingthe

Executive Risk

Company’s overall Risk Appetite. At present, the Risk Committeeis , Commiias (ERMC)
comprised of independent directors and meetswith management,
including the CEQ, the Chief Risk Officer (CRO), and the CFO at least Y
quarterly. The CRO also has a direct line intothe Chair of the Risk 5,*
Committee. éfg

A4

Topic-Specific Risk Committees

Branch Managers &
Head Office Management

Advisors, Teams & Head Office Employees

Audit Committee

The Audit Committee operatesundera Board-mandated charter, assistingthe Board in fulfillingits oversight and governance
responsibilities withrespect to the quality and integrity of the Company’s financial reporting processes. The Audit Committee is
assistedinfulfillingits mandate by the Company’s Finance department. At present, the Audit Committee is comprised of
independent directors who meet at leastquarterly with management, including the CEQ, the CFO and the CRO.

Governance Committee

The Governance Committee operates under a Board-mandated charter and maintains oversight over the Company’s legaland
regulatory affairs. The Committeeis alsoresponsible for overall corporate governance which includes Board membership,
Board effectiveness, and development of corporate governance guidelines, including the Company’s Code of Conduct. At
present, the Governance Committeeis comprised ofindependent directors who meet at least quarterly with management,
including the CEO and the General Counsel.

Management Resources and Compensation Committee

The Management Resources and CompensationCommittee operatesundera Board-mandated charterand assiststhe Board in
ensuring that the Company’scompensation policiesand practicesare aligned with our risk appetite and risk management
frameworks. This ensuresthat the incentive formanagement to assumerisks in the pursuit of business objectives is aligned with
ourrisk appetite. At present, the Management Resources and Compensation Committee is comprised of independent directors
meeting at least quarterly with management, including the CEO and the Chief People Officer.

Underthe Company’s risk management framework, seniormanagement reportson all keyrisk issues to at least one ofthe
above committees ofthe Board ona quarterly basis.

53



Management’s Discussion & Analysis - 2022 RF CAPITAI. GRUUP

The Company’s REBs, through the Executive Risk Management Committee (ERMC), are accountable for effectively managing
our nine significant areas of risk (as described below), ensuringthat each risk segment and the business overall meets the
Company’srisk appetite. The REBsare chaired by the CEO of RF Capital, whois also the Ultimate Designated Person (UDP) of
the Regulated Entities.

The ERMC, whichis chaired by the CRO, consists of members of senior management whoare each directlyaccountable for
managing one or more of the nine significant areasof risk. To ensure thatall significant risksthe Company faces are actively
managed and monitored, the ERMC meets regularlyto reviewand assesscore and emerging risks, risk trends, relevant policies,
andrisk management action plans.

The Company’s approach to enterprise-wide risk management alignswith the three lines of defense model: (1) Business Unit
Leaders are the ‘firstline’, and are primarily accountable for identifying, assessing, managing and reportingrisk withintheir
functional areasof responsibility, (ii) The Risk Oversight functions —whichincludethe Finance, Risk,and Compliance
departments —are accountable forindependentoversight ofthe Business Unit operations froma ‘second line’ perspective, and
are also accountablefor specificareasof risk relevant to theirfunctions, and (iii) The Internal Compliance Audit functionis the

third line, andis resourced internally but uses the support of external specialiststo supplement internal capabilitieswhere
required.

The Company faces risksin formulatingits business strategyand
business objectives, in carrying onits business activitiesin the pursuit
ofits growth strategy, and from external factors such as changes in the S Ign iﬁcant AreaS Of RISk
economic, business, competitive and regulatory environments. In
many cases, riskswhich are inherent to the Company’sindustry and
its activities are beyond its control and are not easily detected or
mitigated. If anysuch risks occur, the business, financial condition, or
liquidity and results of operations of the Companycould be materially
adversely affected. The Company’s risk management framework, and
specifically ouridentification of significant areas of risk, seeks to
capture forward-looking risksand if required mitigatethem in a timely
manner based onthe likelihood and potential impact of adverse
events. Theserisks may occurindependently orincombinationand
may occurinanenvironmentwhere one or more risks evolve rapidly.

