RICHARDSON
Wealth

The courage
to rebuild

“Infinite players play to
be better than themselves.”

— Simon Sinek, ‘“The Infinite Game, Author
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We have laid the foundation on
which we build today’s results and
tomorrow’s aspirational growth

Our blueprint for

success is built on $354MM
our prOUd hiStory up 8% from $328mm in 2021

Since 1857, the Richardson brand has had an untarnished reputation for entrepreneuralism, stability Adjusted EB|TDA1
and community. One hundred and sixty-six years later, our iconic name on the door continues to

symbolize adaptability, resilience and innovation.
We are striving for new horizons. We leverage the knowledge and experience that comes with having a $ 6 : : M M

long history, while, at the same time, we confidently and responsibly trailblaze our way into the future. )
up 21% from $51mm in 2021

= Adjusted EBITDA! margin

17.4%

up 197 basis points from 15.4% in 2021

!Considered to be a non-GAAP financial measure. Such measures do not have 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 2022 Annual MD&A.
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The courage to rebuild

“A corporation is a living organism; it has to continue to shed its
skin. Methods have to change. Focus has to change. Values have
to change. The sum total of those changes is transformation.”

— Andrew S. Grove, ‘Only the Paranoid Survive, Author

Letter from the President & CEO

Fellow shareholders,

Beginning in 2020, we set out to ambitiously change the
game. We set out to innovate, with world-class advisors and
business partners by our side, and to rebuild a company that
would be meaningful and lasting. We promised to create an
environment that would enable our advisors to always be at
their very best, because when our advisors are successful,
our clients and our shareholders are too. We pledged

to build a stronger, more inspiring, and ultimately more
profitable organization.

We also knew we had to do the hard work to construct a
better foundation upon which to rebuild that organization
and reach our goal of tripling assets under administration®
(AUA) to $100 billion, even if that meant risking short-term
disruption to create long-term strength.

Our focused three-pillar strategy:

1. 2.

Double down on Supercharge
advisor support advisor
recruitment

We accepted the challenge to transform. Thanks to the
perseverance, resourcefulness and incredible effort of
everyone at Richardson Wealth, all the pieces are now
in place.

While it’s still early days, we are beginning to see the value
of our decisions. We see them in our people utilizing our new
technologies and processes. We see them in the response to
bringing insurance in-house. We see them in recruits drawn
to what we can now offer. And we see them in the numbers:
resilient AUA in difficult markets and higher 2022 revenue
and adjusted EBITDA".

As we look to the future, we can even more confidently
accelerate growth toward $100 billion of AUA through our
focused three-pillar strategy.

3.

Acquire or
partner with
like-minded firms

!Considered to be non-GAAP or supplemental financial measures and do 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 2022 Annual MD&A.

“It’s incredibly audacious
and bold to tear down a
system that functions, and
still delivers good resullts.
But we knew we could be
better, so as the brave, we
tore down that system, went
through all that pain, and
rebuilt knowing that there
is something so much better
on the other side.”

Tim Conlin

Portfolio Manager, Investment Advisor
Calgary
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Kish Kapoor
President & CEO

Back to the Future Advisor Conference, Winnipeg, June 2022

Investing in advisors

At Richardson Wealth, our strategy and strength begins with
our advisor-centric culture. From premises to technology

to talent, we have been thoughtfully investing in our advisor
teams’ future success. There is nothing more critical to our
vision than how we treat advisors as our clients, giving them
everything they need to serve their own clients, and to do so,
exceptionally.

In 2022, we doubled down on advisor support by bringing the
power of Envestnet and Fidelity to our platform. These world-
class resources give our advisors new tools and functionality,
and make our business more scalable.

It took courage to undergo this major transformation and
to endure the disruption that comes with migrating to new
systems. It has not been easy.

To our advisor teams, the pain of learning these platforms is
rewarded by the gain of building something exceptional. You
deserve enormous credit for withstanding this suffering and
simultaneously ensuring service to your clients remained
exceptional. When the hardest work is behind us, my
promise is that it will all be worth it.



“Groups that adopt an infinite mindset enjoy vastly higher
levels of trust, cooperation and innovation, and all the
subsequent benefits.”

—-

=aBERLRRA

=Einn

— Simon Sinek, ‘The Infinite Game, Author

Select 2022
performance highlights:

$ e Qutsourced our back-office and technology

2022 in a snapshot:

AUA! i needs to world-class brands to enable our
.~ ambitious goals

Driving results And we will do this all with the guidance of my new CEO
. . . . . ) . advisory council, which is comprised of 16 exceptional
e Formalized advisor succession to cultivate As our strategy began to take hold in 2022, our financial . .
. ! i } S ] advisors from each one of our offices across the country.
our next generation performance improved despite ongoing volatility in the capital
Everyone at Richardson Wealth has shown the courage to

markets. AUA?, the primary driver of our financial results, was
down just 5% in a year when the S&P/TSX Composite and
S&P 500 indices were down 8.7% and 19.5%, respectively. the highest quality, something that will last for generations
The difficult markets masked growth in AUA? from advisors to come. This has not yet translated into success for our
bringing new assets into the firm and from recruiting. shareholders, but it will.

Recruitment pipeline change and build something sustainable, profitable, and of

e Received Great Place to Work™ recognition for
fifth consecutive year

o . i . _ .
3 1 O O O \C/\é)cig(zlr\;e’[?\\l/vét?sﬁgarlegleaslhnum Awards forour Rising interest rates and insurance revenues helped to Our independence, focus and entrepreneurism are some of
, advance our results, as revenue was up by 8% and Adjusted our greatest assets. But our people are the greatest of all.
Households EBITDA by 21%. We also achieved many non-financial Our teams are more aligned and cohesive than ever because
* Engaged employees to vote for our Board of milestones that have strengthened the foundation of we are creating an environment for them to do their very
Directors advisor representative our business. best work. The boldness of our corporate team, the support
of our Board, and the commitment of our advisors has been
- . inspiring. Because we had the courage to rebuild, we will
e Deepened our recruiting pipeline by 50% YOY i i infini i .
1 6 1 p g PP y 50% Built with an infinite mindset become the brand of choice for Canada’s top advisors and
_ As we move ahead, we will do so with what Simon Sinek their high-net-worth clients.
Advisor teams * Relocated our Toronto offices to a new LEED refers to as the mindset to play an “infinite game” —
Platinum certified building in Harbourfront where companies must constantly adapt and change
because there is no finish line. M
° ReﬂO\_/ated braﬂCheS and moved others to To do that, we will maintain our ongoing pursuit of
$ Z 1 ? MM premier environments continuous improvement. We will consistently challenge
the status quo and innovate. We will adapt and learn as an Kish Kapoor
AUA per advisor team! e 32 advisors received Canada’s Top Wealth Advisor organization, but stay true to our long-term strategy. We
awards, presented by Shook Research and The will continue to make conscious choices and take assertive
Globe and Mail action, which is rarely easy and often unsettling.
!Considered to be a supplemental financial measure and does not have any standardized meaning prescribed by GAAP under IFRS and is therefore !Considered to be non-GAAP or supplemental financial measures and do not have any standardized meaning prescribed by GAAP under IFRS and

unlikely to be comparable to similar measures presented by other issuers. For further information, please see the 2022 Annual MD&A. is therefore unlikely to be comparable to similar measures presented by other issuers. For further information, please see the 2022 Annual MD&A. 5



Every solid structure
starts with a strategically
placed cornerstone

A cornerstone is the fundamental piece on which a structure exists and succeeds. A cornerstone represents
strength and longevity. Buildings rise and endure from that one important point. Cornerstones that are not
placed with precision create weakness or instability.

Cornerstones signify a new era. They indicate With our courage to rebuild — starting with a
prosperity and opportunity, embodying a sense of rebrand to update the name on our door —
pride for what is possible at the time of construction. we believe these three strategic pillars are a

perfect representation of our future, our stamina,
our resilience, and our infinite opportunities.

In 2022, we cemented our cornerstone at
Richardson Wealth — thoughtfully, methodically,

and carefully — based on the blueprint we Our cornerstone has been laid and when
developed in 2021. This cornerstone is the our work is done to further strengthen it in 2023,
three-pillar strategy that will strengthen our Richardson Wealth will be built to last.

foundation, stabilize our walls, and reinforce our
roof. It will ensure we triple our business in the
medium-term, driving top-line growth, operating
margin improvement and shareholder value.

Our strategic
pillars

Our growth strategy rests on three key strategic pillars that we believe will drive considerable growth,
improve our operating margin and generate meaningful shareholder value.

1. 2. 3.

Double down on Supercharge Acquire or
advisor support advisor partner with
recruitment like-minded firms
RF CAPITAL ANNUAL REPORT 2022 7



Our advisors choose how
they run their practices

At Richardson Wealth, our advisors are in full control
of their businesses. They make decisions about their
practices, their teams, and their clients. We help them grow

through our Masterclass coaching, practice management

o ([ J
“ consultations, best practices sharing and the entire
5 ; p l O l I l 1 S e 1 S top-shelf suite of wealth management offerings.
“The Action Desk provides advisors with
streamlined access to investment insights and

bt s thought leadership by using the breadth and
a 1 Wl a depth of resources available at our firm.”
An Nguyen
b th it.”
€ wWOorti 1t

VP, Investment Services
— Kish Kapoor

\ 7

:Q’_ Richardson Wealth’s
-¥ Masterclass

Change is disruptive, and rebuilding is demanding. It takes stamina, endurance, and courage

to see it through to the end. We took something that was good, and served our purposes,

tore it down and started with a new cornerstone to build something that will be even better.

In the end, it will all be worth it. We will look back with relief and gratitude knowing our courage to
endure was worth the energy we spent and the frustration it caused, for the benefits we will realize.
That is our promise.

Christina Clement
VP, Growth & Execution

Vancouver, BC

Charlottetown, PEI‘
Investing in our advisors

We are continually innovating, anticipating, learning,
and transforming so we can offer our advisors everything

—————————————
Wealth @ they need to be at their very best. We invest thoughtfully,

strategically and courageously, making our business the
destination for top advisors and their clients.

“I am proud to work at Richardson Wealth, a
company that has such a unique culture — one
that puts advisors first, every time. This lets them
put their clients’ best interests first, every time.”

Asmita Kanungo
VP, Business Acquisition

o A | L& RF CAPITAL ANNUAL REPORT 2022




Fellow shareholders,

2022 has been a year of change, disruption and progress. We
expanded and enhanced our physical footprint. We outsourced
our back office and technology needs. We endured challenging
markets while posting record results in the last three quarters.
We transformed a significant portion of our cost structure

from fixed to variable. Our diversified revenues now include
recurring fee-based revenues, corporate finance, interest
income and insurance revenue.

We also inspired the best talent in the industry to believe in our
long-term vision and their unquestionable ability to overcome
significant disruption. We aligned our people to help us build
the brand of choice for Canada’s top advisors and their clients.
It's been a year of herculean effort of so many extraordinary
people helping to lay the foundation for long-term success.
These people have moved mountains.

Gaining momentum

This success has not yet translated into a higher share price.
But we are confident you will be rewarded. You own an interest
in one of the largest and fastest growing independent wealth
management firms in Canada, in a $5 trillion industry expected
to double in the next decade. We are home to some of the best
advisors in the country. Thirty-two were recently recognized

as a Top Wealth Advisor by Shook Research and The Globe
and Mail. We are gaining the attention of many who intend to

10

Gamechangers National Cofl

Donald Wright
Independent Chair of the Board

leave the big banks — our pipeline is up by 50% of last year.
And with our recent transition to Fidelity, we now have built
the foundation to drive organic growth, supercharge advisor
recruitment and pursue opportunities to acquire, or partner
with, like-minded firms.

‘To know our future,

we must understand
the past.”

Creating excitement

Last spring, we hosted our Back to the Future advisor
conference in Winnipeg, home of the Richardson family and
James Richardson & Sons, Limited. Our message was simple
—to know our future, we must understand our past. Over 80%
of our business attended in person and hundreds more across
our firm logged in virtually. In the summer, we held board
meetings in Montréal and heard directly from advisors on how
excited they were to contribute to the company’s success.

Ensuring engagement

We also created excitement with a highly unique internal
process to elect the successor IA Nominee Director upon
the incumbent, Marc Dalpé’s, board retirement. Six advisors
self-nominated, campaigned and stood for election. More
than 50% of employees voted in the first round. With a strong
showing in the runoff vote, David Porter, an Edmonton-based
advisor, was selected. With employees owning 31% of the
shares in our company, this level of engagement highlights
the very best of our entrepreneurial advisor-centric culture.

Listening closely

Our President & CEQO established a CEO Advisory Council.
This creates an important forum for 16 selected advisors
to provide guidance on key strategic and business issues —
staying true to our promise to have advisors’ voices heard.

Continuing our pursuit of ESG

The Governance Committee of our board, which has a

formal mandate for the Company’s environmental, social

and governance (ESG) activities, approved an ESG roadmap
in 2022 that included the adoption of the Sustainability
Accounting Standards Board (SASB) reporting framework for
asset managers. SASB is a leading ESG framework endorsed
globally by institutional investors. We are well on our way to
adopting many of the ESG principles as evidenced by our
longstanding commitment to giving back to our communities,
our focus on diversity, equity, and inclusion, increasing the
diversity of our advisor base, and the construction of our
LEED-certified flagship corporate office.

Giving thanks

I would like to extend sincere gratitude to our advisor teams,
clients, employees and shareholders. This company is
innovating rapidly, we are building to be the best and we are
steadily showing our true potential. We are on a long-term
journey, and | thank all those that are committed to helping it
unfold. The future has never been more promising.

Thank you.

DA. o\),%w

Donald Wright

RF CAPITAL ANNUAL REPORT 2022

“Renewal is not just
innovation and change.
It is also the process of
bringing the results of
change into line with our
purposes.”

