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NATIONAL INSTRUMENT 44-101
SHORT FORM PROSPECTUSDISTRIBUTIONS
PART 1 DEFINITIONSAND INTERPRETATION
11 Definitions- In thisInstrument
“absolute value” means the positive value of any number;

“acquisition of related businesses’ means the acquisitions of two or more
businesses if

@ the businesses were under common control or management before
the acquisitions were completed,

(b) each acquisition was conditional upon the completion of each other
acquigition, or

(© each acquisition is contingent on a Single common event;
“AlIF" means an annua information form

@ in the form of Form 44-101F1 AIF,

(b) in the form referred to in section 3.4, or

(© in the form of Appendix A to NP47, if the annual information form
was filed before this Instrument cameinto force;

“aternative credit support” means support, other than a guarantee, for the
payments to be made by an issuer of securities, as stipulated in the terms of
the securities or in an agreement governing rights of, or granting rights to,
holders of the securities, that

@ obliges the person or company providing the support to provide the
issuer with funds sufficient to enable the issuer to make the stipulated
payments, or

(b) entitles the holder of the securitiesto receive, from the person or
company providing the support, payment if the issuer failsto make a
stipul ated payment;



“approved rating” means, for a security, arating at or above one of the
following rating categories issued by an approved rating organization for the
Security or arating category that replaces a category listed below:

Approved Rating Long Term  Short Term Preferred
Organization Debt Debt Shares
CBRS Inc. B++ A-2 P-3
Dominion Bond Rating BBB R-2 Pfd-3
Service Limited

Duff & Phelps BBB- D-3 BBB-
Credit Rating Co.

Fitch IBCA, Inc. BBB F3 BBB
Moody's Investors Baa Prime-3 “baa”
Service, Inc.

Standard & Poor's BBB A-3 BBB
Corporation

Thomson BankWatch, Inc. BBB TBW-3 BBB

“approved rating organization” means each of CBRS Inc., Dominion Bond
Rating Service Limited, Duff & Phelps Credit Rating Co., Fitch IBCA, Inc.,
Moody's Investors Service, Inc., Standard & Poor's Corporation, Thomson
BankWatch, Inc., and any of their successors;

“ asset-backed security” means a security that is primarily serviced by the
cash flows of adiscrete pool of mortgages, receivables or other financial
assets, either fixed or revolving, that by their terms convert into cash within a
finite time period, and any rights or other assets designed to assure the
servicing or timely distribution of proceedsto security holders;

“associated party” means, if used to indicate a relationship with a person or
company,

@ apartner, other than alimited partner, of the person or company,



(b) atrust or estate in which the person or company has a substantial
beneficial interest or for which the person or company serves as
trustee or in asimilar capacity,

(© an issuer in respect of which the person or company beneficialy
owns or controls, directly or indirectly, securities carrying more than
10 per cent of the voting rights attached to all outstanding securities
of theissuer,

(d) arelative of the person who has the same home as that person,

(e an individual who has the same home as the person and who is ether
married to the person or isliving with the person in a conjugal
relationship outside marriage, or

) arelative of anindividual mentioned in paragraph (€) who hasthe
same home as the person;

“auditor's report” means
@ a Canadian auditor's report, or

(b) in the case of an issuer incorporated or organized in aforeign
jurisdiction
() a Canadian auditor's report, or
(i)  aforeign auditor's report;
“business segment” has the meaning ascribed to that term in the Handbook;
“cash equivaent” means an evidence of indebtedness that has aremaining
term to maturity of 365 days or less and that isissued, or fully and
unconditionally guaranteed asto principa and interest, by
@ the government of Canada or the government of a jurisdiction,
(b) the government of the United States of America, the government of
one of the states of the United States of America, the government of

another sovereign state or a permitted supranational agency, if, in
each case, the evidence of indebtedness has an approved rating, or



(© a Canadian financial ingtitution, or other entity that is regulated asa
banking institution, loan corporation, trust company, or insurance
company or credit union by the government, or an agency of the
government, of the country under whose lawsthe entity is
incorporated or organized or a political subdivison of that country,
if, in either case, the Canadian financial ingtitution or other entity has
outstanding short term debt securities that have received an approved
rating from any approved rating organization;

“cash settled derivative” means a specified derivative, the terms of which
provide for settlement only by means of cash or cash equivalent, the amount
of which is determinable by reference to the underlying interest of the
specified derivative,

“connected issuer” has the meaning ascribed to that term in securities
legidation;

“convertible’” means, if used to describe securities, that the rights and
attributes attached to the securities include the right or option to purchase,
convert into or exchange for or otherwise acquire equity securities of an
issuer, or any other security that itself includes the right or option to
purchase, convert into or exchange for or otherwise acquire equity securities
of an issuer;

“credit supporter” means aperson or company that provides a guarantee or
alternative credit support for any of the payments to be made by an issuer of
securities as stipulated in the terms of the securities or in an agreement
governing rights of, or granting rights to, holders of the securities,

“current AIF" means

@ for an issuer other than an issuer subsisting under the laws of a
foreign jurisdiction that has filed an AIF in the form of a current
annual report on Form 10-K or on Form 20-F under the 1934 Act

(i) during the period of 140 days following the issuer's most
recently completed financial year,

(A) if theissuer hasfiled aninitid AIF for its most
recently completed financia year that has been
accepted for filing under this Instrument, the initial
AlF,



(b)

(B)

(©)

(D)

if theissuer hasfiled arenewal AIF under this
Instrument for its most recently completed financia
year, the renewa AlF,

if theissuer has not filed an AIF for its most recently
completed financia year and hasfiled an initid AIF
for the financial year preceding its most recently
completed financia year that has been accepted for
filing under this Instrument, the initial AIF, or

if theissuer has not filed an AIF for its most recently
completed financia year and hasfiled arenewal AlF
under this Instrument for the financia year preceding
its most recently completed financial year, the
renewa AlF,

(i)  at any time after 140 days following the issuer's most
recently completed financial year,

(A)

(B)

if theissuer hasfiled aninitid AlF for its most
recently completed financia year that has been
accepted for filing under this Instrument, the initial
AlF, or

if theissuer hasfiled arenewal AIF under this
Instrument for its most recently completed financia
year, the renewa AlF, or

(i)  an AlF of theissuer filed before this Instrument came into
force that would constitute a“ Current AIF” for the
purposes of NP47 if that instrument was applicable, or

for an issuer subsisting under the laws of aforeign jurisdiction that
hasfiled an AIF in the form of a current annual report on Form 10-K
or on Form 20-F under the 1934 Act

(1) during the period of 180 days following the issuer's most
recently completed financial year

(A)

if theissuer hasfiled aninitid AlF for its most
recently completed financia year that has been
accepted for filing under this Instrument, the initial
AlF,



(i)

(iii)

(B)

(©)

(D)

if theissuer hasfiled arenewal AlF under this
Instrument for its most recently completed financia
year, the renewal AlF,

if theissuer has not filed an AIF for its most recently
completed financia year and hasfiled an initial AIF
for the financia year preceding its most recently
completed financid year that has been accepted for
filing under this Instrument, the initial AIF, or

if theissuer has not filed an AIF for its most recently
completed financia year and hasfiled arenewal AlF
under this Instrument for the financia year preceding
its most recently completed financial year, the
renewa AlF,

at any time after 180 days following the issuer's most
recently completed financial year,

(A)

(B)

if theissuer hasfiled aninitia AlF for its most
recently completed financia year that has been
accepted for filing under this Instrument, the initial
AlF, or

if theissuer hasfiled arenewal AlF under this
Instrument for its most recently completed financia
year, the renewal AlF, or

an AlF of theissuer filed before this Instrument came into
force that would constitute a“ Current AIF” for the
purposes of NP47 if that instrument was applicable;

“equity securities’ means securities of an issuer that carry aresidual right to
participate in the earnings of the issuer and, upon the liquidation or winding
up of the issuer, inits assets;

“executive officer” means an individual who isor at any time during the
most recently completed financial year was

@ achair of theissuer, if that individua performed the functions of the
office on afull time basis,



(b) avice-chair of theissuer, if that individua performed the functions
of the office on afull timebasis,

(© the president of the issuer,

(d) avice-president of the issuer in charge of a principal business unit,
division, or function such as sales, finance, or production,

(e an officer of the issuer or any of its subsidiaries who performed a
policy-making function in respect of the issuer, or

) any other person who performed a policy-making function in respect
of theissuer;

“foreign auditor's report” means areport of an auditor that is prepared in
accordance with foreign GAAS,

“foreign GAAP’ means abody of generally accepted accounting principles,
other than Canadian GAAP, that are as comprehensive as Canadian GAAP;

“foreign GAAS’ means abody of generally accepted auditing standards,
other than Canadian GAAS, that are substantially equivalent to Canadian
GAAS,

“44-101 regulator” means, for an issuer filing an AlF, preliminary short form
prospectus, short form prospectus or amendment to a short form prospectus,

@ the regulator inthe local jurisdiction, if the issuer has not el ected to
usethe MRRS, or

(b) the person referred to in Appendix D of National Instrument 14-101
Definitions opposite the name of the jurisdiction that acts as principal
regulator for the review of the document under Nationa Policy 43-
201 Mutua Reliance Review System for Prospectuses and Annual
Information Forms, together with the regulator in each jurisdiction, if
any, that has opted out of, without having opted back into, the
MRRS, if the issuer has elected to use the MRRS;

“income from continuing operations’ means income or loss, excluding
discontinued operations and extraordinary items, before income taxes and
after amortization and write-offs of goodwill;



“initial AIF” means an AlF, as may be revised from time to time, filed by an
issuer inthelocal jurisdiction, if at the time of filing the issuer either

@ has not previoudy had a current AIF in the local jurisdiction, or

(b) previoudly had a current AIF in the local jurisdiction and no longer
has one;

“interim period” means a completed three, Six or nine month period in the
financia year that commenced immediately following the end of the most
recently completed financia year for which audited annual financia
statements are included in a short form prospectus;

“investee” means an entity that the Handbook recommends that an issuer
account for by the equity method or the proportionate consolidation method,;

“MD&A” means the management's discussion and anaysis of financial
condition and results of operations of an issuer required to be disclosed in an
AlF;

“minera project” means any exploration, devel opment or production activity
in respect of natural, solid, inorganic or fossilized organic material including
base and precious metds, coa and industrial minerals;

“MRRS’ has the meaning ascribed to that term in Nationa Policy 43-201,

“non-convertible” means, if used to describe a security, a security that is not
convertible;

“NP47" means Nationd Policy Statement No. 47 Prompt Offering
Qualification System;

“participant” means an issuer that isa party to areorganization;

“permitted supranationa agency” means the International Bank for
Reconstruction and Development, the International Finance Corporation, the
Inter-American Development Bank, the Asian Development Bank, the
Caribbean Devel opment Bank, the European Bank for Reconstruction and
Devel opment, the African Devel opment Bank and any person or company
prescribed under paragraph (g) of the definition of “foreign property” in
subsection 206(1) of the ITA;



“pre-acquisition period” means the period from the first day of the current
financial year to the date of the acquisition of abusiness or to aday not more
than 30 days before the date of the acquisition,

“principa obligor” means, for an asset-backed security, a person or company
that is obligated to make payments, has guaranteed payments, or has
provided alternative credit support for payments, on financial assets that
represent athird or more of the aggregate amount owing on all of the
financia assets underlying the asset-backed security;

“probable acquisition of abusiness’ means a proposed acquisition of a
business that has progressed to a state where a reasonable person would
believe that the likelihood of the acquisition being completed is high;

“probable acquisition of related businesses’ means

@ aproposed acquisition of related businesses if each proposed
acquisition has progressed to a state where a reasonable person
would believe that the likelihood of the acquisition being completed
ishigh, or

(b) acompleted acquisition of abusiness and a proposed acquisition of a
businessif

(1) the proposed acquisition has progressed to a state where a
reasonabl e person would believe that the likelihood of the
acquisition being completed is high, and

(i) if

(A)  thebusinesseswere under common control or
management prior to the date of the acquisition,

(B)  the proposed acquisition was conditional upon the
completed acquisition; or

(C) eachacquidtionis contingent on asingle common
event;

