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Form 51-102F2
Annual Information Form

PART 1 GENERAL PROVISIONS

(@)

(b)

(€)

(d)

What is an AIF?

An AIF (annual information form) is required to be dilannually by certain
companies under Part 6 of National Instrument 51-102. AnsAdF
disclosure document intended to provide material infoonaabout your
company and its business at a point in time in theestwoff its historical and
possible future development. Your AIF describes your compemny,
operations and prospects, risks and other external$atiat impact your
company specifically.

This disclosure is supplemented throughout the year by gudstecontinuous
disclosure filings including news releases, material chaggerts, business
acquisition reports, financial statements and manageshigntssion and
analysis.

Date of Information

Unless otherwise specified in this Form, the informaimoyour AIF must be
presented as at the last day of your company’s mostthecempleted
financial year. If necessary, you must update the irdtiom in the AIF so it
is not misleading when it is filed. For information ggated as at any date
other than the last day of your company’s most receuwtiypleted financial
year, specify the relevant date in the disclosure.

Use of “Company”

Wherever this Form uses the word “company”, the ternuded other types
of business organizations such as partnerships, trusistlaer unincorporated
business entities.

All references to “your company” in Items 4, 5, 6, 12, 18and 16 of this
Form apply collectively to your company, your company’s slidses, joint
ventures to which your company is a party and entitieshiolwyour
company has an investment accounted for by the equity thetho

Focus on Material Information
Focus your AIF on material information. You do not needisclose

information that is not material. Exercise your judgmwhen determining
whether information is material. However, you mustldse all corporate
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(e)

(f)

(9)

(h)

(i)

and individual cease trade orders, bankruptcies, penaltesaactions in
accordance with Item 10 and section 12.2 of this Form.

What is Material?

Would a reasonable investor’s decision whether or not tpdaliyor hold
securities in your company likely be influenced or chanfjge: information
in question was omitted or misstated? If so, the indbion is likely material.

Incorporating Information by Reference

You may incorporate information required to be included in ydé&rby
reference to another document, other than a previous Gkarly identify the
referenced document or any excerpt of it that you incotpanto your AlF.
Unless you have already filed the referenced documestaarpt, including
any documents incorporated by reference into the documnexcerpt, under
your SEDAR profile, you must file it with your AIF. Yomust also disclose
that the document is on SEDAR at www.sedar.com.

Defined Terms

If a term is used but not defined in this Form, refer a Paf National
Instrument 51-102 and to National Instrument 14-Definitions If a term is
used in this Form and is defined in both the securiti¢ststaf a local
jurisdiction and in National Instrument 51-102, refer tctis@ 1.4 of
Companion Policy 51-102CP for further guidance.

This Form also uses accounting terms that are definadeal in Canadian
GAAP applicable to publicly accountable enterprises. Fahéurguidance,
see subsections 1.4(7) and (8) of Companion Policy 51-102CP.

Plain Language

Write the AIF so that readers are able to understaridater to the plain
language principles listed in section 1.5 of Companion P8lec§02CP for
further guidance. If you use technical terms, explamtim a clear and
concise manner.

Special Purpose Entities
If your company is a special purpose entity, you may hawveadify the

disclosure items in this Form to reflect the special psgpwature of your
company'’s business.
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()] Numbering and Headings
The numbering, headings and ordering of items included if-thi® are
guidelines only. You do not need to include the headingsmbaring or
follow the order of items in this Form. Disclosure pd®=d in response to any
item need not be repeated elsewhere.

(K) Omitting Information

You do not need to respond to any item in this Form thagjsplicable and
you may omit negative answers.

PART 2 CONTENT OF AIF

ltem 1 Cover Page

1.1 Date
Specify the date of your AIF. The date must be noeratian the date of the
auditor’s report on the financial statements for ysampany’s most recently
completed financial year.
You must file your AIF within 10 days of the date of the AlIF

1.2 Revisions

If you revise your company’s AIF after you have fileddgntify the revised
version as a “revised AlF".