Strategic

Compliance, .
& Credit

Human

Capital Risk as a Investment

Strategic
Asset

Operational &

Technology Product

The Company’s riskfactors have beengrouped intonine categories:
Strategic Risk; Advisor Risk; Investment Risk; Product Risk; Financial ')Q
Risk; LegalRisk; Operational and Technology Risk; Human Capital '6/@
Risk; and Compliance, Credit and Regulatory Risk. Some but not all
these risks are highlighted below. This listis not exhaustive but 0,
includes specific areas of risks and sub-risks that management has

chosento reflectin this document.

Legal Financial
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Strategic Risk

The Company’s growth is dependent on the successful executionof the identified organic, recruiting, and inorganic initiatives
outlinedinits five-yeargrowth plan. Thereis no certainty that the Company willbe successful inimplementingits business
strategies orthat the identified strategicinitiatives will achieve its aspirational growth objectives. If the Company’s business
strategies are not successful orare not executed effectively, it may not be able to achieve its growth objectivesorreactto
market opportunities, which may have an adverse impact onits businessand financialresults.

Reliance on Attractingand Retaining AUA and Investment Advisors

The Company derives a large portionof its revenues fromfees and commissions generated by its advisors. The Company’s
continued growth and successdepends onits ability to attract and retain Canada’s top investment advisors with the desired
qualifications ontermsthat are consistent with the Company’scompensation structure. The market forinvestment advisors is
extremely competitiveandis characterized by movement of investment advisorsacross firms. The Company has putinplace a
strategy thatinvolvessignificant focus on advisor retentionand recruiting, but there can be no assurance thatthe Company will
be successfulin recruiting and retaining investment enough advisors to achieve its growth objectives.

Failure to Protect the Company’s Reputation Could Adversely Affectits Business

The Company viewsits reputation forintegrity and clientservice as oneof its most important assets. The Company’sabilityto
attractandretain customers, investors, employees, and advisors is highlydependent upon external perceptions of the
Company. Damageto its reputation could causesignificant harmto its businessand prospects. Reputational damage mayarise
from numerous sources including: litigation or regulatory actions; failingto deliver minimumstandards of serviceand quality;
compliance, regulatory orgovernancefailures; anyperceived or actual weakness in the Company’s financial strength or
liquidity; clients’ or potential clients’ perceived failure of how the Company addresses certain political, social orenviron mental
topics; technological, cybersecurity, or other security breaches(including attempted orinadvertent breaches) resulting in
improper disclosure of client oremployee personal information; and unethical orimproper behavior or the misconduct orerror
of the Company’semployees, advisors and counterparties.

Notwithstandingthe measurestaken by the Company to detect, deterand prevent misconduct orfraud, there can be no
assurance that regulatory sanctions or reputational harm will not arise because of employee misconduct orerrors. Misconduct
orerrors by its employeesand advisors could result in violations of law, regulatory sanctions, or serious reputational or financial
harm. The Company cannot always deter misconduct by its employees and advisors and the precautionsit takesto prevent and
detect this activity may not be effectivein all cases.

The Company’s Financial Results are Sensitive to Global Economic, Political and Market Conditions

The Company’s wealthmanagement businessis, by its nature, subjectto numerousand substantial risks, including changes in
global economic, political and market conditions that are beyond the Company’scontrol. These orany conditions that could
reduce AUA or AUA growth orinvestor confidencewould cause revenue and EBITDAto decline. These factors are inherently
difficultto predictand any orall such factors may adverselyimpact the Company’srevenues, operating margins, compensation
ratios and expense levelsdue to their potential negative impactson market volumes, asset prices, volatility, orliquidity.
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The Company May Notbe Able to Achieve Performance Targets or Negotiate Target Acquisitions on Favourable Terms