“related credit supporter” of an issuer means a credit supporter of the issuer
that is an affiliate of the issuer;
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“renewa AIF” meansan AlF filed by anissuer inthe local jurisdiction, as
may be revised from timeto time, if a the time of filing the issuer had a
current AlF;

“reorganization” means

@ a statutory amalgamation,
(b) a statutory merger, or

(© a statutory arrangement;

“SEDAR” has the meaning ascribed to that term in National Instrument 13-
101 System for Electronic Document Analysis and Retrieva (SEDAR);

“significance tests’ meansthe tests set out in subsection 1.2(2) and, if
applicable, subsection 1.2(3), used to determineif an acquisition of a
business, an acquisition of related businesses, a probable acquisition of a
business or a probable acquisition of related businesses is a significant
acquisition for purposes of this Instrument;

“specified derivative” means an instrument, agreement or security, the
market price, vaue or payment obligation of which is derived from,
referenced to, or based on an underlying interest;

“successor issuer” means an issuer existing as aresult of a reorganization,

other than, in the case where the reorganization involved a divestiture of a
portion of a participant's business, an issuer that succeeded to or otherwise
acquired the portion of the business divested;

“trangition year” means the financia year of anissuer or businessin which a
change in the ending date of itsfinancial year occurs;

“underlying interest” means, for a specified derivative, the security,
commodity, financia instrument, currency, interest rate, foreign exchange
rate, economic indicator, index, basket, agreement, benchmark or any other
reference, interest or variable, and, if applicable, the relationship between
any of the foregoing, from, to or on which the market price, value or any
payment obligation of the specified derivative is derived, referenced or
based; and

“U.S. GAAS’ meansthe body of generally accepted auditing standardsin
the United States of America
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Significant Acquisitions

@

@)

Significant Acquisitions - Unless the context otherwise requires, the
term “significant acquisition” refersto an acquisition of abusiness,
an acquisition of related businesses, a probable acquisition of a
business or a probable acquisition of related businesses that satisfies
any of the significance tests.

Required Significance Tests at Date of Acquisition - For the
purposes of this Instrument, an acquisition of a business, an
acquisition of related businesses, a probable acquisition of a business
or a probable acquisition of related businessesis a significant
acquisition, if it satisfies any of the following three tests:

1. The Asset Test. Theissuer's proportionate share of the
consolidated assets of the business or related businesses
exceeds 20 per cent of the consolidated assets of the issuer
calculated using the audited financial statements of each of
the issuer and the business or the related businesses for the
most recently completed financial year of the issuer ended
before the date of the acquisition.

2. Thelnvestment Test. The issuer's consolidated
investments in and advances to the business or the related
businesses exceeds 20 per cent of the consolidated assets of
the issuer as at the last day of the most recently completed
financial year of the issuer ended before the date of the
acquisition for which audited financia statements are
included in the short form prospectus, excluding any
investmentsin or advances to the business or the related
businesses as at that date.

3. Thelncome Test. Theissuer's proportionate share of the
consolidated income from continuing operations of the
business or related businesses exceeds 20 per cent of the
consolidated income from continuing operations of the
issuer calculated using the audited financial statements of
each of the issuer and the business or related businesses for
the most recently completed financial year of each ended
before the date of the acquisition.
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Optional Significance Tests Subsequent to the Date of
Acquisition - If an acquigition of abusiness, an acquisition of related
businesses, a probable acquisition of abusiness or aprobable
acquisition of related businesses is significant based on the
significance tests in subsection (2), the issuer may re-calculate the
significance at amore recent date as follows:

1.

The Asset Test. Theissuer's proportionate share of the
total consolidated assets of the business or the related
businesses, as at the date of the issuer's most recent balance
sheet included in the short form prospectus, exceeds 20 per
cent of the consolidated assets of the issuer, as at the date
of the issuer's most recent balance sheet included in the
short form prospectus, without giving effect to the
acquisition.

Thelnvestment Test. Theissuer's consolidated
investments in and advances to the business or the related
businesses as at the date of the acquisition or the proposed
date of the acquisition exceeds 20 per cent of the
consolidated assets of the issuer as at the date of the issuer's
most recent balance sheet included in the short form
prospectus for a period that ends before the date of the
acquisition, excluding any investments in or advances to
the business or related business as at that date.

Thelncome Test. The income from continuing operations
calculated pursuant to the following clause (a) exceeds 20
per cent of the income from continuing operations
calculated pursuant to the following clause (b):

@ The issuer's proportionate share of the consolidated
income from continuing operations of the business or
the related businesses for the later of

() the most recently completed financial year
of the business or the related businesses that
ended more than 90 days before the date of
the short form prospectus, or

(i)  the 12 months ended on the last day of the
most recently completed interim period of
the business or related businesses that ended



(4)

Q)

(6)

()
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more than 60 days before the date of the
short form prospectus.

(b) Theissuer's consolidated income from continuing
operations for the later of

(1) the most recently completed financial year,
without giving effect to the acquisition, or

(i)  the 12 months ended on the last day of the
most recently completed interim period of
the issuer for which financial statements are
included in the short form prospectus,
without giving effect to the acquisition.

If an issuer re-cal culates the significance of an acquisition of a
business, an acquisition of related businesses, a probable acquisition
of abusiness or aprobable acquisition of related businesses pursuant
to subsection (3) and none of the significance testsin that subsection
ismet, the acquisition is not a significant acquisition for purposes of
this Instrument.

Despite subsection (3), the significance of an acquisition of a
business, an acquisition of related businesses, a probable acquisition
of abusiness or aprobable acquisition of related businesses may be
re-caculated only if, subsequent to the acquisition date, the business
or related businesses remained substantially intact, were not
significantly reorganized, and no significant assets and liabilities
were transferred to other entities.

Despite subsection (2), the significance of an acquisition of a
business, an acquisition of related businesses, a probable acquisition
of abusiness or a probable acquisition of related businesses may be
calculated using unaudited financial statements of the business or
related business prepared in accordance with GAAP if the financid
statements of the business or related businesses for the most recently
completed financia year prior to the date of the acquisition have not
been audited.

In determining whether an acquisition of related businesses or a
probable acquisition of related businessesis a significant acquisition,
the related businesses shall be considered on a combined basis.
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If an issuer has accounted for an acquisition as areverse take-over in
accordance with Item 12.7 of Form 44-101F3 for the purposes of
subsections (2) and (3), the legal parent, as that term isused in the
Handbook, shall be considered the business.

For the purposes of the significance testsin subsections (2) and (3),
financial statements of the business or the related businesses which
are prepared in accordance with foreign GAAP or denominated in a
foreign currency shall be reconciled to Canadian GAAP or trand ated
into Canadian dollars, respectively.

Application of thelncome Test

@

2

©)

(4)

For the purposes of paragraph 3 of each of subsections 1.2(2) and
1.2(3), if any of the issuer, the business or the related businesses has
incurred aloss, the test shall be applied using the absolute value of
theloss.

For the purpose of calculating the significance of individually
insignificant unrelated multiple acquisitions, entities reporting losses
from continuing operations shall not be aggregated with entities
reporting income from continuing operations.

L ower than Average Income of the I ssuer-Required Significance
Tests - For the purposes of paragraph 3 of subsection 1.2(2), if the

issuer's consolidated income from continuing operations for the most
recently completed financia year referred to in subsection 1.2(2) was

1 positive, and

2. lower by 20 per cent or more than the average consolidated
income from continuing operations of the issuer for the
three most recently completed financial years,

then, the average consolidated income for the three most recently
completed financia years may, subject to subsection (6), be
substituted in determining whether the significance test set out in
subsection 1.2(2) is satisfied.

L ower than Average Income of the I ssuer - Optional Significance
TestsUsing M ost Recently Completed Financial Year - For the
purposes of paragraph 3 of subsection 1.2(3), if the issuer's
consolidated income from continuing operations for the most
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recently completed financia year referred to in subclause 3(b)(i) of
subsection 1.2(3) was

1. positive, and

2. lower by 20 per cent or more than the average consolidated
income from continuing operations of the issuer for the
three most recently completed financial years,

then, the average consolidated income for the three most recently
completed financia years may, subject to subsection (6), be
substituted in determining whether the significance test set out in
paragraph 3 of subsection 1.2(3) is satisfied.

Lower than Average Income of the Issuer - Optional Significance
TestsUsing M ost Recently Completed Twelve M onths - For the
purposes of paragraph 3 of subsection 1.2(3), if the issuer's
consolidated income from continuing operations for the most
recently completed 12 month period referred to in subclause 3(b)(ii)
of subsection 1.2(3) was

1. positive, and

2. lower by 20 per cent or more than the average consolidated
income from continuing operations of the issuer for the
three previous 12 month periods,

then, the average consolidated income for the three previous 12
month periods may, subject to subsection (6), be substituted in
determining whether the significance test set out in paragraph 3 of
subsection 1.2(3) is satisfied.

L oss- If the issuer's consolidated income from continuing operations
for either of the two earlier financid years referred to in subsection
(3) and (4), or either of the two earlier 12 month periods referred to
in subsection (5), isaloss, the issuer'sincome from continuing
operations for that period is considered to be zero for the purposes of
cal culating the average consolidated income for the three previous
periods.
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Probable Acquisitions

D

2

The term * probable acquisition” refersto a probable acquisition of a
business and a probable acquisition of related businesses.

The term “significant probable acquisition” refersto a probable
acquisition of a business or a probable acquisition of related
businesses that is a significant acquisition under section 1.2.

Acquisitions - The term “acquisition of abusiness’ includes an
acquisition of an interest in a business accounted for using the equity
method or an acquisition of an interest in ajoint venture accounted for
using the proportionate consolidation method.

Significant Dispositions

@

2

Dispositions - Unless the context otherwise requires, the term
“disposition” refersto acompleted or probable disposition of a
business, a business segment, or asignificant portion of abusiness,
either by sale, abandonment or distribution to shareholders.

Required Significance Testsusing M ost Recently Completed
Financial Year - For the purposes of this Instrument, a disposition
of abusiness, a business segment or asignificant portion of a
business, isasignificant disposition if it satisfies either of the
following tests:

1 The Asset Test for Dispositions - The issuer's
proportionate share of the consolidated assets of the
business, business segment or significant portion of a
business, exceeds 20 per cent of the consolidated assets of
the issuer as at the date of the audited financial statements
of the issuer for its most recently completed financial year
ended before the date of the disposition for which financial
statements are included in the short form prospectus,
without giving effect to the disposition.

2. Thelncome Test for Dispositions - The issuer's
proportionate share of the consolidated income from
continuing operations of the business, business segment or
significant portion of a business, for the most recently
completed financial year of the business, business segment
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or significant portion of a business, before the date of the
disposition exceeds 20 per cent of the total consolidated
income from continuing operations of the issuer for the
most recently completed financial year of the issuer before
the date of the disposition for which financial statements
are included in the short form prospectus, without giving
effect to the disposition.

Referencesto Information Included in a Document - Referencesin this
Instrument to information included in a document refer to both
information contained directly in the document and information
incorporated by reference in the document.

References to Information to be Included in a Document - Provisions
of this Instrument that require an issuer to include informationin a

document require an issuer either to insert the information directly in the
document or to incorporate the information in the document by reference.

Incor poration by Reference - A document deemed by this Instrument to
be incorporated by reference in another document is conclusively deemed
for purposes of securities legislation to be incorporated by reference in the
other document.

I nterpretation of “ Short Form Prospectus’ - In this Instrument, unless
other wise stated, a reference to a short form prospectus includes a
preliminary short form prospectus.

QUALIFICATION TO FILE A PROSPECTUSIN THE FORM OF
A SHORT FORM PROSPECTUS

Short Form Prospectus

Q) An issuer shal not file a prospectus in the form of Form 44-101F3
Short Form Prospectus, unlessthe issuer is quaified under section
22,23,24,25,26, 2.7 or 2.8 1o fileaprospectusin the form of a
short form prospectus.

2 Anissuer that isqualified under section 2.2, 2.3, 2.4, 2.5, 2.6, 2.7 or
2.8 to file a prospectusin the form of ashort form prospectus or that
has been exempted from subsection (1) under section 15.1 may file
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@ apreliminary prospectus, prepared and certified in the form
of Form 44-101F3 Short Form Prospectus, pertaining to a
type of securities for which the issuer is qualified under this
Instrument or permitted under any exemption to file a short
form prospectus; and

(b) a prospectus, prepared and certified in the form of Form
44-101F3 Short Form Prospectus, pertaining to a type of
securities for which the issuer is qualified under this
Instrument or permitted under any exemption to file a short
form prospectus.