Item 2 Table of Contents

21 Table of Contents
Include a table of contents.

Item 3 Corporate Structure

3.1 Name, Address and Incorporation

(1) State your company’s full corporate name or, if ypampany is an
unincorporated entity, the full name under which it existscandes on
business, and the address(es) of your company’s head andrezj@fice.

(2) State the statute under which your company is incorghred@tinued or

organized or, if your company is an unincorporated entigyJaws of the
jurisdiction or foreign jurisdiction under which it established and exists.
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Describe the substance of any material amendments &otitles or other
constating or establishing documents of your company.

3.2 Intercorporate Relationships

Describe, by way of a diagram or otherwise, the int@m@te relationships
among your company and its subsidiaries. For each satssktate:

(a) the percentage of votes attaching to all votingrdezsiof the
subsidiary beneficially owned, or controlled or directdickctly or
indirectly, by your company;

(b) the percentage of each class of restricted sexsuatithe subsidiary
beneficially owned, or controlled or directed, directiyiralirectly, by
your company; and

(c) where it was incorporated, continued, formed or runagal.

INSTRUCTION

You may omit a particular subsidiary if, at the most recent financatged of your
company,

(1) the total assets of the subsidiary do not exceed 10 per cent of the
consolidated assets of your company;

(i) the revenue of the subsidiary does not exceed 10 per cent of the
consolidated revenue of your company; and

(i)  the conditions in paragraphs (i) and (ii) would be satisfied if you

(A) aggregated the subsidiaries that may be omitted under paragraphs
() and (ii), and

(B) changed the reference in those paragraphs from 10 per cent to 20
per cent.

Item 4 General Development of the Business

4.1 Three Year History

Describe how your company’s business has developed oVasttiaree
completed financial years. Include only events, such@sisiions or
dispositions, or conditions that have influenced the geevelopment of
the business. If your company produces or distributes maneothe product
or provides more than one kind of service, describe theéugts or services.
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4.2

ltem 5

5.1

(1)

Also discuss changes in your company’s business thatymactewill occur
during the current financial year.

Significant Acquisitions

Disclose any significant acquisition completed by youngany during its
most recently completed financial year for which disale is required under
Part 8 of National Instrument 51-102, by providing a briefsiary of the
significant acquisition and stating whether your compasyfited a Form 51-
102F4 in respect of the acquisition.

Describe the Business

General

Describe the business of your company and its opera&gmgents that are
reportable segments as those terms are describedigstiee's GAAP. For
each reportable segment include:

(a) Summary — For products or services,

(1) their principal markets;

(i) distribution methods;

(i)  for each of the two most recently completed fingl years, as
dollar amounts or as percentages, the revenue for atedocy
of products or services that accounted for 15 per cent & mo
of total consolidated revenue for the applicable findryaar

derived from

A. sales or transfers to joint ventures in which your
company is a participant or to entities in which your

company has an investment accounted for by the equity

method,

B. sales to customers, other than those referreddiause
A, outside the consolidated entity, and

C. sales or transfers to controlling shareholders;
(iv)  if not fully developed, the stage of developmefthe products

or services and, if the products are not at the comnhercia
production stage
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(b)

(€)

(d)

(e)

V)

(9)

(h)

(i)

A. the timing and stage of research and development
programs,
B. whether your company is conducting its own research

and development, is subcontracting out the researth an
development or is using a combination of those
methods, and

C. the additional steps required to reach commercial
production and an estimate of costs and timing.

Production and Services- The actual or proposed method of
production and, if your company provides services, the actual o
proposed method of providing services.

Specialized Skill and Knowledge- A description of any specialized
skill and knowledge requirements and the extent to winelskill and
knowledge are available to your company.

Competitive Conditions— The competitive conditions in your
company’s principal markets and geographic areas, including, if
reasonably possible, an assessment of your companyjsetitive
position.

New Products— If you have publicly announced the introduction of a
new product, the status of the product.

Components— The sources, pricing and availability of raw materials
component parts or finished products.