As part of its growth strategy, the Company intendsto diversify its revenues by expanding its product and service offerings and
acquiring businessoperationsrelated to or complementary to its wealth management business segment. Any such initiatives
are accompanied by various risks, including: failure to retain oracquire keyemployees; failure to identify growth opportunities;
failure to anticipateand respond to changes in the business environment; failure to maintain or develop key client relationships;
the impact of economic growth orcontraction and its potential negative effectson the initiative; exposure to unknownliabil ities
ofthe acquired business; increased regulatory scrutiny and related compliance efforts; higher than anticipated acquisitionor
expansion costs; increased investments in management and operational personnel; financial and management systemsand
facilities; the difficulty and expense of integrating operations and personnel of acquired companies; disruption ofongoing
business; diversion of management’stime and attention; the abilityto successfully integrate acquired businesses and realize
theirintended benefits; and possible dilution to Shareholders. Thereis also the potential that any goodwill recorded in
connectionwithacquisitions maybe impairedif the economics of the transaction differ from expectations. The Company may
not be able to successfully address all or some of these risks or otherissues associated with acquisitions, divestitures, growth
strategies, and competition, which could materially adversely affect Richardson Wealth's business, financial condition, or
financial results.

SignificantIndustry Competition May Adversely Affect Results

The financial servicesindustry is highly competitive. The Company competes with the wealth management divisions of major
chartered banks in Canada, national independent wealth managers, insurance companies, mutual fund companies, private
equity, investment management firms, and boutique wealth managers. Some ofthese competitors have, and potential future
competitors may have, greater technical, financial, marketing, distribution, or otherresources thanthe Company. Many of
these competing entities have a greater number of personnel and betteraccessto capital. Larger competitors mayhavea
greaternumberand variety of distribution outlets for their products and services. Competition could have a material adverse
effect on the Company’s profitability, and there can be no assurancethat the Companywill maintain its competitive standing or
market share, which mayadverselyaffectits business, financial condition, or operating results.

Emergence of Non-Traditional Competitors

Competition fromnon-traditionalchannels hasgained momentum in other jurisdictions and will likely become increasingly
prevalent in the Canadian market. The wealth management industry has attracted a number of technology-based competitors,
including emerging next-generation financial technology companiesgiven the industry’s relatively low capital requirementsand
considerable growth outlook. The emergence of non-traditional competitors offering wealth management solutions could result
in a reductionin product and service offerings from more traditional financial planning and advice providers. Whilethe
Company believes that the value proposition of face-to-face advice and the human touch inwealth management has never
been stronger, it may not be able to mitigate all theserisks, which could have a material and adverse effect on financial
performance.

Richardson Financial Group Limited (RFGL) Control Risk Due to Common Share Ownership

OnDecember31, 2022, RFGL owned approximately44.1% of the Company’sissued and outstanding Common Shares. As
such, RFGL has the power to exercise significant influence over all mattersof the Company requiring shareholder approval.
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Restrictions Under the Company’s Revolving Credit Facility

The Company’s Revolving Credit Facility contains customary financial covenantsand other restrictionson its activities, which
may make it more difficult for the Company to successfully execute its businessstrategy. The Company’sability to complywith
these covenants may be affected by events beyond its control. If the Company violatesany of these covenantsandis unable to
obtainwaivers, the payment of the indebtedness could be accelerated by the Lenders, orthe Company may be unableto draw
down funds from the facility. Evenif the Company can obtain newfinancing, it may not be on commerciallyreasonabletermsor
ontermsthatare acceptable to the Company. Ifthe Company’s indebtedness is in default forany reason, its business could be
materially and adverselyaffected.

Financial Risks

Risks Related to the Series B Preferred Shares

As the Company is a holding company, its ability to pay dividends, interest, operatingexpensesand meet otherfinancial
obligations depends to a significant extent upon receipt ofsufficient funds fromits principal subsidiaries, the returns generated
by its investments, its ability to raise additional capital and the value of its underlying businessand assets. Accordingly, the
likelihood that holders of Preferred Shares willreceive dividends willdepend to a significant extent upon the financial position
and creditworthinessof the Company’s principal subsidiaries and affiliates, the principal entitiesin which the Companyinve sts
andits underlying business and assets. The payment of interest and dividends to the Company by certain of these principal
subsidiaries orinvestee entitiesis also subjectto restrictions setforth in certain laws and regulations that require that solvency
and capital standards be maintained by such companies.