3 An issuer that filed and obtained areceipt for a preliminary short
form prospectus for adistribution of securities under NP47

@ is considered to have satisfied the requirement in securities
legidation to file and obtain areceipt for apreliminary
prospectus for the distribution unless, in the case where
securities legislation provides for lapsing of a preliminary
prospectus, the issuer's preliminary short form prospectus
has lapsed; and

(b) may file a prospectus, prepared and certified in the form of
Form 44-101F3 Short Form Prospectus, for the distribution
if in the case where securities legislation provides for
lapsing of a preliminary prospectus, the issuer's preliminary
short form prospectus has not lapsed.

4) If an issuer, before the coming into force of this Instrument, filed and
obtained areceipt under NP47 for a short form prospectus pertaining
to adistribution of securities, the prospectus requirement does not
apply to the distribution only insofar as the prospectus requirement
concerns the form and content of a preliminary prospectus and
prospectus and only for one year from the date of the receipt issued
for the short form prospectus pertaining to the distribution.

) A short form prospectus shall, at the issuer's option, be prepared in
accordance with securities legidation in effect at either the date of
issuance of areceipt for the preliminary short form prospectus or the
date of issuance of areceipt for the short form prospectus.

Basic Qualification Criteria - Anissuer isqualified to file a prospectus
in the form of a short form prospectus for a distribution of any of its
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securitiesin the local jurisdiction, if al of the following criteriaare

satisfied:

1. Either paragraph (a) or (b) istrue:

@ the issuer isareporting issuer inthe loca jurisdiction
and the issuer

(i)

(i)

has been a reporting issuer in the local
jurisdiction for the 12 calendar months
preceding the date of the filing of its most
recent AlF, or

is, and has been for the 12 calendar months
preceding the date of the filing of its most
recent AIF, areporting issuer under
Canadian securities legislation in at |east one
jurisdiction, other than the local jurisdiction,
and hasfiled in the local jurisdiction all
continuous disclosure documents that it was
required to file during the 12 calendar
months preceding the date of thefiling of its
most recent AIF under Canadian securities
legislation of any jurisdiction in which it has
been areporting issuer; or

(b) al of thefollowing are true:

1.

The issuer is not areporting issuer in the
local jurisdiction.

The securities regulatory authority is unable
to deem the issuer to be, or designate the
issuer as, areporting issuer.

Theissuer is, and has been for the 12
calendar months preceding the date of the
filing of its most recent AlF, areporting
issuer under Canadian securities legislation
in at least one jurisdiction, other than the
local jurisdiction.
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Theissuer hasfiled in thelocal jurisdiction
all continuous disclosure documents that it
was required to file during the 12 calendar
months preceding the date of thefiling of its
most recent AIF under Canadian securities
legislation of any jurisdiction in which it has
been areporting issuer.

The issuer has provided an undertaking to
the securities regulatory authority that it will
fileal continuous disclosure documents that
it would be required to file under securities
legislation if it were areporting issuer from
the time of thefiling of its most recent AIF
until the issuer becomes areporting issuer.

2. Theissuer has acurrent AlF.

3. The aggregate market value of the issuer's equity securities,
listed and posted for trading on an exchangein Canada, is
$75,000,000 or more on a date within 60 days before the
date of the filing of the issuer's preliminary short form

prospectus.

4, If the issuer isfiling a preliminary short form prospectus
more than 90 days after the end of its most recently
completed financial year, the issuer has filed audited
financial statements for that year.

Alternative Qualification Criteria for Substantial Issuers - Anissuer
isqualified to file a prospectus in the form of a short form prospectus for a
distribution of any of its securitiesin the local jurisdiction, if all of the
following criteria are satisfied:

1. Theissuer is

@
(b)

areporting issuer in thelocd jurisdiction; or

areporting issuer under Canadian securities
legidation in at least one jurisdiction, other than the
local jurisdiction, and satisfies the criterion in
subparagraph 5 of paragraph 1(b) of section 2.2.
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Theissuer has acurrent AlF.

The aggregate market value of the issuer's equity securities,
listed and posted for trading on an exchangein Canada, is
$300,000,000 or more on a date within 60 days before the
date of the filing of the issuer's preliminary short form
prospectus.

If the issuer isfiling a preliminary short form prospectus
more than 90 days after the end of its most recently
completed financial year, the issuer has filed audited
financial statements for that year.

24 Alternative Qualification Criteriafor Issuersof Approved Rating
Non-Convertible Securities

Q) An issuer isqualified to file a prospectus in the form of ashort form
prospectus for adistribution of non-convertible securitiesin the local
jurisdiction, if all of the following criteria are satisfied:

1.

The issuer satisfies either of the 12 month reporting issuer
history criteriain paragraph 1 of section 2.2.

Theissuer has a current AlF.
The securities to be distributed

@ have received an approved rating on a provisiona
basis;

(b) are not the subject of an announcement by an
approved rating organization of which theissuer isor
ought reasonably to be aware that the approved rating
given by the organization may be down-graded to a
rating category that would not be an approved rating;
and

(© have not received a provisional or final rating lower
than an approved rating from any approved rating
organization.

If the issuer isfiling a preliminary short form prospectus
more than 90 days after the end of its most recently
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completed financial year, the issuer has filed audited
financial statements for that year.

2 Paragraph 3 of subsection (1) does not apply to anissuer filing a
preliminary short form prospectus that is a base shelf prospectus
under National Instrument 44-102 Shelf Distributions.

Alternative Qualification Criteriafor |ssuers of Guaranteed Non-
Convertible Debt Securities, Preferred Sharesand Cash Settled
Derivatives

@ An issuer isqudified to file a progpectusin the form of ashort form
prospectus for adistribution of non-convertible debt securities, non-
convertible preferred shares or non-convertible cash settled
derivativesin thelocal jurisdiction, if al of the following criteriaare
satisfied:

1 A person or company

@ fully and unconditionally guarantees the payments to
be made by the issuer of securities as stipulated in the
terms of the securities or in an agreement governing
the rights of holders of the securities such that the
holder of the securitiesis entitled to receive payment
from the guarantor within 15 days of any failure by
the issuer to make a payment as stipul ated; or

(b) provides alternative credit support for the payments
to be made by the issuer of securities as stipulated in
the terms of the securities or in an agreement
governing the rights of holders of the securities, that

i) in the case

(A)  wherethe securities are rated, results
in the securities receiving the same
credit rating as, or a higher credit
rating than, the credit rating they
would have received if payment had
been fully and unconditionally
guaranteed by the person or company
providing the support, or
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(B)

where the securities are not rated,
would result, if the securities were
rated, in the securities receiving the
same credit rating as, or ahigher
credit rating than, the credit rating
they would have received if payment
had been fully and unconditionally
guaranteed by the credit supporter,
and

entitles the holder of the securitiesto receive
payment from the credit supporter, or
enables the holder to receive payment from
the issuer, within 15 days of any failure by
the issuer to make a payment as stipul ated.

(@  stisfies

(i)

(i1)

either of the 12 month reporting issuer
history criteriain paragraph 1 of section 2.2,

or

both

(A)

(B)

the reporting issuer criterionin
paragraph 1 of section 2.3, and

the criterion that the credit supporter
have equity securities, listed and
posted for trading on an exchange in
Canada, the aggregate market value of
which is $300,000,000 or more on a
date within 60 days before the date of
the filing of theissuer's preliminary
short form prospectus; and

(b) has a current AlF.

3. Unless the aggregate market value of the credit supporter's
equity securities listed and posted for trading on an
exchange in Canadais $75,000,000 or more on a date



-24-

within 60 days before the date of the filing of the issuer's
preliminary short form prospectus, then at the time the
preliminary short form prospectus was filed

@ the credit supporter has outstanding non-convertible
securitiesthat

() have received an approved rating,

(i) have not been the subject of an
announcement by an approved rating
organization of which the issuer is or ought
reasonably to be aware that the approved
rating given by the organization may be
down-graded to arating category that would
not be an approved rating, and

(iii)  havenot received arating lower than an
approved rating from any approved rating
organization; and

(b) the securities to be issued by the issuer

() have received an approved rating on a
provisional basis,

(i) have not been the subject of an
announcement by an approved rating
organization of which the issuer is or ought
reasonably to be aware that the approved
rating given by the organization may be
down-graded to arating category that would
not be an approved rating, and

(i)  havenot received a provisional or final
rating lower than an approved rating from
any approved rating organization.

If the issuer isfiling a preliminary short form prospectus
more than 90 days after the end of the most recently
completed financia year of the credit supporter, the credit
supporter has filed audited financial statements for that
year.
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2 For the purpose of paragraph 1 of subsection (1), paymentsto be
made by an issuer of securities as stipulated in the terms of the
securitiesinclude any amounts to be paid as dividends in accordance
with, and on the dividend payment dates stipulated in, the provisions
of the securities, whether or not the dividends have been declared.

3 Subparagraph 3(b) of subsection 2.5(1) does not apply to an issuer
filing apreliminary short form prospectus that is a base shelf
prospectus under Nationa Instrument 44-102 Shelf Distributions.

Alternative Qualification Criteriafor |ssuers of Guaranteed
Convertible Debt Securitiesor Preferred Shares

Q) An issuer isqualified to file a prospectus in the form of ashort form
prospectus for adistribution of convertible debt securities or
convertible preferred sharesin thelocal jurisdiction, if all of the
following criteria are satisfied:

1. The debt securities or the preferred shares are convertible
into securities of acredit supporter that

@ fully and unconditionally guarantees the payments to
be made by the issuer of the securities as stipulated in
the terms of the securities or in an agreement
governing the rights of holders of the securities such
that the holder of the securitiesis entitled to receive
payment from the guarantor within 15 days of any
failure by the issuer to make a payment as stipul ated,
or

(b) provides alternative credit support for the payments
to be made by the issuer of the securities as stipulated
in the terms of the securities or in an agreement
governing the rights of holders of the securities, that

) in the case

(A)  wherethe securities are rated, results
0in the securities receiving the same
credit rating as, or a higher credit
rating than, the credit rating they
would have received if payment had



2. The credit supporter

@

(i)

-26-

(B)

been fully and unconditionally
guaranteed by the credit supporter, or

where the securities are not rated,
would result, if the securities were
rated, in the securities receiving the
same credit rating as, or ahigher
credit rating than, the credit rating
they would have received if payment
had been fully and unconditionally
guaranteed by the credit supporter,
and

entitles the holder of the securitiesto receive
payment from the credit supporter, or
enables the holder to receive payment from
the issuer, within 15 days of any failure by
the issuer to make a payment as stipul ated.

stisfies

()  both
(A)
(B)

(i)  both
(A)

either of the 12 month reporting issuer
history criteriain paragraph 1 of
section 2.2, and

the criterion that the credit supporter
have equity securities, listed and
posted for trading on an exchange in
Canada, the aggregate market value of
which is $75,000,000 or more on a
date within 60 days before the date of
the filing of theissuer's preliminary
short form prospectus, or

the reporting issuer criterionin
paragraph 1 of section 2.3, and



2.7

-27 -

(B) thecriterion that the credit supporter
have equity securities, listed and
posted for trading on an exchangein
Canada, the aggregate market value of
which is $300,000,000 or more on a
date within 60 days before the date of
thefiling of theissuer's preliminary
short form prospectus; and

(b) has acurrent AlF.

3. If the issuer isfiling a preliminary short form prospectus
more than 90 days after the end of the most recently
completed financia year of the credit supporter, the credit
supporter has filed audited financial statements for that
year.

2 For the purpose of paragraph 1 of subsection (1), paymentsto be
made by an issuer of securities as stipulated in the terms of the
securitiesinclude any amounts to be paid as dividends in accordance
with, and on the dividend payment dates stipulated in, the provisions
of the securities, whether or not the dividends have been declared.