— John W. Gardner
Author & Presidential Advisor

“The voice of the advisor has
always been uniquely strong
here, and this role ensures
that we will continue to
elevate our culture of truly
valuing and supporting our
advisors and teams.”

David Porter
IA Nominee Director

11



Last June, we hosted our advisor
conference in Winnipeg, home of
James Richardson & Sons, Limited.
It's also the place where it all began
for Richardson Wealth. That is why
we chose Back to the Future as our
conference theme, the title of the
1985 American sci-fi blockbuster,
starring another iconic Canadian
name, Michael J. Fox. At this event,
we went back to our roots and
discussed what our future holds.

Back to the Future

Our conference had something for everyone. We showcased our board with a panel discussion. We
introduced some of the Richardson’s, including two from the sixth generation, to our advisors. We heard from
an impressive group of our advisors who shared best practices, and we had an incredible private concert
from Winnipeg born and raised Chantal Kreviazuk. But most of all, we had fun! Here’s some feedback we got.

“We've got this engine fired up! “My best conference in “For me, after 53 years in the

It's like the troops who know 32 years of being an advisor. business, this proved to be by
it's their time with a leader that Content and presenters far the best such event ever!

recognizes their potential. Never  were all excellent. Variety of The organization was impeccable
seen it more than right now.” subjects simply fantastic.” and the content illuminating,
Kim McCartney Marc Dalpé pertinent, and inspiring.”

Investment Advisor Portfolio Manager, Robert Caldwell

Winnipeg Investment Advisor Business Development

Montréal Kitchener

RF CAPITAL ANNUAL REPORT 2022 13
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“You can’t really know

where you are going
until you know where
you have been.’

— Maya Angelou

Advisors are drawn to the name on our door, a name that has always
been known for integrity, trust, leadership, and excellence. Knowing
our values that were formed so many years ago is foundational to
how we will navigate what’s ahead. Our remarkable past dictates our
promising future.

The future of
wealth is female

Goal: 50%

FEMALE ADVISOR POPULATION AT
RICHARDSON WEALTH BY 2027

Susan Daley
Portfolio Manager, Investment Advisor

Maria Miletic
Associate Portfolio Manager, Investment Advisor

Nancy Nicol
Portfolio Manager, Investment Advisor

“Having a gamechanging
culture of trust and openness
was a big contributor to
winning our Great Place
to Work® award and that is
definitely an advantage of
being a smaller, independent
boutique firm with
people-first values.”

Lynne Brejak
SVP, Chief People Officer

Toronto, ON -

About Canada’s Best
Workplaces Award:

Supercharging recruitment
For the third time since 2018, we

Goal: $2.5B
have been named one of the Top Oa ¢ $ ¢

50 Best Workplaces™ for Canadian PER ANNUM
organizations with 100-999
employees by Great Place to Work®.
This speaks to Richardson Wealth's
uncompromising values that are
driven by our caring people and our
rich history.

“The opportunity we are pursuing is significant,
and we are well positioned to capture share of this
fast-expanding industry. Our plan enables us to build
arobust, diverse advisor base and play a key role
in becoming the brand of choice for Canada’s top
advisors and their high-net-worth clients”

Natalie Bisset
SVP, Head of Corporate Development

Best
Workplaces™




Building exceptional advisor support
& enhanced client experience
A bold digital blueprint for our business

Fidelity’s uniFide™ is a fully integrated platform that
supports business functions including account opening and
maintenance, and straight-through transaction processing.
With personalized alerts and access anytime, anywhere, the
uniFide platform will enable our advisors to create capacity
by transforming the way they work. Leveraging Fidelity’s
custodial, clearing and trade settlement capabilities
provides our advisors with high-touch support.

%Uanidé ? ENVESTNET

“The Fidelity uniFide™ offering is a scalable,
flexible and comprehensive digital platform
that will transform how traditional back office
administration is conducted in Canada.”

Mobilizing

SVP, Chief Operating Officer

= - _I':,-.

1SEseaas | B our brand

- 3 e : - In November, our marketing team designed a new corporate website that earned
TH E"'M ARKET | ' an AVA Digital Platinum Award in five categories: Design, Redesign, Creativity,

- - / Financial and Business to Business. The awards distinguish our digital presence
as a wealth management firm and how we set ourselves apart in providing an

exceptional experience to our advisors and clients in a competitive marketplace. ~vf

Wealth

Richardsan Wealth and Fidelity CC

Jan Sampson

Director, Operations THE MARKET 5 OPEN

RF CAPITAL ANNUAL REPORT 2022



$400K+

donated to charitable organizations in
2022 by advisors and employees

$170K+

employee donations were
matched by the firm

N —

T,

OCT 13@
MAJOR TOM

$37K+

raised for Dress for Success
as the presenting sponsor of SNAP

‘;\tk / O/V

“
R EASQ\

R

$110K+

raised in the past two years for
children’s hospitals across Canada

€

| KidneyMarch

Title Sponsor for the September 8-10th, 2023
100km Walk from Kananaskis to Calgary

Committed
to ESG

We are guided by

what we believe is right
for our business, our
community and our
clients.

RF Capital is committed to integrating an
environmental, social, and governance (ESG)
lens into every aspect of our business.

A thoughtful application of ESG principles
will help our business, advisors, and their
clients thrive in a socially responsible
manner. As a regulated wealth management
firm, we have always operated with the
highest standards of ethical behaviour.

Please refer to our 2022 Management
Information Circular for more information
on our ESG philosophy.

RF CAPITAL ANNUAL REPORT 2022

Our 2022 ESG milestones:

Environmental

Relocated our Toronto offices to a new
LEED Platinum certified building

Migrated legacy paper-based records into
electronic format

Social

Launched a Core Leadership Development
program for all corporate executives

Recognized as a Great Place to Work ®
for the fifth consecutive year

Based on Investment Executive’s 2022
Brokerage Report Card, scored:

8.8/10 overall, ranking fifth out of
14 firms surveyed

9.3/10 on our Diversity, Equity &
Inclusion Policies

Through our Diversity, Equity & Inclusion
efforts, we supported: National Day for Truth
and Reconciliation, Black Opportunity Fund,
Pride at Work Canada, Black, African &
Caribbean and Pride Employee Resources
Groups, and Women'’s Executive Network

Supported community mental health with
a multi-year financial commitment to the
CAMH Foundation

Governance

Developed succession plans for company
executives

Completed Health & Safety training for all new
employees and people managers

Enhanced our rigorous risk management
frameworks and processes with the
guidance of our newly established Board
Risk Committee

19
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$20K

donated to True North Aid, a

Canadian charity dedicated to
remote and northern Indigenous
communities

Richardson Wealth also hosted
a firm-wide conversation with
Canadian actor and activist
Adam Beach.

“As a founding member
of the Black Opportunity
Fund, I am proud of
Richardson Wealth'’s
continued commitment
to elevating Black

communities in Canada.”

We are dedicated
to diversity

Richardson Wealth

= ;
— Pride Employee
7/ Committee

Michael Williams
SVP, Chief Risk &
Compliance Officer

$50K

donated to the
Black Opportunity Fund

We have renewed our partnership with
Pride at Work Canada, and we are
committed to building workplaces that
celebrate all employees regardless of their
gender expression, gender identity, and
sexual orientation.

Black
Opportunity
Fund

“Richardson Wealth is attracting strong,
talented women because they are seeing that
we recognize the immense value of diverse
perspectives and experiences. With our
alignment to the Women'’s Executive Network,
and our sponsorship of the Women of Courage
Award, we will continue to redefine what
it means to be courageous; and in doing
so, we will attract even more women to our
incredible company.”

WXN
$100K

sponsoring Woman
of Courage Award

Lynne Brejak
SVP, Chief People Officer

Tracking our progress:

Category Criteria
Environmental

Proportion of our office space that is Gold
or Platinum LEED certified

Our Result

226,536 square feet or 72%

Percentage of client communications 80-87%
in electronic form
Transparent Information and Fair Advice for Consumers
Percentage of registered employees with a record of 1.8%
investigations, litigations, or regulatory proceedings
Monetary losses as a result of marketing, fee, or sales  $1,324,691

practice related complaints or litigations

Social

Representation of women across our company

47% executive management
57% middle management
51% all employees

Investment in training our people

$328,000, an average of
$1,250 per corporate employee

Voluntary turnover rate

9.3%

Business Ethics

Monetary losses as a result of litigation related to
fraud, insider trading, anti-competitive behaviour of
other contravention of other financial industry laws
or regulations

$nil

Sponsorships and donations to programs and
communities across the country

Over $400,000

Dollar value of political contributions in 2022 $nil
Total AUA managed by registered advisors 100%
Percentage of employees who have attested to our 91%
Code of Business Conduct and Ethics
Percentage of registered employees who completed ~ 95%
conflicts of interest training

Governance
Percentage of directors who are independent 80%
Percentage of independent directors who are women  25%
Percentage of employees who have received 100%

training on data privacy and security

RF CAPITAL ANNUAL REPORT 2022
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Building with the best,
leading the way

Thirty-two of our outstanding advisors received recognition by Shook Research and The Globe and Mail last fall when
they were awarded as one of Canada’s Top Wealth Advisors, either nationally or provincially. This annual list ranks
advisors based on in-depth independent research and various criteria. From quantitative data such as revenue and
assets under management to qualitative facts such as their client experience and community involvement, a fulsome
range of information is collected to make this decision. We're so proud of all our advisors. But we take great pride in
celebrating these extraordinary individuals for the highest form of recognition an advisor can receive from one of the
most credible sources in Canada. Their exemplary work and unending dedication to their clients is exceptional.

Rahim Chatur ;
Portfolio Manager,

Alexandra Horwood
Portfolio Manager,

Investment Advisor Marc Dalpé b
Ca/Z’ary sl Tim Conlin Portfolio Manager, I%\;g;ttgwent Advisor
Portfolio Manager, Investment Advisor
Investment Advisor Montréal
Calgary
a2

Neil Kumar
Ida Khajadourian Portfolio Manager,
Portfolio Manager, Investment Advisor
Investment Advisor Vancouver

Toronto

RF CAPITAL ANNUAL REPORT 2022

REPORTON BUSINESS 2022 SHOOK

CANADA'S TOP WEALTH ADVISORS

Kyle Richie
Investment Advisor
Toronto

Tyler Steele
Portfolio Manager,
Investment Advisor
Vancouver

23



The best in the business
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rom coast to coast

BRITISH COLUMBIA MANITOBA
Rory O’Connor Greg Phillips Benji Miles
Portfolio Manager, Portfolio Manager, Wealth Advisor, Portfolio
Investment Advisor Investment Advisor Manager, Investment Advisor
Vancouver Vancouver Winnipeg

ALBERTA

Rob Campbell Marshall Drozduk
Potfolio Manager, Portfolio Manager, Portfolio Manager, Portfolio Manager,
Investment Advisor Investment Advisor Investment Advisor Investment Advisor

Edmonton Calgary Calgary Calgary

o
W L

(<

Brad Gustafson Brad Hunter

Ay

. ;_x\

b <
2
a

Tricia Leadbeater

Jeffrey Mackie Kathy McMillan

Susan O’Brien

Portfolio Manager, Portfolio Manager, Wealth Advisor, Investment Advisor,
Investment Advisor Investment Advisor Investment Advisor, Wealth Advisor
Calgary Calgary Associate Portfolio Manager ~ Calgary

Calgary

QUEBEC

ONTARIO

Craig Machel
Portfolio Manager,
Investment Advisor
Toronto

REPORTONBUSINESS 2022 SHOOK
CANADA'S TOP WEALTH ADVISORS

BEST IN PROVINCE

Joseph Bakish Cielo Carin Antoine Niding
Wealth Advisor, Portfolio Wealth Advisor, Portfolio Investment Advisor
Manager, Investment Advisor Manager, Investment Advisor Montréal
Pointe-Claire Montréal

[

Wb " Tl

R 4

Fred Banwell Ty Cooke Andrew Feindel
Portfolio Manager, Wealth Advisor, Portfolio Portfolio Manager,
Investment Advisor Manager, Investment Advisor Investment Advisor
North York Burlington Toronto

Diana Orlic Simon Partington Tim Pritchard
Wealth Advisor, Wealth Advisor, Wealth Advisor,
Portfolio Manager, Portfolio Manager, Portfolio Manager,
Investment Advisor Investment Advisor Investment Advisor
Burlington Toronto Toronto

RF CAPITAL ANNUAL REPORT 2022
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Mark Tetrault
Investment Advisor,
Wealth Advisor
Pointe-Claire

Rosemary Horwood
Portfolio Manager,
Investment Advisor
Toronto

Dustin Van Der Hout
Portfolio Manager,
Investment Advisor
North York
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RICHARDSON
Wealth

RICHARDSON
Wealth

RF Capital Group Inc.

As we look to the futur e, Management’s Discussion & Analysis
We Shape Our horizon | Forthe yearended December 31, 2022

We've built for tomorrow with an infinite mindset. Now prepared for an endlessly changing horizon, we

know we can navigate what the future holds. We are resolute on our goals and firm on our strategy. While
rebuilding has been disruptive, we are confident we will be the brand of choice for Canada’s top advisors and
their high-net-worth clients. We are equally confident this will translate into success for our shareholders.

AUA' Revenue Adj. EBITDA!

Grow from Drive from Increase from

$36B to $100B $354MM to $1B $62MM to
$200-300MM

!Considered to be non-GAAP or supplemental financial measures and do not have any standardized meaning prescribed by GAAP under IFRS and 97
is therefore unlikely to be comparable to similar measures presented by other issuers. For further information, please see the 2022 Annual MD&A.