Forfurtherinformation pleasesee Note 14 to the 2022 Annual Financial Statements.

Product Risks
The Company May Incur Losses as a Result of Ineffective Risk Management or Product Due Diligence Processes

The Company’s clients’ investmentportfolios are comprised of a broad range of assets, including public and private equities
anddebt, ETFs, mutual funds, hedge funds, real estate, less liquid alternative assets, options, and structured notes. As a
general matter, investment portfoliosare exposedto the riskthat the fairvalue of these investmentswill fluctuate.

The Company employs a comprehensive product governance and due diligence process in its selection of investments available
toitsadvisors and theirclients. The due diligence process can be more challenging for alternative investments strategies due to
theircomplexity, conflictexposure and suitability for clients. Weaknesses in the Company’s product governance orsales
processes may exposeit to litigation or regulatory risksand financiallosses. The Companydoes not have a materialor high-risk
proprietary investment portfolio on which it could incurlosses.

57



Management’s Discussion & Analysis - 2022 RF CAPITAI. GRUUP

Operational Risks
The Company Relies on Third-Party Service Providers to Perform Technology, Processing and Support Functions

The Company relies onvarious third-party service providers that it does not control to performcertain technology, processing,
and supportfunctions. As of January 1, 2023, the Company outsourced clearing broker servicesto Fidelity Clearing Canada.
The Company’s utilization of third-party service providers may decreaseits ability to control operating risks and information
technologyrisks. Any significant failures by third-party service providers could cause the Companyto sustainserious
operational disruptions and incurlossesand could harm its reputation. Thesethird-party service providers are also susceptible
to operational and technologyvulnerabilities, including cyber-attacks, security breaches, fraud, phishing attacks, and computer
viruses, which could resultin unauthorized access, misuse, loss ordestruction of data, aninterruptionin service orother similar
events that may impact the Company’sbusiness. Because the Company relieson these intermediaries, it shares indirect
exposure to these risks. Iftheserisks were to materialize, or if there was a widespread perception that theycould material ize,
the Company’s businessand resultsof operationscould be adversely affected.

Failure to Implement Effective and Efficient Cybersecurity Policies and Training May Lead to Losses

Secure processing, storage, and transmission of confidential and otherinformation in the Company’sinternal and third -party
computersystems and networks is criticallyimportant to its business. Maintaining the security and integrity of this information
andthese systemsand networks, and appropriately responding to any cybersecurity or privacyincidents (including hacking or
phishing attempts) is critical to the Company’ssuccess, includingits reputation, the retentionof its advisors and clients, and to
the protection of its proprietary information and its clients’ personal information. There have beenseveral recent highly
publicized casesinvolving financial servicesand consumer-based companiesreportingthe unauthorized disclosure of client or
customerinformation, aswell as cyber-attacksinvolving the dissemination, theft and destruction ofcorporate information or
otherassets, asa result of failure to follow procedures by employees or contractors or as a result of actions by third parties.

Cyberdata breaches and cyber-attacksthat resultin the loss of personal information could result in considerable reputational
harm, trading losses, lost revenues, or losses due to unauthorized transactions. Although the Company takes protective
measures and updates procedures and policies as circumstances necessitate (includinggeneral liabilityand fraud insurance,
policies and training for all staff, and anincidentresponse plan with respectto cybersecurity potential breaches), the firm’s
computersystems, software and networks may be vulnerableto unauthorized access, misuse, computerviruses or other
malicious code and othereventsthat could have a security impact. The occurrence of such an event could jeopardize
confidential and otherinformation processed and stored in, and transmitted through, the Company’scomputer systems and
networks, orotherwise cause interruptions to the operations of the Company, aswell as its clients, counterpartiesand other
third parties.

Operations are Dependent on Systems

The Company is highly dependent on communications and information systems. Any failure orinterruption of such systems
could cause delays orother problems particularlyfor retail trading activitiesand could have a material adverse effectonthe
Company’s financial results and financial condition. There can be no assurance that such systemsfailure orinterruptions will
notoccur, including those caused by an earthquake, fire, other naturaldisaster, power ortelecommunications failure, act of
God, actofwarorterrororotherwise, orthat back-up procedures and capabilitiesin the event of any such failure orinterruption
will be adequate.