Alternative Qualification Criteriafor |ssuers of Asset-Backed
Securities

Q) An issuer established in connection with a distribution of asset-
backed securitiesis qualified to file a prospectus in the form of a
short form prospectus for a distribution of asset-backed securitiesin
thelocal jurisdiction, if al of thefollowing criteria are satisfied:

1. Theissuer has a current AlF.
2. The asset-backed securities to be distributed

@ have received an approved rating on a provisiona
basis;

(b) have not been the subject of an announcement by an
approved rating organization of which theissuer isor
ought reasonably to be aware that the approved rating
given by the organization may be down-graded to a
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rating category that would not be an approved rating;
and

(© have not received a provisional or final rating lower
than an approved rating from any approved rating
organization.

If the issuer isfiling a preliminary short form prospectus
more than 90 days after the end of its most recently
completed financial year, the issuer has filed financial
statements for that year.

2 Paragraph 2 of subsection 2.7(1) does not apply to an issuer filing a
preliminary short form prospectus that is abase shelf prospectus
under Nationa Instrument 44-102 Shelf Distributions.

Alternative Qualification Criteria Following Reor ganizations - A
successor issuer is qualified to file a prospectus in the form of a short form
prospectus for adistribution of any of its securities in the local
jurisdiction, if al of the following criteria are satisfied:

1.

The successor issuer is deemed, under section 2.10, to
have, or otherwise has, a current AlF.

The successor issuer is areporting issuer under Canadian
securities legidlation of any jurisdiction.

The aggregate market value of the successor issuer's equity
securities, listed and posted for trading on an exchange in
Canada, is $75,000,000 or more on a date within 60 days
before the date of the filing of the successor issuer's
preliminary short form prospectus.

The aggregate market value of the equity securities of at
least one of the participants, listed and posted for trading on
an exchange in Canada, is $75,000,000 or more on a date
within 60 days before the date of the reorganization.

One of the participants satisfies the criterion in paragraph 4
and the 12 month reporting issuer history criterion in
paragraph 1 of section 2.2.
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If the successor issuer isfiling a preliminary short form
prospectus more than 90 days after the end of its most
recently completed financia year, the successor issuer has
filed audited financial statements for that year.

29 Calculation of the Aggregate Market Value of an I'ssuer's Securities

@

2

©)

For the purposes of this Part,

@

(b)

the aggregate market value of the equity securities of an
issuer on adate is the aggregate of the market value of each
class of its equity securities on the date, calculated by
multiplying

0] the total number of equity securities of the class
outstanding on the date, by

(i) the closing price on the date of the equity securities of
the class on the exchange in Canada on which that
class of equity securitiesis principaly traded; and

instalment receipts may, at the option of the issuer, be
deemed to be equity securitiesif

0] the instalment receipts are listed and posted for
trading on an exchange in Canada, and

(i) the outstanding equity securities, the beneficia
ownership of which is evidenced by the instal ment
receipts, are not listed and posted for trading on an
exchange in Canada.

For the purposes of subsection (1), in calculating the total number of
equity securities of a class outstanding, an issuer shal exclude those
equity securities of the class that are beneficialy owned, or over
which control or direction is exercised, by persons or companies that,
alone or together with their respective affiliates and associated
parties, beneficialy own or exercise control or direction over more
than 10 per cent of the outstanding equity securities of the issuer.

Despite subsection (2), if a portfolio manager of a pension fund,
mutua fund or non-redeemable investment fund, alone or together
with its affiliates and associated parties, exercises control or direction
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in the aggregate over more than 10 per cent of the outstanding equity
securities of an issuer, and the fund beneficially owns or exercises
control or direction over 10 per cent or less of the issued and
outstanding equity securities of the issuer, the securities that the fund
beneficialy owns or exercises control or direction over are not
excluded unless the portfolio manager is an affiliate of the issuer.

Adoption by Successor Issuer of a Participant's AlF Following a
Reorganization - A successor issuer that notifies the regulator that it has
adopted asits own AlF the AIF of a participant in the reorganization, as a
result of which the successor issuer exists, is deemed to have a current AIF
for the purposes of securities|egidation, if the AIF was a current AlF of
the participant at the time of the reorganization, until the earlier of

@ the date the successor issuer filesan AlF; and
(b) either
0] the date the AIF ceases to be a current AlF of the
participant, if the participant continues to exist after
the reorganization, or
(i) the date that is 140 days following the end of the
financia year to which the AlIF relates, if the
participant did not continue to exist after the
reorganization.
AlF
Initial AIF

Q) Anissuer filing an initid AlF shall file the AIF in Form 44-101F1 or
the form referred to in section 3.4.

2 If anissuer revisesitsinitia AlF, theissuer shall promptly
@ filein all jurisdictionsin which the initial AIF wasfiled the
revised initial AIF and a copy of therevised initial AlF,
blacklined to show changes from the initial AIF; and

(b) send a copy of the revised initial AlIF to each person and
company that was sent an initial AIF.
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An issuer shal file a French language version of itsinitial AlF before
sending the French language version of the AlF to an investor or
prospective investor.

An issuer that has prepared a French language version of itsinitial
AlF shal file the French language version of theinitial AIF and any
supporting documentsin New Brunswick concurrently with or as
soon as practicable after filing the English language version of those
documentsin that Province.

Renewal AlF Filing Procedures

@D

2

©)

(4)

()

An issuer filing arenewal AlF shal filethe AIF in Form 44-101F1
or the form referred to in section 3.4.

Anissuer filing arenewal AlF for afinancia year in which theissuer
made a significant acquisition of a business or asignificant
acquisition of related businesses, or was a party to areorganization
that was material to theissuer, shall statein acovering letter
accompanying the renewal AlF that the acquisition or reorganization
occurred.

An issuer that intendsto file a preliminary short form prospectus
within 10 days of filing itsrenewa AlF should notify the 44-101
regulator of thisintention at the time of filing itsrenewa AlF or, if
the decision is not yet made at that time, then immediately upon
making the decision.

The 44-101 regulator may decide to review arenewa AlF at any
time, in which case the 44-101 regulator shall

@ notify the issuer that the 44-101 regulator will be reviewing
the renewal AlF,;

(b) review the renewal AlF; and

(© send the issuer upon completion of the review a notice that
the review of the renewal AlF has been completed.

Upon receipt of anotice from the 44-101 regulator that its renewal
AlF isbeing reviewed, an issuer shal promptly file the renewal AlF
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again, with the statement required under Item 1.2 of Form 44-101F1
added, in al jurisdictions in which the renewal AlF wasfiled.

An issuer shall promptly notify the 44-101 regulator if the issuer
intends to file a short form prospectus after the 44-101 regulator has
notified the issuer that its renewa AlF will be reviewed and before
the 44-101 regulator has notified the issuer that the review has been
completed.

If anissuer revisesits renewal AlF, theissuer shal promptly

@ filein all jurisdictions in which the renewa AlF wasfiled
the revised renewa AlF and a copy of the revised renewa
AlF, blacklined to show changes from the renewal AlF;
and

(b) send a copy of the revised renewal AlF to each person and
company that was sent arenewal AlF.

An issuer shal file a French language version of its renewal AlF
before sending the French language version of the AIF to an investor
or prospective investor.

An issuer that has prepared a French language version of its renewal
AlF shal file the French language version of the renewa AlF and
any supporting documentsin New Brunswick concurrently with or as
soon as practicable after filing the English language version of those
documentsin that Province.

Supporting Documents

@D

In addition to any other requirement of securitieslegidation, an
issuer that filesan initia AIF and arenewa AlF shall

@ file the following:

1 Material Incorporated by Reference - Copies of all
material incorporated by reference in theinitial AIF
or renewal AlF and not previoudy filed.

2. Mining Reports- The technica reports required to
be filed with an AIF under Nationa Instrument 43-
101 Standards of Disclosure for Minera Projects and
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not previoudly filed, if the issuer has amineral
project; and

(b) deliver to the regulator the following:

1. Per sonal Information - For each director and
executive officer of the issuer for whom the issuer has
not previously delivered to the regulator the
following information, a statement containing that
individuad's

@ full name;
(b) position with or relationship to the issuer;

(© employer's name and address, if other than
the issuer;

(d) full residential address,
() date and place of birth; and
) citizenship.

2. Authorization of Collection of Information - An
authorization in the form set out in Appendix A to the
collection of persona information.

Anissuer that filesan AIF in the form of an annua report on Form
10-K, or on Form 20-F, under the 1934 Act shall file an undertaking
with the regulator to the effect that the issuer will provide to any
person or company, upon request to the secretary of the issuer, the
documents listed in Item 9.1(1) of Form 44-101F1.

Alternative Form of AlF

D

@)

An issuer that has securities registered under section 12 of the 1934
Act or has areporting obligation under subsection 15(d) of the 1934
Act may file an AIF in the form of a current annual report on

Form 10-K, or on Form 20-F, under the 1934 Act.

An issuer subsisting under the laws of aforeign jurisdiction that files
an AIF in the form of a current annual report on Form 20-F under
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subsection (1) shdl file the AIF within 180 days after the end of its
most recently completed financial year.

DISCLOSURE IN A SHORT FORM PROSPECTUS OF
FINANCIAL STATEMENTSFOR SIGNIFICANT ACQUISITIONS

Scope - This Part applies only to

@ acquisitions completed during an issuer's three most
recently completed financia years,

(b) acquisitions completed during an issuer's current financial
year; and

(© probable acquisitions.

Financial Statement Disclosurefor Significant Acquisitions
Completed During thelssuer's Three Most Recently Completed
Financial Years

@ If an issuer made a significant acquisition during its three most
recently completed financia years, the issuer shall includein its short
form prospectus the following financia statements of each business
acquired:

Annual Financial Statements

1 Statements of income, retained earnings and cash flows for
at least the periods specified in section 4.6.

Interim Financial Statements
2. Statements of income, retained earnings and cash flows for
€) either
() the most recently completed interim period
of the acquired business that ended before
the date of the acquisition and more than 60

days before the date of the short form
prospectus; or
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(i)  thepre-acquisition period; and

(b) the comparable period in the preceding financial year
of the acquired business.

Pro Forma | ncome Statement

3. A pro forma income statement prepared in accordance with
subsection 4.5(1)2(a).
4, Pro forma earnings per share based on the pro forma

income statement referred to in paragraph 3.

2 If anissuer isrequired under subsection (1) to include financia
statements in a short form prospectus for more than one business
because the significant acquisition involves an acquisition of related
businesses, the financial statements required under subsection (1)
shall be presented separately for each business, except that the issuer
may present the financial statements of the businesses on a combined
basis for the periods during which the businesses were under
common control or management.

Financial Statement Disclosurefor Significant Acquisitions
Completed During thelssuer's Current Financial Year

@ If anissuer has made a significant acquisition during its current
financia year, the issuer shal include in its short form prospectus the
following financial statements of each business acquired:

Annual Financial Statements

1. Statements of income, retained earnings and cash flows for
at least the periods specified in section 4.6.

2. A balance sheet as at the date on which each of the periods
specified in section 4.6 ended, except that, if section 4.6
specifies that separate financial statements of the business
are to be included for three financial years, a balance sheet
as at the last day of the earliest of the three financial years
is not required.
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Interim Financial Statements
3. Statements of income, retained earnings and cash flows for
€) either
() the most recently completed interim period

of the acquired business that ended before
the date of the acquisition and more than 60
days before the date of the short form
prospectus; or

(i)  thepre-acquisition period; and

(b) the comparable period in the preceding financia year
of the acquired business.

4, A balance sheet as at the date on which the interim period
referred to in paragraph 3(a)(i) or 3(a)(ii) ended.

Pro Forma Financial Statements

5. Pro forma financial statements prepared in accordance with
subsection 4.5.
6. Pro forma earnings per share based on the pro forma

financial statements referred to in paragraph 5.

2 If anissuer isrequired under subsection (1) to include financia
statements in a short form prospectus for more than one business
because the significant acquisition involves an acquisition of related
businesses or a probable acquisition of related businesses, the
financia statements required under subsection (1) shall be presented
separately for each business except the issuer may present the
financia statements of the businesses on acombined basis for the
periods during which the businesses have been under common
control or management.
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4.4 Financial Statement Disclosurefor Significant Probable Acquisitions

@D

)

If anissuer is proposing to make a significant probable acquisition,
the issuer shall include in its short form prospectus the following
financia statements of each business to be acquired:

Annual Financial Statements

1. Statements of income, retained earnings and cash flows for
at least the periods specified in section 4.6.

2. A balance sheet as at the date on which each of the periods
specified in section 4.6 ended, except that, if section 4.6
specifies that separate financial statements of the business
are to be included for three financial years, a balance sheet
as at the last day of the earliest of the three financial years
isnot required.

