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Definitions

National Instrument 45-106
Prospectus Exemptions

PART 1 DEFINITIONS AND INTERPRETATION

1.1 In this Instrument

“accredited investor” means

(a)
(b)

(©)

(d)

(e)

(e.])

®

(2

(h)

except in Ontario, a Canadian financial institution, or a Schedule III bank,

except in Ontario, the Business Development Bank of Canada incorporated under
the Business Development Bank of Canada Act (Canada),

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

except in Ontario, a person registered under the securities legislation of a
jurisdiction of Canada as an adviser or dealer,

an individual registered under the securities legislation of a jurisdiction of Canada
as a representative of a person referred to in paragraph (d),

an individual formerly registered under the securities legislation of a jurisdiction

of Canada, other than an individual formerly registered solely as a representative

of a limited market dealer under one or both of the Securities Act (Ontario) or the
Securities Act (Newfoundland and Labrador),

except in Ontario, the Government of Canada or a jurisdiction of Canada, or any
crown corporation, agency or wholly owned entity of the Government of Canada
or a jurisdiction of Canada,

except in Ontario, a municipality, public board or commission in Canada and a
metropolitan community, school board, the Comité de gestion de la taxe scolaire
de I’ile de Montréal or an intermunicipal management board in Québec,

except in Ontario, any national, federal, state, provincial, territorial or municipal
government of or in any foreign jurisdiction, or any agency of that government,

except in Ontario, a pension fund that is regulated by the Office of the
Superintendent of Financial Institutions (Canada), a pension commission or
similar regulatory authority of a jurisdiction of Canada,



W)

g-D

(k)

)

(m)

(n)

(o)

(p)

(@

2-

an individual who, either alone or with a spouse, beneficially owns financial
assets having an aggregate realizable value that, before taxes but net of any
related liabilities, exceeds $1 000 000,

an individual who beneficially owns financial assets having an aggregate
realizable value that, before taxes but net of any related liabilities, exceeds
$5 000 000,

an individual whose net income before taxes exceeded $200 000 in each of the 2
most recent calendar years or whose net income before taxes combined with that
of a spouse exceeded $300 000 in each of the 2 most recent calendar years and
who, in either case, reasonably expects to exceed that net income level in the
current calendar year,

an individual who, either alone or with a spouse, has net assets of at least
$5 000 000,

a person, other than an individual or investment fund, that has net assets of at least
$5 000 000 as shown on its most recently prepared financial statements,

an investment fund that distributes or has distributed its securities only to

(1) a person that is or was an accredited investor at the time of the
distribution,

(11) a person that acquires or acquired securities in the circumstances referred
to in sections 2.10 [Minimum amount investment], or 2.19 [Additional
investment in investment funds], or

(ii1))  aperson described in paragraph (i) or (ii) that acquires or acquired
securities under section 2.18 [[nvestment fund reinvestment],

an investment fund that distributes or has distributed securities under a prospectus
in a jurisdiction of Canada for which the regulator or, in Québec, the securities
regulatory authority, has issued a receipt,

a trust company or trust corporation registered or authorized to carry on business
under the Trust and Loan Companies Act (Canada) or under comparable
legislation in a jurisdiction of Canada or a foreign jurisdiction, acting on behalf of
a fully managed account managed by the trust company or trust corporation, as
the case may be,

a person acting on behalf of a fully managed account managed by that person, if
that person is registered or authorized to carry on business as an adviser or the
equivalent under the securities legislation of a jurisdiction of Canada or a foreign
jurisdiction,
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(r) a registered charity under the Income Tax Act (Canada) that, in regard to the trade,
has obtained advice from an eligibility adviser or an adviser registered under the
securities legislation of the jurisdiction of the registered charity to give advice on
the securities being traded,

(s) an entity organized in a foreign jurisdiction that is analogous to any of the entities
referred to in paragraphs (a) to (d) or paragraph (i) in form and function,

() a person in respect of which all of the owners of interests, direct, indirect or
beneficial, except the voting securities required by law to be owned by directors,
are persons that are accredited investors,