Intangible Properties — The importance, duration and effect of
identifiable intangible properties, such as brand naowesilation
lists, copyrights, franchises, licences, patents, soénsubscription
lists and trademarks, on the segment.

Cycles— The extent to which the business of the reportablmeenis
cyclical or seasonal.

Economic Dependence- A description of any contract upon which
your company’s business is substantially dependent, sucbaawract
to sell the major part of your company’s products or ses\waceo
purchase the major part of your company’s requirementgoiods,
services or raw materials, or any franchise or licamagher
agreement to use a patent, formula, trade secret, practgasle name
upon which your company’s business depends.
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()] Changes to Contracts- A description of any aspect of your
company’s business that you reasonably expect to be affiactiee
current financial year by renegotiation or terminatibnantracts or
sub-contracts, and the likely effect.

(k) Environmental Protection — The financial and operational effects of
environmental protection requirements on the capital elipess,
profit or loss and competitive position of your companyhm current
financial year and the expected effect in future years.

(D Employees— The number of employees as at the most recentcfalan
year-end or the average number of employees oveetre whichever
is more meaningful to understand the business.

(m)  Foreign Operations— Describe the dependence of your company and
any reportable segment upon foreign operations.

(n) Lending — With respect to your company’s lending operations,
disclose the investment policies and lending and investm
restrictions.

(2) Bankruptcy and Similar Procedures- Disclose the nature and results of any
bankruptcy, receivership or similar proceedings againstg@mpany or any
of its subsidiaries, or any voluntary bankruptcy, reasivp or similar
proceedings by your company or any of its subsidiaridsjmihe three most
recently completed financial years or during or proposethk current
financial year.

(3) Reorganizations- Disclose the nature and results of any material
reorganization of your company or any of its subsidiari¢simthe three
most recently completed financial years or completethgwr proposed for
the current financial year.

(4) Social or Environmental Policies— If your company has implemented social
or environmental policies that are fundamental to youraijpas, such as
policies regarding your company’s relationship with the emvitent or with
the communities in which it does business, or humdngigolicies, describe
them and the steps your company has taken to implement the

52 Risk Factors

Disclose risk factors relating to your company and itsnass, such as cash
flow and liquidity problems, if any, experience of managetnthe general
risks inherent in the business carried on by your compamyro@mental and
health risks, reliance on key personnel, regulatorytcaings, economic or
political conditions and financial history and any othetterahat would be

10
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most likely to influence an investor’s decision to purehsacurities of your
company. If there is a risk that securityholders of yymmpany may become
liable to make an additional contribution beyond theepoitthe security,
disclose that risk.

INSTRUCTIONS

(1) Disclose the risks in order of seriousness from the masiuseto the least
serious.

(i) A risk factor must not be de-emphasized by including excessreats or
conditions.

5.3 Companies with Asset-backed Securities Outstanding

If your company had asset-backed securities outstandingvénatdistributed
under a prospectus, disclose the following information:

(1) Payment Factors— A description of any events, covenants, standards or
preconditions that may reasonably be expected to dffed¢tming or amount
of any payments or distributions to be made under thé¢-basked securities.

(2) Underlying Pool of Assets- For the three most recently completed financial
years of your company or the lesser period commencingeofirst date on
which your company had asset-backed securities outstandiagcil
disclosure that described the underlying pool of financegdtasservicing the
asset-backed securities relating to

(a) the composition of the pool as of the end of eam@ntial year or
partial period;

(b) profit and losses from the pool on at least an artrag$ or such
shorter period as is reasonable given the nature aindherlying pool
of assets;

(c) the payment, prepayment and collection experiehtteeqool on at
least an annual basis or such shorter period as isnaasaiven the
nature of the underlying pool of assets;

(d) servicing and other administrative fees; and

(e) any significant variances experienced in the nsateferred to in
paragraphs (a) through (d).

(2.1) If any of the financial disclosure disclosed incadance with subsection (2)
has been audited, disclose the existence and restifis afidit.

11
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3)

(4)

(5)

(6)

Investment Parameters— The investment parameters applicable to
investments of any cash flow surpluses.