Interim Financial Statements
3. Statements of income, retained earnings and cash flows for
@ the most recently completed interim period of the
business to be acquired that ended more than 60 days
before the date of the short form prospectus; and
(b) the comparable period in the preceding financial year.

4, A balance sheet as at the date on which the interim period
referred to in paragraph 3(a) ended.

Pro Forma Financial Statements

5. Pro forma financia statements prepared in accordance with
subsection 4.5.

6. Pro forma earnings per share based on the pro forma
financial statements referred to in paragraph 5.

If an issuer isrequired under subsection (1) to include financial
statements in a short form prospectus for more than one business
because the significant acquisition involves an acquisition of related
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businesses or a probable acquisition of related businesses, the
financia statements required under subsection (1) shall be presented
separately for each business, except the issuer may present the
financia statements of the businesses on acombined basis for
periods during which the businesses have been under common
control or management.

45 Pro Forma Financial Statements

@ If anissuer isrequired to include pro forma financia statementsin
the short form prospectus under sections 4.2, 4.3, 4.4 or 5.2, the
issuer shall prepare pro forma financia statements as follows:

1. Pro forma balance sheet - A pro forma balance sheet of
the issuer shall be prepared as at the date of the issuer's
most recent balance sheet included in the short form
prospectus to give effect to, asif they had taken place as at
the date of the pro forma balance sheet,

@ significant acquisitions that have been
completed, but are not reflected in the
issuer's most recent balance sheet included
in the short form prospectus; and

(b) significant probable acquisitions.

2. Pro forma income statement - A pro forma income
statement of the issuer shall be prepared to give effect to

@ significant acquisitions completed during the
most recently completed financial year of
the issuer asif they had taken place at the
beginning of the most recently completed
financial year of the issuer for which audited
financial statements are included in the short
form prospectus; and

(b) the acquisitions referred to in clauses (i) and

(i1)

0] significant acquisitions completed
during the issuer's current financia
year; and
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(i) significant probable acquisitions,

for each of thefinancia periodsreferredtoin
the following paragraphs:

A. the most recently completed
financia year of the issuer for
which audited financia
statements are included in the
short form prospectus; and

B. the most recently completed
interim period of the issuer for
which financid statements are
included in the short form

Prospectus,

asif they had taken place at the beginning of
the most recently completed financial year of
the issuer for which audited financia
statements are included in the short form

prospectus.

If an issuer includesin ashort form prospectus a pro forma financial
statement prepared in accordance with subsection (1) which gives
effect to more than one significant acquisition or significant probable
acquisition, the pro forma financia statement shall separately
identify each significant completed or probable acquisition.

If anissuer isrequired to include pro forma financid statementsin a
short form prospectus, the issuer shal include in the pro forma
financial statements a description of the underlying assumptions on
which the pro forma financial statements are prepared, cross-
referenced to each related pro forma adjustment.

If an issuer isrequired under paragraph 2 of subsection (1) to include
apro forma income statement in a short form prospectus for the most
recently completed financia year of the issuer and both of the
following conditions are satisfied:
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@ the pro forma income statement is not prepared using the
income statement of the business for the pre-acquisition
period, and

(b) the financial year end of a business differs from the issuer's
year end by more than 93 days,

then, despite paragraph 2 of subsection (1), for purposes of preparing
the pro forma income statement, the income statement of the
business shall be for a period of twelve consecutive months ending
no more than 93 days from the issuer's year end.

Subject to subsection (4), if an issuer isrequired to prepare the pro
forma income statementsreferred to in clauses (1)2(b)A and
(1)2(b)B, and the pro forma income statement referred to in clause A
includes results of the business which are also included in the pro
forma income statement referred to in clause B, there shall be
disclosed in anote to the pro forma financial statements the revenue,
expenses, gross profit and income from continuing operations
included in the pro forma income statements for the overlapping
period.

4.6 Reporting Periods

@D

)

Exception to Requirement to Include Financial Statements- No
financia statements are required under section 4.2 to beincluded ina
short form prospectus if

@ the results of the business for a complete financial year
have been reflected in the audited consolidated financial
statements of the issuer included in the short form
prospectus; and

(b) none of the significance tests would be satisfied if the 20
per cent threshold in the significance tests was changed to
100 per cent.

Acquisitions at the 100% Significance Level - If the results of the
business for a complete financia year have been reflected in the
audited consolidated financial statements of the issuer included in the
short form prospectus and any of the significance tests would be
satisfied if the 20 per cent threshold in the significance tests was
changed to 100 per cent, separate financid statements of the business



©)

-41 -

arerequired for as many periods before the acquisition as may be
necessary so that when these periods are added to the periods for
which theissuer's financid statementsin the short form prospectus
include the results of the business, financid statements reflecting the
results of the business, either separately or on a consolidated basis,
areincluded for atotal of three years or each of the completed
financial years of the business, if the business has not beenin
existence for three completed financial years.

Subject to subsections (1) and (2), the periods for which the financia
statements are required under paragraphs 1 and 2 of subsections
4.2(1), 4.3(1) and 4.4(1) to be included in a short form prospectus
shall be determined by reference to the significance tests asfollows:

1 Acquisitions Significant between 20% and 40% - If none
of the significance testsis satisfied if the 20 per cent
threshold is changed to 40 per cent, financia statements
shall be included for

@ the most recently completed financia year of the
business ended more than 90 days before the date of
the short form prospectus; or

(b) if the business has not completed one financia year,
the financial period from the date of formation to a
date not more than 90 days before the date of the
short form prospectus.

2. Acquisitions Significant between 40% and 50% - If any
of the three significance tests are satisfied if the 20 per cent
threshold is changed to 40 per cent, but none of the three
significance testsis satisfied if the 20 per cent threshold is
changed to 50 per cent, financia statements shall be
included for

@ each of the three most recently completed financial
years of the business ended more than 90 days before
the date of the short form prospectus;

(b) if the business has not completed two financial years,
each completed financial year ended more than 90
days before the date of the short form prospectus, or
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(© if the business has not completed one financia year,
the financial period from the date of formation to a
date not more than 90 days before the date of the
short form prospectus.

3. Acquisitions Significant at 50% or greater - If any of the
three significance tests are satisfied if the 20 per cent
threshold is changed to 50 per cent, financial statements
shall be included for

@ each of the three most recently completed financial
years of the business ended more than 90 days before
the date of the short form prospectus;

(b) if the business has not completed three financial
years, each completed financia year ended more than
90 days before the date of the short form prospectus;
or

(© if the business has not completed one financia year,
the financial period from the date of formation to a
date not more than 90 days before the date of the
short form prospectus.

Additional Financial Statementsor Financial | nfor mation of the
Business Filed or Released

D

)

An issuer shal includein its short form prospectus annual and
interim financia statements of a business for afinancial period that
ended before the date of the acquisition and is more recent than the
periods for which financia statements are required under subsections
4.2(1), 4.3(1) and 4.4(1) if, before the short form prospectusisfiled,
the financial statements for the more recent period have been filed.

If, before the short form prospectusisfiled, financia information of a
business for a period more recent than for the period for which
financial statements are required under subsections 4.2(1), 4.3(1) and
4.4(1), ispublicly disseminated by news release or otherwise by or

on behalf of the issuer, theissuer shal include in the short form
prospectus the content of the news release or public communication.
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Exceptionsto Disclosure Requirementsfor Significant Acquisitionsif
More Recent Financial Statements|ncluded

D

)

3

Despite subsection 4.6(3), an issuer may omit separate financial
statements of abusiness for the earliest financial year otherwise
required under subsection 4.6(3), if audited financid statements of
the business are included in the short form prospectus for afinancia
year ended 90 days or less before the date of the short form
prospectus.

Despite subsection 4.6(3), an issuer may omit separate financial
statements of abusinessfor the earliest financial year otherwise
required under subsection 4.6(3) if

@ separate financial statements of a business are required
under subsection 4.6(3) for more than one financial year;

(b) audited financial statements are included in the short form
prospectus for a period of at least nine monthsin the
financial year after the most recent year for which separate
financial statements are required under subsection 4.6(3);

(© the issuer has not relied upon the exception in section 4.9;
and

(d) the businessis not seasonal.

Despite subsections 4.2(1), 4.3(1) and 4.4(1), an issuer may omit
from a short form prospectus the financia statements of abusiness
for the interim period otherwise required under subsections 4.2(1),
4.3(1) and 4.4(1) if annual financia statements of the business are
included in the short form prospectus for afinancia year ended 90
days or less before the date of the short form prospectus.

Exception to Disclosure Requirementsfor Significant Acquisitionsif
Financial Year End Changed - Despite section 4.6, if abusiness
changed its financial year end once during any of its financial years for
which financial statements are required to be included in the short form
prospectus, the issuer may include financial statements for the transition
year in satisfaction of the financia statements for one of the years under
section 4.6 provided that the transition year is at least nine months.
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Exception to Disclosure Requirementsfor Significant Acquisitions
Accounted for Using the Equity Method - Despite subsections 4.2(1),
4.3(1) and 4.4(1), an issuer may omit from its short form prospectus the
financia statements of a business and the pro forma financia statements of
an issuer otherwise required under subsections 4.2(1), 4.3(1) and 4.4(2) if

@

(b)

(©)

(d)

the acquisition is, or will be, an investment accounted for
using the equity method, as that term is defined in the
Handbook;

the short form prospectus includes disclosure for the
periods for which financial statements are otherwise
required under subsections 4.2(1), 4.3(1) and 4.4(1) that

0] summarizes the assets, liabilities and results of
operations of the business, and

(i) describes the issuer's proportionate interest in the
business and any contingent issuance of securities by
the business that might significantly affect the issuer's
share of earnings;

the financial information provided under paragraph (b) for
any completed financial year

0] has been derived from audited financial statements of
the business, or

(i) has been audited;

the short form prospectus

0] identifiesthe financia statementsreferredtoin
paragraph (c)(i) from which the disclosure provided
under paragraph (b) has been derived; or

(i) discloses that the financial information provided
under paragraph (b), if not derived from audited
financia statements, has been audited; and

(i)  disclosesthat the audit opinion with respect to the
financia statementsreferredtoin (i), or the financia
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information referred to in (i), was issued without a
reservation of opinion.

Additional Disclosurefor Significant Acquisitions After Financial
Year End Accounted for Using the Purchase M ethod

Q) An issuer shal includein a subsequent event noteto its financial
statements included in a short form prospectus or elsewherein a
short form prospectus the information referred to in subsection (2), if

@ the issuer has made a significant acquisition since its most
recent financial year end; and

(b) the purchase method is used to account for the acquisition.
2 The information required under subsection (1) is
@ if

0] determined by the date of the subsequent event note,
details of the purchase equation, namely the
allocation of the purchase price to the underlying
assets being acquired, the underlying liabilities being
assumed and any resulting goodwill, or

(i) not determined by the date of the subsequent event
note, the issuer's reasonabl e estimate of the
alocation; and

(b) the terms and status of the acquisition.

Audit Requirement for Financial Statementsof a Business - Financia
statements of a business included in a short form prospectus under this
Part, other than pro forma financia statements, shall be accompanied by
an auditor's report without a reservation of opinion.

Exception to Audit Requirement for Interim Financial Statements of
a Business - Despite section 4.12, an issuer may omit from its short form
prospectus an auditor's report for the interim financial statements of a
business included in a short form prospectus under this Part.

Exception to Audit Requirement for Recent Financial Statements of a
Business - Despite section 4.12, an issuer may omit from its short form
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prospectus an auditor's report for the annual financia statements of a
business required under subsection 4.8(3), if the auditor has not issued an
auditor's report on the financial statements.