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

(v) a person that is recognized or designated by the securities regulatory authority or,
except in Ontario and Québec, the regulator as an accredited investor; or

(w)  atrust established by an accredited investor for the benefit of the accredited
investor’s family members of which a majority of the trustees are accredited
investors and all of the beneficiaries are the accredited investor’s spouse, a former
spouse of the accredited investor or a parent, grandparent, brother, sister, child or
grandchild of that accredited investor, of that accredited investor’s spouse or of
that accredited investor’s former spouse;

In Ontario, paragraphs (a) to (h) of subsection 73.3(1) of the Securities Act (Ontario)
correspond to paragraphs (a) to (d) and paragraphs (f) to (i) of the definition of “accredited
investor” in section 1.1 of this Instrument.

“acquisition date” has the same meaning as in the issuer’s GAAP;
“AIF” means

(a) an AIF as defined in National Instrument 51-102 Continuous Disclosure
Obligations,

(b) a prospectus filed in a jurisdiction, other than a prospectus filed under a CPC
instrument, if the issuer has not filed or been required to file an AIF or annual
financial statements under National Instrument 51-102 Continuous Disclosure
Obligations, or

(©) a QT circular if the issuer has not filed or been required to file annual financial
statements under National Instrument 51-102 Continuous Disclosure Obligations,
subsequent to filing a QT circular;
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“asset pool” means a pool of cash-flow generating assets in which an issuer of a securitized
product has a direct or indirect ownership or security interest;

“asset transaction” means a transaction or series of transactions in which a conduit acquires a
direct or indirect ownership or security interest in an asset pool in connection with issuing a
short-term securitized product;

“bank” means a bank named in Schedule I or II of the Bank Act (Canada);
“Canadian financial institution” means

(a) an association governed by the Cooperative Credit Associations Act (Canada) or a
central cooperative credit society for which an order has been made under section
473(1) of that Act, or

(b) a bank, loan corporation, trust company, trust corporation, insurance company,
treasury branch, credit union, caisse populaire, financial services cooperative, or
league that, in each case, is authorized by an enactment of Canada or a
jurisdiction of Canada to carry on business in Canada or a jurisdiction of Canada;

“conduit” means an issuer of a short-term securitized product

(a) created to conduct one or more asset transactions, and

(b) in respect of which it is reasonable for the issuer to expect that, in the event of a
bankruptcy or insolvency proceeding under the Bankruptcy and Insolvency Act
(Canada), the Companies Creditors’ Arrangement Act (Canada) or a proceeding
under similar legislation in Canada, a jurisdiction of Canada or a foreign
jurisdiction,

(1) none of the assets in an asset pool of the issuer in which the issuer has an
ownership interest will be consolidated with the assets of a third party that
transferred or participated in the transfer of assets to the issuer prior to
satisfaction in full of all securitized products that are backed in whole or in
part by the assets transferred by the third party, or

(i1) for the assets in an asset pool of the issuer in which the issuer has a
security interest, the issuer will realize against the assets in that asset pool
in priority to the claims of other persons;

“CPC instrument” means a rule, regulation or policy of the TSX Venture Exchange Inc. that
applies only to capital pool companies, and, in Québec, includes Policy Statement 41-601Q),
Capital Pool Companies;

“credit enhancement” means a method used to reduce the credit risk of a series or class of
securitized product;
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“debt security” means any bond, debenture, note or similar instrument representing
indebtedness, whether secured or unsecured;

“designated rating” has the same meaning as in National Instrument 81-102 Investment Funds;

“designated rating organization” has the same meaning as in National Instrument 44-101 Short
Form Prospectus Distributions,

“director” means

(a) a member of the board of directors of a company or an individual who performs
similar functions for a company, and

(b) with respect to a person that is not a company, an individual who performs
functions similar to those of a director of a company;

“DRO affiliate” has the same meaning as in section 1 of National Instrument 25-101 Designated
Rating Organizations,