28

RF CAPITAL GROUP

Contents

Management’s DISCUSSION @NA ANAIYSIS ...ttt oottt e e e oo oottt e e e e e e e ettt e e e e e e e e e ntee e e aeaaaeaannenneaeaaans 30
Independent AUAITOIS REPOIM . ...o i 66
Management’s Responsibility for Financial REPOIMING .....vvvviiieeeeeeeeeee e 70
Consolidated FINANCIal STALEMENTS ......i ittt et e st ettt e e e e 71
Notes to Consolidated FINanCial STATEMENTS .....coiiii ettt 76

29



Management’s Discussion & Analysis - 2022

RF CAPITAL GROUP

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.

|H “w
7
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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 may not 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 orotherwise; 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

($000s, except as otherwise indicated)

Key Performance Drivers '
AUA - ending ($ millions)®

Fee revenue

Fee based revenue (%
Adjusted operating expense ratio® (%)
Adjusted EBITDA margin (%)

Asset yield (%)°

)4

Operating Performance®
Reported Results:

Revenue

Variable advisor compensation
Gross margin’

Operating e><pense52'8

Share of loss of associate

Gain on investment in associate
EBITDA?

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

Earnings per common share - diluted

Adjusting Items®:

Transformation costs and other provisions (pre-tax)
Amortization of acquired intangibles (pre-tax)
Transformation costs and other provisions (after-tax)
Amortization of acquired intangibles (after-tax)

Adjusted Results?:

Operating expenses8

EBITDA

Income (loss) before income taxes

Net income (loss)

Adjusted earnings per common share - diluted

Select balance sheet information:
Total assets

Term debt

Shareholders' equity

Net working capital2

Common share information:

Book value per common share ($)

Closing share price ($)

Common shares outstanding'® (millions)
Common share market capitalization ($ millions)

ANV

34,948
254,802
88

69.8
17.4
0.85

353,972
149,748
204,224
151,207

53,017

(3,111)

(4,803)
(0.95)

8,634
13,052
6,309
9,594

142,573
61,651
18,575
11,100

0.43

1,699,654
110,922
346,921

95,224

14.80
11.50
15.¢)
182
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2022 vs. 2021 2021 vs. 2020

2021 2020 % Increase/(decrease)
36,847 30,846 (5) 19
242 916 n/a 5 n/a
86 n/a +162 bps n/a
72.7 n/a (289) bps n/a
154 n/a +197 bps n/a
0.82 n/a +3 bps n/a
328,519 84,119 8 n.m.
142,611 23,726 5 n.m.
185,908 60,393 10 n.m.
156,543 60,553 3) n.m.
— (2,365) n.m. n.m.
— 45,734 n.m. n.m.
29,365 43,209 81 n.m.
(19,805) 33,533 (84) n.m.
(20,152) 28,747 (76) n.m.
(3.33) 2.65 n.m. n.m.
21,390 n/a (60) n.m.
13,052 n/a 0 n.m.
17,835 n/a (65) n.m.
9,673 n/a (1) n.m.
135,153 53,889 5 n.m.
50,755 4,139 21 n.m.
14,637 (529) 27 n.m.
7,356 (6,001) 51 n.m.
0.20 (1.39) n.m. n.m.
2,216,015 2,119,919 (23) 5
110,922 109,494 — 1
354,890 379,863 (2) (7)
105,991 87,881 (10) 21
15.25 16.80
19.00 17.40
15.9 15.9
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.

Calculated as adjusted operating expenses divided by gross margin

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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2022 - Operating Highlights

Assets Under Administration®2($Bn)

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

RF CAPITAL GROUP

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 ofthis MD&A.
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Business Overview

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 onthe
dooris synonymouswithintegrityand excellence.

Comox
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Vancouver s
® / ©
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@
e
P =)
Sidney o Montreal Charlottetown
Calgary . .
® Point - Claire Halifax
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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
e Workplaces Workplaces~  Workplaces Workplaces Workplaces~
for Hybrid Werk for Women for Mental Wellness in Ontario E'Tlr:‘l'r:cni;ls"viu-

Great
Place
To CAMNADA CANADA

Work. 2021

Great Great Great
Place Place Place
To CANADA CANADA To To
Work. 2022 2022 Woerk. Work.

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

Wealth and Financial SR o Fee-based Investment
Planning Solutions

Asset Management

Capital Markets
and Investment
Products
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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
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.
Throughthat plan, we hope to createsignificant value forour shareholders.

Our Vision

To be the brand of choice
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

Completedthe rollout of our

Richardson Wealth

M asterclasspracticemanagement
andtraining series

Launcheda

succession planning
program aimed at cultivatingthe
‘next generation’ ofadvisors

Hosted a ‘Backto the Future’ themed
best practices conference
thatreceived
outstandingreviews from
advisors

Recruited four advisor teams,

before pausing onboardingin late
spring ahead of our Fidelity conversion

Completedthe

build out of our flagshi . .
: &ship new Burlington office,
Toronto officeandrenovated S S
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- Add capabilities, talent
advisors to improve their personteam focusedon and/orscale
productivity and grow their recruitment
practices efficiently

e Pursue M&A whenshare price
e Added13teamssince we betterreflects business value
e Digitaltransformation and launched ourgrowth strategy
continuous technological

innovation

e [Expectedtime frame-late 2023

e Strivetoadd 12-14 advisor orearly 2024
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, giventhat 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 addedtop talent to our Corporate Development team, implemented a morerigorous
recruiting process, and enhanced the financialand non-financial elements of ouradvisorvalue 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 in the 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 strategywith 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.

39



RF CAPITAL GROUP

Management’s Discussion & Analysis - 2022

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
. adoption ofthe and moreresourcesto . 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 EBITDA contributionsover a 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 not have 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 EBITDAwas $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
. 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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Quarterly Results

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

2021
($000s, except as otherwise indicated) Q4 Q3 Q2 Q4 Q3 Q2 Q1
Wealth management 67,481 67,064 68,493 71,873 67,369 65,976 66,763
Corporate finance 1,860 2,121 2,529 5,467 3,933 6,146 6,240
Interest 13,015 12,082 7,683 4,272 4,016 3,828 3,754
Other income 6,175 4,661 12,047 4,499 3,864 3,114 6,905
Revenue 88,531 85,928 90,753 86,111 79,682 79,064 83,662
Advisor variable compensation 35,276 34,555 39,078 38,285 34,714 34,138 35,474
Gross margin® 53,255 51,373 51,675 47,826 44,968 44,926 48,188
Operating e)(per]se52'3 38,867 36,435 37,493 37,263 41,482 34,096 43,702
EBITDA3 14,388 14,938 14,182 10,564 3,486 10,829 4,486
Interest 3,294 3,015 2,348 1,543 1,687 2,048 1,353
Depreciation and amortization 7,851 6,936 6,743 6,510 5,982 6,231 6,082
Advisor loan amortization 4,634 4,381 4,240 4,054 4,257 4,485 4,938
Income (loss) before income taxes (1,391) 606 851 (1,544) (8,441) (1,935) (7,885)
Net income (loss) (990) (724) 58 (2,357) (8,462) (1,858) (7,475)
Earnings per common share:
Basic (0.21) (0.19) (0.11) (0.38) (1.42) (0.43) (1.25)
Diluted (0.21) (0.19) (0.11) (0.38) (1.42) (0.43) (1.25)
Adjusting items™:
Transformation costs and other provisions 2,621 2,055 2,415 1,730 9,517 2513 7,630
Amortization of acquired intangibles 3,263 3,263 3,263 3,263 3,263 3,263 3,263
Total adjusting items 5,884 5,318 5,678 4,995 12,780 5,776 10,893
Adjusted Results®:
Operating expenses? 36,246 34,380 35,078 35,534 31,966 31,583 36,071
EBITDA 17,009 16,993 16,597 12,294 13,003 13,342 12,116
Income (loss) before income taxes 4,493 5,924 6,529 3,451 4,339 3,841 3,008
Net income (loss) 3,500 3,197 4,010 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 unlikely to 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 our insurance business.

Q4 Items of Note
Q42022 adjusting items included:

e $2.6 millionof pre-tax chargesrelated to our ongoingtransformation ($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 preferredshare 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, expense structure, 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 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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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.

50

RF CAPITAL GROUP

Management’s Discussion & Analysis - 2022

Significant Accounting Policies and Estimates

Oursignificantaccounting policiesare essential to an understanding ofour 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 forwhich 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. Pleasereferto 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.
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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 assets of 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 setting the

Executive Risk

Company’s overall Risk Appetite. At present, the Risk Committee is , 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, senior management reportson all keyrisk issues to at least one ofthe
above committees ofthe Board ona quarterly basis.
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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 growthis dependent on the successful executionof the identified organic, recruiting, and inorganic initiatives
outlinedinits five-yeargrowth plan. Thereis no certaintythat 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 objectivesorreact to
market opportunities, which may have an adverse impact on its businessand financialresults.

Reliance on Attractingand Retaining AUA and Investment Advisors

The Company derives a large portionof its revenues fromfees and commissionsgenerated 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
ofthe 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 reputationalharm 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 causerevenueand 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 of sufficient 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 Company inve sts
andits underlying business and assets. The payment of interest and dividendsto 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 theseinvestmentswill 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.
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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 sufferharm 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, effectingunauthorized transactions, failing to properly implement instructions,
failing toimplement an effective investment strategy, committing fraud, misusing client funds, or breachingany 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 alsobe 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.
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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 arises from 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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INDEPENDENT AUDITOR’S REPORT

To the Shareholders of RF Capital Group Inc.

Opinion

We have audited the consolidated financial statements of RF Capital Group Inc. (the Entity), which comprise:
e the consolidated balance sheets as at December 31, 2022 and December 31, 2021;

e the consolidated statements of income/(loss) and comprehensive income (loss) for the years then ended;
e the consolidated statements of changes in equity for the years then ended;

e the consolidated statements of cash flows for the years then ended; and

e notes to the consolidated financial statements, including a summary of significant accounting policies.
(Hereinafter referred to as the “financial statements”).

In our opinion, the accompanying financial statements present fairly, in all material respects, the consolidated financial position
of the Entity as at December 31, 2022 and December 31, 2021, and its consolidated financial performance and its
consolidated cash flows for the years then ended in accordance with International Financial Reporting Standards (IFRS).

Basis for Opinion

We conducted our audit in accordance with Canadian generally accepted auditing standards. Our responsibilities under those
standards are further described in the “Auditor’s Responsibilities for the Audit of the Financial Statements” section of our
auditor’s report.

We are independent of the Entity in accordance with the ethical requirements that are relevant to our audit of the financial
statements in Canada and we have fulfilled our other ethical responsibilities in accordance with these requirements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.
Key Audit Matters
Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the financial

statements for the year ended December 31, 2022. These matters were addressed in the context of our audit of the financial
statements as a whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters.
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We have determined the matter described below to be the key audit matter to be communicated in our auditor’s report.

Evaluation of goodwill for impairment

Description of the matter

We draw attention to Note 2(c) and Note 11 to the financial statements. The Entity has recorded goodwill of $164.9 million as of
December 31, 2022 related to the Richardson Wealth acquisition. The Entity performs impairment testing for goodwill on an
annual basis or more frequently when there is an indication of impairment. An impairment is recognized if the carrying amount of
an asset, or its cash generating unit (CGU), exceeds its estimated recoverable amount. The recoverable amount of an asset is the
greater of its fair value less costs of disposal, where available, and value-in-use calculations, determined using managements
best estimates of forecasted cash earnings, long-term growth rate and the discount rate (the “assumptions”).

Why the matter is a key audit matter

We identified the evaluation of goodwill for impairment as a key audit matter. This matter represented an area of significant risk
of material misstatement requiring specialized skills and knowledge to evaluate the Entity’s significant assumptions, as noted
above, used in estimating the recoverable amount for the CGU to which goodwill is allocated. Significant auditor judgment was

required in evaluating the results of our audit procedures due to the high degree of sensitivity of the estimated recoverable
amounts to changes to the assumptions.

How the matter was addressed in the audit

The primary procedures we performed to address this key audit matter included the following:

We evaluated the appropriateness of forecasted cash earnings by:

e Comparing the Entity’s prior year forecasted cash earnings to the actual results to assess the Entity’s budgeting process.

e Assessing forecasted cash earnings by comparing them to the CGU'’s historical performance and against initiatives in the
Board-approved plan.

We assessed the long-term growth rate by comparing it to available market information and the Entity’s historical performance.

We involved valuation professionals with specialized skills and knowledge, who assisted in evaluating the appropriateness of the
discount rate by comparing the Entity’s Weighted Average Cost of Capital (WACC) against publicly available market data for
comparable entities.

Other Information

Management is responsible for the other information. Other information comprises:

e theinformationincluded in Management’s Discussion and Analysis filed with the relevant Canadian Securities Commissions;
and

e the information, other than the financial statements and the auditor’s report thereon, included in a document likely to be
entitled “Annual Report”.

Our opinion on the financial statements does not cover the other information and we do not and will not express any form of
assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information identified above and,
in doing so, consider whether the other information is materially inconsistent with the financial statements or our knowledge
obtained in the audit and remain alert for indications that the other information appears to be materially misstated.
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We obtained the information included in Management’s Discussion and Analysis filed with the relevant Canadian Securities
Commissions as at the date of this auditor’s report. If, based on the work we have performed on this other information, we
conclude that there is a material misstatement of this other information, we are required to report that fact in the auditor’s report.

We have nothing to report in this regard.

The information, other than the financial statements and the auditor’s report thereon, included in a document likely to be entitled
“Annual Report” is expected to be made available to us after the date of this auditor’s report. If, based on the work we will perform
on this other information, we conclude that there is a material misstatement of this other information, we are required to report
that fact to those charged with governance.

Responsibilities of Management and Those Charged with Governance for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance with International
Financial Reporting Standards (IFRS), and for such internal control as management determines is necessary to enable the
preparation of financial statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Entity’s ability to continue as a going concern,
disclosing as applicable, matters related to going concern and using the going concern basis of accounting unless management
either intends to liquidate the Entity or to cease operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Entity’s financial reporting process.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion.

Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with Canadian
generally accepted auditing standards will always detect a material misstatement when it exists.

Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate, they could reasonably
be expected to influence the economic decisions of users taken on the basis of the financial statements.

As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise professional judgment and
maintain professional skepticism throughout the audit.

We also:

e |dentify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, design and
perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and appropriate to provide a
basis for our opinion.

The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may
involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in
the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Entity's internal control.

e FEvaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related
disclosures made by management.

e Conclude on the appropriateness of management's use of the going concern basis of accounting and, based on the audit
evidence obtained, whether a material uncertainty exists related to events or conditions that may cast significant doubt on
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the Entity's ability to continue as a going concern. If we conclude that a material uncertainty exists, we are required to draw
attention in our auditor’s report to the related disclosures in the financial statements or, if such disclosures are inadequate,
to modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditor’s report.
However, future events or conditions may cause the Entity to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the financial statements, including the disclosures, and whether
the financial statements represent the underlying transactions and events in a manner that achieves fair presentation.

e Communicate with those charged with governance regarding, among other matters, the planned scope and timing of the
audit and significant audit findings, including any significant deficiencies in internal control that we identify during our audit.

e Provide those charged with governance with a statement that we have complied with relevant ethical requirements regarding
independence and communicate with them all relationships and other matters that may reasonably be thought to bear on
our independence, and where applicable, related safeguards.

e Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business activities within
the group Entity to express an opinion on the financial statements. We are responsible for the direction, supervision and
performance of the group audit. We remain solely responsible for our audit opinion.

e Determine, from the matters communicated with those charged with governance, those matters that were of most
significance in the audit of the financial statements of the current period and are therefore the key audit matters. We describe
these matters in our auditor’s report unless law or regulation precludes public disclosure about the matter or when, in
extremely rare circumstances, we determine that a matter should not be communicated in our auditor’s report because the
adverse consequences of doing so would reasonably be expected to outweigh the public interest benefits of such
communication.

Kins 42
T

Chartered Professional Accountants, Licensed Public Accountants
The engagement partner on the audit resulting in this auditor’s report is Abhimanyu Verma.
Toronto, Canada

March 2, 2023
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MANAGEMENT'S RESPONSIBILITY FOR FINANCIAL REPORTING

The accompanying consolidated financial statements of RF Capital Group Inc. (the Company), were prepared by management,
who are responsible for the integrity and fairness of all information presented in the consolidated financial statements and
management's discussion and analysis (MD&A) for the year ended December 31, 2022. The consolidated financial statements
were prepared by management in accordance with International Financial Reporting Standards. Financial information
presented in the MD&A is consistent with these consolidated financial statements.

In management's opinion, the consolidated financial statements have been properly prepared within reasonable limits of
materiality and within the framework of the basis of preparation and significant accounting policies summarized in Notes 2 and
3, respectively, of the consolidated financial statements. Management maintains a system of internal controls to meet its
responsibilities for the integrity of the consolidated financial statements.

The board of directors of the Company (Board of Directors) oversees management’s responsibilities for financial reporting
through the Company’s audit committee (Audit Committee), which is composed entirely of independent directors. Among other
things, the mandate of the Audit Committee includes the review of the consolidated financial statements of the Company on a
quarterly basis, advising the Board of Directors on auditing matters and financial reporting issues and recommending the
consolidated financial statements to the Board of Directors for approval. The Audit Committee has full access to management
and the auditors to review their activities and to discuss the external audit program, internal controls, accounting policies and
financial reporting matters.

KPMG LLP performed an independent audit of the consolidated financial statements, as outlined in the auditors' report
contained herein. KPMG LLP had, and has, full and unrestricted access to management of the Company, the Audit Committee
and the Board of Directors to discuss their audit and related findings and have the right to request a meeting in the absence of
management at any time.

“Kishore Kapoor” “Tim Wilson”

KISHORE KAPOOR TIM WILSON
President and Chief Executive Officer Chief Financial Officer

Toronto, Canada
March 2, 2023
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Consolidated Balance Sheets

($ thousands)

As at

December 31,
Note 2022

ASSETS
Cash and cash equivalents
Securities owned
Receivable from:
Clients
Brokers
Client funds held in trust
Employee and other loans receivable
Equipment and leasehold improvements
Right-of-use assets
Other assets
Deferred tax assets
Goodwill and intangible assets

367,848

5,19 673
377,096

7 61,204
367,316

8 45,410
9 37,452

10 52,809
6 34,895
13 17,370
11 337,581

1,699,654

LIABILITIES
Obligations related to securities sold short
Payable to:
Clients
Brokers
Issuers
Accounts payable and accrued liabilities
Debt
Provisions
Lease liabilities
Deferred tax liability

1,034,808

7 24,650
50,966

20 110,922
16 24,734
62,448

13 44,205

1,352,733

EQUITY

Common shares

Preferred shares

Contributed surplus

Accumulated other comprehensive income
Accumulated deficit

462,935
112,263
46,151
19,652
(294,080)

Shareholders' equity

14 346,921

1,699,654

RF CAPITAL GROUP

December 31,
2021

518,099
62,355

610,376
90,802
466,336
50,303
15,541
19,547
13,920
20,584
348,152
2,216,015

13,625

1,333,692
248,260
824
55,560
110,922
27,323
23,256
47,663
1,861,125

464,667
112,263
44,103
18,842

(284,985)

354,890
2,216,015

See accompanying notes, which are an integral part of these consolidated financial statements.

"Kishore Kapoor"

Kishore Kapoor

President and Chief Executive Officer

"Donald Wright"

Donald Wright
Chair of the Board
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Consolidated Statements of Income / (Loss)

($ thousands)

For the years ended December 31, Note

REVENUE

Wealth management

Corporate finance

Interest

Other

TOTAL REVENUE 4
Variable advisor compensation

GROSS MARGIN

EXPENSES
Employee compensation and benefits
Selling, general and administrative

Advisor loan amortization 8
Transformation costs and other provisions

Interest

Depreciation and amortization g, 10,11

Loss before income taxes

Income tax expense/(recavery)

Current
Deferred

13

Net income/(loss)

Weighted-average number of common shares outstanding:
(in thousands)

Basic

Diluted
Net loss per common share (dollars):

Basic

Diluted

18

18

See accompanying notes, which are an integral part of these consolidated financial statements.
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2021

272,482
21,785
15,869
18,383

328,519

142,611

185,908

77,134
58,019
17,734
21,390
6,631
24,805
205,713
(19,805)

1,865
(1,518)
347

(20,152)

7,311
15,930

(3.33)
(3.33)

Consolidated Financial Statements

Consolidated Statements of Comprehensive Income (Loss)

($ thousands)
For the years ended December 31, 2022 2021
Net income/(loss) (ERIS)]  (20,152)

Other comprehensive income/(loss)
ltem that may be subsequently reclassified to net income/(loss):

Foreign currency translation gain/(loss) (4) 28
Total other comprehensive income/(loss) (4) 28
Total comprehensive income/(loss) attributable to shareholders Casiogl  (20,124)

See accompanying notes, which are an integral part of these consolidated financial statements.

RF CAPITAL GROUP
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Consolidated Statements of Changes in Equity

Accumulated

other

comprehensive

(thousands)

Shareholders'

Accumulated

Contributed

deficit equity

income

surplus

Common shares

Preferred shares

379,863

(260,621)

39,976 17,830

112,263 158,108 470,415

4,600

As at and for the year ended December 31, 2020

Net foreign currency translation gain

33
(3,484)

33
979

1,285

2,842

(5,748)

(1,708)

Common shares purchased, cancelled and forfeited

2,842
(4,212)
(20,152)

354,890

Share-based compensation

(4,212)
(20,152)

(284,985)

Preferred share dividends

Net loss

44,103 18,842

464,667

112,263 156,400

4,600

As at and for the year ended December 31, 2021

Net foreign currency translation gain

o
to]
[~
(=]
<
~
e

Share consolidation

Common shares purchased, cancelled and forfeited

Share-based compensation

Preferred share dividends

346,921

(294,080)

19,652

15,570 462,935 46,151

112,263

4,600

As at and for the year ended December 31, 2022

See accompanying notes, which are an integral part of these consolidated financial statements.

Consolidated Financial Statements

Consolidated Statements of Cash Flows
($ thousands)

Note 2022

OPERATING ACTIVITIES
Net income/(loss)
Add/(deduct) items not involving cash:

(4,803) (20,152)

Depreciation and amortization 9,10, 11 28,064 24.805
Advisor loan amortization 8 17,267 17,734
Accretion of lease liability expense 3,710 1,674
Deferred income taxes 13 (246) (1,518)
43,992 22,543

Net change in non-cash operating items 21 (151,394) (36,750)

Cash provided by (used in) operating activities (107,402) (14,207)

FINANCING ACTIVITIES

Dividends paid on preferred shares 14 (4,292) (4,212)
Purchase of shares for cancellation 14 (731) (3,484)
Repayment of promissory note (12,072)
Repayment of subordinated debt (67,000)
Proceeds of revolving credit facility 80,500
Principal elements of lease payments (8,779) (8,369)
Cash used in financing activities (13,802) (14,637)

INVESTING ACTIVITIES
Intangibles 11
Equipment and leasehold improvements

(2,656)
(26,387)

Cash used in investing activities (29,043)

Effect of foreign exchange on cash balances (4)

Net change in cash and cash equivalents (150,251) (38,146)

Cash and cash equivalents, beginning of period 518,099 bh6,245

Cash and cash equivalents, end of period 367,848 518,099

Supplemental cash flow information
Interest paid

Interest received
Taxes paid

10,405
36,130
(1,716)

See accompanying notes, which are an integral part of these consolidated financial statements.

RF CAPITAL GROUP
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years ended December 31, 2022 and 2021
($ THOUSANDS, EXCEPT SHARE AND PER SHARE AMOUNTS)

RF CAPITAL GROUP

Note 1 - Corporate Information

RF Capital Group Inc. (RF Capital or the Company), is incorporated under the laws of the Province of Ontario, Canada and has
its registered office and principal place of business located at 100 Queens Quay East, Suite 2500, Toronto, Ontario, M5E 1Y3.
The Company’s common shares and Series B preferred shares are listed on the Toronto Stock Exchange (TSX) under the
symbols RCG and RCG.PR.B respectively. The Company is the parent company of its wholly owned operating subsidiaries
Richardson Wealth Limited (Richardson Wealth) and RF Securities Clearing LP (RF Securities). Richardson Wealth and RF
Securities are members of the New Self-Regulatory Organization of Canada, a consolidation of the Investment Industry
Regulatory Organization of Canada and the Mutual Fund Dealers Association of Canada (New SRO). Richardson Wealth is also
a member of the Canadian Investor Protection Fund.

Note 2 - Basis of Preparation

a. Basis of Presentation

These consolidated financial statements of the Company have been prepared by management in accordance with International
Financial Reporting Standards (IFRS). The Company’s consolidated financial statements are prepared on a historical cost basis
except for certain financial instruments which are measured at fair value to the extent required or permitted under IFRS and as
set out in the relevant accounting policies.

Unless otherwise indicated, all amounts are expressed in thousands of Canadian dollars and rounded to the nearest thousand.

These consolidated financial statements were authorized for issuance by the Company's Board of Directors on March 2, 2023.

b. Principles of Consolidation

The consolidated financial statements include the assets, liabilities, and results of operations of our wholly owned subsidiaries,
after the elimination of intercompany transactions and balances.

Subsidiaries are those entities that the Company controls through its ownership of the majority of the voting shares.

c. Critical Accounting Estimates and Use of Judgment

The preparation of financial statements in accordance with IFRS requires management to make estimates and exercise
judgment that affect reported amounts of certain assets and liabilities, certain revenue and expenses and other related
disclosures. Accounting policies that require management's estimates and judgments are discussed below.

Revenue recognition

The Company recognizes revenue when performance obligations have been fulfilled under revenue contracts. Judgment is

required in identifying the performance obligation and estimation may be required to determine the timing of substantial
completion of performance obligations and the amount of revenue that can be recognized.
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Years ended December 31, 2022 and 2021
($ THOUSANDS, EXCEPT SHARE AND PER SHARE AMOUNTS)

RF CAPITAL GROUP

Impairment of Goodwill and Intangible Assets

Goodwill is reviewed annually for impairment, or more frequently when there are indicators that impairment may have occurred,
by comparing the carrying value to its recoverable amount. An impairment is recognized if the carrying amount of an asset, or
its cash generating unit (CGU), exceeds its estimated recoverable amount. The recoverable amount of an asset is the greater of
its fair value less costs of disposal, where available, and value-in-use calculations, determined using management’s best
estimates of forecasted cash earnings, long-term growth rate, and the discount rate. The Company reviews finite life intangibles
when there are indicators of impairment.

The assumptions used include subjective judgements based on the Company’s experience, knowledge of operations and
knowledge of the economic environment in which it operates. If forecasted cash earnings, long-term growth rate or the
discount rate are different to those used, it is possible that the future impairment tests could result in a different outcome with
the CGU goodwill and/or intangible assets being impaired.

Income Taxes

The Company computes an income tax provision in each of the tax jurisdictions in which it operates. In determining the
provision for income taxes, the Company interprets tax legislation, case law and administrative positions in several jurisdictions,
and based on its judgment, records an estimate of income taxes. In addition, the Company estimates the recoverability of
deferred tax assets against future taxable income based on an assessment of the ability to use the underlying future tax
deductions before they expire. If interpretations and assumptions differ from those of the tax authorities or if the timing of
reversals is not as expected, the Company’s provision for income taxes could increase or decrease in future periods.