Exception to Audit Requirement for Financial Statements of a
Business Included in a Previous Prospectus without an Audit Opinion
-Despite section 4.12, an issuer may omit from its short form prospectus
an auditor's report for the annual financial statements of a business
included in the short form prospectus, other than for the most recently
completed financial year of the business for which financial statements are
included in the short form prospectus, if

@ those financial statements were previously included in a
short form prospectus of the issuer without an auditor's
report as permitted by this Instrument or pursuant to an
exemption granted under this Instrument; and

(b) an auditor has not issued an auditor's report on the financial
Statements.

Compilation Report for Pro Forma Financial Statements - The pro
forma financial statements included in a short form prospectus under this
Part shall be accompanied by a compilation report signed by the auditor
and prepared in accordance with the Handbook.

FINANCIAL STATEMENT DISCLOSURE FOR MULTIPLE
ACQUISITIONSTHAT ARE NOT OTHERWISE SIGNIFICANT
OR RELATED

Scope - This Part applies only to an issuer that

@ has acquired two or more businesses during its most
recently completed financial year;

(b) has acquired two or more business during its current
financial year;

(c) IS proposing to make two or more probable acquisitions of
abusiness; or
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(d) has acquired one or more businesses since the beginning of
its current financial year and is proposing to make one or
more probable acquisitions of a business,

excluding, in each case, acquisitions that individually meet the significance
tests.

Historical Financial Statement Disclosure

@ Application of the Significance Tests- Anissuer shal includein a
short form prospectus separate financia statements of each business
required under subsection (2) for the periods referred to in subsection
(3) if any of the significance tests would be satisfied if

@ the 20 per cent threshold in the significance tests was
changed to 50 per cent;

(b) the total consolidated assets of the businesses referred to in
section 5.1 were considered on a combined basis;

(c) the issuer's consolidated investments in and advances to the
businesses referred to in section 5.1 were considered on a
combined basis; and

(d) the consolidated income from continuing operations of the
businesses referred to in section 5.1 for the most recently
completed financial year of each business ended prior to
the acquisition date of each business were considered on a
combined basis.

2 Significant Businessesfor Reporting Purposes- An issuer shall
include in a short form prospectus the financial statementsfor a
majority of the businessesthat satisfy the asset, investment or income
test at the highest percentage and which on acombined basis,
represent amajority of

@ the total consolidated assets of all of the businesses referred
toin section 5.1;

(b) the issuer's consolidated investments in and advancesto all
of the businesses referred to in section 5.1; or
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(© the consolidated income from continuing operations of all
of the businesses referred to in section 5.1.

3 An issuer shal include the following financia statements for each
business required under subsection (2):

Annual Financial Statements
1 Statements of income, retained earnings, and cash flows for

@ the most recently completed financia year of the
business before the date of the acquisition, if the
acquisition was completed more than 90 days before
the date of the short form prospectus;

(b) the most recently completed financia year of the
business ended more than 90 days before the date of
the short form prospectus, if the acquisition either has
not been completed at the date of the short form
prospectus or was completed 90 days or less before
the date of the short form prospectus; or

(© if abusiness has not completed one financia year, the
financia period from the date of formation to a date
not more than 90 days before the date of the short
form prospectus.

2. A balance sheet as at the date on which the periods referred
to in paragraph 1 ended.

Interim Financial Statements
3. Statements of income, retained earnings and cash flows for
@ the most recently completed interim period of the
business ended before the date of the acquisition or
the proposed date of the acquisition and more than 60
days before the date of the short form prospectus; or

(b) the pre-acquisition period.

4, A balance sheet as at the date on which the period referred
to in paragraph 3 ended.
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Pro Forma Financial Statements

5. Pro forma financial statements prepared in accordance with
section 4.5.
6. Pro forma earnings per share based on the financial

statement referred to in paragraph 5.

Despite subsection (3), if the business was acquired before the date
of the most recent audited balance sheet of the issuer included in the
short form prospectus, the issuer may omit from the short form
prospectus the balance sheets of the businessreferred to in
paragraphs 2 and 4.

Additional Financial Statementsor Financial I nformation of the
Business Filed or Released

D

@)

Anissuer shall includeinits short form prospectus annual and
interim financia statements of abusiness for afinancia period that
ended before the date of the acquisition and is more recent than the
periods for which financia statements are required under section 5.2
if, before the short form prospectusisfiled, the financial statements
for the more recent period have been filed.

If, before the short form prospectusisfiled, financia information of a
business for a period more recent than the period for which financial
statements are required under section 5.2 is publicly disseminated by
news release or otherwise by, or on behaf of, theissuer, the issuer
shall include in the short form prospectus the content of the news
release or public communication.

Exceptionsto Disclosure Requirementsfor Multiple Acquisitionsif
More Recent Financial Statements|ncluded

@

@)

Despite section 5.2, an issuer may omit from a short form prospectus,
the financial statements of abusinessfor the financia year otherwise
required under subsection 5.2(3) if audited financial statements of the
business are included in the short form prospectus for afinancia year
ended 90 days or less before the date of the short form prospectus.

Despite section 5.2, an issuer may omit from a short form prospectus
the financial statements of a businessfor the interim period otherwise
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required under subsection 5.2(3) if annual financia statements of the
business are included in the short form prospectus for afinancial year
ended 90 days or less before the date of the short form prospectus.

Exception to Disclosur e Requirementsfor Multiple Acquisitionsif
Financial Year End Changed - Despite section 5.2, if abusiness
changed its financial year end during the year for which financial
statements are required to be included in the short form prospectus, the
issuer may include financial statements for the transition year in

satisfaction of the financia statements for the year under paragraphs 1(a)
and 1(b) of subsection 5.2(3) provided that the transition year is at least
nine months.

Audit Requirement for Financial Statements of a Business - Financia
statements of a business included in a short form prospectus under this
Part, other than pro forma financial statements, shall be accompanied by
an auditor's report without a reservation of opinion.

Exception to Audit Requirement for Interim Financial Statements of
a Business - Despite section 5.6, an issuer may omit from its short form
prospectus an auditor's report for the interim financial statements of a
business included under this Part.

Exception to Audit Requirement for Recent Financial Statements of a
Business - Despite section 5.6, an issuer may omit from its short form
prospectus an auditor's report for the annual financia statements of a
business referred to under subsection 5.3(2) if the auditor has not issued an
auditor's report on the financial statements.

Compilation Report for Pro Forma Financial Statements - The pro
forma financial statementsincluded in a short form prospectus under this
Part shall be accompanied by a compilation report signed by the auditor
and prepared in accordance with the Handbook.

PRO FORMA FINANCIAL STATEMENT DISCLOSURE FOR
SIGNIFICANT DISPOSITIONS
Scope - This Part applies only to

@ significant dispositions completed during an issuer's most recently
completed financia year; and
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(b) significant dispositions completed during an issuer's current financial
yearl

but not to significant dispositions of business segments.

Pro Forma Financial Statements - If an issuer has made a significant
disposition referred to in clause (a) or (b) of section 6.1, the issuer shall
include in its short form prospectus the following pro forma financial
statements:

@ Pro Forma Balance Shest - A pro forma balance sheet of the issuer
prepared as at the date of the issuer’ s most recent balance sheet
included in the short form prospectus to give effect to, asif they had
taken place as at the date of the pro forma bal ance sheet, significant
dispositions that have been completed, but are not reflected in the
issuer’ smost recent baance sheet included in the short form
prospectus.

2 Pro Forma Income Statement - Pro forma income statements of the
issuer prepared to give effect to significant dispositions completed
during

@ the most recently completed financial year of the issuer as
if they had taken place at the beginning of the most recently
completed financial year of the issuer for which audited
financial statements are included in the short form
prospectus; and

(b) the issuer's current financial year for each of the financial
periods referred to in clause (i) and (ii)

0] the most recently completed financia year of the
issuer for which audited financia statements are
included in the short form prospectus; and

(i) the most recently completed interim period of the
issuer for which financial statements are included in
the short form prospectus,

asif they had taken place at the beginning of the most
recently completed financia year of the issuer for which
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audited financial statements are included in the short form
prospectus.

If anissuer includesin a short form prospectus a pro forma financia
statement prepared in accordance with subsection (2) which gives
effect to more than one significant disposition, the pro forma
financia statement shall separately identify each significant
disposition.

If anissuer isrequired under this Part to include pro forma financia
statements in a short form prospectus, the issuer shall include in the
pro forma financial statements a description of the underlying
assumptions on which the pro forma financial statementsare
prepared, cross-referred to each related pro forma adjustment.

Pro Forma Earningsper Share - If anissuer isrequired under this
Part to include in a short form prospectus pro forma financia
statements, the short form prospectus shall include pro forma
earnings per share based on the pro forma financial statements
referred to in this Part.

Presentation of Pro Forma Financial Statementsfor Significant
Dispositions - Despite subsection (2), if an issuer isrequired to
includeinits short form prospectus pro forma financia statements
prepared under section 4.5 and subsection (2) of this Part, the issuer
shall prepare one set of pro forma financial statements which give
effect to the significant acquisitions referred to in section 4.5 and the
significant dispositions referred to in subsection 6.2(2).

GAAP, GAAS, AUDITORS REPORTSAND OTHER FINANCIAL
STATEMENT MATTERS

Generally Accepted Accounting Principles

@

@)

Thefinancia statements of aperson or company incorporated or
organized in ajurisdiction that are included in a short form
prospectus shall be prepared in accordance with Canadian GAAP.

Thefinancia statements of aperson or company incorporated or
organized in aforeign jurisdiction that are included in a short form
prospectus shall be prepared in accordance with
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€) Canadian GAAP; or
(b) foreign GAAP, if the notes to the financial statements

0] explain and quantify the effect of material differences
between Canadian GAAP and foreign GAAP that
relate to measurements, and

(i) provide disclosure consstent with Canadian GAAP
reguirements to the extent not aready reflected in the
financia statements.

3 If the financial information included in ashort form prospectusin
accordance with section 4.10 has been derived from financia
statements of a person or company incorporated or acquired in a
foreign jurisdiction that have been prepared in accordance with
foreign GAAP, the information shall be accompanied by a note
which explains and quantifies the effect of materia differences
between Canadian GAAP and foreign GAAP.

Exception to the Requirement to Reconcile Financial Statements
Prepared in Accordance with Foreign GAAP - Despite subsection
7.1(2)(b), if anissuer has made a significant acquisition or is proposing to
make a significant acquisition, and is required to provide financial
statements of the business under subsection 4.6(2) or paragraph 4.6(3)3
and those financial statements have been prepared in accordance with a
foreign GAAP, the reconciliation to Canadian GAAP may be excluded for
the earliest of the three years presented.

Audit Requirement - Financial statements of anissuer included in a
short form prospectus, other than the following, shall be accompanied by
an auditor's report without a reservation of opinion:

1. Comparative interim financial statements required to be incorporated
by reference under paragraph (1)3 of Item 12.1 or paragraph 2 of
12.2 of Form 44-101F3.

2. The comparative annual financia statements of the issuer for the
most recently completed financia year if

@ the financial statements are required to be incorporated by
reference in a short form prospectus solely by reason of
paragraph (1)6 of Item 12.1 of Form 44-101F3;
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(b) the auditor of the issuer has not issued an auditor's report
on the financial statements; and

(c) comparative financia statements, together with the
accompanying auditor's report, for the year preceding the
most recently completed financial year are included in the
short form prospectus.

3. The comparative interim financial statements of a credit supporter
required to be incorporated by reference under Item 13.2 of Form 44-
101F3.

Generally Accepted Auditing Standards

@ Thefinancia statements of aperson or company incorporated or
organized in ajurisdiction that are included in ashort form
prospectus shall be audited in accordance with Canadian GAAS and
accompanied by a Canadian auditor’ s report.

2 The financia statements of a person or company incorporated or
organized in aforeign jurisdiction that are included in a short form
prospectus shall be audited in accordance with

€) Canadian GAAS, or

(b) foreign GAAS provided the foreign GAAS is substantially
equivalent to Canadian GAAS.