“eligibility adviser” means

(a) a person that is registered as an investment dealer and authorized to give advice
with respect to the type of security being distributed, and

(b) in Manitoba, also means a lawyer who is a practicing member in good standing
with a law society of a jurisdiction of Canada or a public accountant who is a
member in good standing of an institute or association of chartered accountants,
certified general accountants or certified management accountants in a
jurisdiction of Canada provided that the lawyer or public accountant must not

(1) have a professional, business or personal relationship with the issuer, or
any of its directors, executive officers, founders, or control persons, and

(11) have acted for or been retained personally or otherwise as an employee,
executive officer, director, associate or partner of a person that has acted
for or been retained by the issuer or any of its directors, executive officers,
founders or control persons within the previous 12 months;

“eligible investor” means

(a) a person whose

(1) net assets, alone or with a spouse, in the case of an individual, exceed
$400 000,

(i)  net income before taxes exceeded $75 000 in each of the 2 most recent
calendar years and who reasonably expects to exceed that income level in
the current calendar year, or
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(©)
(d)

(e)

(H
(2
(h)
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(ii1))  net income before taxes, alone or with a spouse, in the case of an
individual, exceeded $125 000 in each of the 2 most recent calendar years
and who reasonably expects to exceed that income level in the current
calendar year,

a person of which a majority of the voting securities are beneficially owned by
eligible investors or a majority of the directors are eligible investors,

a general partnership of which all of the partners are eligible investors,

a limited partnership of which the majority of the general partners are eligible
investors,

a trust or estate in which all of the beneficiaries or a majority of the trustees or
executors are eligible investors,

an accredited investor,
a person described in section 2.5 [Family, friends and business associates], or

in Manitoba, Northwest Territories, Nunavut, Prince Edward Island and Yukon, a
person that has obtained advice regarding the suitability of the investment and, if
the person is resident in a jurisdiction of Canada, that advice has been obtained
from an eligibility adviser;

“executive officer” means, for an issuer, an individual who is

(a)
(b)

(©)

a chair, vice-chair or president,

a vice-president in charge of a principal business unit, division or function
including sales, finance or production, or

performing a policy-making function in respect of the issuer;

“financial assets” means

(a)
(b)
(c)

cash,
securities, or

a contract of insurance, a deposit or an evidence of a deposit that is not a security
for the purposes of securities legislation;

“financial statements” includes interim financial reports;
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“founder” means, in respect of an issuer, a person who,

(a) acting alone, in conjunction, or in concert with one or more persons, directly or
indirectly, takes the initiative in founding, organizing or substantially
reorganizing the business of the issuer, and

(b) at the time of the distribution or trade is actively involved in the business of the
issuer;

“fully managed account” means an account of a client for which a person makes the investment
decisions if that person has full discretion to trade in securities for the account without requiring
the client’s express consent to a transaction;

“investment fund” has the same meaning as in National Instrument 81-106 Investment Fund
Continuous Disclosure;

“issuer’s GAAP” has the same meaning as in National Instrument 52-107 Acceptable
Accounting Principles and Auditing Standards;

“liquidity provider” means a person that is obligated to provide funds to a conduit to enable the
conduit to pay principal or interest in respect of a maturing securitized product;

“marketplace” has the same meaning as in National Instrument 21-101 Marketplace Operation;

“MD&A?” has the same meaning as in National Instrument 51-102 Continuous Disclosure
Obligations;

“non-redeemable investment fund” has the same meaning as in National Instrument 81-106
Investment Fund Continuous Disclosure;

“person” includes
(a) an individual,
(b) a corporation,

(©) a partnership, trust, fund and an association, syndicate, organization or other
organized group of persons, whether incorporated or not, and

(d) an individual or other person in that person’s capacity as a trustee, executor,
administrator or personal or other legal representative;

“private enterprise” has the same meaning as in Part 3 of National Instrument 52-107
Acceptable Accounting Principles and Auditing Standards;

