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National Instrument 45-102
Resale of Securities

PART 1 DEFINITIONS

1.1

Definitions - In this Instrument

“control distribution” means a trade describedha provisions of securities legislation listed in
Appendix A;

“convertible security” means a security of an igghat is convertible into, or carries the rightloé
holder to purchase or otherwise acquire, or of¢beer to cause the purchase or acquisition of, a
security of the same issuer;

“distribution date” means

(@) inrespect of a trade that is not a contrdtithistion, the date the security that is the suttpéc
the trade was distributed in reliance on an exangdtom the prospectus requirement by the
issuer or, in the case of a control distributionthe selling security holder,

(b) inrespect of a trade that is a control distitn, the date the security that is the subjethef
trade was acquired by the selling security holder,

(c) inrespect of a trade of an underlying secuht is not a control distribution, the date the
convertible security, exchangeable security or ipleliconvertible security that, directly or
indirectly, entitled or required the holder to aicquhe underlying security was distributed in
reliance on an exemption from the prospectus remqént by the issuer or, in the case of a
control distribution, by the selling security halder

(d) inrespect of a trade of an underlying secuht is a control distribution, the date the
convertible security, exchangeable security or ipleliconvertible security that, directly or
indirectly, entitled or required the holder to aicquhe underlying security was acquired by the
selling security holder;

“exchangeable security” means a security of areisthat is exchangeable for, or carries the right o
the holder to purchase or otherwise acquire, thefssuer to cause the purchase or acquisitica of,
security of another issuer;

“MI 45-102" means this Instrument prior to its arderent on September 14, 2005;

“MI 45-103" means Multilateral Instrument 45-1Capital Raising Exemptions prior to its repeal
on September 14, 2005;

“MI 45-105" means Multilateral Instrument 45-10bades to Employees, Senior Officers,
Directors, and Consultants prior to its repeal on September 14, 2005

“multiple convertible security” means a securityaof issuer that is convertible into, or exchangeabl
for, or carries the right of the holder to purchasetherwise acquire, or of the issuer to cause th
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purchase or acquisition of, a convertible secuatyexchangeable security or another multiple
convertible security;

“NI 45-106" means National Instrument 45-1BGspectus and Registration Exemptions;
“private company” has the same meaning as in s@sulegislation;
“private issuer’” means, as the context requires,
@) a private issuer as defined in securities latjis,
(b) a private issuer as defined in NI 45-106, or
(c) in Ontario, for purposes of the definition gbdvate issuer as it existed in 1998 OSC Rule
45-501 (as defined in the Ontario transitional imns in Appendix D) prior to its repeal
on November 30, 2001, a person that
0] is not a reporting issuer or a mutual fund,
(i) is an issuer all of whose issued and outstandhares
(A) are subject to restrictions on transfer corgdiim the constating documents
of the issuer or one or more agreements amongsheri and the holders of
its securities; and
(B) are beneficially owned, directly or indirectlyy not more than 50 persons or
companies, counting any two or more joint registdralders as one

beneficial owner, exclusive of persons

() that are employed by the issuer or an affitiegeatity of the issuer,
or

(D)) that beneficially owned, directly or indiregtlshares of the issuer
while employed by it or an affiliated entity ofahd at all times
since ceasing to be so employed have continuedrtefigially
own, directly or indirectly, at least one sharétaf issuer, and

(iii) has not distributed any securities to thdim

“SEDAR” has the same meaning as in National Insémnirn 3-101System for Electronic Document
Analysis and Retrieval (SEDAR); and

“trade” in Québec, has the same meaning as in MIQH
“underlying security” means a security issued ansferred, or to be issued or transferred, in

accordance with the terms of a convertible seguaityexchangeable security or a multiple
convertible security



PART 2 FIRST TRADES
2.1 Application - In Manitobaand-Yukensections 2.2 to 2.7 and 2.10 to 2.14 do not apply

2.2 Removal of Resale Provisionsin Newfoundland and Labraddieva-Sceticand Ontario, the
provisions in securities legislation listed in Appléx C, respectively, do not apply.

2.3 Section 2.5 Applies If a security was distributed under any of thevisions listed in Appendix D,
the first trade of that security is subject to mecp.5.

2.4 Section 2.6 Applies If a security was distributed under any of thevisions listed in Appendix E,
the first trade of that security is subject to ecp.6.

2.5 Restricted Period

Q) Unless the conditions in subsection (2) arisfied, a trade that is specified by section 2.3
or other securities legislation to be subject te siection is a distribution.

(2) Subiject to subsection (3), for the purposesubsection (1) the conditions are:

1. The issuer is and has been a reporting issueiisdiction of Canada for the four
months immediately preceding the trade.

2. At least four months have elapsed from theibistion date.

3. If the distribution date is on or after March 2004, or, in Québec, on or after
September 14, 2005, ardher of the following apply:

0] if the issuetiswasa reporting issuer on the distribution date, the
certificate representing the security, if any, ie@ra legend stating:

Unless permitted under securities legislation hiblieer of
this security must not trade the security befamnssft the date that
is 4 months and a day after the distribution date]”;;

or

(i) if the issuer wasiot a reporting issuer on the distribution ddte, t
certificate representing the security, if any, iesra legend stating:

. . . . o he
(III'} bt H l“'e ,|ss| Hel |sne_?t aFeporting ISSHErOH .t i
R T e

Unless permitted under securities legislation hibieer of
this security must not trade the security befbeedate

that is 4 months and a day after the later dirigert the

distribution date], and (ii) the date the issuer became a

reporting issuer in any province or territory.
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3.1. If the security is entered into a direct rigison or other electronic book-entry

system, or if thdsereficial-security-heldpurchasedid notetherwisedirectly

receive a certificate representing the secutity purchaser receiveditten notice
containing the Iegend restriction notatlon setmtpia%ag%aplﬁwbgaragragh@) or

4, The trade is not a control distribution.

5. No unusual effort is made to prepare the maykat create a demand for the
security that is the subject of the trade.

6. No extraordinary commission or consideratiopdl to a person or company in
respect of the trade.

7. If the selling security holder is an insiderofficer of the issuer, the selling security
holder has no reasonable grounds to believe thassier is in default of securities
legislation.

Items 3 and 3.1 of subsection (2) do not apmly trade of an underlying security if the

certificade-representing-thanderlying security is issues-the-written-notice-is
deliveredat least four months after thaer of

(a) thedistribution date and

(b) the date the issuer became a reporting issw@ay jurisdiction of Canada.

2.6 Seasoning Period

(1)

()

©)

Unless the conditions in subsection (3) arisfied, a trade that is specified by section 2.4
or other securities legislation to be subject te siection is a distribution.

The first trade of securities issued by a gevampany or private issuer made after the
issuer has ceased to be a private company or @iis&ter is a distribution unless the
conditions in subsection (3) are satisfied.

For the purposes of subsections (1) and ()¢ctimditions are:

1. The issuer is and has been a reporting isswejunsdiction of Canada for the four
months immediately preceding the trade.

2. The trade is not a control distribution.

3. No unusual effort is made to prepare the maykat create a demand for the
security that is the subject of the trade.

4, No extraordinary commission or consideratiopdl to a person or company in
respect of the trade.



