Appendix B
Proposed Amendments to
National Instrument 41-101General Prospectus Requiremerdaad Companion Policy
Schedule B-1

Proposed Amendment Instrument for
National Instrument 41-101General Prospectus Requirements

1. National Instrument 41-101 General Prospectus Requireméntamended by this
Instrument.
2. Section 1.1 is amended by adding the following definitionalphabetical order:

“base shelf prospectusias the same meaning as in section 1.1 of NI 44-102;
“Canadian financial institution” has the same meaninig aection 1.1 of NI 45-106;

“investment dealer” has the same meaning as in sectiaf Mational Instrument 31-
103 Registration Requirements and Exemptions

“permitted institutional investor” means any of the follog:
(a) a Canadian financial institution or a Scheduldaihk,
(b) the Business Development Bank of Canada,

(c) a subsidiary of any person or company referred to exgpaph (a) or (b) if the
person or company owns all of the voting securities @ftibsidiary except the
voting securities required by law to be owned by directbteeosubsidiary,

(d) a pension fund that is regulated by the federal Offfidbe Superintendent of
Financial Institutions or a pension commission or simigulatory authority of a
jurisdiction of Canada or a foreign jurisdiction andlides a wholly-owned
subsidiary of such a pension fund,

(e) an entity organized in a foreign jurisdiction tisadnalogous to any of the entities
referred to in paragraphs (a) to (c),

® the Government of Canada or a jurisdiction of Canadany Crown corporation,
agency or wholly-owned entity of the Government of Canar a jurisdiction of
Canada,



(9) any national, federal, state, provincial, territomiamunicipal government of or in
any foreign jurisdiction, or any agency of that governtmen

(h) a municipality, public board or commission in Canadhametropolitan
community or an intermunicipal management board in @céb

(1) an investment fund if either of the following apply:

(1) the fund is managed by a person or company registerad mvestment
fund manager under the securities legislation of adigti®n of Canada,

(i) the fund is advised by a person or company authorzedttas an adviser
under the securities legislation of a jurisdiction ah@da;

“registered individual’ has the same meaning as in sedtib of National Instrument 31-
103 Registration Requirements and Exemptions

“road show” means a presentation to potential investegarding a distribution of
securities under a prospectus, conducted by an investment @ealehalf of an issuer in
which one or more executive officers of the issuetigpate;

“Schedule 11l bank” means a bank named in Scheduld theBank Act(Canada);

“shelf prospectus supplement” has the same meaning astiars1.1 of NI 44-102;

“term sheet” means a written communication regardidgtaibution of securities under
a prospectus that contains information on the issutressecurities, but does not include

(a) a prospectus, or

(b) a notice, circular, advertisement, letter or ptt@mmunication referred to in
section 13.1 that is expressly permitted by securitiesl&gin;

Section 9.1 is amended by adding the following after paragragkv():

(vi)  Term Sheets -a copy of any term sheet required to be filed under subsectio
13.5(1); and

Section 9.2 is amended by adding the following after paragrapkx{i&)

(xiv) Term Sheets -a copy of any term sheet required to be filed under subgecti
13.5(1) that has not previously been filed;.and

Subsection 13.1(1) is amended by replaciAg tvith “ Except for a term sheet under
subsection 13.5(1),a



Subsection 13.2(1) is amended by replaciAg ‘with “Except for a term sheet under
subsection 13.6(1) or 13.7(1), a

Part 13 is amended by adding the following after section 13.3:

Testing of the waters exemption — IPO issuers

Subject to subsections (2) to (4), the prospectus requitednesn not
apply to a solicitation of an expression of interasirder to ascertain if
there would be sufficient interest in an initial pulditering of securities
of an issuer pursuant to a preliminary long form prospeitus,

13.4(1)

(@)

(b)

(€)
(d)

the issuer has a reasonable expectation of filprglaminary long
form prospectus in respect of an initial public offeringitineast
one jurisdiction;

the issuer

(i)

(ii)

(iii)

(iv)

(v)

IS not a reporting issuer in any jurisdiction befdine date
of the preliminary long form prospectus,

is not an SEC issuer before the date of the mirkry long
form prospectus,

does not have a class of securities that has besigned a
ticker symbol by the Financial Industry Regulatory
Authority in the United States of America for use on ahy
the over-the-counter markets in the United States of
America before the date of the preliminary long form
prospectus,

does not have a class of securities that have traded on
an over-the-counter market where trading data is publicly
reported before the date of the preliminary long form
prospectus, and

does not have any of its securities listed, quotechdetl

on a marketplace outside of Canada or any other facility
outside of Canada for bringing together buyers andrselle
of securities where trading data is publicly reported leefor
the date of the preliminary long form prospectus;

an investment dealer makes the solicitation on beh#ie issuer;

the issuer provided written authorization to the investt dealer
to act on its behalf before the investment dealer nfazle t
solicitation;



(e) the solicitation is made to a permitted instituddanvestor; and

M the issuer and the investment dealer keep informationit the
proposed offering confidential.