Also, because manyof the Company’semployees and advisors are working remotely, additional risk management challenges
may exist, including regarding remote office technology and information security practices.
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Risk Management Policies and Procedures May Not Be Fully Effective

The Company has adopted policies, procedures, and controls to identify, monitorand manageits Enterprise Risks including
operationalrisk. The policies and procedures and controls, however, may not be fully effective and may not respond quickly
enoughto changingcircumstancesand evolving business activities. Other risk management methodsdepend on evaluation of
information regarding markets, clients orother matters that are publicly available or otherwise accessible by the Company. T his
information maynotinall cases be accurate, complete, up-to-date, or properly evaluated. Policies, procedures, and controls
implementedto record and verify a large number of transactions and events to manage operational, legal, regulatory, credit,
market, interest rate and liquidity risks, amongother things, may not be consistently effective.

Ifthe Company’ssystems, policies, and procedures are not effective, orif the Company is not successful in capturingrisksto
whichitis or may be exposed, the Company may suffer harm to its reputation or be subject to litigationor regulatory action sthat
could have a materialadverse effect on its business and financial condition.

Legal Risk

The Company and its subsidiaries are a party to a numberof claims, proceedings, and investigations, includinglegal and
regulatory matters, inthe ordinary course ofits business. See “Legal Proceedings” in our 2022 AlF for details of certainongoing
legal proceedings. Whilethere is inherent difficulty in predicting the outcome of suchmatters, based oniits current knowled ge,
the Company does not expect that the outcome of any ofthese matters, individuallyorin aggregate, would have a material
adverse effect onits consolidated financial position or results of operations.

The Company May Be Exposed to Liability and Litigation

The legalrisks facing the Company and its subsidiariesalsoinclude potential liability under securities laws or through civil
litigationinthe event that Richardson Wealth’sinvestment advisorsand investment professionals oremployees violate invest or
suitability requirements or other obligations, including providing negligent advice, making materially false or misleading
statementsin relation to securitiestransactions, effecting unauthorized transactions, failing to properly implement instructions,
failing toimplement an effectiveinvestment strategy, committing fraud, misusing client funds, orbreachingany other statute,
regulatory rule orrequirement. Any of these violations could have a material adverse effect on the Company’soperating results
orfinancial condition.

Moreover, newregulatory requirements with respectto standardsof care and otherobligations may heighten this litigation risk.

The Company may also be subject to litigation arising from claims by formeremployees resulting fromterminationorother
matters. Insuch actions, the Company maybe obligated to bearlegal, settlement and other costs. Additionally, recruitment of
investment advisors may involve non-competition or non-solicitation agreements and other contractual orcommon law
obligations. Aninvestment advisor’s formeremployer may claim damagesor injunctivereliefagainst the investment advisor or
the Company, and the Company may incur expenses in awards, settlements, and legal expenses as a result.
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A failure to appropriately identify and address potential conflicts of interest could adversely affect the Company

Due to the broad scope of the Company’s products and services and its client base, the Company regularly addresses potential
conflicts of interest, or perceived conflicts, in the interestsof its clients.

The Company has extensive proceduresand controls that are designed to identifyand address conflicts of interest, including
those thatintersect with the new Client Focused Reforms (CFR) standard, specifically as it relates to client interactions. CFR
enhance core requirements relating to conflicts ofinterest, suitability, know-your-products, and know-your client. However,
appropriately identifying and dealing withconflictsof interest is complexand difficult, and the Company’s reputation could be
damaged if the Company fails, orappears to fail, to identify, disclose and deal appropriately with conflictsof interest. In
addition, potentialor perceived conflicts could giverise to litigation or regulatory enforcement actions.