2.7

2.8

5.
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If the selling security holder is an insiderofficer of the issuer, the selling security

holder has no reasonable grounds to believe thassier is in default of securities
legislation.

Exemption for a Trade if the Issuer Becomes a Repting Issuer After the Distribution Date —
Item 1 of subsection 2.5 (2), 2.6 (3) or 2.8 (2¢<slaot apply if the issuer became a reporting issue
after the distribution date by filing a prospedtus jurisdiction listed in Appendix B and is a
reporting issuer in a jurisdiction of Canada atttive of the trade.

Exemption for a Trade by a Control Person

(1) The prospectus requirement does not applyctmgol distribution, or a distribution by a
lender, pledgee, mortgagee or other encumbrancéndgurpose of liquidating a debt made
in good faith by selling or offering for sale a sety pledged, mortgaged or otherwise
encumbered in good faith as collateral for the dfdhie security was acquired by the lender,
pledgee, mortgagee or other encumbrancer in actatistribution, if the conditions in
subsection (2) are satisfied.

(2) For the purposes of subsection (1), the camitare:

1. The issuer is and has been a reporting isswejunsdiction of Canada for the four
months immediately preceding the trade.

2. The selling security holder, or the lender, gk} mortgagee or other encumbrancer
if the distribution is for the purpose of liquidagi a debt, has held the securities for
at least four months.

3. No unusual effort is made to prepare the marykat create a demand for the
security that is the subject of the trade.

4, No extraordinary commission or consideratiopal to a person or company in
respect of the trade.

5. The selling security holder has no reasonaldergts to believe that the issuer is in
default of securities legislation.

3) The selling security holder, or the lenderdgkse, mortgagee or other encumbrancer if the

distribution is for the purpose of liquidating eébtleunder subsection (2) must

(@)

(b)

(©)

complete and sign a Form 45-102F1 no earlar tine business day before the
Form 45-102F1 is filed;

file the completed and signed Form 45-102FBBDAR at least seven days before
the first trade of the securities that is parthef distribution; and

file, within three days after the completionamiy trade, an insider report prepared in
accordance with either Form 55-102F2 or Form 55FB02nder National
Instrument 55-1038ystemfor Electronic Disclosure by Insiders (SEDI).
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2.10

(4)

(5)

A Form 45-102F1 filed under subsection (3) eepion the earlier of
@) thirty days after the date the Form 45-102F4 filad, and

(b) the date the selling security holder, or thelés, pledgee, mortgagee or other
encumbrancer, files the last of the insider rep@fiecting the sale of all securities
referred to in the Form 45-102F1.

A selling security holder, or the lender, pledgmortgagee or other encumbrancer must not
file a new Form 45-102F1 in respect of a classeotigties of a reporting issuer until the
Form 45-102F1 in respect of that class of secarjii@viously filed by that person or
company has expired.

Determining Time Periods

(1)

()

©)

(4)

(5)

In determining the period of time that an issuas a reporting issuer in a jurisdiction of
Canada for the purposes of section 2.5, 2.6 orifl& issuer was a party to an
amalgamation, merger, reorganization or arrangertemselling security holder may

include the period of time that one of the parteethe amalgamation, merger, reorganization
or arrangement was a reporting issuer in a jutiediof Canada immediately before the
amalgamation, merger, reorganization or arrangement

In determining the period of time that a seélgecurity holder has held a security for the
purposes of section 2.5 or 2.8, if the selling sgcholder acquired the security from an
affiliate of the selling security holder, the sadlisecurity holder may include the period of
time that the affiliate held the security.

In determining the period of time that a sélgecurity holder has held an underlying
security for the purposes of section 2.8, therggliecurity holder may include the period of
time the selling security holder held the convdetidbecurity, exchangeable security or
multiple convertible security.

In determining the period of time that a lenqdedgee, mortgagee or other encumbrancer
has held a security under item 2 of subsectior2?..&te selling security holder may include
the period of time the debtor held the security.

In determining the period of time that a lenqdedgee, mortgagee or other encumbrancer
has held an underlying security under item 2 ofgation 2.8(2), the selling security holder
may include the period of time the debtor helddatwevertible security, exchangeable
security or multiple convertible security.

Exemption for a Trade in an Underlying Secury if the Convertible Security, Exchangeable
Security or Multiple Convertible Security is Qualified by a Prospectus Section 2.6 does not
apply to a trade in an underlying security issuettansferred under the terms of a convertible
security, exchangeable security or multiple cornblerisecurity if

(@) a receipt was obtained for a prospectus qudifihe distribution of the convertible
security, exchangeable security or multiple conblerisecurity;



(b) the trade is not a control distribution; and
(c) the issuer of the underlying security is a répg issuer at the time of the trade.

2.11 Exemption for a Trade in a Security Acquiredm a Take-over Bid or Issuer Bid- Section 2.6
does not apply to a trade of a security of an offdr

@) a securities exchange take-over bid circulaegurities exchange issuer bid circular
relating to the distribution of the security wdediby the offeror on SEDAR,;

(b) the trade is not a control distribution; and

(c) the offeror was a reporting issuer on the tdagesecurities of the offeree issuer were
first taken up under the take-over bid or issudr bi

2.12 Exemption for a Trade in an Underlying Secury if the Convertible Security, Exchangeable
Security or Multiple Convertible Security is Qualified by a Securities Exchange Take-over Bid
Circular or Issuer Bid Circular - Section 2.6 does not apply to a trade in anlyidg security
issued or transferred under the terms of a comlersiecurity, exchangeable security or multiple
convertible security if

(@) a securities exchange take-over bid circular securities exchange issuer bid
circular relating to the distribution of the contifgele security, exchangeable security
or multiple convertible security was filed by thifeoor on SEDAR;

(b) the trade is not a control distribution;

(c) the offeror was a reporting issuer on the tdagesecurities of the offeree issuer were
first taken up under the take-over bid or issudr and

(d) the issuer of the underlying security is a répg issuer at the time of the trade.

2.13 Trades by Underwriters- A trade by an underwriter of securities disttégliunder any of the
provisions listed in Appendix F is a distribution.

2.14 First Trades in Securities of a Non-Reportingssuer Distributed under a Prospectus
Exemption

(1) The prospectus requirement does not applyadirtst trade of a security distributed under
an exemption from the prospectus requirement if

(@) the issuer of the security
0] was not a reporting issuer in any jurisdiction eh@da at the distribution
date, or
(i) is not a reporting issuer in any jurisdiction off@da at the date of the

trade;



(b) at the distribution date, after giving effegtthe issue of the security and any other
securities of the same class or series that wenedsat the same time as or as part
of the same distribution as the security, resideht@anada

0] did not own directly or indirectly more than p@rcent of the outstanding
securities of the class or series, and

(i) did not represent in number more than 10 paroéthe total number of
owners directly or indirectly of securities of ttlass or series; and

(c) the trade is made
0] through an exchange, or a market, outside ofa@a, or
(iii) to a person or company outside of Canada.
(2) The prospectus requirement does not applyadirst trade of an underlying security if
@) the convertible security, exchangeable secaritpultiple convertible security that,

directly or indirectly, entitled or required theltier to acquire the underlying
security was distributed under an exemption froengtospectus requirement;

(b) the issuer of the underlying security
0] was not a reporting issuer in any jurisdiction efh@da at the distribution
date of the convertible security, exchangeableritg@r multiple

convertible security, or

(i) is not a reporting issuer in any jurisdiction off@da at the date of the
trade;

(c) the conditions in paragraph (1)(b) would hagerbsatisfied for the underlying
security at the time of the initial distribution thfe convertible security,
exchangeable security or multiple convertible seguand

(d) the condition in paragraph (1)(c) is satisfied.