Payment History — The amount of payments made during the three most
recently completed financial years or the lesser garmmmencing on the
first date on which your company had asset-backed secumitissanding, in
respect of principal and interest or capital and yieldh stated separately, on
asset-backed securities of your company outstanding.

Acceleration Event— The occurrence of any event that has led to, ortivth
passage of time could lead to, the accelerated paympninoipal, interest or
capital of asset-backed securities.

Principal Obligors — The identity of any principal obligors for the
outstanding asset-backed securities of your company, tberpage of the
pool of financial assets servicing the asset-backed sesurdpresented by
obligations of each principal obligor and whether the jpalmbligor has
filed an AIF in any jurisdiction or a Form 10-K or Form-B0n the United
States.

INSTRUCTIONS

(i)

(ii)

5.4

Present the information requested under subsection (2) in a mdratezriables
a reader to easily determine the status of the events, covenantiarsts and
preconditions referred to in subsection (1).

If the information required under subsection (2)

(A)

(B)

Is not compiled specifically on the pool of financial assetaseg the
asset-backed securities, but is compiled on a larger pool of the same
assets from which the securitized assets are randomly sesectkdt the
performance of the larger pool is representative of the performartbe of
pool of securitized assets, or

in the case of a new company, where the pool of financial asseitsing
the asset-backed securities will be randomly selected frongerlaool of
the same assets so that the performance of the larger pool will be
representative of the performance of the pool of securitized dedsts
created, a company may comply with subsection (2) by providing the
information required based on the larger pool and disclosing that it has
done so.

Companies With Mineral Projects

If your company had a mineral project, disclose the fatiguwnformation for
each project material to your company:

12
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(1)

(2)

3)

Project Description and Location

(a) The area (in hectares or other appropriate units)nenidc¢ation of the
project.

(b) The nature and extent of your company’s title tonterest in the
project, including surface rights, obligations that mustie¢ to retain
the project and the expiration date of claims, licerana other
property tenure rights.

(c) The terms of any royalties, overrides, back-ihtsgpayments or other
agreements and encumbrances to which the project i<subje

(d) All environmental liabilities to which the projectsabject.

(e) The location of all known mineralized zones, naheesources,
mineral reserves and mine workings, existing tailing powdste
deposits and important natural features and improvements.

M To the extent known, the permits that must be aedub conduct the
work proposed for the project and if the permits have lodxained.

Accessibility, Climate, Local Resources, Infrastructureand Physiography
(@) The means of access to the property.

(b) The proximity of the property to a population ceratne the nature of
transport.

(c) To the extent relevant to the mining project, theate and length of
the operating season.

(d) The sufficiency of surface rights for mining operat, the availability
and sources of power, water, mining personnel, poteniiabs
storage areas, potential waste disposal areas, heappkds areas and
potential processing plant sites.

(e) The topography, elevation and vegetation.

History

(@) The prior ownership and development of the propedyoamership
changes and the type, amount, quantity and results ekgieration

work undertaken by previous owners, and any previous production on
the property, to the extent known.

13
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(4)
(5)

(6)

(7)

(8)

(b) If your company acquired a project within the threetmesently
completed financial years or during the current finanaalk yrom, or
intends to acquire a project from, an informed persomameter of
your company or an associate or affiliate of an inforpedon or
promoter, the name of the vendor, the relationship o¥¢inelor to
your company, and the consideration paid or intended to beqotnd
vendor.

(c) To the extent known, the name of every persaompany that has
received or is expected to receive a greater than fivegmernnterest
in the consideration received or to be received by thdosereferred
to in paragraph (b).

Geological Setting— The regional, local and property geology.

Exploration — The nature and extent of all exploration work condlubig or
on behalf of, your company on the property, including

(a) the results of all surveys and investigations aagtbcedures and
parameters relating to surveys and investigations;

(b) an interpretation of the exploration information;

(c) whether the surveys and investigations have beemrdarui by your
company or a contractor and if by a contractor, the rartiee
contractor; and

(d) a discussion of the reliability or uncertaintytioé data obtained in the
program.