Foreign Auditor'sReport - If thefinancia statementsincluded in a short
form prospectus are accompanied by aforeign auditor's report, the
auditor's report shall be accompanied by a statement by the auditor

@ disclosing any materia differencesin the form and content
of the foreign auditor's report as compared to a Canadian
auditor's report; and

(b) confirming that the auditing standards applied are
substantially equivaent to Canadian GAAS.
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AUDIT COMMITTEE REVIEW OF FINANCIAL STATEMENTS
INCLUDED IN A SHORT FORM PROSPECTUS

Audit Committee Review of Financial StatementsIncluded in a Short
Form Prospectus - An issuer shall not file a short form prospectus unless
each financial statement of a person or company included in the short form
prospectus has been reviewed by the audit committee of the board of
directors of the person or company, if the person or company has, or is
required to have, an audit committee, and approved by the board of
directors.

DEEMED INCORPORATION BY REFERENCE

Deemed Incor poration by Reference of Filed Documents - If an issuer
does not incorporate by reference in its short form prospectus a document
required to be incorporated by reference under Item 12.1 of Form 44-101F3,
the document is deemed for purposes of securitieslegidation to be
incorporated by reference in the issuer's short form prospectus as of the date
of the short form prospectus to the extent not otherwise modified or
superseded by a statement contained in the short form prospectus or in any
other subsequently filed document that also is, or is deemed to be,
incorporated by reference in the short form prospectus.

Deemed Incor poration by Reference of Subsequently Filed Documents -
If an issuer does not incorporate by referencein its short form prospectus a
document required to be incorporated by reference under Item 12.2 of Form
44-101F3, the document is deemed for purposes of securitieslegidation to
be incorporated by reference in the issuer's short form prospectus as of the
date the issuer filed the document to the extent not otherwise modified or
superseded by a statement contained in the short form prospectus or in any
other subsequently filed document that also is, or is deemed to be,
incorporated by reference in the short form prospectus.

FILING REQUIREMENTSFOR A SHORT FORM PROSPECTUS

Interpretation of “ Prospectus’ - In this Part, areference to a short form
prospectus does not include a preliminary short form prospectus.

Required Documentsfor Filing a Preliminary Short Form Prospectus -
Anissuer that filesa preliminary short form prospectus shall
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@ file the following with the preliminary short form prospectus:

1.

Signed Copy - A signed copy of the preliminary
short form prospectus.

Qualification Certificate - A certificate executed on
behalf of the issuer by one of its executive officers
certifying that all of the criteriaon which the issuer is
relying in order to be qualified to file a prospectusin
the form of a short form prospectus have been
satisfied.

Material Incorporated by Reference - Copies of al
material incorporated by reference in the preliminary
short form prospectus and not previoudly filed.

Mining Reports- If the issuer hasaminera project,
the technical reports required to be filed with a
preliminary short form prospectus under National
Instrument 43-101 Standards of Disclosure for
Minera Projectsif that Nationa Instrumentisin
force and until that National Instrument isin force
any technical report or certificate requested to be filed
by the regulator.

5. Oil and Gas Reports-Any technical report
or certificate relating to oil and gas properties
prepared in accordance with National Policy
Statement No. 2-B Guide for Engineers and
Geologists Submitting Oil and Gas Reports to
Canadian Provincial Securities Administrators that
the regulator requests be filed and that was not
previoudly filed, if the preliminary short form
prospectusisfiled on or before June 30, 2005, the
issuer isengaged in oil and gas activities (as defined
in National Instrument 51-101 Standards of
Disclosure for Qil and Gas Activities) and:

() the issuer has not filed and is not required to
have filed (alone or in the preliminary short
form prospectus or as part of another filed
document) the statement referred to in Item1
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of section 2.1 of National Instrument 51-
101;

the preliminary short form prospectus does
not include and is not required to include
audited financial statements for afinancial
year ended on or after December 31, 2003;

if the preliminary short form prospectusis
filed on or before March 30, 2004 for an
initial public offering of securities, it does
not include financia statementsfor a
financial year or interim period that ends on
or after December 31, 2003; and

if the preliminary short form prospectusis
filed after December 31, 2003 and during
the issuer'sfirst financial year, it does not
include financial statements for an interim
period that ends on or after December 31,
2003.

(b) ddiver to the regulator, concurrently with thefiling of the
preliminary short form prospectus, the following:

1.

Personal Information - For each director and
executive officer of an issuer, each promoter of the
issuer or, if the promoter isnot an individual, each
director and executive officer of the promoter, for
whom the issuer has not previoudy delivered the
following information, a statement containing that

individua's

() full name;

(i) position with or relationship to the issuer;

(iii)  employer's name and address, if other than
the issuer;

(iv)  full residential address;

(v)

date and place of birth; and
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(vi)  citizenship.

Authorization to Collect Information - An
authorization in the form set out in Appendix A to the
collection of personal information.

Calculation of Earnings Coverage - If the
preliminary short form prospectusisfiled for a
proposed distribution of debt securities having aterm
to maturity in excess of one year or for a proposed
distribution of preferred shares, aletter setting out the
calculation of the earnings coverage.

Material Contracts- Copiesof all material contracts
to which the issuer is a party that have not previoudy
been filed.

Reportsand Valuations- A copy of each report or
valuation referred to in the preliminary short form
prospectus for which a consent is required to be filed
under section 10.4 and that has not previoudy been
filed, other than atechnical report that

M) dealswith amineral project or oil and gas
operations; and

(i) is not otherwise required to be filed under
paragraphs 4 and 5 of clause 10.2(a).

Auditor's Comfort Letter regarding Audited
Financial Statements - A signed letter to the
regulator from the auditor of the issuer or of the
business, as applicable, prepared in accordance with
the form suggested for this circumstance by the
Handbook, if afinancial statement of an issuer or a
businessincluded in a preiminary short form
prospectus is accompanied by an unsigned auditor's
report.

Comfort Letter regarding Foreign Auditor's
Report - If afinancia statement included in a short
form prospectus has been prepared in accordance
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with foreign GAAP or includes aforeign auditor's
report, aletter to the regulators from the foreign
auditor that discusses the auditor's expertise

(1) to audit the reconciliation of foreign GAAP
to Canadian GAAP; and

(i) in the case of foreign GAAS, other than U.S.
GAAS applied by aU. S. auditor, to make
the determination that the auditing standards
applied are substantially equivalent to
Canadian GAAS.

10.3 Required Documentsfor Filing a Short Form Prospectus - An issuer
that files a short form prospectus shall

@ file the following with the short form prospectus:

1.

Signed Copy - A signed copy of the short form
prospectus.

Material Incorporated by Reference - Copies of al
material incorporated by reference in the short form
prospectus and not previoudly filed.

I ssuer's Submission to Jurisdiction - A submission
to jurisdiction and appointment of agent for service of
process of the issuer in the form set out in Appendix
B, if anissuer isincorporated or organizedin a
foreign jurisdiction and does not have an officein
Canada

Non-Issuer's Submission to Jurisdiction - A
submission to jurisdiction and appointment of agent
for service of process of the selling security holder,

promoter or credit supporter, as applicable, in the
form set out in Appendix C, if aselling security
holder, promoter or credit supporter of an issuer is
incorporated or organized under aforeign jurisdiction
and does not have an officein Canadaor isan
individual who resides outside of Canada.
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Expert's Consent - The consents required to be filed
under section 10.4.

Credit Supporter's Consent - The written consent
of the credit supporter to the inclusion of its financia
statements in the short form prospectus, if financia
statements of a credit supporter are required under
Item 13.2 of Form 44-101F3 to be included in a short
form prospectus and a certificate of the credit
supporter is not required under Item 20.3 of Form 44-
101F3 to be included in the short form prospectus.

Material Contracts- Copiesof all material contracts
to which the issuer is a party that have not previoudy
been filed.

Other Mining Reports- If the issuer has amineral
project, any technical report, certificate or consent
required to be filed with ashort form prospectus
under Nationa Instrument 43-101, if that National
Instrument isin force and until that National
Instrument isin force, any technical report or
certificate requested to befiled by aregulator and not
previoudly filed.

Other Oil and Gas Reports - Any technical report
or certificate relating to oil and gas properties
prepared in accordance with National Policy
Statement No. 2-B that the regulator requests be
filed and that was not previously filed, if the short
form prospectusis filed on or before June 30, 2005,
the issuer is engaged in oil and gas activities (as
defined in National Instrument 51-101 Standards of
Disclosure for Qil and Gas Activities) and:

() the issuer has not filed and is not required to
have filed (alone or in the short form
prospectus or as part of another filed
document) the statement referred to in Item
1 of section 2.1 of National Instrument 51-
101;
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the short form prospectus does not include
and is not required to include audited
financia statements for afinancial year
ended on or after December 31, 2003;

if the short form prospectusisfiled on or
before March 30, 2004 for an initia public
offering of securities, it does not include
financia statements for afinancial year or
interim period that ends on or after
December 31, 2003; and

if the short form prospectusisfiled after
December 31, 2003 and during the issuer's
first financial year, it does not include
financial statements for an interim period
that ends on or after December 31, 2003.

10. Other Reportsand Valuations - A copy of each
report or valuation referred to in the short form
prospectus, for which aconsent is required to be filed
under section 10.3 and that has not previoudy been
delivered, other than atechnical report that

(i)

(i)

dealswith amineral project or oil and gas
activities of the issuer; and

is not otherwise required to be filed under
paragraph 8 or 9; and

(b) ddiver to the regulators, no later than the filing of the short form

prospectus,

1. Auditor's Comfort Letter regarding Unaudited
Financial Statements -

(i)

acomfort letter to the regulators from the
auditor of the issuer or the business, as
applicable, prepared in accordance with the
relevant standards in the Handbook, if an
unaudited financial statement of an issuer or
abusinessisincluded in a short form
prospectus;
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(i)  acomfort letter to the regulators from the
auditor of the business, prepared in
accordance with the relevant standardsin the
Handbook, if the prospectus includes
unaudited financial information of a
business that has been derived from
financial statements of abusiness that are
not included in the short form prospectus;

(i)  acomfort letter to the regulators from the
auditor of the business, prepared in
accordance with the relevant standards in the
Handbook, if a pro forma income statement
of the issuer included in the short form
prospectus includes results of the business
that have been prepared in accordance with
subsection 4.5(4);

(iv)  acomfort letter to the regulators from the
auditor of the issuer, prepared in accordance
with the relevant standards of the Handbook,
if apro forma financia statement of the
issuer included in the short form prospectus
reflects the results of a significant
disposition in accordance with Part 6 of this
Instrument.

2. Blacklined Prospectus - A copy of the short form
prospectus, blacklined to show changes from the
preliminary short form prospectus.

104 Consent of Experts

Q) If any solicitor, auditor, accountant, engineer or appraiser, or any
other person or company whose profession gives authority to a
statement made by that person or company, is named in ashort form
prospectus or an amendment to a short form prospectus, either
directly or in adocument incorporated by reference

@ as having prepared or certified any part of the short form
prospectus or the amendment,
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as having opined on financial statements from which
selected information included in the short form prospectus
has been derived and which audit opinion isreferred to in
the short form prospectus either directly or in a document
incorporated by reference, or

as having prepared or certified areport or valuation
referred to in the short form prospectus or the amendment,
either directly or in adocument incorporated by reference,

the issuer shal file no later than the time the short form prospectus or
the amendment isfiled, the written consent of the person or company
to being named and to that use of the report or valuation.

The consent referred to in subsection (1) shall

(@

(b)

refer to the report, valuation, statement or opinion stating
the date of the report, valuation, statement or opinion, and

contain a statement that the person or company referred to
in subsection (1)

0] has read the short form prospectus, and

(i) has no reason to believe that there are any
misrepresentations in the information contained in it
that are

(A)  derived from the report, valuation, statement
or opinion, or

(B)  within the knowledge of the person or
company as aresult of the services
performed by the person or company in
connection with the report, financial
statements, valuation, statement or opinion.

In addition to any other requirement of this section, the consent of an
auditor or accountant shall also state

(@

the dates of the financia statements on which the report of
the person or company is made, and
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(4)

(b) that the person or company has no reason to believe that
there are any misrepresentations in the information
contained in the short form prospectus that are

0] derived from the financia statements on which the
person or company has reported, or

(i) within the knowledge of the person or company asa
result of the audit of the financial statements.

Subsection (1) does not apply to an approved rating organization that
issues arating to the securities being distributed under the
preliminary short form prospectus or short form prospectus.