PART 3 EXEMPTION
3.1 Exemption
(1) The regulator or the securities regulatory atith may grant an exemption from this
Instrument, in whole or in part, subject to suchditions or restrictions as may be imposed

in the exemption.

(2) Despite subsection (1), in Ontario, only thgutator may grant such an exemption.



PART 4 EFFECTIVE DATE

Effective Date -This Instrument comes into force on March 30, 2004.

N
H
N
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Appendix A
to
National Instrument 45-102
Resale of Securities

Control Distributions

JURISDICTION SECURITIES LEGISLATION REFERENCE

Alberta Definition of “control person” in sectiorflLland subclause (iii) of the
definition of “distribution” contained in sectior{fd) of theSecurities Act
(Alberta)

British Columbia Paragraph (c) of the definition*distribution” contained in section 1(1) of

the Securities Act (British Columbia)

Manitoba Paragraph (b) of the definition of “primpalistribution to the public”
contained in subsection 1(1) of tBecurities Act (Manitoba)

Newfoundland and Clause 2(1)(I)(iii) of teecurities Act (Newfoundland and

Labrador Labrador)

New Brunswick Definition of “control person” andacise (c) of the definition of
“distribution” contained in subsection 1 (1) of tBeeurities Act (New
Brunswick)

NorthwestTerritories  Definition of “control personin subsection 1(1and paragraphic) of
theFerritories— definition of “distribution” contained in subsemti 1(1) of

Blanket-Order-No-—1-of the RegistrathefSecurities Act (Northwest

Territories)
Nova Scotia Clause 2(1)(I)(iii) of tH&ecurities Act (Nova Scotia)
Nunavut Definition of “control person” and paragha(iii) of the definition of

“distribution” contained in subsection 1(1) of Bkat Order No. 1 of the
Registrar of Securities.

Ontario Paragraph (c) of the definition of “distrtion” contained in subsection 1(1)
of theSecurities Act (Ontario)

Prince Edward Island Clause (iii) of the definitioft‘distribution” in section 1 of th&ecurities
Act (Prince Edward Island)

Québec Paragraph 9 of the definition of “distribaticontained in section 5 of the
Securities Act (Québec)
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Saskatchewan Subclauses 2(1)(r)(iii), (iv) andofvlhe Securities Act, 1988
(Saskatchewan)
Yukon Definition of “control person” in subsectidifl) and paragraph (c) of the

definition of “distribution” contained in subseatid (1) of theSecurities
Act (Yukon
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Appendix B
to
National Instrument 45-102
Resale of Securities

Reporting Issuer Jurisdictions

Alberta
British Columbia
Manitoba
New Brunswick
Nova Scotia
Ontario
Québec

Saskatchewan
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Appendix C
to
National Instrument 45-102
Resale of Securities

Non-Applicable Resale Provisions
(Section 2.2)

JURISDICTION SECURITIES LEGISLATION REFERENCE

Newfoundland and Labrador Clause 54(5)(a), sulmsecb4(7), 54(9), 54(10), 73(4), 73(5),
73(6) as it relates to clause 72(1)(r), 73(7) kmitas it relates to
subsection 54(6) and 54(7), 73(12), 73(18), 736t) 73(24) of the
Securities Act (Newfoundland and Labrador)

e e e e
9) 77(10)(a | 77(11) of 5 . :
ia)
Ontario Subsections 72(4), 72(5), 72(6) as it eslab clause 72(1)(r), and
72(7) of theSecurities Act (Ontarig, in each case prior to section 11

of Schedule 26 of thBudget Measures Act, 2009 being proclaimed
in force.
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Appendix D
to
National Instrument 45-102
Resale of Securities

Restricted Period Trades
(Section 2.3)

Except in Manitobane-the-Yukoythe following exemptions from the prospectus emment in NI 45-106:

section 2.3 Accredited investor] ;

section 2.5 Hamily, friends and busi ness associates| (except in
Ontario);

section 2.7 Hounder, control person and family] (Ontario);

section 2.8 Affiliates];

section 2.9 Qffering memorandum] (in Alberta, British

Columbia, Manitoba, New Brunswick, Newfoundland &adbrador, Northwest Territories, Nova
Scotia, Nunavut, Prince Edward Island, Québied Saskatchewaand Yukol;

section 2.10 Minimum amount investment];

section 2.12 Asset acquisition];

section 2.13 Petroleum, natural gas and mining properties);

section 2.14 Securities for debt];

section 2.19 Additional investment in investment funds];
section 2.30 I$olated distribution by issuer] ;

section 2.31 Oividends and distributiong], if the security was acquired in the circumstance
referred to in subsection 2.31(2) and that secwrty initially acquired by the issuer under
@) one of the exemptions listed in this Appendix,
(b) an exemption from the prospectus requiremeaattghecifies that the first trade is
subject to section 2.5 of this Instrument, or
() an exemption from the prospectus requirentattspecified prior to September 14,

2005 that the first trade was subject to secti6ro2 Ml 45-102;
section 2.40RRSP/RRIF/TESA], if the security acquired under section 2w initially acquired by
an individual or an associate of the individuaboa RRSPet, RRIF,_or TFSAestablished for or by
that individual or under which that individual idaneficiary under
@) one of the exemptions listed in this Appendix,
(b) an exemption from the prospectus requirenfattapecifies that the first trade is subject to
section 2.5 of this Instrument, or
(c) an exemption from the prospectus requirentextgpecified prior to September 14, 2005
that the first trade was subject to section 2.51bfi5-102;

section 2.42Conversion, exchange or exercise), if the security acquired in the circumstancésrred
to in elause{(a)-of subsectiparagrapt?.42()(a) was acquired in accordance with the terms and
conditions of a previously issued security and graviously issued security was distributed under
@) one of the exemptions listed in this Appendix
(b) an exemption from the prospectus requiremexitdhecifies that the first trade is subject to
section 2.5 of this Instrument, or
(c) an exemption from the prospectus requirentetdpecified prior to September 14, 2005
that the first trade was subject to section 2.51bfi5-102;
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J section 5.2 TSX Venture exchange offering], if the security acquired
under section 5.2 was acquired by
@) a purchaser that, at the time the securityaggsired, was an insider or promoter of the

issuer of the security, the issuer’s underwriteg member of the underwriter’s
“professional group{as defined in National Instrument 33-106derwriting
Conflicts), or

(b) any other purchaser in excess of $40,000Herportion of the securities in excess of
40,000;

as well as the following local exemptions from fmespectus requirement:

e section 3.1 of Alberta Securities Commission R@es01Distributions to Purchasers Outside
Alberta;

J clauses 77(1)(u) and (w) and subclauses 77(1){(aa@ (ii)) of the
Securities Act (Nova Scotia);

J an exemption from the prospectus requirement umisdiction of
Canada that specifies that the first trade is stilbjesection 2.5 of NI 45-102.