Mineralization — The mineralization encountered on the property, the
surrounding rock types and relevant geological contdgtiling length,
width, depth and continuity together with a descriptibthe type, character
and distribution of the mineralization.

Drilling — The type and extent of drilling, including the procedunés\fed
and an interpretation of all results.

Sampling and Analysis— The sampling and assaying including

€) description of sampling methods and the location bauntype,
nature, spacing or density of samples collected;

(b) identification of any drilling, sampling or recoveactors that could
materially impact the accuracy or reliability of tlesults;

14
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() a discussion of the sample quality and whethesaheples are
representative and of any factors that may have sgsintsample
biases;

(d) rock types, geological controls, widths of minerdizones, cut-off
grades and other parameters used to establish the samteivglin
and

(e) guality control measures and data verification proesdur

(9) Security of Samples- The measures taken to ensure the validity and ingegrit
of samples taken.

(20) Mineral Resource and Mineral Reserve Estimates The mineral resources
and mineral reserves, if any, including

(a) the quantity and grade or quality of each categoryiénal resources
and mineral reserves;

(b) the key assumptions, parameters and methods useddrtateghe
mineral resources and mineral reserves; and

(©) the extent to which the estimate of mineral resesiand mineral
reserves may be materially affected by metallurgeatjronmental,
permitting, legal, title, taxation, socio-economi@riketing, political
and other relevant issues.

(11) Mining Operations — For development properties and production properties,
the mining method, metallurgical process, production fatecaarkets,
contracts for sale of products, environmental condititarses, mine life and
expected payback period of capital.

(12) Exploration and Development— A description of your company’s current
and contemplated exploration or development activities.

INSTRUCTIONS

(1) Disclosure regarding mineral exploration development or productionideswon
material projects must comply with, and is subject to the limitasehsut in,
National Instrument 43-101 Standards of Disclosure for Mineral Projeats. Y
must use the appropriate terminology to describe mineral reserves aedaimi
resources. You must base your disclosure on a technical report, or othe
information, prepared by or under the supervision of a qualified person.

15
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(i) You may satisfy the disclosure requirements in section Sdpogducing the
summary from the technical report on the material property, and incorpgratin
the detailed disclosure in the technical report into the AIF by esiez.

(i) In giving the information required under section 5.4 include the napire
ownership interests, such as fee interests, leasehold intex@stty interests
and any other types and variations of ownership interests.

5.5 Companies with Oil and Gas Activities

If your company is engaged in oil and gas activities as defmalational
Instrument 51-108tandards of Disclosure for Oil and Gas Activities
disclose the following information:

(1) Reserves Data and Other Information

(@) In the case of information that, for purposeBain 51-101F1
Statement of Reserves Data and Other Oil and Gas Informagitm
be prepared as at the end of a financial year, disclasenfbrmation
as at your company’s most recently completed finaneiat-gnd.

(b) In the case of information that, for purposef@fm 51-101F1, is to
be prepared for a financial year, disclose that infoioneor your
company’s most recently completed financial year.

() [Repealed]

(2) Report of Independent Qualified Reserves Evaluator or Audidr — Include
with the disclosure under subsection (1) a report irfidima of Form 51-
101F2Report on Reserves Data by Independent Qualified Reserves Evaluator
or Auditor, on the reserves data included in the disclosure refunder
subsection (1).

3) Report of Management— Include with the disclosure under subsection (1) a
report in the form of Form 51-101F3eport of Management and Directors on
Oil and Gas Disclosuréhat refers to the information disclosed under
subsection (1).

(4) Material Changes— To the extent not reflected in the information adised
in response to subsection (1), disclose the informatoteemplated by Part 6
of National Instrument 51-108tandards of Disclosure for Oil and Gas
Activitiesin respect of material changes that occurred after gommpany’s
most recently completed financial year-end.