“professional association” means an association or other organization, whether
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incorporated or not, of real property appraisers that
(a) has its head office in Canada,

(b) admits its members on the basis of their academic qualifications, experience and
ethical fitness,

(c) requires its members to meet standards of competence and comply with a code of
ethics it has established or endorsed,

(d) requires or encourages its members to engage in continuing professional
development, and

(e) under the powers conferred by statute or under an agreement, may suspend or
expel its members if misconduct occurs;

“publicly accountable enterprise” has the same meaning as in Part 3 of National Instrument
52-107 Acceptable Accounting Principles and Auditing Standards;

“QT circular” means an information circular or filing statement in respect of a qualifying
transaction for a capital pool company filed under a CPC instrument;

“qualified appraiser” means an individual who
(a) regularly performs property appraisals for compensation,

(b) is a member of a professional association and holds the designation, certification
or licence to act as an appraiser for the class of property appraised, and

(c) is in good standing with the professional association referred to in paragraph (b);
“qualifying issuer” means a reporting issuer in a jurisdiction of Canada that
(a) is a SEDAR filer,

(b) has filed all documents required to be filed under the securities legislation of that
jurisdiction, and

(©) if not required to file an AIF, has filed in the jurisdiction,

(1) an AIF for its most recently completed financial year for which annual
statements are required to be filed, and

(i1) copies of all material incorporated by reference in the AIF not previously
filed;

“related liabilities” means



(a) liabilities incurred or assumed for the purpose of financing the acquisition or
ownership of financial assets, or

(b) liabilities that are secured by financial assets;

“retrospective” has the same meaning as in Canadian GAAP applicable to publicly accountable
enterprises;

“retrospectively” has the same meaning as in Canadian GAAP applicable to publicly
accountable enterprises;

“RRIF” means a registered retirement income fund as defined in the /ncome Tax Act (Canada);
“RRSP” means a registered retirement savings plan as defined in the /Income Tax Act (Canada);

“Schedule III bank” means an authorized foreign bank named in Schedule III of the Bank Act
(Canada);

“securitized product” means a security that

(a) is governed by a trust indenture or similar agreement setting out the rights and
protections applicable to a holder of the security,

(b) provides a holder with a direct or indirect ownership or security interest in one or
more asset pools, and

(c) entitles a holder to one or more payments of principal or interest primarily
obtained from one or more of the following:

(1) the proceeds from the distribution of securitized products;
(11) the cash flows generated by one or more asset pools;

(i)  the proceeds obtained on the liquidation of one or more assets in one or
more asset pools;

“SEDAR filer” means an issuer that is an electronic filer under National Instrument 13-101
System for Electronic Document Analysis and Retrieval (SEDAR);

“self-directed RESP” means an educational savings plan registered under the Income Tax Act
(Canada)

(a) that is structured so that a contribution by a subscriber to the plan is deposited
directly into an account in the name of the subscriber, and
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(b) under which the subscriber maintains control and direction over the plan to direct
how the assets of the plan are to be held, invested or reinvested subject to
compliance with the Income Tax Act (Canada);

“short-term securitized product” means a securitized product that is a negotiable promissory
note or commercial paper that matures not more than one year from the date of issue;

“spouse” means, an individual who,

(a) is married to another individual and is not living separate and apart within the
meaning of the Divorce Act (Canada), from the other individual,

(b) is living with another individual in a marriage-like relationship, including a
marriage-like relationship between individuals of the same gender, or

(©) in Alberta, is an individual referred to in paragraph (a) or (b), or is an adult
interdependent partner within the meaning of the Adult Interdependent
Relationships Act (Alberta);

“subsidiary” means an issuer that is controlled directly or indirectly by another issuer and
includes a subsidiary of that subsidiary;

“successor credit rating organization” has the same meaning as in National Instrument
44-101 Short Form Prospectus Distributions,

“syndicated mortgage” means a mortgage in which two or more persons participate,
directly or indirectly, as a lender in a debt obligation that is secured by the mortgage;

“TFSA” means a tax-free savings account as described in the Income Tax Act (Canada).