Transitional and Other Provisions

1. General -An exemption from the prospectus requirement ligtetippendix D of Ml 45-102 in effect on
March 30, 2004 or an exemption from the prospeegsirement that specified prior to September D052
that the first trade was subject to section 2.81bfi5-102. The exemptions listed in Appendix DMarch
30, 2004 were:

¢ Sections 131(1)(b), (c), (), and (m) of tBecurities Act (Alberta);

¢ Section 122(d) and 122.2 of the Alberta Securtfiemmission Rules,
section 3.1 of Alberta Securities Commission R@eb®1Distributions to Purchasers Outside Alberta,
subsections 3.1(2), 4.1(2), 4.1(4), and 5.1(2) bA54103 or an exemption from the prospectus rement
that specifies that the first trade is subjectetion 2.5 of Ml 45-102;

¢ Section 131(1)(f)(iii) of theSecurities Act (Alberta), if the right to
purchase, convert or exchange was previously ssdjuinder one of the above-listed exemptions uhaer t
Securities Act (Alberta), the Alberta Securities Commission Rude$ll 45-103, or under an exemption
from the prospectus requirement that specifiestti@first trade is subject to section 2.5 of MIA®R;

¢ Sections 74(2)( to (6), (16), (18), (19), (23) and @5) of theSecurities
Act (British Columbia);

¢ Sections 128(a), (b), (c), (e), (f) and (h) of Seeurities Rules (British
Columbia) and subsections 3.1(2), 4.1(2), 4.1(4) a.1(2) of Ml 45-103 or an exemption from the
prospectus requirement that specifies that thetfesle is subject to section 2.5 of Ml 45-102;

¢ Sections 74(2)A)(ii), 74(2)(@1)(iii)) and 74(2)(3) of theSecurities Act
(British Columbia) if the security acquired by gwlling security holder or the right to purchasenert or
exchange or otherwise acquire, was initially acepliyy a person or company under any of the sedfahs
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Securities Act (British Columbia), thé&ecurities Rules (British Columbia) or M1 45-103 referred to inghi
Appendix, or under an exemption from the prospeetgairement that specifies that the first tradeiigect
to section 2.5 of Ml 45-102;

Section 74(2)(2) of theSecurities Act (British Columbia) if the security
acquired by the selling security holder under gadization on collateral was initially acquiredeogerson or
company under any of the sections of $seurities Act (British Columbia), th&ecurities Rules (British
Columbia) or MI 45-103 referred to in this Appendir under an exemption from the prospectus
requirement that specifies that the first tradguisject to section 2.5 of M1 45-102;

Clauses 54(3)(f) and (g) and 73(1)(a), (b), (d), (), (), (m), (p) and
(q) of theSecurities Act (Newfoundland and Labrador), subsections 3.1(2)23, 4.1(4), and 5.1(2) of MI
45-103, or an exemption from the prospectus remdrg that specifies that the first trade is subfect
section 2.5 of Ml 45-102;

Subclause 73(1)(f)(iii) of theSecurities Act (Newfoundland and
Labrador) if the right to purchase, convert or exde was previously acquired under one of the distee
exemptions under thgecurities Act (Newfoundland and Labrador) or Ml 45-103, or uraleiexemption
from the prospectus requirement that specifiestti@first trade is subject to section 2.5 of MI4®R;

Paragraphs 3(a), (b), (c), (k), (1), (m), (r), &), (u), (W) and (z) of
Blanket Order No. 1 of the Registrar of SecurifisrthwestTerritories), subsections 3.1(2), 4.1(2), 4.1(4),
5.1(2) of MI 45-103 or an exemption from the pragpe requirement that specifies that the firsteriad
subject to section 2.5 of Ml 45-102;

Subparagraph 3(e)(iii) of Blanket Order No. 1 oé tRegistrar of
Securities (Northwest Territories) if the righttorchase, convert or exchange was previously acbuirder
one of the above-listed exemptions under Blankele©ONo. 1 of the Registrar of Securities (Northwest
Territories) or M1 45-103, or under an exemptianfrthe prospectus requirement that specifieshibdirst
trade is subject to section 2.5 of Ml 45-102;

Clauses 77(1)(a), (b), (c), (d), (1), (m), (p)..(@), (W), (), (ab) and (ad)
of the Securities Act (Nova Scotia), subsections 3.1(2), 4.1(2), 4.1é#hd 5.1(2) of Ml 45-103 or an
exemption from the prospectus requirement thatiipethat the first trade is subject to sectioh &. Ml
45-102;

Subclause 77(1)(f)(iii) of thBecurities Act (Nova Scotia) if the right to
purchase, convert or exchange was previously sedjuinder one of the above listed exemptions uhéer t
Securities Act (Nova Scotia) or Ml 45-103, or under an exempfiom the prospectus requirement that
specifies that the first trade is subject to seclid of Ml 45-102;

Paragraphs 3(a), (b), (c), (k), (1), (m), (r), &). (u), (W) and (z) of
Blanket Order No.1 of the Registrar of Securitiarfavut), subsections 3.1(2), 4.1(2), 4.1(4), ah¢P} of
MI 45-103 or an exemption from the prospectus meguoent that specifies that the first trade is stutife
section 2.5 of Ml 45-102;

Subparagraph 3(e)(iii) of Blanket Order No.1 of tRegistrar of
Securities (Nunavut) if the right to purchase, @her exchange was previously acquired under btreo
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above-listed exemptions under Blanket Order Nd.theRegistrar of Securities (Nunavut) or MI 45316r
under an exemption from the prospectus requirethanspecifies that the first trade is subjecetisn 2.5
of Ml 45-102;

Clauses 13(1)(a), (b), (c), (g) and (i) of Seeurities Act (Prince Edward
Island), subsections 3.1(2), 4.1(2), 4.1(4), aridZ. of Ml 45-103 or under an exemption from the
prospectus requirement that specifies that thetfesle is subject to section 2.5 of Ml 45-102;

Subclause 13(1)(e)(iii) of tHéecurities Act (Prince Edward Island) if the
right to purchase, convert or exchange was preljiagsjuired under one the above-listed exemptindsru
the Securities Act (Prince Edward Island) or under an exemption ftbenprospectus requirement that
specifies that the first trade is subject to seclicd of Ml 45-102;

Subclauses 81(1)(f)(iii) and (iv) ofThe Securities Act, 1988
(Saskatchewan) if the convertible security, exclabtg security or multiple convertible security was
acquired under one of the exemption3tud Securities Act, 1988 (Saskatchewan) or Ml 45-103 referred to
in this Appendix or under an exemption from thespearctus requirement that specifies that the fiaskt is
subject to section 2.5 of Ml 45-102;

Clause 81(1)(e) ofhe Securities Act, 1988 (Saskatchewan) if the person
or company from whom the securities were acquilgdined the securities under one of the exemptibns
The Securities Act, 1988 (Saskatchewan) referred to in this Appendix;

. Québec Provisions

Sections 43, 47, 48 and 51 of Beeurities Act (Québec) as they read prior to their amendment
or repeal by sections 7 and 8Auf Act to amend the Securities Act and other |egislative provisions;

Prospectus and registration exemptions grantedipaotso section 263 of tiecurities Act
(Québec) before March 30, 2004 if the exemptiotudted as a condition a restricted period of 12
months.