(2) An investment dealer must not solicit an expressiontefest from a
permitted institutional investor under subsection (1) unless

(a) any written material provided to the investor is marked
confidential and contains a legend stating that the raatemot
subject to liability for misrepresentations under applieabl
securities legislation; and

(b) before providing the investor with information abdw proposed
offering, the investment dealer obtains confirmation rinimg
from the investor that the investor will keep the infotiora
confidential.

3) An issuer relying on the exemption in subsadtl) must keep a written
record of any investment dealer that it authorized t@adts behalf in
making solicitations in reliance on the exemption acd@y of any
written authorizations referred to in paragraph (1)(d).

(4) An investment dealer relying on the exempticsubsection (1) must
keep

(@) a written record of any permitted institutional inveshat it
solicited in reliance on the exemption,

(b) a copy of any written material referred to in paapdr (2)(a), and
(c) any written confirmations referred to in paragrapl)2)

Term sheets during the waiting period

13.5(1) An investment dealer that provides a term sheet to a @dtientestor
during the waiting period is exempt from the prospectus rexpaint if
(a) the term sheet complies with subsections (2) to (6)
(b) the disclosure in the term sheet is fair, trueath;
() other than contact information for the investmegdler, all

information in the term sheet concerning the securigielésclosed

in the preliminary prospectus and any amendment to the
preliminary prospectus;



(2)

3

(d)

(e)

V)

(9)

the term sheet contains the same cautionary |lgeguaaold type,
other than prescribed legends, as the face page and suoitiaey
preliminary prospectus;

the term sheet is approved in writing by the isandrthe
underwriters and filed before it is provided;

the term sheet is provided in the local jurisdictaoly if a receipt
for the preliminary prospectus was issued in the jurtisdicand

the investment dealer provides a copy of the preliminary
prospectus and any amendment with the term sheet.

A term sheet provided under subsection (1) must be datestaie the
following, on the first page, with the bracketed infonmatcompleted:

A preliminary prospectus containing important information
relating to the securities described in this [term sHest]been
filed with the securities regulatory authority(ies) @a¢h of/certain
of the provinces/provinces and territories of Canadatopy of
the preliminary prospectus, and any amendment to the pmaliyni
prospectus, is required to be delivered with this [term sheet]

The preliminary prospectus is still subject to completidhere
will not be any sale or any acceptance of an offeutotbhe
securities until a receipt for the final prospectus has lesued.

This [term sheet] does not provide full disclosure ofraterial
facts relating to the securities offered. Investors shiaad the
preliminary prospectus, any amendment to the preliminary
prospectus, the final prospectus and any amendment toméhe fi
prospectus for disclosure of those facts, especiallyfattors
relating to the securities offered, before making an imest
decision.

If a term sheet is provided during the waiting period under stibeg1),
the issuer must

(@)

(b)

include the term sheet in its final prospectus orrpamate by
reference the term sheet into its final prospectusanmanner
contemplated by subsection 36A.1(1) of Form 41-101F1,
subsection 37.3(1) of Form 41-101F2 or subsection 11.6(2) of
Form 44-101F1, as applicable, and

indicate that the term sheet is not part of thalfprospectus to the
extent that the term sheet’s contents have beenfiex or
superseded by a statement contained in the final prospectuit a



(4)

(5)

(6)

a statement in the term sheet has been modifiegperseded,
disclose how the statement in the term sheet hers iedified or
superseded by the statement in the final prospectus.

If a term sheet is provided during the waiting period under stibag1)

but the issuer does not include the term sheet in itsgneapectus or
incorporate by reference the term sheet into its finadgeotus in the
manner contemplated by subsection 36A.1(1) of Form 41-101F1,
subsection 37.3(1) of Form 41-101F2 or subsection 11.6(2) of Form 44-
101F1, as applicable, the term sheet is deemed for purposssuoties
legislation to be incorporated into the issuer’s final peasus as of the
date of the final prospectus to the extent not otherwigeesgly modified

or superseded by a statement contained in the final praspect

If the final prospectus, or any amendment to the pnospectus, modifies
a statement of a material fact that appeared in adke®t provided during
the waiting period under subsection (1), the issuer must i@repavised
term sheet that highlights the modified statement haddlevant
investment dealer must deliver with the final prospectuangr
amendment, a copy of the revised term sheet to eachgsarcof
securities distributed under the final prospectus, or anydment, that
received the original term sheet.