1.1.1 In this Instrument, in Alberta, New Brunswick, Nova Scotia, Ontario, Québec and
Saskatchewan

“date of transition to IFRS” has the same meaning as in National Instrument 51-102
Continuous Disclosure Obligations;

“exempt market dealer” has the same meaning as in National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations;

“first IFRS financial statements” has the same meaning as in National Instrument 51-102
Continuous Disclosure Obligations;

“investment dealer” has the same meaning as in National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations;

“new financial year” means the financial year of an issuer that immediately follows a transition
year;
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“old financial year” means the financial year of an issuer that immediately precedes a transition
year;

“OM marketing materials” means a written communication, other than an OM standard term
sheet, intended for prospective purchasers regarding a distribution of securities under an offering
memorandum delivered under section 2.9 [Offering memorandum] that contains material facts
relating to an issuer, securities or an offering;

“OM standard term sheet” means a written communication intended for prospective
purchasers regarding a distribution of securities under an offering memorandum delivered under
section 2.9 [Offering memorandum] that

(a) is dated,
(b) includes the following legend, or words to the same effect, on the first page:

“This document does not provide disclosure of all information required for an
investor to make an informed investment decision. Investors should read the
offering memorandum, especially the risk factors relating to the securities offered,
before making an investment decision.”,

(©) contains only the following information in respect of the issuer, the securities or
the offering:

(1) the name of the issuer;

(i)  the jurisdiction or foreign jurisdiction in which the issuer’s head office is
located;

(ii1))  the statute under which the issuer is incorporated, continued or organized
or, if the issuer is an unincorporated entity, the laws of the jurisdiction or
foreign jurisdiction under which it is established and exists;

(iv)  a brief description of the business of the issuer;
v) a brief description of the securities;
(vi)  the price or price range of the securities;

(vii)  the total number or dollar amount of the securities, or range of the total
number or dollar amount of the securities;

(viii) the names of any agent, finder or other intermediary, whether registered or
not, involved with the offering and the amount of any commission, fee or
discount payable to them;

(ix)  the proposed or expected closing date of the offering;



(d)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)
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a brief description of the use of proceeds;

the exchange on which the securities are proposed to be listed, if any,
provided that the OM standard term sheet complies with the requirements
of securities legislation for listing representations;

in the case of debt securities, the maturity date of the debt securities and a
brief description of any interest payable on the debt securities;

in the case of preferred shares, a brief description of any dividends
payable on the securities;

in the case of convertible securities, a brief description of the underlying
securities into which the convertible securities are convertible;

in the case of exchangeable securities, a brief description of the underlying
securities into which the exchangeable securities are exchangeable;

in the case of restricted securities, a brief description of the restriction;

in the case of securities for which a credit supporter has provided a
guarantee or alternative credit support, a brief description of the credit
supporter and the guarantee or alternative credit support provided;

whether the securities are redeemable or retractable;

a statement that the securities are eligible, or are expected to be eligible,
for investment in registered retirement savings plans, tax-free savings
accounts or other registered plans, if the issuer has received, or reasonably
expects to receive, a legal opinion that the securities are so eligible;

contact information for the issuer or any registrant involved, and

for the purposes of paragraph (c), “brief description” means a description
consisting of no more than three lines of text in type that is at least as large as that
used generally in the body of the OM standard term sheet;

“portfolio manager” has the same meaning as in National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations;

“SEC issuer” has the same meaning as in National Instrument 51-102 Continuous Disclosure

Obligations;

“specified derivative” has the same meaning as in National Instrument 44-102 Shelf

Distributions;

“structured finance product” has the same meaning as in National Instrument 25-101
Designated Rating Organizations;
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“transition year” means the financial year of an issuer in which the issuer has changed its
financial year end;

“U.S. laws” has the same meaning as in National Instrument 51-102 Continuous Disclosure
Obligations.