16
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INSTRUCTION

The information presented in response to section 5.5 must be in accovddnce
National Instrument 51-101 Standards of Disclosure for Oil and Gas Adivitie

Item 6 Dividends and Distributions

6.1 Dividends and Distributions

(1) Disclose the amount of cash dividends or distribstaeclared per security
for each class of your company’s securities for eachethree most recently
completed financial years.

(2) Describe any restriction that could prevent your comiramy paying
dividends or distributions.

(3) Disclose your company’s current dividend or distribupolicy and any
intended change in dividend or distribution policy.

Item 7 Description of Capital Structure

7.1 General Description of Capital Structure
Describe your company’s capital structure. State thergéi®n or the
designation of each class of authorized security, andidesbe material
characteristics of each class of authorized secumitiyding voting rights,
provisions for exchange, conversion, exercise, redemptidrretraction,
dividend rights and rights upon dissolution or winding-up.

INSTRUCTION

This section requires only a brief summary of the provisions thahaterial from a
securityholder’s standpoint. The provisions attaching to different classescurities do
not need to be set out in full. This summary should include the disclesired in
subsection 10.1(1) of National Instrument 51-102.

7.2

Constraints

If there are constraints imposed on the ownershipairges of your
company to ensure that your company has a required levelnaidin
ownership, describe the mechanism, if any, by which thé dév@anadian
ownership of the securities is or will be monitored aradntained.

17
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7.3 Ratings

(1) If you have asked for and received a credit rating,ymu are aware that you
have received any other kind of rating, including a stabiiting or a
provisional rating, from one or more credit rating orgaioze for securities
of your company that are outstanding, or will be outhtay) and the rating or
ratings continue in effect, disclose

(@)
(b)

(€)

(d)

(e)

()

(9)

each rating received from a credit rating orgaromati

for each rating disclosed under paragraph (a), thne d the credit
rating organization that has assigned the rating;

a definition or description of the category in whezth credit rating
organization rated the securities and the relative raelah rating
within the organization’s overall classification syste

an explanation of what the rating addresses and attnéiutes, if any,
of the securities are not addressed by the rating;

any factors or considerations identified by the icreding
organization as giving rise to unusual risks associatedtkath
securities;

a statement that a credit rating or a stabilitinais not a
recommendation to buy, sell or hold securities and Ipeasubject to
revision or withdrawal at any time by the credit ratimgamization;
and

any announcement made by, or any proposed announcemesnt tcno
your company that is to be made by, a credit ratingrazgton to the
effect that the organization is reviewing or intendsetase or
withdraw a rating previously assigned and required to béodesdt
under this section.

(2) If payments were, or reasonably will be, made tceditrating organization
that provided a rating described in subsection (1), statdsittaand state
whether any payments were made to the credit rating oegemzn respect
of any other service provided to your company by the creitiigra
organization during the last two years.

INSTRUCTIONS

There may be factors relating to a security that are not addressedrbgiarating
organization when they give a rating. For example, in the case of etlkdglerivative
instruments, factors in addition to the creditworthiness of therissueh as the

18
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continued subsistence of the underlying interest or the volatilityegbtice, value or
level of the underlying interest may be reflected in the rating asalf&ather than being
addressed in the rating itself, these factors may be described kdiarating
organization by way of a superscript or other notation to a rating. Any suchuaés
must be discussed in the disclosure under this Item.

A provisional rating received before the company’s most recently ctadgleancial
year is not required to be disclosed under this Item.

Item 8

8.1

(1)

(2)

3)

8.2

Iltem 9

9.1

(1)

Market for Securities
Trading Price and Volume

For each class of securities of your company thaadsed or quoted on a
Canadian marketplace, identify the marketplace angribe ranges and
volume traded or quoted on the Canadian marketplace oh wWiagreatest
volume of trading or quotation generally occurs.

If a class of securities of your company is not tdaglequoted on a Canadian
marketplace, but is traded or quoted on a foreign marketplalentify the
foreign marketplace and the price ranges and volumedi@dguoted on the
foreign marketplace on which the greatest volumeasfitig or quotation
generally occurs.