Any revised term sheet provided with the final prospectuany
amendment, under subsection (5) must comply with set8dh

Term sheets after the receipt of a final prospectus

13.6(1)

An investment dealer must not provide a term sheet toemfatinvestor
after a receipt for a final prospectus, or any amendioahie final
prospectus, is issued unless

(@) the term sheet complies with subsections (&)to

(b) the disclosure in the term sheet is fair, trueath;

() other than contact information for the investmegdler, all
information in the term sheet concerning the securigielésclosed
in the final prospectus and any amendment;

(d) the term sheet contains the same cautionary |lgeguaaold type,
other than prescribed legends, as the face page and suoitiaey
final prospectus;

(e) the term sheet is approved in writing by the isandrthe
underwriters and filed before it is provided;



(2)

3)

4

®)

M the term sheet is provided in the local jurisdictaoly if a receipt
for the final prospectus was issued in the jurisdictiod; a

(9) the investment dealer provides a copy of the final prtgpeand
any amendment, with the term sheet.

A term sheet provided under subsection (1) must be datestate the
following, on the first page, with the bracketed infonmatcompleted:

A final prospectus containing important information relatmghe
securities described in this [term sheet] has beenvilddthe
securities regulatory authority(ies) in [each of/certd the
provinces/provinces and territories of Canada]. A cophefinal
prospectus, and any amendment to the final prospectus, iseckqu
to be delivered with this [term sheet].

This [term sheet] does not provide full disclosure ofraterial
facts relating to the securities offered. Investors shiaad the
final prospectus, and any amendment, for disclosure of thote
especially risk factors relating to the securities eifiebefore
making an investment decision.

If a term sheet is provided under subsection lig)issuer must include
the term sheet in its final prospectus and any amendméme final
prospectus or incorporate by reference the term sheetsrfinal
prospectus, and any amendment, in the manner contemplated by
subsection 36A.1(2) of Form 41-101F1, subsection 37.3(2) of Form 41
101F2 or subsection 11.6(3) of Form 44-101F1, as applicable.

If a term sheet is provided under subsection (1), theeissiust

(@) state in the final prospectus that any term sheetdad\y the
issuer to a potential purchaser after the date of théghospectus
is deemed for the purposes of securities legislation to be
incorporated into the final prospectus, and

(b) in the case of an amendment to the final prospecidisate that
the term sheet is not part of the final prospectusdextent that
the term sheet’s contents have been modified or seged by a
statement contained in the amendment and, if a statedmthe
term sheet has been modified or superseded, disclosénbow t
statement in the term sheet has been modified or sagset oy the
statement in the amendment.

If a term sheet is provided under subsection (1) bustheer does not
include the term sheet in its final prospectus, and any ément, or
incorporate by reference the term sheet into its finadgeotus, and any



amendment, in the manner contemplated by subsection 29Afliform
41-101F1, subsection 37.3(2) of Form 41-101F2 or subsection 11.6(3) of
Form 44-101F1, as applicable, the term sheet is deemed farsegrpf
securities legislation to be incorporated into the issdmal prospectus as
of the date of the final prospectus to the extent notaibe expressly
modified or superseded by a statement contained in tHefimspectus.

Term sheets after the receipt of a final base shelf prpsctus

13.7(1) An investment dealer must not provide a term sheepddential investor
after a receipt for a final base shelf prospectus, oaamndment to the
final base shelf prospectus, is issued unless

(a) the term sheet complies with subsections (23)o (
(b) the disclosure in the term sheet is fair, truk @ain;

(c) other than contact information for the investmesgdler, all
information in the term sheet concerning the securigielésclosed
in the final base shelf prospectus, any amendment timtldoase
shelf prospectus, or any applicable shelf prospectus supglemen
preliminary form of shelf prospectus supplement that bas b
filed;

(d) the term sheet contains the same cautionary Ilgeguaaold type,
other than prescribed legends, as the face page and suoitiaey
final base shelf prospectus;

(e) the term sheet is approved in writing by the issndrthe
underwriters and filed before it is provided;

M the term sheet is provided in the local jurisdictaoly if a receipt
for the final base shelf prospectus was issued in the icticaa
and

(9) the investment dealer provides a copy of the final bhsk
prospectus, and any amendment to the final base shelf prospe
and any applicable shelf prospectus supplement or preliminary
form of shelf prospectus supplement with the term sheet.