Share-based Compensation

The Company uses an option pricing model to estimate the fair value of stock options on the grant date and records this amount
as compensation expense over the period the options vest.

Provisions

A provision is recognized if, as a result of a past event, the Company has an obligation that can be estimated reliably, and it is
probable that an outflow of economic benefits will be required to settle that obligation. Provisions are recorded at the best
estimate of the amount required to settle the obligation at the balance sheet date.

Fair Value of Financial Instruments

Fair value measurement techniques are used to value financial assets and financial liabilities. Additional information regarding
our fair value measurement techniques is included in Note 19 Financial Assets and Liabilities.
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Years ended December 31, 2022 and 2021
($ THOUSANDS, EXCEPT SHARE AND PER SHARE AMOUNTS)

RF CAPITAL GROUP

Note 3 - Significant Accounting Policies

a. Cash and Cash Equivalents

Cash is comprised of cash on deposit and cash equivalents including highly liquid investments such as interest-bearing treasury
bills and bankers' acceptances with original maturities of three or fewer months that are convertible into cash. The Company
may be required, from time-to-time, to restrict cash.

b. Foreign Currency Translation

The Company conducts business in a variety of foreign currencies and presents its consolidated financial statements in
Canadian dollars, which is the Company’s functional currency. Monetary assets and liabilities, as well as non-monetary assets
and liabilities measured at fair value that are denominated in foreign currencies, are translated into Canadian dollars at the
exchange rate in effect at the balance sheet date. Non-monetary assets and liabilities not measured at fair value are translated
into Canadian dollars at historical rates. Revenues and expenses denominated in foreign currencies are translated using the
average exchange rate for the period.

c. Financial Instruments

Under IFRS 9, financial instruments are measured at fair value through profit or loss (FVTPL), amortized cost, or fair value
through other comprehensive income (loss) (FVOCI). Under IFRS 9 for financial assets, the classification is based on two
criteria: the business model for managing the assets; and whether the instruments' contractual cash flows represent solely
payments and interest on the principal amount outstanding (SPPI criterion).

The classification and measurement of the Company's financial instruments are as follows:

Financial assets measured at FVTPL comprise equity instruments that the Company has not irrevocably elected to classify at
FVOCI and derivatives. This category also includes debt instruments whose cash flow characteristics fail the SPPI criterion or
are not held within a business model whose objective is either to collect contractual cash flows, or both to collect contractual
cash flows and sell. Securities sold short are classified as held for trading and recognized at fair value.

The assessment of whether contractual cash flows on the debt instruments are solely composed of principal and interest is
made based on the facts and circumstances at the initial recognition of a financial asset.

After initial recognition, financial liabilities carried at amortized cost are measured using the effective interest rate method.
Gains and losses are recognized in the statements of income. The carrying value approximates their fair value due to their short-
term nature of because they are frequently repriced to current market rates.

d. Impairment of Financial Assets

The Company records allowances for credit losses associated with clients’ receivables, employee loans and other receivables
based on a forward-looking, expected credit loss (ECL) approach. The Company establishes an allowance for credit losses
based on its historical credit loss experience adjusted for forward-looking factors or other considerations as appropriate.
Judgment is required as to the timing of establishing an allowance for credit losses and the amount of the allowance, taking into
consideration counterparty creditworthiness, current economic trends and past experience. Receivable from client balances,
which represent margin loans, are generally collateralized by securities; therefore, any provision is generally measured after
considering the market value of the collateral.
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e. Receivable from and Payable to Clients

Client security transactions are entered into on either a cash, cash on delivery or margin basis, and are recognized on the trade
date of the transaction and subsequently measured at amortized cost. Amounts are due from clients on the settlement date of
the transaction for cash accounts. Margin loans are due on demand and are collateralized by the financial assets in the client's
account. Amounts loaned to a client are restricted by the Company's credit limits, which are generally more restrictive than
those required by the New SRO and are subject to the Company's credit review and daily monitoring procedures. Interest
earned on margin loans and interest paid on client cash deposits are based on a floating rate.

f. Securities Borrowing and Lending

The Company engages in securities borrowing and lending primarily to facilitate the securities settlement process. These
arrangements are typically short-term in nature. These transactions are fully collateralized and subject to daily margin calls for
any deficiency between the market value of the security loaned and the amount of collateral received. The Company manages
its credit exposure by establishing and monitoring aggregate limits, by customer, for these transactions.

Securities lent to counterparties are retained on the consolidated balance sheets when substantially all the risks and rewards of
ownership of the securities remain with the Company. Cash received as collateral is recorded on the consolidated balance
sheets as a corresponding liability recognized in payable to brokers and is accounted for at amortized cost. Cash collateral
received generally exceeds the market value of the securities loaned. Fees earned are recorded in other income.

When the Company borrows securities under stock borrow arrangements and the risks and rewards of ownership do not pass to
the Company, the securities borrowed are not recorded by the Company on its consolidated balance sheets. The claim relating
to cash, or other collateral deposited with the lender, is recorded as a receivable from brokers and is measured at amortized
cost. The fees associated with borrowing the securities are recorded in selling, general and administrative expenses.

g. Equipment and Leasehold Improvements

Equipment and leasehold improvements are stated at cost less accumulated depreciation and accumulated impairment, if any.
Depreciation is recorded on a straight-line basis over the following expected useful lives:

Furniture and equipment 7 to 8 years
Computer hardware 3tob5years
Leasehold improvements Shorter of useful life and lease term plus first renewal period, if renewal is reasonably assured

Residual values, useful lives and methods of depreciation are reviewed at each financial year-end and adjusted, if appropriate.

h. Goodwill

Goodwill represents the excess purchase price paid over the net fair value of identifiable assets and liabilities acquired in a
business combination. Goodwill is allocated to the cash-generating unit (CGU) for the purpose of monitoring and internal
management purposes.
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i. Intangible Assets

The Company’s intangible assets consist of application software, insurance customer relationships and other intangibles
acquired from business combinations. These other intangibles relate to brand and customer relationships acquired through the
acquisition of Richardson Wealth. Intangibles are initially recognized at fair value and amortized over their estimated useful
lives on a straight-line basis:

Application software 3years
Insurance customer relationships Average life expectancy of individual policies
Brand 10 years
Customer relationships 15 years

Envestnet portfolio management platform 7 years

The amortization period and the method of amortization for an intangible asset with a finite useful life is reviewed at least
annually, at each financial year-end.

j. Impairment of Non-Financial Assets
Goodwill

Goodwill is tested for impairment at the CGU level annually, or more frequently if events or circumstances suggest that there
may be impairment. A write-down is recognized if the recoverable amount of the CGU, determined as the greater of the
estimated fair value less costs to sell or its value-in-use, is less than the carrying value. Any impairment of goodwill is expensed
in the period in which the impairment is identified. Impairment losses relating to goodwill are not reversed if there is a
subsequent recovery in value of the CGU.

Intangible Assets

At each consolidated balance sheet date, intangible assets are assessed for indicators of impairment. If indicators are present,
these assets are subject to an impairment review. Any loss resulting from the impairment of intangible assets is expensed in the
period the impairment is identified.

k. Revenue Recognition

The main types of revenue contracts are as follows:

Wealth management: Wealth management revenue consists of account fees, mutual fund trailer fees, trading commissions and
other client charges. The performance obligation for recognition of these fees is satisfied over the period during which the
service is delivered, except for commission revenue where the performance obligation is satisfied at the date of the transaction.

Corporate finance: Corporate finance revenue includes fees earned in connection with the placement of new issues through our
proprietary retail distribution network and third-party networks. It also includes fees for reviewing third-party structured notes
offering documents. The performance obligation for recognition is satisfied when the services relating to the underlying
transaction are completed and the income is reasonably determinable. Payments related to Corporate finance revenue are
received over a period which can extend out to the following fiscal year.

Interest: Interest revenue includes interest earned on margin loans and the Company’s cash positions. Interest revenue is
recognized on an accrual basis.
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Other: Includes revenue earned from the sale of insurance products, carrying broker and administrative services, foreign
exchange, securities lending, and various other services. Revenue is recorded over time as performance obligations are
satisfied through services rendered and accordingly is recognized on an accrual basis.

1. Share-Based Compensation

Share Option Awards

The Company measures the cost of share options granted using an option pricing model. The fair value of a share option award
is estimated at grant date using valuation techniques that consider its exercise price, its expected life, the risk-free interest rate,
the expected volatility and dividends of the Company’s common shares and the expected level of forfeitures. For share option
awards with graded vesting, the fair value of each tranche is treated as a separate grant with a different vesting date and a
different fair value.

Restricted Share Unit, Performance Share Unit Plans

The fair value of restricted share units (RSU) and performance share units (PSU) granted is determined based on the average of
the closing price of the Company’s common shares, as per the plan. The fair value of the cash amount payable is recognized as
an expense with a corresponding increase in Accounts payable and accrued liabilities, over the period during which the RSU or
PSU vests. The liability is remeasured at each reporting date and at settlement date based on the closing price of the
Company’s common shares on the TSX, as per the relevant plan. Changes in the liability are recognized in profit or loss.

Deferred Share-Based Awards

The Company uses the average closing price of the Company’s common shares as per the plan to estimate the fair value of the
DSUs on grant date. It records this amount as a Selling, general and administrative expense over the period the awards vests
with a corresponding increase in Accounts payable and accrued liabilities. The liability is remeasured at each reporting date
and at settlement date based on the closing price of the Company’s common shares on the TSX for the five consecutive trading
days immediately prior to the respective date. Changes in the liability are recognized in profit or loss.

At each reporting date, the Company reassesses its estimate of the number of share-based awards and share option awards
that are expected to vest and recognizes the impact of the change in forfeiture rate estimates through net income in the current
reporting period.

m. Provisions

Provisions represent a liability of the Company for which the amount or timing is uncertain. Provisions are recognized when the
Company has a present legal or constructive obligation as a result of past events, that can be estimated reliably, and it is
probable that an outflow of resources will be required to settle the obligation. Provisions are measured at the present value of
the best estimate of expected expenditures to settle the obligation using a discount rate that reflects current market
assessments of the time value of money and the risks specific to the obligation.

n. Income Taxes

The Company records current and deferred income taxes relating to transactions that have been included in the consolidated
financial statements, using the related jurisdiction's tax laws and rates.
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Current Income Tax

Current income tax is measured as the amounts expected to be paid to or recovered from the taxation authorities based on
taxable income or loss. Taxable income or loss may differ from income reported on the Company’s consolidated statements of
income (loss) since taxable income excludes certain items that are taxable or deductible in other years and excludes items that
are never taxable or deductible for tax purposes. Changes in taxes arising from a change in tax rates and laws will be recognized
in the period when the tax rate or law is substantively enacted. Current tax assets and liabilities are offset when the legally
enforceable right to offset exists and the Company itself intends to net settle the amounts.

Deferred Income Tax

Deferred tax expense and/or benefit is calculated with reference to temporary differences arising between the carrying amounts
of assets and liabilities in the consolidated financial statements and the corresponding tax bases used in the computation of
taxable income. Deferred tax assets are recognized for all deductible temporary differences and the carry-forward of unused
tax losses. Deferred tax assets are recognized only to the extent that it is probable that sufficient taxable income will be
available against which unused tax losses and deductible temporary differences can be utilized.

Deferred tax assets and liabilities are offset when the legally enforceable right exists to offset, and the deferred tax assets and
liabilities relate to income taxes levied on the same tax reporting entity by the same taxation authority. Deferred tax assets and
liabilities are measured at the tax rates that are expected to apply in the year when the asset is realized or the liability is settled,
based on tax rates and tax laws that have been enacted or substantively enacted at the consolidated balance sheet dates.

o. Leases

Right-Of-Use Assets

When the Company enters a new arrangement as a lessee, it recognizes a right-of-use asset and corresponding lease liability at
the commencement or extension date of the lease (i.e., the date the underlying asset is available for use). The right-of-use
asset is initially measured at cost, any direct costs incurred, and lease payments made at or before the commencement date
less any lease incentives received and estimated decommissioning costs. The right-of-use asset is subsequently measured at
cost less accumulated depreciation and accumulated impairment losses, if any. The right-of-use asset is depreciated on a
straight-line basis over the shorter of its estimated useful life and the lease term plus renewal period if renewal is reasonably
assured. Right-of-use assets are subject to impairment.

Lease liabilities

At the commencement or extension date of the lease, the Company recognizes a lease liability measured at the present value of
lease payments to be made over the lease term. The lease payments include fixed payments (including in-substance fixed
payments) less any lease incentives receivable, variable lease payments that depend on an index or a rate, and amounts
expected to be paid under residual value guarantees. The lease payments also include the exercise price of a purchase option
reasonably certain to be exercised by the Company and payments of penalties for terminating a lease, if the lease term reflects
the Company’s exercising the option to terminate. Variable lease payments that do not depend on an index or a rate are
recognized as expenses in the period in which the event or condition that triggers the payment occurs. In calculating the
present value of lease payments, the Company uses the incremental borrowing rate at the lease commencement date if the
interest rate implicit in the lease is not readily determinable. After the commencement date, the amount of lease liabilities is
increased to reflect the accretion of interest and reduced for the lease payments made. In addition, the carrying amount of
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lease liabilities is remeasured if there is a modification, a change in the lease term, a change in the in-substance fixed lease
payments or a change in the assessment of the likelihood of purchasing the underlying asset.

p. Preferred Shares

The Company’s non-redeemable preferred shares are classified as equity, because they bear discretionary dividends, do not
contain any obligations to deliver cash or other financial assets and do not require settlement in a variable number of the
Company’s equity instruments. Discretionary dividends thereon are recognized as equity distributions on approval by the
Company’s Board of Directors.