Compliance, Credit and Regulatory Risks
Regulatory Risk

The Company’s businessesare subject to extensiveregulation. The Companytakes an activeleadershiprole inthe
development ofthe rules and regulations that govern its industry. The Companyhas beeninvesting inits risk and compliance
functions to monitorits adherence to the numerouslegal and regulatory requirements applicable to its business. Compliance
with many of the regulations applicableto the Company involves a number of risks, particularly in areas where applicable
regulations maybe subject to interpretation. Inthe event of non-compliance with applicable regulations, securities regulators
and [IROC (now provisionally named the “NewSRO” post IIROC/MFDAmerger) and other authorities may institute
administrative orjudicial proceedings that may resultin: the revocation orimposition of conditions on licenses to operate
certain businesses; censure, fines, or civil penalties; issuance of cease-and-desist orders; deregistration or suspension;
suspension ordisqualification of investment advisors oremployees; or other adverse consequences. The imposition ofany such
penalties ororders onthe Company and its subsidiariescould have a material adverse effect on its operating results, financial
condition, or profitability.

Additional regulations, changes in existing laws and rules, orchanges in interpretations orenforcement of existing laws and
rules often directly affectthe method of operation and profitability of wealth managementfirms, as new regulations may require
additionalinvestmentin personnel and/or systems. The Company cannot predict the effect any such changes might have.
Furthermore, the Company’sbusiness may be materially affected not only by regulations applicable to the Company’s
businesses, but also by regulations of generalapplication.

Operations may be materially adversely affected by changes in the securitiesregulatory framework and/orthe interpretationor
enforcement of existinglawsand rules by securities regulatory authoritiesin Canada. Additionally, increased regulation in

Canada may leadto even higher compliance costs, which maydisproportionatelyimpact smaller firms.

Furthermore, failure to maintainrequired regulatory capitalmay subjectthe Company to fines, suspension or revocation of
registration orcould prohibit expansion of its businesses.

60



Management’s Discussion & Analysis - 2022 RF CAPITAI. GRUUP

Credit Risk and Exposure to Financial Losses

The Company is exposed to credit risk thatthird parties owingmoney, securitiesor otherassets will not fulfill their oblig ations.
These counterparties may default on their obligations due to bankruptcy, lack ofliquidity, operational failure, or otherreasons.

A primary source of credit risk arisesfrom the extension ofcredit to clients to purchase securities by wayof margin lending.
Marginloans are due on demand and are collateralized by the financialinstruments in the client’s account. There is risk of
financiallossinthe event a clientfails to meet a margin call if market pricesfor collateral declines and it becomes impossible to
recoversufficient value fromthe collateral held to coverthe loan. Although the Company continually reviewsits ex posure to
creditrisk, default risk may arise from eventsor circumstancesthat are difficult to detect, such asfraud.
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Non-GAAP and Supplemental Financial Measures

Inadditionto GAAP prescribed measures, we use a varietyof non-GAAPfinancialmeasures, non-GAAPratiosand supplemental
financial measuresto assessour performance. We use these non-GAAP financial measures and supplementary financial
measures (SFM) becausewe believethat they provide usefulinformation to investors regarding our performance and results of
operations. Readers are cautioned that non-GAAP financial measures, includingnon-GAAPratios, and supplemental financial
measures often do not have any standardized meaning and therefore maynot be comparable to similar measures presented by
otherissuers. Non-GAAP measures are reported in addition to, and should not be considered alternatives to, measures of
performance accordingto IFRS.

Non-GAAP Financial Measures

A non-GAAP financial measureis a financial measure used to depict our historical or expected future financial performance,
financial position or cash flow and, with respect to its composition, eitherexcludesan amountthatisincludedin, orincludes an
amountthatis excluded from, the composition ofthe most directly com parable financial measure disclosed in our 2022 Annual
Financial Statements. A non-GAAP ratiois a financial measure disclosed inthe form of a ratio, fraction, percentage, or similar
representation and that hasa non-GAAP financial measureas one or more of its components.