(2) A term sheet provided under subsection (1) must be datestate the
following, on the first page, with the bracketed infonmatcompleted:

A final base shelf prospectus containing important inforonati
relating to the securities described in this [term sHest]been
filed with the securities regulatory authority(ies) @a¢h of/certain
of the provinces/provinces and territories of Canadatopy of
the final base shelf prospectus, any amendment to thebfisal



3

(4)

®)

(6)

shelf prospectus, and any applicable shelf prospectus supplement

or preliminary form of shelf prospectus supplement is requio
be delivered with this [term sheet].

This [term sheet] does not provide full disclosure ofraterial
facts relating to the securities offered. Investors shiaad the
final base shelf prospectus, any amendment and any apelicabl
supplement for disclosure of those facts, especiallyfaisiors
relating to the securities offered, before making an imvest
decision.

If a term sheet is provided under subsection (1) afteceipt for the final
base shelf prospectus is issued but before a shelf prasegiplement is
filed, the issuer must

(@) include the term sheet in the relevant shelf proapesttpplement
or incorporate by reference the term sheet into tlkeeast shelf

prospectus supplement in the manner contemplated by paragraph

of subsection 6.3(1) of NI 44-102, and

(b) indicate that the term sheet is not part of thedf gnospectus
supplement to the extent that the term sheet’s cankave been
modified or superseded by a statement contained in tife she
prospectus supplement and, if a statement in the termisiee
been modified or superseded, disclose how the statemt# i
term sheet has been modified or superseded by the statartisn
shelf prospectus supplement.

If a term sheet is provided under subsection (1) afteceipt for the final
base shelf prospectus is issued and after the relevahpsbspectus
supplement is filed, the issuer must include the ternt sind¢lee relevant
shelf prospectus supplement or incorporate by referencerhesheet
into the relevant shelf prospectus supplement in the maonéemplated
by paragraph 4 of subsection 6.3(1) of NI 44-102.

If a term sheet is provided under subsection (1) afteceipt for the final
base shelf prospectus is issued and after the relevahpsbspectus
supplement is filed, the issuer must state in the shesipeictus
supplement that any term sheet provided by the issuerdteatjal
purchaser after the date of the shelf prospectus supplameefore the
termination of the distribution is deemed to be incorgatanto the shelf
prospectus supplement.

If a term sheet is provided under subsection (1) leuissuer does not
include the term sheet in its relevant shelf prospectpglement or
incorporate by reference the term sheet into its retestaaif prospectus
supplement in the manner contemplated by subsection (3),as



applicable, the term sheet is deemed for purposes of seslggislation
to be incorporated into the shelf prospectus supplementths date of
the supplement to the extent not otherwise expresslyfiedadr
superseded by a statement contained in the supplement.

(7) If a shelf prospectus supplement modifies a stateafenmaterial fact
that appeared in a term sheet provided under subsectiostiilg
preliminary form of shelf prospectus supplement, the rsswest prepare a
revised term sheet that highlights the modified statesnahthe relevant
investment dealer must deliver with the shelf prospectudesmept a
copy of the revised term sheet to each purchaser ofitsesatistributed
under the shelf prospectus supplement that received the obteyima
sheet.

(8) Any revised term sheet provided with the shelf prospeapseament
under subsection (7) must comply with this section.

Road shows for permitted institutional investors during thewaiting period

13.8(1) An investment dealer that conducts a road show fortpegtnmstitutional
investors during the waiting period is exempt from the prdspec
requirement if

(a) the road show complies with subsections (2) to (4);
(b) the disclosure in the road show is fair, true anohpla

(c) other than information that compares the issuettter issuers and
contact information for the investment dealer condudtiegroad
show, all information in the road show concerning gausities is
disclosed in the preliminary prospectus and any amendméime t
preliminary prospectus;

(d) the issuer provides written authorization to the investrdealer to
conduct the road show;

(e) the road show is conducted in the local jurisdicbioly if a receipt
for the preliminary prospectus was issued in the jurtigdic

) only permitted institutional investors, registered widlials and
representatives of the issuer attend the road show; and

(9) before the road show commences, the investmerdrddatains
confirmation in writing from each permitted institutiomavestor
attending the road show that the permitted institutionastor
will keep confidential any information that comparesisiseler to
other issuers that is disclosed in connection withraae show.