Redeemable preferred shares are classified as financial liabilities because they bear non-discretionary dividends and are
redeemable in cash by the holder. Non-discretionary dividends thereon are recognized as interest expense in profit or loss as
accrued.

g- Segmented Information

In the fourth quarter of 2022, the Company changed its internal reporting to Management to reflect the Company as one
business segment: Wealth Management.

r. Future Changes in Accounting Policies

The Company monitors for changes in standards proposed by the International Accounting Standards Board (IASB) and
analyzes the effect those changes may have on the Company's financial reporting and disclosures. For the year ended
December 31, 2022, there were no significant changes in accounting policies and no new standards which are expected to
impact the Company’s consolidated financial statements.
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Note 4 - Revenue

The following table presents disaggregated revenue information for the Company for the years ended December 31, 2022 and
2021.

2022 2021
Wealth management 278,319 272,482
Corporate finance 8,643 21,785
Other customer revenue 20,286 11,721
Revenue - contracts with customers 307,248 305,988
Other revenue 46,724 22,531
Total revenue 353,972 328,519

Timing of revenue recognition
Pointin time 6,762 13,018
Over time 300,486 292,970

Revenue - contracts with customers 307,248 305,988

Other revenue 46,724 22,531

Total revenue 353,972 328,519

Other Income

The following table presents a breakdown of the Company’s other income for the years ended December 31, 2022 and 2021.

2021

Insurance commissions 5,363
Foreign exchange 6,725
Brokerage services 2,981
Securities lending’ 1,916
Other 1,398
18,383

'Prior period amounts have been reclassified to be consistent with current year presentation.
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Note 5 - Securities Owned and Obligations Related to
Securities Sold Short

The following table presents a breakdown of the Company’s securities owned and obligations related to securities sold short
measured at fair value as at December 31, 2022 and 2021.

2022 2021

Sl NN Securities  Securities
owned soldshort owned  soldshort

Debt securities:

Canadian and U.S. federal governments 36,600 5,214
Canadian provincial and municipal governments 8,501 2,292
Corporate and other 16,435 2,109
Equity securities 472 10
Derivative financial instruments 347 —

62,355 13,625

As at December 31, 2022, the Company had no securities pledged as collateral to central clearing agencies and custodians,
compared to $22,129 at December 31, 2021.

Note 6 — Other Assets

The following table presents a breakdown of the Company’s other assets as at December 31, 2022 and 2021.

2021
Accounts receivable 6,353
Finance lease receivable 707
Prepaid deposits 6,860

13,920
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Note 7 - Securities Borrowed and Lent

The following table presents a breakdown of the Company’s securities borrowed and lent and the corresponding cash delivered
and received as collateral, respectively as at December 31, 2022 and 2021.

Borrowed Lent
Securities Cash delivered Securities  Cash received
borrowed as collateral lent as collateral
As at December 31, 2022 33,525 34,487 — —
As at December 31, 2021 21,100 21,430 123,586 123,555

Note 8 - Employee and Other Loans Receivable

The following table presents a breakdown of the Company’s employee and other loans receivable as at December 31, 2022 and
2021.

2021

Investment advisor loans 43,722
Transition agreements for retirees 1,602
Other loans 4 979
50,303

Investment advisor loans

The Company advances interest-free funds to newly recruited investment advisors on commencement of their employment.
Upon the satisfaction of certain conditions over a pre-specified term, the Company is obligated to i) pay cash bonuses to the
investment advisors of an amount sufficient to repay 100% of the total loans or ii) forgive the loan over a specified term on each
applicable anniversary date.

The Company also advanced interest-free funds to certain investment advisors as part of the acquisition of Richardson Wealth
on October 20, 2020. Upon satisfaction of certain conditions, including continued employment, the loans will be repaid over a
prescribed term from cash bonus amounts awarded on each applicable anniversary date from the initial advance of the loan.

The Company records any reduction in the advisor loans as advisor loan amortization over the term of such loans. For the year
ended December 31, 2022, the Company recorded advisor loan amortization of $17,267 (2021 — $17,734) and a
corresponding reduction to loans outstanding.
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Transition agreements for retirees

The Company from time to time has facilitated the transition of clients’ assets under administration from one advisor to another
upon retirement. The Company agreed to provide repayable loans to investment advisors to facilitate transitioning the books of
business. The interest rates and terms vary with the individual circumstances.

Other loans

Other loans represent repayable financing loans and certain other advisor and employee loans.

Note 9 - Equipment and Leasehold Improvements

The following table presents a breakdown of the Company’s equipment and leasehold improvements as at December 31, 2022
and 2021.

Computer Leasehold
hardware improvements

2022 2021 2022 2022 2021

Furniture and equipment Total

Cost

Asat January 1 3,365 2,475 10,864 16,551 15,521
Additions 3,657 1,363 18,101 26,387 5,979
Disposals and write-offs (732) (473) (1,271) (4,949)
As at December 31 6,290 3,365 41,667 16,551
Accumulated depreciation

Asat January 1 570 102 1,010 1,934
Depreciation 1,372 941 4,476 4025
Disposals and write-offs (732) (473) (1,271) (4,949)
As at December 31 1,210 4,215 SR

Met book values

As at December 31 5,916 1,857 5,080 2,795 26,456 10,789 37,452 15,541
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Note 10 - Right-of-Use Assets

The following table presents a breakdown of the Company’s right-of-use-assets, all of which relate to office space, as at
December 31, 2022 and 2021.

2021
As at January 1 24,234
Additions 3,615
Amortization (7,709)
Impairment (493)
As at December 31 19,547

The Company amortizes right-of-use assets on a straight-line basis from the lease commencement date to the earlier of the end
of the useful life of the right-of-use asset or the end of the lease term.

During the fiscal year 2022, the Company entered into new lease agreements for its head office and two of its branches. On
commencement of the leases, the Company recognized a total of $38,686 of right-of-use assets and lease liabilities.
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Note 11 - Goodwill and Intangible Assets

The following table presents a breakdown of the Company’s goodwill and finite life intangible assets as at December 31, 2022
and 2021.

Intangible Assets

Envestnet
portfolio
Customer management Brand and
Goodwill  relationships platform other Total

Cost
As at January 1, 2021 163,971 195,000 — 500 359,471
Additions 986 2,086 1,206 64 4,342
As at December 31, 2021 164,957 197,086 1,206 564 363,813
Additions — 46
Disposals — _
As at December 31, 2022 164,957 197,132

Accumulated amortization

As at January 1, 2021 2,590 — — 2,590
Amortization 13,005 — 66 13,071
As at December 31, 2021 15,595 — 66 15,661
Amortization

Disposals

As at December 31, 2022

Net book value
As at December 31, 2021 164,957 181,491 1,206 498 348,152
As at December 31, 2022 164,957 168,428 337,581

Intangible assets include $195,000 in customer relationships and $500 in brand that were acquired through the acquisition of
Richardson Wealth . As at December 31, 2022, there were no indicators of impairment relating to the Company’s goodwill or
finite life intangible assets.

Goodwill is not amortized and is instead tested for impairment annually. In performing the impairment test, the Company
estimates the value-in-use of the business or CGU and compares it to the carrying value.

For the year end 2022, cash flows were projected for ten years based on historical operating and financial result trends, and
expected future business performance. Beyond ten years, cash flows were assumed to grow at perpetual rates of up to 5.0%
(56.0% in 2021). The discount rate applied to these cash flows to determine the recoverable amount was 16.0% (14.8% in 2021)
and was based on the Company’s estimate of the cost of capital for the CGU. The cost of capital of the CGU was estimated using
the Capital Asset Pricing Model, incorporating the historical betas of publicly traded peer companies that are comparable in
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size to the CGU. The Company used significant judgment in determining inputs to the discounted cash flow model, which is
sensitive to changes in future cash flows, discount rates and the terminal growth rates applied to cash flows beyond the forecast
period.

The key assumptions described above may change as market and economic conditions change. However, the Company
estimates that reasonably possible changes in the assumptions will not cause the recoverable amount of the CGU to decline
below its carrying amount.

Note 12 - Related Party Transactions and Balances

The Company's related parties include the following persons and/or entities:

a. key management personnel, including those entities that are controlled (directly or indirectly) by key management
personnel; and

b. shareholders who can significantly influence the Company.

Related Party Balances

The following table reflects related party transactions recorded in the Company's consolidated statements of income (loss):

2021
Revenue
Investment mangement and fee income 139
Interest income 14

Key Management

Key management personnel consist of the Board of Directors and officers of the Company and other persons having authority
and responsibility for planning, directing and controlling the activities of the Company. Receivables from clients of $1,079
(2021 — $6) and payables to clients of $499 (2021 — $561) represent outstanding transactions where the Company executes
security trades on either a cash or margin basis for key management personnel. Commission income on such transactions in
the aggregate is not material in relation to the overall operations of the Company. Interest on margin loans is based on market
terms and conditions.
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Key management personnel compensation for services rendered is as follows:

2021
Fixed salaries and benefits 2,741
Retirement allowance 13
Variable incentive-based compensation 1,658
Share-based compensation 1,058
Directors' fees 1,270

6,740

Shareholder

Richardson Financial Group Limited (RFGL), a significant shareholder, holds $30,422 of redeemable preferred shares issued by
a subsidiary of the Company, classified as financial liabilities (refer to Note 20). In 2022, the Company incurred $2,470 of
related interest expense (2021 — $1,962). RFGL and its wholly owned affiliate collectively own approximately 6.97 million
common Shares, representing 44.1% of the issued and outstanding common Shares.

Note 13 - Income Tax

The components of income tax expense for the year ended December 31, 2022 and 2021, are as follows:

2021
Current tax expense
Current year 1,865
Total current tax expense 1,865
Deferred tax expense
Adjustments for prior years b556
Origination and reversal of temporary differences (2,074)
Total income tax expense 347

The differences between income tax expense reflected in the consolidated statements of income (loss) and the amounts
calculated at the combined Canadian federal and provincial statutory tax rates are as follows:
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2022

Amount

Income tax expense at the combined Canadian federal and
provincial statutory tax rate (824) 26.5%

Increase (decrease) in income tax expense (recovery) due to:

Non-deductible expenses 1,851 (59.5%)
MNon-taxable income —
Tax losses and other temporary differences not recognized (19.0%)
Adjustment for prior years —
Rate difference in subsidiaries (31) 1.0%
Part VIl Tax 157 (5.0%)
Other (52) 1.7%
Income tax expense and effective rate 1,692 (54.4%)

The major components of the Company's deferred tax assets and liabilities are as follows:

Deferred tax assets

Deductible temporary differences:
Non-capital losses
Deferred compensation arrangements
Equipment and leasehold improvements
Lease liability, net of right-of-use asset
Leasehold inducements
Other

Total

Deferred tax liabilities

Taxabletemporary differences:
Intangible assets

Total
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2021

Amount Rate
(5,248)  26.5%
376 (1.9%)
(103) 0.5%
4621 (23.3%)
b5b6 (2.8%)
(40) 0.2%
159 (0.8%)
26 (0.1%)
347 (1.8%)

2021

16,124

1,915

1,233

1,091

82

139

20,584

47,663

47 663
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The benefit of the losses and other deductible temporary differences not reflected in the Company's consolidated financial
statements are as follows:

2021
MNon-capital losses 64,948
Equipment and leasehold improvements 198
Lease liability, net of right-of-use asset (103)
Other 404
Total losses and other temporary differences not recognized 65,447

Note 14 - Share Capital

The Company is authorized to issue an unlimited number of common shares. Each common share has equal rights and
privileges and entitles the holder to one vote at all meetings of common shareholders. The Company is also authorized to issue
an unlimited number of preferred shares (other than the series A preferred shares, series B preferred shares and series C
preferred shares as defined below), issuable at any time and from time to time in one or more series. The designation, rights,
privileges, restrictions, and conditions attaching to the preferred shares will be determined by the Board of Directors of the
Company prior to issue.

a. Common Shares

In consideration of the acquisition of Richardson Wealth, a portion of the common shares issued were placed in escrow (the
Escrowed Shares) to be released, subject to the satisfaction of certain conditions, in equal amounts on the first, second and
third anniversaries of the closing of the transaction. On October 20, 2022 and 2021, the Company released 2,939,102 and
2,944,180 common shares from escrow respectively. The remaining 3,096,730 common shares will be released from escrow
on October 20, 2023.

b. Preferred Shares

Preferred shares issued and outstanding are 4,600 cumulative b-Year rate reset preferred shares, series B (the series B
preferred shares) recorded at the aggregate net proceeds of $112,263. Quarterly cumulative cash dividends on Series B

preferred shares, if declared, will be paid at an annual rate of 3.73% for the five-year period ending on March 31, 2026. On that
date and every five years thereafter, the dividend rate is reset at a rate equal to the sum of the then current five-year
Government of Canada (GOC) bond yield plus 2.89%. The series B preferred shares are redeemable by the Company, in whole
orin part, at its option on March 31, 2026, and every fifth year thereafter at a cash redemption price per share of $25.00
together with all accrued and unpaid dividends. Holders of series B preferred shares have the right, at their option, to convert
their shares into series C preferred shares, subject to certain conditions and the Company's right to redeem the series B
preferred shares as described above, on March 31, 2026, and every fifth year thereafter.
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On March 31, 2021, all series C preferred shares automatically converted to series B preferred shares on the basis of one series
B share for each series C share.

Preferred Share Dividends

Cash dividend per Series B ($ thousands)
Payment date Preferred Share Total dividend
March 31, 2022 0.233313
June 30, 2022 0.233313

September 30, 2022 0.233313
January 3, 2023 0.233313

On March 2, 2023, the Board of Directors approved a cash dividend of $0.233313 per Series B Preferred Share, payable on
March 31, 2023, to preferred shareholders of record on March 15, 2023.

c. Share Repurchases, Cancellations and Forfeitures

On March 4, 2022, the Company announced that the TSX approved its notice of intention to make a normal course issuer bid
(NCIB) for a portion of its common shares. The NCIB commenced on March 9, 2022, and the bid will terminate on or about
March 8, 2023, or such earlier time as the Company completes its purchases pursuant to the bid or provides notice of
termination. Any common shares purchased under the NCIB have and will be cancelled. The Company is authorized to acquire
up to a maximum of 548,571 of its common shares or approximately 10% of the Company’s public float for cancellation under
the NCIB. During the year ended December 31, 2022, 61,102 common shares, with an aggregate cost of $1,545, were
repurchased under the NCIB, and cancelled.

