Annex C-3

Blackline of Proposed Amendments to Part 5 of
Companion Policy 45-106CP
Prospectus and Registration Exemptions

PART 5 - FORMS
5.1 Report of Exempt Distribution
(1) Requirement to file

An issuer that has distributed a security of its owagasnder any of the prospectus exemptions
listed in section 6.1 of NI 45-106 is required to filerm-45106F1Report-of Exermpt

Distributiona report of exempt distributioon or before the 10th day after the distribution.
Alternatively, if an underwriter distributes securitieswdogd under section 2.33 of NI 45-106,
either the issuer or the underwriter may complete anth@déorm. If there is a syndicate of
underwriters, the lead underwriter may file the form omalfeof the syndicate or each
underwriter may file a form relating to the portion of thigtribution it was responsible for.

The required form of report is Form 45-106R&gport of Exempt Distribution in all jurisdictions
except British Columbia. In British Columbia, the wegd form of report is Form 45-106F6
British Columbia Report of Exempt Distribution.

In determining if it is required to file a report irparticular jurisdiction, the issuer or underwriter
should consider the following questions:

(a) Is there a distribution in the jurisdiction? (Pleaderrto the securities
legislation of the jurisdiction for guidance, if any, on wiaedistribution occurs
in the jurisdiction.)

(b) If there is a distribution in the jurisdiction, whaeexption from the prospectus
requirement is the issuer relying on for the distributiothefsecurity?

(c) Does the exemption referred to in paragraph (b) triggeporting requirement?
(Reports of exempt distribution are required for distitms made in reliance on
the prospectus exemptions listed in section 6.1 of NI 45-106.)

A distribution may occur in more than one jurisdiction. His tase, the issuer is required to file a
single report in each Canadian jurisdiction where theiloigion has occurredexcept British
Columbia The report will set out all distributions in each Gdian jurisdictionexcept British
Columbia

If the distribution occurs in British Columbia and anotheisgdiction, the issuer is required to
complete both Form 45-106M8itish Columbia Report of Exempt Distribution and Form 45-
106F1Report of Exempt Distribution in connection with the distribution. The issuer is reqlice




file Form 45-106F6 with the British Columbia Securities Cos®iain and file Form 45-106F1 in
the other applicable jurisdictions.

(2) Access to information

The securities legislation of several provinces requirgsitifiormation filed with the securities
regulatory authority or, where applicable, the regulator usdehn securities legislation, be made
available for public inspection during normal business hourspgxor information that the
securities regulatory authority, or where applicableydgelator,

(a) believes to be personal or other information of sunhture that the desirability
of avoiding disclosure thereof in the interest of any aéi@atdividual outweighs
the desirability of adhering to the principle that inforimafiled with the
securities regulatory authority or the regulator, asiegple, be available to the
public for inspection,

(b) in Alberta, considers that it would not be prejuditiathe public interest to hold
the information in confidence, and

(c) in Québec, considers that access to the informatiold cesult in serious
prejudice.

Based on the above mentioned provisions of securities legisidt@saecurities regulatory
authorities or regulators, as applicable, have deterntivegdhe information listed in Form 45-
106F1Report of Exempt Distribution, Schedule | (“Schedule 1”) discloses personal or other
information of such a nature that the desirability of dvigj disclosure of this personal
information outweighs the desirability of making the inforimaiavailable to the public for
inspection. In addition, in Alberta, the regulator cdess that it would not be prejudicial to the
public interest to hold the information listed in Schedutedonfidence. In Québec, the securities
regulatory authority considers that access to Schedylé¢hle public in general could result in
serious prejudice and consequently, the information list&thedule | will not be made publicly
available.

3) Filings in British Columbia

For filings made in British Columbia, issuers are respiito file Form 45-106E and pay the
fees associated with that filing electronically usingSC e-services. This requirement only
applies to Form 45-1086 filings that are required to be made within 10 day$iefdistribution.
It does not apply to Form 45-108&filings made annually by investment funds under section
6.2(2) of NI 45-106. Please refer to BC Instrument 13-H@2tronic Filing of Reports of Exempt
Distribution for further information.

5.2 Forms required under the offering memorandum exemptio
NI 45-106 designates two forms of offering memorandum. The fform 45-106F2, is for non-

gualifying issuers and the second, Form 45-106F3, can only bdwsgelifying issuers (as
defined in NI 45-106).



The required form of risk acknowledgment under sections 2.3@(1), 2.9(2) and 3.9(2) of NI
45-106 is Form 45-106F4.

5.3 Real estate securities

Certain jurisdictions impose alternative or additionathiisure requirements in relation to the
distribution of real estate securities by offering memduan. Refer to securities legislation in the
jurisdictions where securities are being distributed.

54 Risk Acknowledgement Form Respecting Close Personal &nids and Close
Business Associates — Saskatchewan

In Saskatchewan, a risk acknowledgment is also requireéer section 2.6(1) of NI 45-106 (and
under section 3.6(1)) if the person intends to rely upon thel{aimends and business
associates exemption” in section 2.5 (or in section 3.8l @b-106, which is based on a
relationship of close personal friendship or close busimessciation. The form of risk
acknowledgement required in these circumstances is Foi0@Fb.