3. Ontario Provisions

Definitions

In this Appendix

“1998 OSC Rule 45-501means the Ontario Securities Commission Rule @b5Exempt Distributions that
came into force on December 22, 1998;

“2001 OSC Rule 45-501means the Ontario Securities Commission Rule @5Exempt Distributions that
came into force on November 30, 2001;

“2004 OSC Rule 45-501means the Ontario Securities Commission Rule @5Exempt Distributions that
came into force on January 12, 2004;

“2005 OSC Rule 45-501means the Ontario Securities Commission Rule @b®ntario Prospectus and
Registration Exemptions that came into force on September 14, 2005;
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“[2008120090SC Rule 45-501means the Ontario Securities Commission Rule @b@ntario Prospectus
and Registration Exemptions that came into force om:the later of (a) September 28, 2009 and (b) theoday
which sections 5 and 11, subsection 12(1) andset8 of Schedule 26 of tBeidget Measures Act, 2009 were

proclaimed in force;

“convertible security’ means, in Ontario, a security of an issuer thabnvertible into, or carries the right of the
holder to purchase, or of the issuer to causeuhehpse of, a security of the same issuer;

“exchangeable securitymeans, in Ontario, a security of an issuer thaiichangeable for, or carries the right of
the holder to purchase, or the right of the issoi@ause the purchase of, a security of anotheeiiss

“exchange issué€rmeans, in Ontario, an issuer that distributesisees of a reporting issuer held by it in
accordance with the terms of an exchangeable sgcofiits own issue;

“multiple convertible security” means, in Ontario, a security of an issuer tlgatcaonvertible into or
exchangeable for, or carries the right of the haldgurchase, or of the issuer or exchange igsusause the
purchase of, a convertible security, an exchangesdalurity or another multiple convertible security

“OSC Rule 45-502means Ontario Securities Commission Rule 45{5@&lend or Interest Reinvestment and
Stock Dividend Plans;

“Type 1 tradé’ means, in Ontario, a distribution in a securitydar an exemption from the prospectus
requirement in:

@) clause 72(1)(a), (b), (c), (d), (1), (m), @v)Xq) of theSecurities Act (Ontario) in each case prior
to section 11 of Schedule 26 of tBedget Measures Act, 2009 being proclaimed in force

(b) section 2.4, 2.5 or 2.11 of the 1998 OSC R&l&01;
(c) section 2.3, 2.12, 2.13 or 2.14 of the 200C@Xile 45-501; or
(d) section 2.3, 2.12, 2.13, 2.14 or 2.16 of2884 OSC Rule 45-501; and

“underlying security” means, in Ontario, a security issued or tranetkror to be issued or transferred, in
accordance with the terms of a convertible secuaityexchangeable security or a multiple converslelcurity.

(a)  SecuritiesAct (Ontario)

Clauses 72(1)(a), (b), (c), (d), (I), (m), (p) dqdlof theSecurities Act (Ontario) and subclause 72(1)(f)(iii) of
theSecurities Act (Ontario) if the right to purchase, convert orletge was previously acquired under one of the
above-listed exemptions under Beeurities Act (Ontario),in each case prior to section 11 of Schedule #teof
Budget Measures Act, 2009 being proclaimed in forc@r an exemption from the prospectus requiremeitt tha
specifies that the first trade is subject to seclid of Ml 45-102

(b) 2005 OSC Rule 45-501 anf200820090SC Rule 45-501
Section 2.1 of the 2005 OSC Rule 45-501 g2b8120090SC Rule 45-501;

Section 2.2 of the 2005 OSC Rule 45-501 g#28120090SC Rule 45-501.

(c) 2001 OSC Rule 45-501 and 2004 OSC Rule 45-501



-19-

Section 2.3 of the 2001 OSC Rule 45-501 and thd ZDBC Rule 45-501;

Section 2.11 of the 2001 OSC Rule 45-501 and thd ZDSC Rule 45-501 if section 2.5 of Ml 45-102 vebul
have been applicable to a first trade in that sidoy the person making the exempt distributiodenmsection
2.11 of the 2001 OSC Rule 45-501 or the 2004 OSle &u501;

Section 2.12 of the 2001 OSC Rule 45-501 and tlbd ZDSC Rule 45-501;

Section 2.13 of the 2001 OSC Rule 45-501 and tlbd ZDSC Rule 45-501;

Section 2.14 of the 2001 OSC Rule 45-501 and tibd ZDSC Rule 45-501;

Section 2.16 of the 2004 OSC Rule 45-501.

(d) 1998 OSC Rule 45-501
Section 2.4 of the 1998 OSC Rule 45-501

Section 2.5 of the 1998 OSC Rule 45-501

Section 2.11 of the 1998 OSC Rule 45-501

(e) Other

Any provision under which an underlying securitysvelistributed on conversion or exchange of a maltip
convertible security, convertible security or exaeable security acquired in a Type 1 trade ortiade
under section 2.4, 2.5 or 2.11 of the 1998 OSC Roi801.

4. New Brunswick Provisions

In this Appendix
“2004 NB LR 45-501 means the New Brunswick Securities Commissional&ule 45-501 that came into

force on September 29, 2004;

A. Subsections 2.3(3), 2.5(2), 2.6(7), 2.7(2), 2.82200(2), 2.11(2), 2.12(2) and 2.17(2) of 2004 NB
LR 45-501

o

Subsection 2.41(2) of 2004 NB LR 45-501 (if theusiég acquired under section 2.4 was initially
acguired by an individual or an associate of tldévidual or an RRSP or RRIF established for or by
that individual or under which that individual i9aeneficiary under

(a) one of the exemptions in NB LR 45-501 listegamagraph A, or

(b) an exemption from the prospectus requiremetitspecifies that the first trade is subject to
section 2.5 of Multilateral Instrument 45-1B8sale of Securities)

C. Subsection 2.43(3) (if the security acquiredanméragraph 2.43(1)(a) was acquired in accordaitite

the terms and conditions of a previously issuedritgainder
(a) one of the exemptions in 2005 NB LR 45-50%tisnh paragraph A, or

(b) an exemption from the prospectus requiremetitspecifies that the first trade is subject to
section 2.5 of Multilateral Instrument, 45-1B8sale of Securities)

©

Section 5.2 of 2004 NB LR 45-501
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Appendix E
to
National Instrument 45-102
Resale of Securities

Seasoning Period Trades
(Section 2.4)

Except in Manitobane-the-Yukoythe following exemptions from the prospectus emment in NI 45-106:

] section 2.1 Rights offering];
] section 2.2 Reinvestment plan];
] section 2.4 Frivate issuer];
J section 2.11 Busi ness combination and reorganization];
J section 2.16 Take-over bid and issuer bid];
J section 2.17 Qffer to acquire to security holder outside local
jurisdiction];
J section 2.18 I fivestment fund reinvestment];
J section 2.20 Frivate investment clubl;
J section 2.21 Frivate investment fund - loan and trust pools];
. section 2.24  Hmployee, executive officer, director and consultant];
. section 2.26 Histributions among current or former
employees, executive officers, directors or consultants of non-reporting issuer];
. section 2.27 Permitted transferees);
J section 2.31 Dividends and distributiong], if the security was acquired in the circumstance
referred to in subsection 2.31(2), that securitg iadially acquired by the issuer under
@) one of the exemptions listed in this Appendix,
(b) an exemption from the prospectus requirenfaitspecifies that the first trade is subject to
section 2.6 of this Instrument, or
(c) an exemption from the prospectus requirent@tttpecified prior to September 14, 2005

that the first trade was subject to section 2.51bfi5-102;
* section 2.40RRSP/RRIF/TESA], if the security acquired under section 2.40 imitgally acquired by
an individual or an associate of the individuaboa RRSPet, RRIF,_or TFSAestablished for or by
that individual or under which that individual idaneficiary under

@) one of the exemptions listed in this Appendix

(b) an exemption from the prospectus requirenfattspecifies that the first trade is subject to
section 2.6 of this Instrument, or

(c) an exemption from the prospectus requiremettsbecified prior to September 14, 2005

that the first trade was subject to section 2.51bfi5-102;

e section 2.42Conversion, exchange or exer cise - security of own issug], if the security acquired in the
circumstances referred todtause-{a)-of subsectiparagrapl?2.42 (1(a) was acquired in accordance
with the terms and conditions of a previously isssecurity and that previously issued security was
distributed under

(a) one of the exemptions listed in this Appendix,

(b) an exemption from the prospectus requirement hextiies that the first trade is subject to
section 2.6 of this Instrument, or

(c) an exemption from the prospectus requirentextdpecified prior to September 14, 2005

that the first trade was subject to section 2.51bfi5-102;
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. section 2.42 Conversion, exchange or exercise - security of a reporting issuer] for a
security being traded in the circumstances refawéd clause (b) of subsection 2.42 (1);

as well as the following local exemptions from frespectus requirement:

. Alberta Securities Commission Rule 45-5D&de with RESP, if not
included in Appendix D;

. Nova Scotia Securities Commission Blanket Order4¥o.

J Prince Edward Island Local Rule 45-51@Exempt Distributions -
Exemptions for Trades Pursuant to Take-over Bids and Issuer Bids;

J an exemption from the prospectus requirementirisjction of Canada
that specifies that the first trade is subjectetttion 2.6 of NI 45-102.

Transitional_and Other Provisions

1. General:

An exemption from the prospectus requirement ligtétbpendix E of Ml 45-102 in effect on March ZM04
or an exemption from the prospectus requirementsihecified prior to September 14, 2005 that tts frade
was subject to section 2.6 of M1 45-102. The extaong listed in Appendix E of MI 45-102 on March 2004
were:

¢ Section 131(1)(f) if not included in Appendix D tifis Instrument,
sections 131(h), (i), (j), (k), and (y) of tBecurities Act (Alberta) and sections 107(1) (j.1) and (k.1) jpdo
their repeal by section 5 of t&ecurities Amendment Act, 1989 (Alberta), subsection 2.1(2) of MI 45-103
and sections 2.1, 2.2, 2.3 and 2.4 of M| 45-10&noler an exemption from the prospectus requirethant
specifies that the first trade is subject to secli® of Ml 45-102;

¢ Section 74(2X1)(iii) if not included in Appendix D or F and sections
74(2)(7), (8) if not included in Appendix F9j to (11), (13), (22) and @4) of theSecurities Act (British
Columbia);

¢ Section 128(g) of th&ecurities Rules (British Columbia), section 2.1(2)

of M| 45-103 and sections 2.1, 2.2, 2.3 and 2.Mb#5-105 or under an exemption from the prospectus
requirement that specifies that the first tradguisject to section 2.6 of Ml 45-102;

¢ Section 74(2)(2) of theSecurities Act (British Columbia), if the security
acquired by the selling security holder under dadization on collateral was initially acquiredeogerson or
company under any of the sections of Sseurities Act (British Columbia), th&ecurities Rules (British
Columbia) or a multilateral instrument referreditothis Appendix or under an exemption from the
prospectus requirement that specifies that thetfesle is subject to section 2.6 of Ml 45-102;

¢ Clauses 54(3) and 73(2)(f) if not included in ApgierD or F of this
Instrument, (i) if not included in Appendix F, ({k) and (n) of theSecurities Act (Newfoundland and
Labrador), subsection 2.1(2) of Ml 45-103 and sesti2.1, 2.2, 2.3 and 2.4 of Ml 45-105 or under an
exemption from the prospectus requirement thatiipethat the first trade is subject to sectio &. Ml
45-102;
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¢ Paragraphs 3(e), (f), (9), (h), (i), (n), (x), &)d (mm) of Blanket Order
No. 1 of the Registrar of Securities (Northwestriteries), except for a trade made under subpapdigra
3(e)(iii) of Blanket Order No. 1 of the Registrdr®ecurities (Northwest Territories) that is inahddin
Appendix D or F of this Instrument or a trade madder paragraph 3(g) that is included in Appendit F
this Instrument, subsection 2.1(2) of Ml 45-188d sections 2.1, 2.2, 2.3 and 2.4 of M| 45-10%nadler
an exemption from the prospectus requirement thetifies that the first trade is subject to se@i@of Mi
45-102;

¢ Clause 77(1)(f) of th&ecurities Act (Nova Scotia) if not included in
Appendix D or F of this Instrument, and clausesl}(), (i) if not included in Appendix F, (j), (kjn), (v),
(va), (ac), (ae) and (af) of tisecurities Act (Nova Scotia), and clause 78(1)(a) of $eurities Act (Nova
Scotia) as it relates to clause 41(2)(j) of $heurities Act (Nova Scotia) and Blanket Order No. 37, 38 if not
included in Appendix F, 46 and 45-503 if not in@ddn Appendix F, subsection 2.1(2) of Ml 45-18&d
sections 2.1, 2.2, 2.3 and 2.4 of Ml 45-105 or wraadteexemption from the prospectus requirement that
specifies that the first trade is subject to secli® of Ml 45-102;

¢ Paragraphs 3(e), (f), (9), (h), (i), (n), (x), &)d (mm) of Blanket Order
No. 1 of the Registrar of Securities (Nunavut),eptcfor a trade made under subparagraph 3(e)iii) o
Blanket Order No. 1 of the Registrar of Securiffdsnavut) that is included in Appendix D or F ofsth
Instrument or a trade made under paragraph 3(¢)ishmcluded in Appendix F of this Instrument,
subsection 2.1(2) of M1 45-103 and sections 22, 2.3 and 2.4 of MI 45-105 or under an exemptiomf
the prospectus requirement that specifies thdidterade is subject to section 2.6 of Ml 45-102;