On March 25, 2022, the Company completed a consolidation of its common shares on the basis of ten pre-consolidation
common shares for every one post-consolidation common share (the Consolidation). Immediately prior to the Consolidation, the
Company had 158,714,254 common shares issued and outstanding. Following the Consolidation, the Company had
15,871,426 common shares issued and outstanding.

During 2022, 9,717 common shares (2021 — 66,587) that were held in escrow were forfeited and cancelled, resultingin a
share capital reduction of $187 (2021 — $1,285).

d. Share Incentive Plan (SIP) Trust

In connection with the SIP, the Company has established an employee benefit plan trust (the SIP Trust) for the purpose of
purchasing the Company’s common shares in the open market and delivering the common shares to the SIP participants upon
vesting. The Company consolidates the SIP Trust in accordance with IFRS 10, Consolidated Financial Statements.
Consideration paid for the Company’s common shares held by the SIP Trust is deducted from shareholders' equity and the
common shares are treated as cancelled in the Company's basic earnings per share calculation.
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The following table presents a breakdown of the SIP Trust as at December 31, 2022 and 2021.
Number of common shares

(thousands)
As at December 31, 2020 127
Acquired - granted 150
Released on vesting (46)
As at December 31, 2021 231
Released on vesting (2)
As at December 31, 2022 229

Note 15 - Share Options and Deferred Share-Based Awards

a. Share Options

Under the Company's common share option plan (the Share Option Plan), the Company may grant options to acquire up to 10%
of the issued and outstanding common shares. The maximum term of an option is ten years from the date of grant. Options
would be granted by reference to the Company's common share price on the TSX. The related vesting period over which share-
based compensation expense is recognized is up to four years. Each share option awarded under the Share Option Plan is
equity-settled and the share-based compensation expense is based on the fair value estimate on the business day prior to the
grant date.

A summary of the status of the Share Option Plan as at December 31, 2022, and 2021, and the changes during the years then
ended is as follows:

Number of common share Weighted-average

options (thousands) exercise price

As at December 31, 2020 38 54.00
Granted 44 20.25
Expired (26) 69.36
Forfeited (6) 16.20
As at December 31, 2021 50 20.00
Granted/Expired/Forfeited — —
As at December 31, 2022 50 20.00
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Common share options outstanding and vested under the Share Option Plan, by exercise price range, as at December 31,
2022, are as follows:

Number Weighted-average
outstanding Weighted-average remaining
Exercise pricesl (thousands) exercise price1 contractual life

As at December 31, 2022

10n March 25, 2022, the Company completed the Consolidation of its common shares on a ratio of one post-consolidation share for every ten
pre-consolidation shares. The comparative number of common shares outstanding have been revised.

As at December 31, 2022, the number of outstanding options under the Share Option Plan as a percentage of common shares
outstanding was 0.3133% (December 31, 2021 — 0.3119%).

For the year ended December 31, 2022, the Company recorded $111 (2021 — $93) in share-based compensation expense
relating to the Share Option Plan with a corresponding increase to contributed surplus.

For the year ended December 31, 2022, there were no options granted, expired, or forfeited.

The weighted-average fair value of the options granted, and principal assumptions applied for options granted during 2021 are
as follows:

Weighted average fair value $ 064
Weighted average on key assumptions:

Common share price on grant date’ $ 20.25
Exercise price’ $ 20.25
Risk-free interest rate ® 0.76 %
Dividend yield * —
Expected volatility * 39.75 %
Expected option life (years) 4.00

10n March 25, 2022, the Company completed the Consolidation of its common shares on a ratio of one post-consolidation
share for every ten pre-consolidation shares. The comparative number of common shares outstanding have been revised.

2 Determined using the yield on Government of Canada benchmark bonds with a remaining term equal to the expected option
life

3Based on the annual dividend yield on the date of grant

4 Estimated by considering historic average share price volatility

5 Estimated based upon historical data for the holding period of options between the grant and exercise dates, together with the
assumption that a certain percentage of options will lapse due to forfeitures
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b. Deferred Share-Based Awards
Share Incentive Plan

The Company adopted the SIP to provide eligible employees (Participants) with opportunities to own common shares, and to
attract, retain and motivate key personnel and reward certain officers and employees of the Company for their performance.
Pursuant to the terms of the SIP, the Company awards restricted share units (RSUs) and performance share units (PSUs) to
certain Participants. The RSUs awarded are subject to service vesting conditions. The PSUs awarded are subject to vesting
conditions and to market and non-market performance factors. During the vesting period, dividend equivalents accrue to the
Participants in the form of additional share units. The fair value of the RSUs and PSUs granted is determined based on the
average of the closing price of the Company’s common shares for the five days preceding the grant date.

In the first quarter of 2022, the Company amended its restricted share unit (RSU), and performance share unit (PSU) plans to
move from being equity-settled to cash-settled. The fair value of the grant is recorded in compensation expense over the period
it vests with an offset to liability for cash settled units and to equity for equity settled units. Beginning with grants issued in 2022,
each RSU or PSU held at the end of the vesting period will be paid to the eligible employee in cash, the value of which will be
based on the weighted average closing price of the Company’s common shares (common shares) on the Toronto Stock
Exchange (TSX) for the 30 consecutive trading days immediately prior to the vesting date. RSUs and PSUs issued prior to 2022
will be settled in shares from the SIP Trust.

On March 14, 2022, the Company granted 625 RSUs and 77 PSUs to employees that entitle them to cash payments on
December 1, 2024 and March 7, 2025, respectively. The RSUs and PSUs were issued at a grant price of $16.46 and had a
value of $11,522. The fair value of the RSUs and PSUs at December 31, 2022 is $7,998.

On August b, 2022, the Company granted 7 RSUs and 1 PSUs to employees that entitle them to cash payments on December
1, 2024 and March 7, 2025 respectively. The RSUs and PSUs were issued at a grant price of $13.77 and had a value of $110.
The fair value of the RSUs and PSUs at December 30, 2022 is $90.

On November 3, 2022, the Company granted 7 RSUs to employees that entitle them to a cash payment on December 1, 2024.

The RSUs were issued at a grant price of $14.25 and had a value of $101. The fair value of the RSUs at December 30, 2022, is
$81.
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A summary of the status of the Company's Share Incentive Plans as at December 31, 2022 and 2021, and the changes during
the year then ended is as follows:

Number of
RSUs
Balance, December 31, 2020 H2
Granted 332
Vested (43)
Forfeited (17)
Balance, December 31, 2021 324

Forfeited
Balance, December 31, 2022

Number of PSUs

Balance, December 31, 2020 —
Balance, December 31, 2021 —
Granted 78
Balance, December 31, 2022 78

The Company records its obligation for RSUs and PSUs over the service period that the award is earned. The liability for the
cash-settled portion is measured at fair value on the date of grant and at each subsequent reporting date and totaled $1,992 as
at December 31, 2022, (2021 — nil).
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Deferred Share Unit Plan

The Company has a DSU plan for its directors. Each year, Directors can elect to receive up to 100% of their annual
compensation in the form of DSUs. The fair value of the DSUs granted is determined based on the average of the closing price
of the Company’s common shares for the five days preceding the grant date.

A summary of the status of the Company's Deferred Share Unit Plan as at December 31, 2022 and 2021, and the changes
during the year then ended is as follows:

Number of
DSUs
Balance, December 31, 2020 115
Granted 17
Balance, December 31, 2021 132
Granted 122
Balance, December 31, 2022 254

Note 16 - Provisions, Contingent Liabilities and Commitments

a. Provisions and Contingent Liabilities

The Company recognizes provisions for litigation and restructuring when it is probable that it has an obligation arising from a
past event and the obligation can be reliably estimated. The Company recognizes as a provision our best estimate of the
amount required to settle the obligations as of the balance sheet date, considering the risks and uncertainties surrounding the
obligations. Legal provisions that are assumed as part of a business acquisition are recorded by the Company at fair value if
there is a present obligation for a past event that can be reliably measured even if it is not probable that the Company will incur
aloss. The Company assesses the adequacy of its provisions, if any, at each reporting period.

Contingent liabilities are potential obligations arising from past events, the existence of which will only be confirmed by the
occurrence or non-occurrence of one or more future events not wholly within our control, and are not included in the table
below.
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A summary of the Company's provisions as at December 31, 2022 and 2021 and the changes during the period are as follows:

Balance, December 31, 2020 19,410
Additions' 15,118
Payments® (6,463)
Recoveries (742)
As at December 31, 2021 27,323

Additions
Paymc:ntsl

Recoveries
As at December 31, 2022

IIncludes $1,200 and $4,108 relating to key management personnel in 2022 and 2021 respectively.

?Includes $2,508 relating to key management personnel.

In the prior year ended December 31, 2021, the Company recorded restructuring charges of $12,770, which included $3,700
for termination fees related to RF Securities’ carrying broker business. During the prior year, the Company also recorded
$1,905 of legal provisions.

b. Commitments

The Company has entered into lease agreements for office premises and equipment for periods up to December 31, 2037.
Aggregate future minimum annual payments for the fiscal years ended December 31 are as follows:

2021

Less than 1 year 8,633
1-5 years 26,586
Greater than b years 48,106
83,325

Note 17 - Financial Guarantees

RF Securities, as required by the New SRO, has executed a full cross-guarantee arrangement with Richardson Wealth which
stipulates that, in the event of default, RF Securities guarantees Richardson Wealth's outstanding obligations to clients up to the
level of RF Securities' risk-adjusted capital. In return, Richardson Wealth has guaranteed RF Securities' obligations to clients,
in the event of default, up to the level of Richardson Wealth's risk-adjusted capital.
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Note 18 - Net Income (Loss) Per Common Share

Net income (loss) per common share consists of the following:
2022 2021

Net income/(loss) RS (20,152)
Less: dividends on preferred shares (4,292) RCYAVY)
Net loss attributable to common shareholders (RIS (24,364)

Weighted-average number of common shares outsta nding:]
(in thousands)

Basic
Common shares 15,854 15,930
Common shares held by the SIP Trust’ (231) (167)
Contingently returnable common shares held in escrow (6,022) ptRitery
9,601 7,311
Diluted
Dilutive effect of shares held by the SIP Trust® 231 167
Dilutive effect of contingently returnable common shares held in escrow 6,022 8,452

15,854 15,930

Net income/(loss) per common share - Basic (0.95) (3.33)
Net income/(loss) per common share - Diluted® (0.95) (3.33)

10n March 25, 2022, the Company completed the Consolidation of its common shares on a ratio of one post-consolidation
share for every ten pre-consolidation shares. The comparative number of common shares outstanding have been revised.

°The Company has the SIP Trust for the purposes of purchasing the Company's common shares in the open
market and delivering the common shares to the eligible participants upon vesting, for RSUs that were granted before 2022.

%In the case of a net loss, the impact of the shares pledged and other common shares subject to vesting conditions under share-
based compensation programs on diluted net loss per common share will not be dilutive, therefore basic, and diluted net loss
per common share are the same.
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Note 19 - Fair Value of Financial Instruments

The Company records assets and liabilities held for trading, assets and liabilities designated at fair value, derivatives, certain
equity and debt securities and securities sold short but not yet purchased at fair value, and other non-trading assets and
liabilities at amortized cost less allowances or write-downs for impairment.

For traded securities, quoted market value is considered to be fair value. Securities for which no active market exists are valued
using all reasonably available market information.

The carrying value of certain financial assets and liabilities, such as receivables and payables due from or to clients and brokers,
client funds held in trust, employee and other loans receivable, other assets and liabilities, debt and provisions, is a reasonable
estimate of fair value due to their short-term nature or because they are frequently repriced to current market rates.
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Financial Instruments - Measurement

The categories of measurement of financial instruments, excluding cash and cash equivalents held by the Company at
December 31, 2022 and 2021 are as follows:

As at December 31, 2022

Financial assets

Securities owned

Receivable from clients

Receivable from brokers

Client funds held in trust

Employee and other loans receivable
Other assets

Total financial assets

Financial liabilities

FVTPL

FVOCI

Amortized
cost

377,096
61,204
367,316
45,410

34,895
885,921

Total

673
377,096
61,204
367,316
45,410
34,895
886,594

Payable to clients 1,034,808 1,034,808
Payable to brokers 24,650 24,650
Debt 110,922 110,922
Total financial liabilities 1,170,380 1,170,380
Amortized

As at December 31, 2021 FVTPL FVOCI cost Total
Financial assets

Securities owned 62,355 — — 62,355
Receivable from clients — — 610,376 610,376
Receivable from brokers — — 90,802 90,802
Client funds held in trust — — 466,336 466,336
Employee and other loans receivable — — 50,303 50,303
Other assets — — 13,920 13,920
Total financial assets 62,355 — 1,231,737 1,294,092
Financial liabilities

Obligations related to securities sold short 13,625 — — 13,625
Payable to clients — — 1,333,692 1,333,692
Payable to brokers — — 248,260 248,260
Payable toissuers — — 824 824
Debt — — 110,922 110,922
Total financial liabilities 13,625 — 1,693,698 1,707,323
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The following tables present the fair value hierarchy of the Company’s financial assets and liabilities that are carried at fair
value:

Financial Instruments - Fair Value Hierarchy

IFRS 13, Fair Value Measurement, as issued by the IASB requires disclosure of a three-level hierarchy for fair value
measurement based upon transparency of inputs into the valuation of a financial asset or financial liability as of the
measurement date.