10



2)

3

(4)

An investment dealer must not provide written mateoider than a
preliminary prospectus and any amendment to a preliminarpgetss, to
a permitted institutional investor attending a road shomdacted under
subsection (1) unless

(@) other than information that compares the issuether issuers, the
written material is provided in accordance with sacfi3.5;

(b) the issuer redacts any information not disclosetarpreliminary
prospectus, or any amendment, that compares the issoitieto
issuers from the written material before filing itaocordance with
paragraph 13.5(1)(e);

(c) the version of the written material that igdilcontains a
description of any information that was redacted in etaace
with paragraph (b) immediately after the redacted in&tion; and

(d) the version of the written material that is prodide the permitted
institutional investor attending the road show contaistagement,
immediately after any information not disclosed in pheliminary
prospectus or any amendment that compares the issuéeto ot
issuers, that the information is not disclosed in tiedijpmary
prospectus, or any amendment, and will not be subject to
prospectus liability.

The investment dealer must establish and followoresdsle procedures to

(a) verify the identity and keep a written record 0§ permitted
institutional investor attending the road show in perbgn,
telephone conference call, over the internet or byraleetronic
means;

(b) ensure that the permitted institutional investor hesived a copy
of the preliminary prospectus and any amendment to the
preliminary prospectus; and

(© restrict copying of any written materials.

The investment dealer must commence the road shibwitvei oral
reading of the following statement, with the bracketdédrmation
completed:

A preliminary prospectus containing important information
relating to the securities described in this presentatsbeen
filed with the securities regulatory authority(ies) @a¢h of/certain
of the provinces/provinces and territories of Canadatopy of
the preliminary prospectus, and any amendment to the pmalyni

11



prospectus, is required to be delivered to each investodatte
this presentation.

The preliminary prospectus is still subject to completidhere
will not be any sale or any acceptance of an offeutotbe
securities until a receipt for the final prospectus has lesued.

This presentation does not provide full disclosure afallerial
facts relating to the securities offered. Investors shiaad the
preliminary prospectus, any amendment to the preliminary
prospectus and the final prospectus for disclosure of thots f
especially risk factors relating to the securities eifiebefore
making an investment decision.

Road shows for retail investors during the waiting period
An investment dealer that conducts a road show fontfdtEvestors
during the waiting period is exempt from the prospectus rexpaint if

13.9(1)

(2)

3

(a)
(b)
(€)

(d)

(e)

()

the road show complies with subsections (2) to (4);
the disclosure in the road show is fair, true anohpla

other than contact information for the investmegaler
conducting the road show, all information in the road show
concerning the securities is disclosed in the prelimipapgpectus
and any amendment to the preliminary prospectus;

the issuer provides written authorization to the investrdealer to
conduct the road show;

the road show is conducted in the local jurisdicbioly if a receipt
for the preliminary prospectus was issued in the jurtigdicand

only potential investors, registered individuals andesentatives
of the issuer attend the road show.

An investment dealer must not provide written nilfesther than a
preliminary prospectus and any amendment to the preliminaspectus,
to an investor attending a road show conducted under sulrs€L}i
unless the written material is provided in accordance seittion 13.5.

The investment dealer must establish and followoresdsle procedures to

(@)

verify the identity and keep a written record oy &nvestor
attending the road show in person, by telephone cardereall,
over the internet or by other electronic means;

12



4

(b)

(€)

ensure that the investor has received a cophegbreliminary
prospectus and any amendment; and

restrict copying of any written materials.

The investment dealer must commence the road shtbvth& oral
reading of the following statement, with the bracketdédrmation
completed:

A preliminary prospectus containing important information
relating to the securities described in this presentatsbeen
filed with the securities regulatory authority(ies) @a¢h of/certain
of the provinces/provinces and territories of Canadatopy of
the preliminary prospectus, and any amendment to the pmalyni
prospectus, is required to be delivered to each investodatte
this presentation.

The preliminary prospectus is still subject to completidhere
will not be any sale or any acceptance of an offeutotbe
securities until a receipt for the final prospectus has lesued.

This presentation does not provide full disclosure afallerial
facts relating to the securities offered. Investors shiaad the
preliminary prospectus, any amendment to the preliminary
prospectus and the final prospectus for disclosure of thots f
especially risk factors relating to the securities eifiebefore
making an investment decision.