¢ Clauses 13(1)(e) if not included in Appendix D affhis Instrument, (f)
if not included in Appendix F, (h) and (k) of tBecurities Act (Prince Edward Island) or section 3.1 or 3.2 of
Rule 45-501, section 1.1 of Prince Edward IslaneR6-502, section 2.1 or 2.2 of Prince Edwardnigla
Rule 45-506 or section 2.1 or 2.2 of Prince Edvislahd Rule 45-510, subsection 2.1(2) of Ml 45-408
sections 2.1, 2.2, 2.3 and 2.4 of Ml 45-105 or wraadteexemption from the prospectus requirement that
specifies that the first trade is subject to secli® of Ml 45-102;

¢ Clauses 81(1)(a.1), (e) if not included in AppenDiof this Instrument, (f) if not included in
Appendix D or F of this Instrument, (f.1), (g), (fi) if not included in Appendix F, (i.1), (j), Yk(0), (cc)
and (dd) ofThe Securities Act, 1988 (Saskatchewan), subsection 2.1(2) of MI 45-103saations 2.1, 2.2,
2.3 and 2.4 of MI 45-105 or under an exemption ftbenprospectus requirement that specifies théitshe
trade is subject to section 2.6 of Ml 45-102.

N

. Québec Provisions
¢ Sections 50 and 52 of tisecurities Act (Québec) as they read prior to
their repeal by section 8 8h Act to amend the Securities Act and other legislative provisions;

¢ Prospectus and registration exemptions grantedgmirto section 263 of
the Securities Act (Québec) before March 30, 2004 if the exempti@uoted as a condition a seasoning
period of 12 months.

3. Ontario provisions

Definitions
In this Appendix
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“1998 OSC Rule 45-501means the Ontario Securities Commission Rule @b5Exempt Distributions that
came into force on December 22, 1998;

“2001 OSC Rule 45-501means the Ontario Securities Commission Rule @5Exempt Distributions that
came into force on November 30, 2001;

“2004 OSC Rule 45-501means the Ontario Securities Commission Rule @b5Exempt Distributions that
came into force on January 12, 2004;

“convertible security’ means, in Ontario, a security of an issuer thabnvertible into, or carries the right of the
holder to purchase, or of the issuer to causeuhehpse of, a security of the same issuer;

“exchangeable securitymeans, in Ontario, a security of an issuer thaiichangeable for, or carries the right of
the holder to purchase, or the right of the issoi@ause the purchase of, a security of anotheeiiss

“exchange issué€rmeans, in Ontario, an issuer that distributesisees of a reporting issuer held by it in
accordance with the terms of an exchangeable sgofiits own issue;

“multiple convertible security” means, in Ontario, a security of an issuer tlgatcaonvertible into or
exchangeable for, or carries the right of the haldgurchase, or of the issuer or exchange igsusause the
purchase of, a convertible security, an exchangesdalurity or another multiple convertible security

“OSC Rule 45-502means Ontario Securities Commission Rule 45{5@&lend or Interest Reinvestment and
Stock Dividend Plans;

“OSC Rule 45-503"means Ontario Securities Commission Rule 45-B@8esto Empl oyees, Executivesand
Consultants;

“Type 1 trade’ means, in Ontario, a distribution in a securitydar an exemption from the prospectus
requirement in:

@) clause 72(1)(a), (b), (c), (d), (1), (m), @)(q) of theSecurities Act (Ontario) in each
case prior to section 11 of Schedule 26 ofBhdget Measures Act, 2009 being

proclaimed in force

(b) section 2.4, 2.5 or 2.11 of the 1998 OSC R&l&01;
(c) section 2.3, 2.12, 2.13 or 2.14 of the 2001 @&%& 45-501; or
(d) section 2.3, 2.12, 2.13, 2.14 or 2.16 of the420SC Rule 45-501; and

“Type 2 trade’ means, in Ontario, a distribution in a securitydar an exemption from the prospectus
requirement in:

@) clause 72(1)(f) of theecurities Act (Ontario) prior to section 11 of Schedule 26 of Buelget
Measures Act, 2009 being proclaimed in forcegther than a distribution to an associated
consultant or investor consultant as defined in G8@e 45-503 or a distribution to an
associated consultant or investor relations peasatefined in Ml 45-105;
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(b) clause 72(1)(h), (i), (), (k) or (n) of tigecurities Act (Ontario) in each case prior to section 11
of Schedule 26 of thBudget Measures Act, 2009 being proclaimed in forger

(c) section 2.5, 2.8 or 2.15 of the 2001 OSC Rule 45-50
(d) section 2.5, 2.8 or 2.15 of the 2004 OSC Rule 45-56d

“underlying security” means, in Ontario, a security issued or tranetkror to be issued or transferred, in
accordance with the terms of a convertible secuaityexchangeable security or a multiple conversielcurity.

(a) Securities Act (Ontario)

Clauses 72(1)(), (i) if not included in Appendix(®, (k) and (n) of thé&ecurities Act (Ontario),in each
case prior to section 11 of Schedule 26 ofBhdget Measures Act, 2009 being proclaimed in forcexcept
for a trade made under 72(1)(f)(iii) of tBecurities Act (Ontario) prior to section 11 of Schedule 26 of the
Budget Measur es Act, 2009 being proclaimed in forcehat is:

(i) included in Appendix D or F of this Instrument, or
(i) contemplated by section 6.5 of 2004 OSC R&Ee501; and

an exemption from the prospectus requirement thetifies that the first trade is subject to se@i@of Mi
45-102

Clause 72(1)(h) of thecurities Act (Ontario) except for a distribution under clausélyeh) of theSecurities
Act (Ontario) of an underlying security that was digtted on conversion or exchange of a multiple eotiivie
security, convertible security or exchangeablerigrcacquired in a Type 1 tradie each case prior to section 11
of Schedule 26 of thBudget Measures Act, 2009 being proclaimed in force

(b) 2001 OSC Rule 45-501 and 2004 OSC Rule 45-501
Section 2.1 of the 2001 OSC Rule 45-501 and thd ZDBC Rule 45-501;

Section 2.5 of the 2001 OSC Rule 45-501 and thd ZDBC Rule 45-501;

Section 2.6 of the 2001 OSC Rule 45-501 and thel2DS8C Rule 45-501 if an underlying security was
distributed under section 2.6 of the 2001 OSC RE&01 or the 2004 OSC Rule 45-501 on a forcedarsion
or exchange of a multiple convertible security,vaatible security or exchangeable security acquired
(@) in a Type 2 trade;
(b) under section 2.2, 3.1, 3.2, 3.3, 5.1 or 8.1 of @8 45-503, other than a trade by an
associated consultant or investor consultant asatkin OSC Rule 45-503; or
(c) under a provision in Part 2 of Ml 45-105;

Section 2.7 of the 2001 OSC Rule 45-501 and thel2DSC Rule 45-501 if an underlying security was
distributed under section 2.7 of the 2001 OSC RE&01 or the 2004 OSC Rule 45-501 on a forcedarsion
or exchange of a multiple convertible security,vaatible security or exchangeable security acquired
(@) in a Type 2 trade;
(b) under section 2.2, 3.1, 3.2, 3.3, 5.1 or 8.1 of @8 45-503, other than a trade by an
associated consultant or investor consultant asatkin OSC Rule 45-503; or
(c) under a provision in Part 2 of Ml 45-105;
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Section 2.8 of the 2001 OSC Rule 45-501 and thd ZDBC Rule 45-501;

Section 2.11 of the 2001 OSC Rule 45-501 and tbhd ZBSC Rule 45-501 if section 2.6 of MI 45-102 vebul
have been applicable to a first trade in that sidoy the person making the exempt distributiodensection
2.11 of the 2001 OSC Rule 45-501 or the 2004 OSle &u+501;

Section 2.15 of the 2004 OSC Rule 45-501.