The fair value hierarchy has the following levels:

Level 1. The Company’s Level 1 assets and liabilities generally include debt and equity securities that are traded on an active
exchange. They are valued based on quoted prices (unadjusted) in active markets for identical assets or liabilities.

Level 2. The Company’s Level 2 assets and liabilities include equity and debt securities that are not listed on an active
exchange. They also include debt and money market securities that are priced using aggregated trade data or reference prices
based on yield, maturity and risk rating. The fair value is based on inputs other than quoted prices that are observable for the
asset or liability, either directly or indirectly.

Level 3. The Company’s Level 3 equities are broker warrants that are valued based on observable data of the underlying
security. The inputs for valuing the asset or liability are not based on observable market data associated with the broker
warrants themselves.

The objective of these valuation techniques is to arrive at a fair value determination that reflects the value of the financial
instrument at the reporting date that would have been determined by arm’s length market participants.
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As at December 31, 2022

Financial assets

Securities owned
Debt securities
Canadian and U.S. federal governments
Provincial and municipal governments
Corporate and other
Equity securities
Derivative financial assets

Financial assets carried at fair value

Financial liabilities

Obligations related to securities sold short
Debt securities
Canadian and U.S. federal governments
Provincial and municipal governments
Corporate and other
Equity securities

Financial liabilities carried at fair value

Level 1

Total

Level 2 Level 3 fair value

Total
As at December 31, 2021 Level 1 Level 2 Level 3 fairvalue
Financial assets
Securities owned
Debt securities
Canadian and U.S. federal governments 35,387 1,213 — 36,600
Provincial and municipal governments — 8,501 — 8,501
Corporate and other — 16,435 — 16,435
Equity securities 468 4 — 472
Derivative financial assets — — 347 347
Financial assets carried at fair value 35,855 26,153 347 62,355
Financial liabilities
Obligations related to securities sold short
Debt securities
Canadian and U.S. federal governments 76 9,138 — 9,214
Provincial and municipal governments — 2,292 — 2,292
Corporate and other — 2,109 — 2,109
Equity securities 10 — — 10
Financial liabilities carried at fair value 86 13,539 — 13,625
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The following table presents the changes in fair value measurements of financial assets included in Level 3 of the fair value
hierarchy for the years ended December 31, 2022 and 2021.

Level 3 fair value

As at December 31, 2020 1,150
Net unrealized loss before income taxes 784
Proceeds from disposition (1,587)
As at December 31, 2021 347

Net unrealized loss before income taxes

Proceeds from disposition
As at December 31, 2022

There were no transfers to or from all levels in years ended December 31, 2022 and 2021.

a. Market Risk

Market risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in
market prices. For purposes of this disclosure, the Company segregates market risk into three categories: fair value risk, interest
rate risk and currency risk.

Fair Value Risk

Fair value risk is the potential for loss from an adverse movement in the value of a financial instrument. The Company incurs fair
value risk through its trading positions and its portfolio of securities and broker warrants owned.

Fair Value Sensitivity Analysis

The following tables demonstrate the sensitivity of the Company’s net income to reasonable changes in fair value of the
Company's financial instruments recorded on the consolidated balance sheets as at December 31, 2022, and 2021 at fair
value.

Effect of a 10% Effect of a 10%

increase in fair value decreasein fair value

As at December 31, 2022 Carrying value on netincome on netincome
Securities owned, net of securities sold short 673 49 (49)
Effect of a 10% Effect of a 10%

increase in fair value decrease in fair value

As at December 31, 2021 Carrying value on netincome onnetincome
Securities owned, net of securities sold short 48,730 3,582 (3,582)
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Interest Rate Risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in
market interest rates. The Company incurs interest rate risk on its own cash and cash equivalent balances, its client account
cash balances, securities owned net of securities sold short, cash delivered or received in support of securities borrowing or
lending activities, and loans provided to certain Richardson Wealth employees. All cash and cash equivalent balances mature
within three months. Interest rates on cash balances are floating rates that vary depending on benchmark interest rates and the
amount of cash deposited. Certain loans provided to Richardson Wealth employees bear interest at the prime rate of interest
plus 2.5%.

Interest Rate Sensitivity Analysis

The tables below provide the potential net income impact of an immediate and sustained 100 basis point (bp) increase or 100
bp decrease in interest rates applied to the balances outstanding as at December 31, 2022, and 2021. The analysis assumes
that all other variables remain constant.

Effect of a 100bp Effect of a 100bp
increase in market decrease in market
interestrates onnet  interest rates on net

As at December 31, 2022 Carrying value income income
Cash and cash equivalents 367,848 2,704
Securities owned, net of securities sold short 673 5
Receivable from clients 377,096 2,772
Client funds held in trust 367,316 2,700
Employee and other loans receivable 45,410 334
Securities borrowing and lending, net 34,487 253
Payable to clients (1,034,808) (7,606)
Debt (110,922) (815)
Effect of a 100bp Effect of a 100bp
increase in market decrease in market
interestratesonnet  interest rates on net
As at December 31, 2021 Carrying value income income
Cash and cash equivalents 518,099 3,808 (3,808)
Securities owned, net of securities sold short 48,730 358 (358)
Client funds held in trust 466,336 3,428 (3,428)
Receivable from clients 610,376 4 486 (4,486)
Employee and other loans receivable 50,303 370 (370)
Securities borrowing and lending, net (102,125) (751) 751
Payable to clients (1,333,692) (9,803) 9,803
Debt (110,922) (815) 815
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Currency Risk

Currency risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in
foreign exchange rates. The Company also incurs currency risk on financial instruments held by the operating subsidiaries of
the Company denominated in currencies other than their functional currency, which includes cash and cash equivalents, client
account cash balances and broker receivables and payables.

Currency Risk Sensitivity Analysis

The tables below summarize the effects on net income and OCl as a result of a 10% change in the value of certain foreign
currencies against the Canadian dollar as at December 31, 2022, and 2021. The analysis assumes that all other variables
remain constant.

Effectof a 10% Effect ofa 10%

strengthening in foreign  weakening in foreign

exchange rates onnet exchange rates on net

As at December 31, 2022 income income

British pound sterling

Euro
Australian dollar
United States dollar

Effectof a 10% Effect ofa 10%
strengthening in foreign  weakening in foreign
exchange rates onnet exchange rates on net

As at December 31, 2021 income income
British pound sterling (1) 1
Euro 4 (4)
Australian dollar 12 (12)
United States dollar 438 (438)

b. Credit Risk

Credit risk is the risk of loss associated with the inability of a third party to fulfill its payment obligations. The Company is
exposed to the risk that third parties owing money, securities, or other assets to it will not perform their obligations. These
parties include trading counterparties, customers, clearing agents, stock exchanges, clearing houses and other financial
intermediaries.

A primary source of credit risk to the Company arises when the Company extends credit to clients to purchase securities by way
of margin lending. Margin loans are due on demand and are collateralized by the financial instruments in the clients” accounts.
The Company faces a risk of financial loss in the event a client fails to meet a margin call if market prices for securities held as
collateral decline, and the Company is unable to recover sufficient value from the collateral held. The Company also faces credit
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risk due to the default or deterioration in credit quality of a counterparty or an issuer of securities held in connection with the
facilitation of client transactions relating to the Company's fixed income trading activities.

Credit risk is managed in several ways. For margin lending, management has established lending limits that are generally more
restrictive than those required by applicable regulatory policies. Additionally, the Company manages its credit risk in certain
types of trading activities by establishing aggregate limits by individual counterparty, reviewing security and loan
concentrations, and marking to market collateral provided on certain transactions. Policies authorized by the Company
prescribe the level of approval and the amount of credit exposure the Company may assume to a counterparty taking into
account collateral or other credit risk mitigants where applicable. The Company did not incur any material loss arising from a
counterparty default in 2022. As at December 31, 2022 and 2021, the Company had an allowance for credit losses of nil.

The maximum exposure to credit risk relating to client and broker receivables, accounts receivable balances, employee and
other loans receivable and share purchase loans without consideration of collateral is represented by the carrying value on the
Company's consolidated balance sheets as at December 31, 2022, and 2021.

C. Liquidity Risk

Liquidity risk is the risk that the Company cannot meet a demand for cash or fund its obligations as they come due.
Management oversees the Company's liquidity to ensure access to enough readily available funds to cover its financial
obligations as they come due and sustain and grow its assets and operations under both normal and stress conditions. The
table below sets forth the Company's short-term obligations and terms to maturity.

Carrying value Term to maturity
Due on demand
Duewithin one month
Due within one year

Due within one year

Payableto clients

Payable to brokers

Accounts payable and accrued liabilities
Debt

The Company holds its cash and cash equivalent balances with a number of financial institutions with high credit ratings. All
cash and cash equivalent balances are comprised of highly liquid investments that are readily convertible to known amounts of
cash with original maturities of three months or less. The Company considers Canadian federal government debt (such as
treasury bills) with original maturities from three to six months as highly liquid investments. Although these securities are not
classified as cash equivalents on the consolidated balance sheets, they form an important part of the Company's overall
liquidity portfolio. Payables and receivables to and from brokers and dealers represent open transactions that generally settle
within the normal two-day settlement cycle and also include collateralized securities borrowed and/or loaned in transactions
that can be closed within a few days if necessary. Client receivables are secured by readily marketable securities and are
reviewed on an ongoing basis for impairment in value and collectability. The liquidity of the Company's main operating
subsidiaries is continually evaluated, factoring in business requirements, market conditions and regulatory capital
requirements. There has been no change to the Company's cash management practices during fiscal 2022.
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Credit Facilities

The Company maintains access to certain credit facilities to facilitate the securities settlement process for both client and
proprietary transactions. Available credit facilities with Schedule | Canadian chartered banks were $389.6 million at December
31, 2022, compared to $427.7 million at December 31, 2021. The facilities consist of call loans, letters of credit, daylight
overdraft, and demand and foreign exchange facilities. Interest on these facilities is based on floating rate benchmarks. The
Company had no amounts outstanding under any of these facilities as at December 31, 2022 and 2021.

Note 20 - Debt and Capital Management

The following table presents a breakdown of the Company’s debt obligations as at December 31, 2022 and 2021.

2022
Revolving credit facility 80,500
Preferred shares 30,422

110,922 110,922

a. Revolving Credit Facility

On September 10, 2021, the Company secured a $200 million syndicated revolving credit facility (Facility) with a syndicate of
lenders. The initial authorized principal of the Facility is $125 million. The Facility also includes an accordion provision that will
enable the Company to request increases in the total commitment, on the same terms, by an aggregate amount of up to $75
million, subject to certain conditions and the lenders’ approval.

The Facility bears interest at a spread over prescribed benchmark rates, with the spread depending on the Company’s leverage
at the time that it draws on the Facility. The Facility has an initial two-year term with an option for additional one-year terms, at
the Company’s request and subject to the lenders’ approval.

The Facility contains clauses whereby the Company is required to meet certain financial covenants. As at December 31, 2022
the Company met three covenants but did not meet the fourth, its fixed charge coverage ratio. Due to the breach of this
covenant clause, the syndicate is contractually entitled to request immediate repayment of the drawn amount of $80.5 million.
However, the syndicate has agreed, subsequent to year end, to waive the fixed charge coverage ratio covenant until March 30,
2023 and, as such, the loan is not immediately repayable. In advance of March 30, 2023 the Company will work with the
syndicate to revise the covenant or extend the waiver period.

b. Preferred Shares

Certain redeemable preferred shares issued by Richardson Wealth are classified as financial liabilities because they bear non-
discretionary dividends and are redeemable at the option of the holder, for cash, at any time following October 20, 2023. The
Company has the right to acquire the preferred shares from the holder for cash at any time. The preferred shares are entitled to
receive preferential cash dividends that accrue at an annual rate of prime plus 4%. These shares do not carry the right to vote.
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Capital Management

The Company requires capital to fund existing and future operations, its growth plans, future dividends, and regulatory capital
requirements. The Company's policy is to maintain sufficient and appropriate levels of, and access to, capital through a variety
of sources.

The following table sets forth the elements of the Company's equity capital position as at December 31, 2022 and 2021.

2022 2021

Common shares 462,935 464,667
Preferred shares 112,263 112,263
Contributed surplus 46,151 44103
Accumulated other comprehensive income 19,652 18,842
Accumulated deficit (ZieLEiE)] (284,985)
346,921 354,890

Certain of the Company's subsidiaries are subject to regulatory capital requirements designed to provide notice to the
regulatory authorities of possible liquidity concerns. Richardson Wealth and RF Securities are registered investment dealers
subject to regulation primarily by the New SRO. Sources of financial statement capital for the New SRO’s regulatory capital
purposes include shareholders' equity and subordinated loans.

Regulatory capital requirements fluctuate daily based on margin requirements in respect of outstanding trades and/or working
capital requirements. Compliance with these requirements may require the Company to keep sufficient cash and other liquid
assets on hand to maintain regulatory capital requirements rather than using these liquid assets in connection with its business
or paying them out as cash dividends. As at and during the years ended December 31, 2022 and 2021, all of the Company's
subsidiaries were in compliance with their respective regulatory capital requirements.
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Note 21 - Net Change in Non-Cash Operating Items

The following table presents a breakdown of the change in the Company’s non-cash operating items.

Securities owned

Receivable from clients and brokers
Client funds held in trust

Employee and other loans receivable
Other assets

Obligations related to securities sold short
Payable to clients, brokers and issuers
Accounts payable and accrued liabilities
Provisions
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2022
61,682
262,878
99,020
(12,374)

(20,335)
(13,625)
(523,318)
(2,733)
(2,589)
(151,394)

2021
7,967
(117,739)
(56,658)
(562)
2261
(1,695)
133,233
(11,440)
7,913
(36,750)
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