Provide the information required under subsectionsnd)2) on a monthly
basis for each month or, if applicable, partial mowthhe most recently
completed financial year.

Prior Sales

For each class of securities of your company thattstanding but not listed
or quoted on a marketplace, state the price at whichiseswf the class
have been issued during the most recently completed fadamar by your
company, the number of securities of the class issudiaprice, and the
date on which the securities were issued.

Escrowed Securities and Securities Subject toontractual Restriction on
Transfer

Escrowed Securities and Securities Subject to Coattual Restriction on
Transfer

State, in substantially the following tabular fothee number of securities of

each class of your company held, to your company’s knowlé&ugscrow or
that are subject to a contractual restriction on tearefd the percentage that
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(2)

number represents of the outstanding securities otthss for your
company’s most recently completed financial year.

ESCROWED SECURITIES AND SECURITIES SUBJECT
TO CONTRACTUAL RESTRICTION ON TRANSFER

Designation of class

Number of securities held in
escrow or that are subject to 3
contractual restriction on

transfer

Percentage of class

In a note to the table disclose the name of tpesiwory, if any, and the date
of and conditions governing the release of the secsifitian escrow or the
date the contractual restriction on transfer endapp8cable.

INSTRUCTIONS

For the purposes of this section, escrow includes secustilggct to a pooling

For the purposes of this section, securities subject to caniaheestrictions on
transfer as a result of pledges made to lenders are not required tadiesaid.

Name, Occupation and Security Holding

List the name, province or state, and country ofleeee of each director and
executive officer of your company and indicate their respe positions and
offices held with your company and their respective prin@paupations

State the period or periods during which each dire@sskrved as a director
and when his or her term of office will expire.

State the number and percentage of securities ofoteshof voting securities
of your company or any of its subsidiaries beneficiallsned, or controlled or
directed, directly or indirectly, by all directors anceutive officers of your

(i)
agreement.

(i)
Iltem 10 Directors and Officers
10.1
(1)

during the five preceding years.
(2)
(3)

company as a group.
(4)

(5)

Identify the members of each committee of the dhoar

If the principal occupation of a director or execuWicer of your company
is acting as an officer of a person or company otherybancompany,
disclose that fact and state the principal businedsegbérson or company.
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INSTRUCTION

For the purposes of subsection (3), securities of subsidiaries otgayrany that are
beneficially owned, or controlled or directed, directly or indirechy directors or
executive officers through ownership, or control or direction, diyeatlindirectly, over
securities of your company, do not need to be included.

10.2

(1)

(1.1)

(1.2)

Cease Trade Orders, Bankruptcies, Penalties or Sarais

If a director or executive officer of your compasyas at the date of the AlF,
or was within 10 years before the date of the AIF, ectlir, chief executive
officer or chief financial officer of any company (incladiyour company),
that:

(a) was subject to an order that was issued while tieetdr or executive
officer was acting in the capacity as director, chiefcaitive officer or
chief financial officer, or

(b) was subject to an order that was issued after thetdr or executive
officer ceased to be a director, chief executive offarechief financial
officer and which resulted from an event that occurredevthat
person was acting in the capacity as director, chiefugke officer or
chief financial officer,

state the fact and describe the basis on which the akemade and whether
the order is still in effect.

For the purposes of subsection (1), “order” means
(@) a cease trade order;
(b) an order similar to a cease trade order; or

(c) an order that denied the relevant company access examption
under securities legislation,

that was in effect for a period of more than 30 consexdays.

If a director or executive officer of your compaaya shareholder holding a
sufficient number of securities of your company to affeaterially the
control of your company

(a) is, as at the date of the AIF, or has been witlenlO years before the

date of the AIF, a director or executive officer of @oynpany
(including your company) that, while that person was gdtirthat
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(2)

3)

capacity, or within a year of that person ceasing tanatttat capacity,
became bankrupt, made a proposal under any legislatatimgeto
bankruptcy or insolvency or was subject to or instituted a
proceedings, arrangement or compromise with creditonada
receiver, receiver manager or trustee appointed to teoébsets, state
the fact; or

(b) has, within the 10 years before the date of the Béeome bankrupt,
made a proposal under any legislation relating to bankraptcy
insolvency, or become subject to or instituted any procegding
arrangement or compromise with creditors, or had @iveg receiver
manager or trustee appointed to hold the assets ofrdwtati
executive officer or shareholder, state the fact.