Road shows for permitted institutional investors after thereceipt of a final

prospectus
13.10(1)

An investment dealer must not conduct a road show for gedmit
institutional investors after a receipt for a final prospgcor any
amendment to the final prospectus, is issued unless

(a)
(b)

(€)

(d)

(e)

the road show complies with subsections (2) to (4)
the disclosure in the road show is fair, true anohpla

other than information that compares the issuettter issuers and
contact information for the investment dealer condudtiegroad
show, all information in the road show concerning gausities is
disclosed in the final prospectus and any amendment;

the issuer provides written authorization to the investrdealer to
conduct the road show;

the road show is conducted in the local jurisdicbioly if a receipt
for the final prospectus was issued in the jurisdiction;

13



(2)

)

V)

(9)

only permitted institutional investors, registered vdiials and
representatives of the issuer attend the road show; and

before the road show commences, the investmerdrdaathins
confirmation in writing from each permitted institutiomavestor
attending the road show that the permitted institutionastor
will keep confidential any information that comparesisiselier to
other issuers that is disclosed in connection withraae show.

An investment dealer must not provide written mateoider than a final
prospectus and any amendment, to permitted institutional orgest
attending a road show conducted under subsection (1) unless

(@)

(b)

(€)

(d)

other than information that compares the issuettter issuers, the
written material is provided in accordance with secti8.6;

the issuer redacts any information not disclosetarfinal
prospectus, or any amendment, that compares the issoitieto
issuers from the written material before filing itaocordance with
paragraph 13.6(1)(e);

the version of the written material that igdilcontains a
description of any information that was redacted in etanace
with paragraph (b) immediately after the redacted in&tion; and

the version of the written material that is prodide the permitted
institutional investors attending the road show contains a
statement, immediately after any information notldsed in the
final prospectus or any amendment that compares the tssue
other issuers, that the information is not disclosaterfinal
prospectus or any amendment and will not be subject to mtospe
liability.

The investment dealer must establish and faleagonable procedures to

(@)

(b)

(€)

verify the identity and keep a written record oy @ermitted
institutional investor attending the road show in perbgn,
telephone conference call, over the internet or byraleetronic
means;

ensure that the permitted institutional investor hesived a copy
of the final prospectus and any amendment; and

restrict copying of any written materials.

14



(4)

The investment dealer must commence the road shtbwhe oral
reading of the following statement, with the bracketdédrmation
completed:

A final prospectus containing important information relatmghe
securities described in this presentation has been fildcktna
securities regulatory authority(ies) in [each of/certd the
provinces/provinces and territories of Canada]. A cophefinal
prospectus, and any amendment to the final prospectus, iseckqu
to be delivered to each investor attending this presentatio

This presentation does not provide full disclosure afallerial
facts relating to the securities offered. Investors shiaad the
final prospectus and any amendment for disclosure of facte
especially risk factors relating to the securities eifiebefore
making an investment decision.

Road shows for retail investors after the receipt of a fingbrospectus

An investment dealer must not conduct a road shgeetential investors
after a receipt for a final prospectus, or any amendioahie final
prospectus, is issued unless

13.11(1)

(2)

3

(@)
(b)
(€)

(d)

(e)

()

the road show complies with subsections (2) to (4)
the disclosure in the road show is fair, true anohpla

other than contact information for the investmegaler
conducting the road show, all information in the road show
concerning the securities is disclosed in the final prdsgeand
any amendment;

the issuer provides written authorization to the investrdealer to
conduct the road show;

the road show is conducted in the local jurisdicbioly if a receipt
for the final prospectus was issued in the jurisdictiod; a

only potential investors, registered individuals andesentatives
of the issuer attend the road show.

An investment dealer must not provide written mateoider than a final
prospectus and any amendment, to investors attending a mad sh
conducted under subsection (1) unless the written matepabvided in
accordance with section 13.6.

The investment dealer must establish and followoredsle procedures to

15



4

(@)

(b)

(€)

verify the identity and keep a written record oy &nvestor
attending the road show in person, by telephone cordereall,
over the internet or by other electronic means;

ensure that the investor has received a copy dinaileprospectus
and any amendment; and

restrict copying of any written materials.

The investment dealer must commence the road shtbvth& oral
reading of the following statement, with the bracketdédrmation
completed:

A final prospectus containing important information relatmghe
securities described in this presentation has been fildxctna
securities regulatory authority(ies) in [each of/certd the
provinces/provinces and territories of Canada]. A cophefinal
prospectus, and any amendment to the final prospectus, iseckqu
to be delivered to each investor attending this presentatio

This presentation does not provide full disclosure afallerial
facts relating to the securities offered. Investors shiaad the
final prospectus and any amendment for disclosure of facte
especially risk factors relating to the securities eifiebefore
making an investment decision.