Interpretation of indirect interest

1.2 For the purposes of paragraph (t) of the definition of “accredited investor” in section 1.1, in
British Columbia, an indirect interest means an economic interest in the person referred to in that
paragraph.

Affiliate

1.3 For the purpose of this Instrument, an issuer is an affiliate of another issuer if
(a) one of them is the subsidiary of the other, or
(b) each of them is controlled by the same person.

Control

1.4 Except in Part 2, Division 4, for the purpose of this Instrument, a person (first person) is
considered to control another person (second person) if

(a) the first person beneficially owns or directly or indirectly exercises control or
direction over securities of the second person carrying votes which, if exercised,
would entitle the first person to elect a majority of the directors of the second
person, unless that first person holds the voting securities only to secure an
obligation,

(b) the second person is a partnership, other than a limited partnership, and the first
person holds more than 50% of the interests of the partnership, or

(©) the second person is a limited partnership and the general partner of the limited
partnership is the first person.

Registration requirement

1.5 (1) An exemption in this Instrument that refers to a registered dealer is only available for a
trade in a security if the dealer is registered in a category that permits the trade described in the
exemption.

(2) [Repealed]
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Definition of distribution — Manitoba

1.6 For the purpose of this Instrument, in Manitoba, “distribution” means a primary distribution

to the public.

Definition of trade — Québec

1.7 For the purpose of this Instrument, in Québec, “trade” refers to any of the following

activities:

(a)

(b)

the activities described in the definition of “dealer” in section 5 of the Securities
Act (R.S.Q., c. V-1.1), including the following activities:

(1)

(i)

(iii)

the sale or disposition of a security by onerous title, whether the terms of
payment be on margin, installment or otherwise, but does not include a
transfer or the giving in guarantee of securities in connection with a debt
or the purchase of a security, except as provided in paragraph (b);

participation as a trader in any transaction in a security through the
facilities of an exchange or a quotation and trade reporting system;

the receipt by a registrant of an order to buy or sell a security;

a transfer or the giving in guarantee of securities of an issuer from the holdings of
a control person in connection with a debt.

Designation of insider

1.8 For the purpose of this Instrument, in Ontario, the following classes of persons are

designated as insiders:

(a)
(b)
(c)

a director or an officer of an issuer;

a director or an officer of a person that is an insider or a subsidiary of an issuer;

a person that has

(1)

(ii)

beneficial ownership of, or control or direction over, directly or indirectly,
securities of an issuer carrying more than 10% of the voting rights
attached to all the issuer’s outstanding voting securities, excluding, for the
purpose of the calculation of the percentage held, any securities held by
the person as underwriter in the course of a distribution, or

a combination of beneficial ownership of, and control or direction over,
directly or indirectly, securities of an issuer carrying more than 10% of the
voting rights attached to all the issuer’s outstanding voting securities,
excluding, for the purpose of the calculation of the percentage held, any
securities held by the person as underwriter in the course of a distribution;
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(d) an issuer that has purchased, redeemed or otherwise acquired a security of its own
issue, for so long as it continues to hold that security.
PART 2 PROSPECTUS EXEMPTIONS

Division 1: Capital Raising Exemptions

Rights offering — reporting issuer

Refer to Appendix E of National Instrument 45-102 Resale of Securities. First trades are
subject to a seasoning period on resale.

2.1 (1) In this section and sections 2.1.1, 2.1.2, 2.1.3 and 2.1.4,

“additional subscription privilege” means a privilege, granted to a holder of a right, to
subscribe for a security not subscribed for by any holder under a basic subscription privilege;

“basic subscription privilege” means a privilege to subscribe for the number or amount of
securities set out in a rights certificate held by the holder of the rights certificate;

“closing date” means the date of completion of the distribution of the securities issued upon
exercise of the rights issued under this section;

“listing representation” means a representation that a security will be listed or quoted, or that
an application has been or will be made to list or quote the security, either on an exchange or on
a quotation and trade reporting system, in a foreign jurisdiction;

“listing representation prohibition” means the provisions of securities legislation set out in
Appendix C;