(c) 1998 OSC Rule 45-501
Section 2.7 of the 1998 OSC Rule 45-501;

Section 2.8 of the 1998 OSC Rule 45-501;

Section 2.9 of the 1998 OSC Rule 45-501 if an Uyithgy security was distributed under section 2.81ef1998
OSC Rule 45-501 on a forced conversion or exchahgenultiple convertible security, convertible ety or
exchangeable security acquired by the holder igpe P trade;

Section 2.10 of the 1998 OSC Rule 45-501 if an dyidg security was distributed under section 201 the
1998 OSC Rule 45-501 on a forced conversion orangh of a multiple convertible security, convetibl
security or exchangeable security acquired by thaen in a Type 2 trade;

Section 2.17 of the 1998 OSC Rule 45-501;

Subsection 2.18(1) of the 1998 OSC Rule 45-501T #fiee issuer had ceased to be a private issughdor
purposes of th8ecurities Act (British Columbia).

(d) Other
Sections 2.1 and 3.1 of Ontario Securities CommisRiule 45-502.

4. New Brunswick Provisions

In this Appendix
“2004 NB LR 45-501 means the New Brunswick Securities Commissional&ule 45-501 that came into

force on September 29, 2004;

A. Subsections 2.1(2), 2.2(3), 2.4(2), 2.9(2), 22)42.16(3), 2.18(2), 2.19(2), 2.22(4), 2.25(3),
2.26(4), 2.29(3), 2.30(2) and 2.31(3) of 2004 NB4:R501

B. Subsection 2.41(2) of 2004 NB LR 45-501 (if Heeurity acquired under section 2.4 was initially
acguired by an individual or an associate of tldévidual or an RRSP or RRIF established for or by
that individual or under which that individual ideneficiary under

(a) one of the exemptions in NB LR 45-501 listegpamagraph A, or
(b) an exemption from the prospectus requiremexttdpecifies that the first trade is subject to
section 2.5 of Multilateral Instrument 45-1B8sale of Securities)

C. Subsection 2.43(3) (if the security acquiredanmmaragraph 2.43(1)(a) was acquired in accordatite

the terms and conditions of a previously issuedritgainder
(a) one of the exemptions in 2005 NB LR 45-50%tisnh paragraph A, or
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(b) an exemption from the prospectus requiremetitspecifies that the first trade is subject to
section 2.5 of Multilateral Instrument, 45-1B8sale of Securities)
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Appendix F
to
National Instrument 45-102
Resale of Securities

Underwriters
(Section 2.13)

Section 2.33 Acting as underwriter] of NI 45-106 and section 2.11Blisiness combination and
reorganization] or subsection 2.42 (1pnversion, exchange or exercise] of NI 45-106, if the original security
was acquired under section 2.33 of NI 45-106 erafrihe underwriter exemptions in the transitigmelisions
listed below

Transitional Provisions:

ARExcept in New Brunswick, aexemption from the prospectus requirement listesjipendix F of Ml 45-102
in effect on March 30, 200&xemptiongxcept in New Brunswick, exemptiolisted in Appendix F of M1 45-
102 on March 30, 2004 were:

¢

Section 74(2)(5) of theSecurities Act (British Columbia) and
section 74(2X) or 74(2)@1)(iii) of the Securities Act (British Columbia) if the original security was
acquired under section 74(2%) of theSecurities Act (British Columbia);

Clause 73(1)(r) of th&ecurities Act (Newfoundland and
Labrador) and section 73(1)(i) or 73(1)(f)(iii) tfe Securities Act (Newfoundland and Labrador) if the
original security was acquired under section 73] Df(theSecurities Act (Newfoundland and Labrador);

Paragraph 3(v) of Blanket Order No. 1 of the Registf Securities
(Northwest Territories) and paragraph 3(g) or subgaph 3(e)(iii) of Blanket Order No. 1 of the Régr
of Securities (Northwest Territories) if the origirsecurity was acquired under paragraph 3(v) ahigt
Order No. 1 of the Registrar of Securities (Nortstveerritories);

Clause 77(1)(rdf theSecurities Act (Nova Scotia) and clause 77(1)(i) or 77(1)(f)@hthe
Securities Act (Nova Scotia) or Blanket Order No. 38 or 45-508d original security was acquired
under clause 77(1)(r) of tf8ecurities Act (Nova Scotia);

Paragraph 3(v) of Blanket Order No. 1 of the Registf Securities
(Nunavut) and paragraph 3(g) or subparagraph B(ef(Blanket Order No. 1 of the Registrar of Sdies
(Nunavut) if the original security was acquired engaragraph 3(v) of Blanket Order No. 1 of theifegy
of Securities (Nunavut);

Clause 72(1)(f)(iii) of theSecurities Act (Ontario) if the
original security was acquired under clause 72\ Df(the Securities Act (Ontario) in each case prior to
section 11 of Schedule 26 tBadget Measures Act, 2009 being proclaimed in forge

Clause 72(1)(i) of th&ecurities Act (Ontario) if the original
security was acquired under clause 72(1)(r) oBHearities Act (Ontario) in each case prior to section 11 of
Schedule 26 of thBudget Measures Act, 2009 being proclaimed in forge
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¢ Clause 72(1)(r) of th&ecurities Act (Ontario) in each case
prior to section 11 of Schedule 26 of #igdget Measures Act, 2009 being proclaimed in forge

* Section 2.1 of Prince Edward Island Rule 45-509%aihdlause
13(2)(e) (iii) or clause 13(1)(f) of tigecurities Act (Prince Edward Island) or section 1.1 of Princevéid
Island Rule 45-502 if the original security wasuaiced under section 2.1 of Prince Edward IslanccR&+
509;

¢ Section 55 of the Securities Act (Québec) as i pe@r to its
repeal by section 8 &n Act to amend the Securities Act and other |egislative provisions;_and

¢ Clause 81(1)(u) ofhe Securities Act, 1988 (Saskatchewan)
and clause 81(1)(i) or subclause 81(1)(f)(ii))Tdfe Securities Act, 1988 (Saskatchewan) if the original
security was acquired under clause 81(1)(uhef Securities Act, 1988 (Saskatchewan).

New Brunswick Provisions:
In New Brunswick, an exemption from the prospeateguirement listed in New Brunswick Securities
Commission Local Rule 45-501 in effect on Septen®9r2004 (2004 NB LR 45-501).

In New Brunswick, the exemptions listed in 2004 NB 45-501 were:

(2 Subsection 2.33(2); and
* Subsection 2.43(3) if the original security wasuaregl under

section 2.09.
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