Road shows for permitted institutional investors after thereceipt of a final base
shelf prospectus
An investment dealer must not conduct a road show for gedmit
institutional investors after a receipt for a final base&lfgorospectus, or
any amendment to the final base shelf prospectus, idlissiess

13.12(1)

(@)
(b)
(€)

(d)

the road show complies with subsections (2) to (4)
the disclosure in the road show is fair, true anohpla

other than information that compares the issuettter issuers and
contact information for the investment dealer condudtiegroad
show, all information in the road show concerning gausities is
disclosed in the final base shelf prospectus, any amendmtre
final base shelf prospectus and any applicable shelf praspect
supplement or preliminary form of shelf prospectus supplemen
that has been filed;

the issuer provides written authorization to the investrdealer to
conduct the road show;
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(2)

3

(e) the road show is conducted in the local jurisdicbioly if a receipt
for the final base shelf prospectus was issued in the icticaa

) only permitted institutional investors, registered widlials and
representatives of the issuer attend the road show; and

(9) before the road show commences, the investmerdrddatains
confirmation in writing from each permitted institutiomavestor
attending the road show that the permitted institutionastor
will keep confidential any information that comparesisiseler to
other issuers that is disclosed in connection withraae show.

An investment dealer must not provide written mateoider than a final
base shelf prospectus, any amendment to the final badg@sospectus
and any applicable shelf prospectus supplement or prelimimaryof
shelf prospectus supplement, to permitted institutional inkestbending
a road show conducted under subsection (1) unless

(@) other than information that compares the issuether issuers, the
written material is provided in accordance with secti8.7;

(b) the issuer redacts any information not disclosetarfinal base
shelf prospectus, any amendment to the final base sheffqutos
or any applicable shelf prospectus supplement or prelimioany
of shelf prospectus supplement that compares the issagraio
issuers from the written material before filing itaocordance with
paragraph 13.7(1)(e);

(c) the version of the written material that igdilcontains a
description of any information that was redacted in etanace
with paragraph (b) immediately after the redacted in&tion; and

(d) the version of the written material that is prodide the permitted
institutional investors attending the road show contains a
statement, immediately after any information notldsed in the
final base shelf prospectus, any amendment to the fasa&l shelf
prospectus or any applicable shelf prospectus supplement or
preliminary form of shelf prospectus supplement that coegptre
issuer to other issuers, that the information is netlosed in the
final base shelf prospectus, any amendment or any apglicabl
supplement, and will not be subject to prospectus liability.

The investment dealer must establish and followoredsle procedures to

(a) verify the identity and keep a written record 0§ permitted
institutional investor attending the road show in perbgn,
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telephone conference call, over the internet or byraleetronic
means;

(b) ensure that the permitted institutional investor hesived a copy
of the final base shelf prospectus, any amendment toaides shelf
prospectus and any applicable shelf prospectus supplement or
preliminary form of shelf prospectus supplement; and

(© restrict copying of any written materials.

(4) The investment dealer must commence the road shtbvthe oral
reading of the following statement, with the bracketdédrmation
completed:

A final base shelf prospectus containing important inforonati
relating to the securities described in this presentatsbeen

filed with the securities regulatory authority(ies) @a¢h of/certain

of the provinces/provinces and territories of Canadatopy of

the final base shelf prospectus, any amendment to thebfisal

shelf prospectus and any applicable shelf prospectus supplement
preliminary form of shelf prospectus supplement is requodukt
delivered to each investor attending this presentation.

This presentation does not provide full disclosure afallerial
facts relating to the securities offered. Investors shiaad the
final base shelf prospectus, any amendment and any apelicabl
supplement for disclosure of those facts, especiallyfaisiors
relating to the securities offered, before making an imest
decision.

Road shows for retail investors after the receipt of a finabase shelf prospectus

13.13(1) An investment dealer must not conduct a road showtent@al investors
after a receipt is issued for a final base shelf prospeot any
amendment to the final base shelf prospectus, unless

€) the road show complies with subsections (2) to (4)
(b) the disclosure in the road show is fair, true anohpla

(c) other than contact information for the investmegsler
conducting the road show, all information in the road show
concerning the securities is disclosed in the final bask s
prospectus, any amendment to the final base shelf prospsu
any applicable shelf prospectus supplement or preliminany édr
shelf prospectus supplement;

18



(d) the issuer provides written authorization to the investrdealer to
conduct the road show;

(e) the road show is conducted in the local jurisdicbioly if a receipt
for the final base shelf prospectus was issued in the icticaa
and

) only potential investors, registered individuals andesentatives
of the issuer attend the road show.

(2) An investment dealer must not provide written mateoider than a final
base shelf prospectus, any amendment to the final badg@sospectus
and any applicable shelf prospectus supplement or prelimimaryof
shelf prospectus supplement, to investors attending a hoad®nducted
under subsection (1) unless the written material is prdvid@ccordance
with section 13.7.