The primary non-GAAP financial measures (including non-GAAP ratios) used in this MD&Aare:
EBITDA

The use of EBITDA is common in the wealthmanagement industry. We believeit provides a moreaccurate measure of ourcore
operating results, is a proxy foroperatingcash flow, andis a commonly used basisforenterprise valuation. EBITDA is usedto
evaluate coreoperating performance by adjusting netincome/(loss) to exclude:

e Interestexpense, whichwerecord primarilyin connection withterm debt;

e Income tax expense/(benefit);

e Depreciationand amortization expense, which werecord primarilyin connection with intangible assets, leases, equipment,
and leasehold improvements; and

e Amortizationin connectionwithinvestment advisortransition and loan programs. We viewtheseloansas an effective
recruiting and retention tool foradvisors, the cost ofwhich is assessed by management upfront whenthe loan is provided

ratherthanoverits term.
Operating Expenses
Operating expensesinclude:

e Employee compensation and benefits.
e Selling, general, and administrative expenses.

e Transformation costs and other provisions.

These are the expense categoriesthat factorinto the EBITDAcalculation discussed above.
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Commissionable Revenue

Commissionablerevenue includes Wealth management revenue, commission revenue in connection with the placement of new
issues and revenue earned on the saleof insurance products. We use commissionable revenue to evaluate advisor
compensation paid onthatrevenue.

Adjusted Results

In periods that we determine adjustingitemshavea significantimpact on a user’s assessment ofongoing business
performance, we may present adjusted resultsin addition to reported results by removing these items fromthe reporte d results.
Management considers the adjustingitemsto be outside ofour core operating performance. We believe that adjusted results
canenhance comparabilityacross reporting periodsand provide the reader with a better understanding of how management
views core performance. Adjusted resultsare alsointended to providethe userwith resultsthat have greater consistency and
comparability to those of otherissuers.

Adjusted EBITDA Margin

Adjusted EBITDA marginis a non-GAAPratio defined as Adjusted EBITDA as a percentage ofrevenue.

Adjusting items inthis MD&A includethe following:

e Transformationcosts and other provisions: charges in connection with the ongoing transformation of our businessand
other matters. Thesechargeshave encompassed a range of transformation initiatives, including refining our ongoing

operating model, outsourcing ourcarrying broker operations, realigning parts of our real estate footprint, and rollingout o ur
new strategy across the Company.

e Amortization of acquiredintangible assets: amortization of intangible assets created on the acquisition of Richardson
Wealth.

Alladjusting items affect reported expenses.
Adjusted Operating Expenses

The following table reconciles our reported operating expenses to adjusted operating ex penses:

($000s) 2022 2021
Total expenses - reported 207,335 205,713
Interest 10,797 6,631
Advisor loan amortization 17,267 17,734
Depreciation and amortization 28,064 24,805
Operating expenses 151,207 156,543
Transformation costs and other provisions” 8,634 21,390
Adjusted operating expenses 142,573 135,153

1. Excludes $13.2 millionof amortization of acquired intangibles, which are categorized as transformation costs but do not factor into our definition of operating expenses
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Adjusted Operating Expense Ratio
Adjusted Operating Expense Ratio is a non-GAAP ratiodefined as Adjusted Operating Expenses divided by gross margin.
Adjusted Net Income

The following table providesa reconciliation of our reported net income/(loss) to adjusted net income/(loss):

($000s) 2022 2021
Net income (loss) - reported (4,803) (20,152)
After-tax adjusting items:

Transformation costs and other provisions 6,309 17,835

Amortization of acquired intangibles 9,594 9,673
Adjusted net income (loss) 11,100 7,356
Earnings per common share:

Basic (0.95) (3.33)

Diluted (0.95) (3.33)
Adjusted earnings per common share:

Basic 0.71 0.43

Diluted 0.43 0.20

Supplemental Financial Measures

A supplementary financial measure (SFM) is a financial measure that is not reported in our 2022 Annual Financial Statements,
andis, orisintendedto be, reported periodically to represent historical or expected future financial performance, financial
position, orcash flows. The Company’s key SFMsdisclosed in this MD&Ainclude AUA, recruiting pipeline, and net newand
recruited assets. Management uses these measures to assess the operational performance of the Company. These measures
do not have any definition prescribed under IFRS and do not meetthe definition of a non-GAAP measure ornon-GAAP ratio and
may differ from the methodsused by other companiesand therefore these measures may not be comparable to other
companies. The composition and explanation of a SFM is provided in this MD&Awhere the measure is first disclosed if the
SFM'’s labelling is not sufficientlydescriptive.
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