“managing dealer” means a person that has entered into an agreement with an issuer under
which the person has agreed to organize and participate in the solicitation of the exercise of the
rights issued by the issuer;

“market price” means, for securities of a class for which there is a published market,
(a) except as provided in paragraph (b),

(1) if the published market provides a closing price, the simple average of the
closing price of securities of that class on the published market for each of
the trading days on which there was a closing price falling not more than
20 trading days immediately before the day as of which the market price is
being determined, or

(i)  if the published market does not provide a closing price, but provides only
the highest and lowest prices of securities of the class traded, the average
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of the simple averages of the highest and lowest prices of securities of the
class on the published market for each of the trading days on which there
were highest and lowest prices falling not more than 20 trading days
immediately before the day as of which the market price is being
determined, or

(b) if trading of securities of the class on the published market has occurred on fewer
than 10 of the immediately preceding 20 trading days, the average of the
following amounts established for each of the 20 trading days immediately before
the day as of which the market price is being determined:

(1) the average of the closing bid and closing ask prices for each day on which
there was no trading;

(i1) if the published market

(A)  provides a closing price of securities of the class for each day that
there was trading, the closing price, or

(B)  provides only the highest and lowest prices, the average of the
highest and lowest prices of securities of that class for each day
that there was trading;

“published market” means, for a class of securities, a marketplace on which the securities are
traded, if the prices at which they have been traded on that marketplace are regularly

(a) disseminated electronically, or

(b) published in a newspaper or business or financial publication of general and
regular paid circulation;

“rights offering circular” means a completed Form 45-106F15 Rights Offering Circular for
Reporting Issuers,

“rights offering notice” means a completed Form 45-106F 14 Rights Offering Notice for
Reporting Issuers;

“secondary market liability provisions” means the provisions of securities legislation set out in
Appendix D opposite the name of the local jurisdiction;

“soliciting dealer” means a person whose interest in a distribution of rights is limited to
soliciting the exercise of the rights by holders of those rights;

“stand-by commitment” means an agreement by a person to acquire the securities of an issuer
not subscribed for under the basic subscription privilege or the additional subscription privilege;

“stand-by guarantor” means a person who agrees to provide the stand-by commitment.
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(2) For the purpose of the definition of “market price”, if there is more than one published
market for a security and

(a)

(b)

(©)

only one of the published markets is in Canada, the market price is determined
solely by reference to that market,

more than one of the published markets is in Canada, the market price is
determined solely by reference to the published market in Canada on which the
greatest volume of trading in the particular class of securities occurred during the
20 trading days immediately before the date as of which the market price is being
determined, and

none of the published markets are in Canada, the market price is determined
solely by reference to the published market on which the greatest volume of
trading in the particular class of securities occurred during the 20 trading days
immediately before the date as of which the market price is being determined.

(3) The prospectus requirement does not apply to a distribution by an issuer, of a right to
purchase a security of the issuer’s own issue, to a security holder of the issuer if all of the
following apply:

(a)
(b)

(©)

(d)

(e)

the issuer is a reporting issuer in at least one jurisdiction of Canada;

if the issuer is a reporting issuer in the local jurisdiction, the issuer has filed all
periodic and timely disclosure documents that it is required to have filed in that
jurisdiction as required by each of the following:

(1) applicable securities legislation;

(11) an order issued by the regulator or, in Québec, the securities regulatory
authority;

(ii1))  an undertaking to the regulator or, in Québec, the securities regulatory
authority;

before the commencement of the exercise period for the rights, the issuer files and
sends the rights offering notice to all security holders, resident in Canada, of the
class of securities to be issued upon exercise of the rights;

concurrently with filing the rights offering notice, the issuer files a rights offering
circular;

the basic subscription privilege is available on a pro rata basis to the security
holders, resident in Canada, of the class of securities to be distributed upon the
exercise of the rights;
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in Québec, the documents filed under paragraphs (c) and (d) are prepared in
French or in French and English;

the subscription price for a security to be issued upon the exercise of a right is:

(1)

(ii)

if there is a published market for the security, lower than the market price
of the security on the day the rights offering notice is filed, or

if there is no published market for the security, lower than the fair value of
the security on the day the rights offering notice is filed unless the issuer
restricts all of its insiders from increasing their proportionate interest in
the issuer through the exercise of the rights distributed or through a stand-
by commitment;

if the distribution includes an additional subscription privilege, all of the
following apply:

(1)

(i)

(iii)

(iv)

the issuer grants the additional subscription privilege to all holders of the
rights;

each holder of a right is entitled to receive, upon the exercise of the
additional subscription privilege, the number or amount of securities equal
to the lesser of

(A)  the number or amount of securities subscribed for by the holder
under the additional subscription privilege, and

(B)  the number or amount calculated in accordance with the following
formula:

x(y/z) where

x = the aggregate number or amount of securities available through
unexercised rights after giving effect to the basic subscription privilege;

y = the number of rights exercised by the holder under the basic
subscription privilege;

z = the aggregate number of rights exercised under the basic subscription
privilege by holders of the rights that have subscribed for securities under
the additional subscription privilege;

all unexercised rights have been allocated on a pro rata basis to holders
who subscribed for additional securities under the additional subscription
privilege;

the subscription price for the additional subscription privilege is the same
as the subscription price for the basic subscription privilege;
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(1) if the issuer enters into a stand-by commitment, all of the following apply:
(1) the issuer has granted an additional subscription privilege to all holders of
the rights;

(i)  the issuer has included a statement in the rights offering circular that the
issuer has confirmed that the stand-by guarantor has the financial ability to
carry out its stand-by commitment;

(ii1))  the subscription price under the stand-by commitment is the same as the
subscription price under the basic subscription privilege;

() if the issuer has stated in its rights offering circular that no security will be issued
upon the exercise of a right unless a stand-by commitment is provided, or unless
proceeds of no less than the stated minimum amount are received by the issuer, all
of the following apply:

(1) the issuer has appointed a depository to hold all money received upon the
exercise of the rights until either the stand-by commitment is provided or
the stated minimum amount is received and the depository is one of the
following:

(A)  aCanadian financial institution;

(B)  aregistrant in the jurisdiction in which the funds are proposed to
be held that is acting as managing dealer for the distribution of the
rights or, if there is no managing dealer for the distribution of the
rights, that is acting as a soliciting dealer;

(i1) the issuer and the depository have entered into an agreement, the terms of
which require the depository to return the money referred to in
subparagraph (i) in full to the holders of rights that have subscribed for
securities under the distribution of the rights if the stand-by commitment is
not provided or if the stated minimum amount is not received by the
depository during the exercise period for the rights;

(k) the rights offering circular contains the following statement:

“There is no material fact or material change about [name of issuer] that has
not been generally disclosed”.

(4) An issuer must not file an amendment to a rights offering circular filed under
paragraph (3)(d) unless

(a) the amendment amends and restates the rights offering circular,
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the issuer files the amended rights offering circular before the earlier of
(1) the listing date of the rights, if the issuer lists the rights for trading, and
(11) the date the exercise period for the rights commences, and

the issuer issues and files a news release explaining the reason for the amendment
concurrently with the filing of the amended rights offering circular.

(5) On the closing date or as soon as practicable following the closing date, the issuer must issue
and file a news release containing all of the following information:

(a)
(b)

(©)

(d)
(e)

®

the aggregate gross proceeds of the distribution;

the number or amount of securities distributed under the basic subscription
privilege to

(1) all persons who were insiders before the distribution or became insiders as
a result of the distribution, as a group, to the knowledge of the issuer after
reasonable inquiry, and

(i1) all other persons, as a group;

the number or amount of securities distributed under the additional subscription
privilege to

(1) all persons who were insiders before the distribution or became insiders as
a result of the distribution, as a group, to the knowledge of the issuer after
reasonable inquiry, and