3 The investment dealer must establish and followoredsle procedures to

(a) verify the identity and keep a written record 0§ envestor
attending the road show in person, by telephone cordereall,
over the internet or by other electronic means;

(b) ensure that the investor has received a copy dirtakbase shelf
prospectus, any amendment to the final base shelf prospsu
any applicable shelf prospectus supplement or preliminany édr
shelf prospectus supplement; and

(© restrict copying of any written materials.

(4) The investment dealer must commence the road shtbvth& oral
reading of the following statement, with the bracketdédrmation
completed:

A final base shelf prospectus containing important inforonati
relating to the securities described in this presentatsbeen

filed with the securities regulatory authority(ies) @a¢h of/certain

of the provinces/provinces and territories of Canadalppyof

the final base shelf prospectus, any amendment to thebfisal

shelf prospectus and any applicable shelf prospectus supplement
preliminary form of shelf prospectus supplement is requodukt
delivered to each investor attending this presentation.

This presentation does not provide full disclosure afallerial
facts relating to the securities offered. Investors shiaad the
final base shelf prospectus, any amendment and any apelicabl
supplement for disclosure of those facts, especiallyfaisiors

19



relating to the securities offered, before making an imest
decision.

8. The general instructions of Form 41-101F1 Information Requirada Prospectus are
amended by adding the following instruction after instruction (15)

(16) A term sheet prepared in accordance with subsections 13.5(1) or X§.6{&)
Instrument is the only document that can be incorporated by referencelartg a
form prospectus.

9. Paragraph 20.2(a) of Form 41-101F1 is amended by replacifits/their] assessment
of the state of the financial markétwith “ [describe any “market out”, “disaster out”,
“material change out” or similar provisidn]

10. Form 41-101F1 is amended by adding the following after Item 36:
ITEM 36A: Term Sheets Incorporated by Reference

Term sheets incorporated by reference
36A.1(1) If a term sheet is provided during the waiting period under stibse
13.5(1) of the Instrument, the issuer must

(@) include the term sheet in the final prospectus orpaorate the
term sheet by reference into the final prospectus, and

(b) indicate that the term sheet is not part of thalfprospectus to the
extent that the term sheet’s contents have beenfiex or
superseded by a statement contained in the final prospectui$ a
a statement in the term sheet has been modifiegperseded,
disclose how the statement in the term sheet hexs iedified or
superseded by the statement in the final prospectus.

(2) State that any term sheet provided under subsek3i61(1) of the
Instrument to a potential purchaser after the date dfrtakeprospectus
and before the termination of the distribution is desttoebe incorporated
into the final prospectus.

GUIDANCE

A term sheet does not, as a matter of law, amend a preliminary
prospectus, any amendment to a preliminary prospectus, a final
prospectus or any amendment to a final prospectus

11. Item 37 of Form 41-101F1 is amended by adding the following aftmtion 37.5:

Term sheets
37.6 Ifan issuer relied on subsection 13.5(1) of the Instniroeintends to rely on

subsection 13.6(1) of the Instrument, change “prospectugitrtspectus (which
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12.

13.

14.

includes the term sheet[s] included or incorporated byeaeée)” in the first
place where it appears in the statements in sectioAsa@d.37.3.

Form 41-101F2 Information Required in an Investment Fund Ppextus is amended
in paragraph 25.3(a), by replacing[its/their] assessment of the state of the financial
market$ with “ [describe any “market out”, “disaster out”, “mateakbnge out” or

similar provision].

Item 37 of Form 41-101F2 is amended by adding the following adtsation 37.2:

Term Sheets Incorporated by Reference

37.3(1)

(2)

If a term sheet is provided during the waiting period under stibse
13.5(1) of the Instrument, the issuer must

€) include the term sheet in the final prospectuscarporate the
term sheet by reference into the final prospectus, and

(b) indicate that the term sheet is not part offitked prospectus to the
extent that the term sheet’s contents have beenfiex or
superseded by a statement contained in the final prospectui$ a
a statement in the term sheet has been modifiegperseded,
disclose how the statement in the term sheet hexs iedified or
superseded by the statement in the final prospectus.

State that any term sheet provided under subeel3i6(1) of the
Instrument to a potential purchaser after the date dfrtakprospectus
and before the termination of the distribution is desioebe incorporated
into the final prospectus.

GUIDANCE

A term sheet does not, as a matter of law, amend a preliminary
prospectus, any amendment to a preliminary prospectus, a final
prospectus or any amendment to a final prospectus.

This Instrument comes into force os
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