Filing of French Language Version

D

@)

Except when the prospectusisfiled in Quebec, an issuer shall filea
French language version of a preliminary short form prospectus,
short form prospectus, any amendment to a preliminary short form
prospectus or short form prospectus before sending the French
language version of apreliminary short form prospectus, a short form
prospectus or an amendment to an investor or prospective investor.

An issuer that has prepared a French language version of a
preliminary short form prospectus, short form prospectus,
amendment to a preliminary short form prospectus or short form
prospectus file the French language version of the document in New
Brunswick concurrently with or as soon as practicable after filing the
English language version of the document in that Province.

Prohibition on Filing - An issuer shall not file a preliminary short form
prospectus or a short form prospectus if the issuer isin default in filing or
delivering to the regulator a document required to be filed or delivered
under securities legidation.

Material Contracts - Anissuer shall make available all material
contracts referred to in a short form prospectus for inspection at a
reasonabl e time and place in the local jurisdiction, without charge, during
the distribution of the securities being offered under the short form
prospectus.
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PART 11 AMENDMENTSTO A SHORT FORM PROSPECTUS

111 Form of Amendment

Q) An amendment to a preliminary short form prospectus or a short
form prospectus shall consist of either an amendment that does not
fully restate the text of the preliminary short form prospectus or short
form prospectus or an amended and restated preliminary short form
prospectus or short form prospectus.

2 An amendment to a preliminary short form prospectus or a short
form prospectus shall contain the certificates required by securities
legidation and in the case of an amendment that does not restate the
text of the preliminary short form prospectus or short form
prospectus, shall be numbered and dated as follows:

“ Amendment No. [insert amendment number] dated [insert
date of amendment] to [Preliminary] Short Form Prospectus
dated [insert date of preliminary short form prospectus or
short form prospectus].”

11.2 Required Documentsfor Filingan Amendment - Anissuer that filesan
amendment to a preliminary short form prospectus or short form
prospectus shall

@ file asigned copy of the amendment;

(b) deliver to the regulator a copy of the preliminary short form
prospectus or short form prospectus blacklined to show the
changes made by the amendment, if the amendment is aso
arestatement of the preliminary short form prospectus or
short form prospectus,

(c) file or deliver any supporting documents required under

this Instrument or other provisions of securities legislation
to befiled or delivered with a preliminary short form
prospectus or a short form prospectus, as the case may be,
unless the documents originally filed or delivered with the
preliminary short form prospectus or short form prospectus
asthe case may be, are correct as of the date the
amendment isfiled; and
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(d) file any consent letter required under this Instrument to be
filed with a preliminary short form prospectus or short form
prospectus, as the case may be.

Auditor'sLetter - If an amendment to a preliminary short form
prospectus or short form prospectus materially affects, or relates to, an
auditor's comfort letter filed under section 10.2 or 10.3 refers, the issuer
shall file with the amendment a new auditor's comfort |etter.

Forwarding Amendments - An amendment to a preliminary short form
prospectus shall be forwarded to each recipient of the preliminary short
form prospectus according to the record of recipients to be maintained
under securities legidation.

Amendment to Preliminary Short Form Prospectus - The regulator
shall issue areceipt for an amendment to a preliminary short form
prospectus as soon as reasonably possible after the amendment isfiled.

Amendment to Short Form Prospectus

@ If, after areceipt isissued for ashort form prospectus but prior to the
completion of the distribution under such short form prospectus,
securitiesin addition to the securities previoudy disclosed in the

prospectus are to be distributed, the person or company making the
distribution must file an anendment to the short form prospectus
disclosing the additiona securities, as soon as practica, and in any
event no later than 10 days after the decision to increase the number
of securities offered is made.

2 Except as required by securities legidation, the regulator shall issuea
receipt for an amendment to a short form prospectus required to be
filed under this section or under securities legidation unlessthe
regulator considersthat it is not in the public interest to do so.

3 The regulator shall not refuse to issue a receipt under subsection (2)
without giving the person or company who filed the short form
prospectus an opportunity to be heard.

4 Subject to subsection (5), adistribution or an additional distribution
must not proceed until areceipt for an amendment to a short form
prospectus that is required to befiled isissued by the regulator.
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Subsection (4) does not apply to amendments to short form
prospectuses of mutual funds.

NON-FIXED PRICE OFFERINGS AND REDUCTION OF
OFFERING PRICE UNDER SHORT FORM PROSPECTUS

Non-Fixed Price Offerings and Reduction of Offering Price under
Short Form Prospectus

D

@)

3

(4)

Every security distributed under a short form prospectus shall be
distributed at afixed price.

Despite subsection (1), securities for which the issuer is qualified
under Part 2 to file a prospectus in the form of ashort form
prospectus may be distributed for cash at non-fixed prices under a
short form prospectusiif, a the time of the filing of the preliminary
short form prospectus, the securities have received arating, on a
provisond or final basis, from at least one approved rating
organization.

Despite subsection (1), if securities are distributed for cash under a
short form prospectus, the price of the securities may be decreased
from theinitial offering price disclosed in the short form prospectus
and, after such a decrease, changed from time to time to an amount
not greater than the initial offering price, without filing an
amendment to the short form prospectus to reflect the change, if

@ the securities are distributed through one or more
underwriters that have agreed to purchase all of the
securities at a specified price;

(b) the proceeds to be received by the issuer or selling security
holders or by the issuer and selling security holders are
disclosed in the short form prospectus as being fixed; and

(c) the underwriters have made a reasonable effort to sell all of
the securities distributed under the short form prospectus at
theinitial offering price disclosed in the short form
prospectus.

Despite subsections (2) and (3), the price at which securities may be
acquired on exercise of rights shall be fixed.
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PART 13 CIRCULARS

131 Use of Short Form Prospectus Disclosurein Securities Exchange
Take-Over Bid Circular and Securities Exchange I ssuer Bid Circular

@D

)

An issuer that makes atake-over bid or an issuer bid that includes
consideration consisting, in whole or in part, of the issuer's securities
satisfies the requirement in securities legidation to include, in a
securities exchange take-over bid circular or a securities exchange
issuer bid circular, the information prescribed by the form of
prospectus appropriate for the issuer by including, in the securities
exchange take-over bid circular or the securities exchange issuer bid
circular, the information required under this Instrument to be
included in a short form prospectus, if the issuer's securities offered
as condderation are of atype for which the issuer is qualified under
section 2.2, 2.3, 2.4 or 2.8 to file a prospectus in the form of a short
form prospectus.

In determining, for the purpose of subsection (1), whether anissuer is
qualified to file a prospectus in the form of a short form prospectus
under section 2.2, 2.3, 2.4 or 2.8, references in those sections to the
time of the filing of a preliminary short form prospectus shall be read
as referencesto the time of thefiling of the securities exchange
take-over bid circular or securities exchange issuer bid circular.

13.2 Use of Short Form Prospectus Disclosurein Information Circular

@

@)

An issuer, that sends an information circular to security holders
disclosing information on a proposed reorganization that involvesthe
issuer distributing its securities, satisfies the requirement in securities
legidation to include in an information circular the information
prescribed by the form of prospectus appropriate for the issuer by
including in theinformation circular, the information required under
this Instrument to be included in a short form prospectus, if the
issuer's securities to be distributed in connection with the
reorganization are of atype for which the issuer is qualified under
section 2.2, 2.3, 2.4 or 2.8 to file a prospectus in the form of a short
form prospectus.

In determining, for the purpose of subsection (1), whether anissuer is
qualified to file a prospectus in the form of a short form prospectus
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under section 2.2, 2.3, 2.4 or 2.8, references in those sections to the
time of the filing of a preliminary short form prospectus shall be read
as referencesto the time of the filing of the information circular.

Information Circular Disclosureregarding Availability of
Information - Anissuer that has a current AIF and sends its information
circular, asrequired under securities legislation, to security holders shall

(@

(b)

send, upon request to the secretary of the issuer, a copy of
the following documents to the person or company making
the request and, in the case of a security holder, without

charge:

1.

Theissuer's current AlF, together with one copy of
any document, or the pertinent pages of any
document, incorporated by reference in the current
AlF.

The issuer's most recently filed comparative annual
financia statements, together with the accompanying
report of the auditor, and any interim financial
statements of the issuer that have been filed for any
period after the end of its most recently completed
financia year.

Theissuer'sinformation circular for its most recent
annua meeting of shareholdersthat involved the
election of directors or any annual filing prepared
instead of that information circular, as appropriate;
and

include in itsinformation circular a statement describing
the availability, without charge to a security holder, upon
request made to the secretary of the issuer, of the
documents listed in paragraph (a).

SOLICITATIONS OF EXPRESSIONS OF INTEREST

Solicitations of Expressions of Interest - The prospectus requirement
does not apply to solicitations of expressions of interest before the filing of
apreliminary short form prospectus for securities to be qualified for
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distribution under a short form prospectus in accordance with this
Instrument, if

@ the issuer has entered into an enforceabl e agreement with
an underwriter who has, or underwriters who have, agreed
to purchase the securities;

(b) the agreement referred to in paragraph (a) has fixed the
terms of the distribution and requires that the issuer filea
preliminary short form prospectus for the securities and
obtain areceipt for the preliminary short form prospectus
from

0] the 44-101 regulator dated not more than two
business days after the date that the agreement is
entered into, if the issuer has elected to use the
MRRS; or

(i) if theissuer has not elected to usethe MRRS

(A)  theregulator in at least one jurisdiction,
dated not more than two business days after
the date that the agreement is entered into,
and

(B)  the Canadian securities regulatory
authorities in any other jurisdictionsin
which the distribution is to be made, dated
not more than three business days after the
date that the agreement is entered into;

(© the issuer has issued and filed a news release announcing
the agreement immediately upon entering into the
agreement;

(d) upon issuance of areceipt for the preliminary short form
prospectus, a copy of the preliminary short form prospectus
is sent to each person or company who has expressed an
interest in acquiring the securities; and

(e except as provided in paragraph (a), no agreement of
purchase and sale for the securities is entered into until the
short form prospectus has been filed and a receipt obtained.
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EXEMPTION

Exemption

@

@)

3

The regulator or the securities regulatory authority may grant an
exemption from the provisions of this Instrument, in whole or in part,
subject to such conditions or restrictions as may be imposed in the
exemption.

Despite subsection (1), in Ontario and Alberta, only the regulator
may grant such an exemption.

An application made to the securities regulatory authority or
regulator for an exemption from the provisions of this Instrument
shall include aletter or memorandum describing the matters relating
to the exemption, and indicating why consideration should be given
to the granting of the exemption.

Evidence of Exemption

D

)

Subject to subsection (2) and without limiting the manner in which
an exemption under this Part may be evidenced, the granting under
this Part of an exemption, other than an exemption, in whole or in
part, from Part 2, may be evidenced by the issuance of areceipt for a
short form prospectus or an amendment to a short form prospectus.

An exemption under this Part may be evidenced in the manner set
out in subsection (1) only if

@ the person or company that sought the exemption

0] sent to the regulator the letter or memorandum
referred to in subsection 15.1(3) on or before the date
of thefiling of the preliminary short form prospectus,
or

(i) sent to the regulator the letter or memorandum
referred to in subsection 15.1(3) after the date of the
filing of the preliminary short form prospectus and
received awritten acknowledgement from the
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regulator that the exemption may be evidenced in the
manner set out in subsection (1); and

(b) the Director has not before, or concurrently with, the
issuance of the receipt sent notice to the person or company
that sought the exemption, that the exemption sought may
not be evidenced in the manner set out in subsection (1).

15.3 Exemption under Prior Policy - Anissuer that, immediately before the
time this Instrument came into force, was eligible to participate in the
prompt offering qualification system contemplated by NP47 under an
exemption, ruling, order, decision or other action of the securities
regulatory authority or regulator, other than a blanket ruling or order, is
qualified to file a prospectus in the form of a short form prospectus, in
reliance on the exemption, ruling, order, decision or other action and
subject to the same conditions, if any, as arein the action, until the earliest
of

@ the end of the period for which the AlF filed by the issuer
before this Instrument came into forceis a current AlF
under this Instrument;

(b) the expiration of the action; and

(© the revocation of the action by the securities regulatory
authority or the regulator.

PART 16 EFFECTIVE DATE

16.1 Effective Date - This Instrument shall come into force on December 31,
2000.

[Amended September 30, 2003]
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