Describe the penalties or sanctions imposed and oleds on which they
were imposed, or the terms of the settlement agreeameinthe circumstances
that gave rise to the settlement agreement, if atdirec executive officer of
your company, or a shareholder holding a sufficient nurobsecurities of
your company to affect materially the control of youmpany, has been
subject to

(a) any penalties or sanctions imposed by a court relatisgcurities
legislation or by a securities regulatory authority @ bntered into a
settlement agreement with a securities regulatory atithor

(b) any other penalties or sanctions imposed by a couegolatory body
that would likely be considered important to a reasonablestor in
making an investment decision.

Despite subsection (2), no disclosure is requiredsgttlement agreement
entered into before December 31, 2000 unless the disclasutd likely be
important to a reasonable investor in making an investdeaision.

INSTRUCTIONS

(i)

(ii)

(iii)

The disclosure required by subsections (1), (1.2) and (2) also applas/
personal holding companies of any of the persons referred to in subsections (1)
(1.2) and (2).

A management cease trade order which applies to directors outxeofficers

of a company is an “order” for the purposes of paragraph 10.2(1)(a) and must be
disclosed, whether or not the director, chief executive officehief financial

officer was named in the order.

A late filing fee, such as a filing fee that applies toldte filing of an insider
report, is not a “penalty or sanction” for the purposes of section 10.2.
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(iv)  The disclosure in paragraph 10.2(1)(a) only applies if the directoxecative
officer was a director, chief executive officer or chieéficial officer when the
order was issued against the company. You do not have to provide disclosure if
the director or executive officer became a director, chiefudkexofficer or chief
financial officer after the order was issued.

10.3 Conflicts of Interest

Disclose particulars of existing or potential materaifticts of interest
between your company or a subsidiary of your company andiaaotor or
officer of your company or of a subsidiary of your company.

Item 11 Promoters
11.1 Promoters

For a person or company that has been, within the teat racently
completed financial years or during the current finanaakya promoter of
your company or of a subsidiary of your company, state

(a) the person or company’s name;

(b) the number and percentage of each class of votmgises and
equity securities of your company or any of its subsi#ari
beneficially owned, or controlled or directed, directhyiralirectly;

(c) the nature and amount of anything of value, including mmone
property, contracts, options or rights of any kind neseior to be
received by the promoter directly or indirectly fromuy@ompany or
from a subsidiary of your company, and the nature andianaf any
assets, services or other consideration received orrecbered by
your company or a subsidiary of your company in returd; an

(d) for an asset acquired within the two most receartiypleted financial
years or during the current financial year, or an asse¢ acquired, by
your company or by a subsidiary of your company from a ptem

(1) the consideration paid or to be paid for the assetland
method by which the consideration has been or will be
determined,;

(i) the person or company making the determination redeto in
subparagraph (i) and the person or company’s relationship wit
your company, the promoter, or an associate or affidibt@ur
company or of the promoter; and
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(i)  the date that the asset was acquired by the premaoid the
cost of the asset to the promoter.

Item 12 Legal Proceedings and Regulatory Actions
12.1 Legal Proceedings

1) Describe any legal proceedings your company is or wagyatpaor that any
of its property is or was the subject of, during your comjsafiryancial year.

(2) Describe any such legal proceedings your company knokes to
contemplated.

(3) For each proceeding described in subsections (1) and¢Ride the name of
the court or agency, the date instituted, the prin@p#ies to the proceeding,
the nature of the claim, the amount claimed, if anyetiwar the proceeding is
being contested, and the present status of the proceeding.

INSTRUCTION

You do not need to give information with respect to any proceeding thatas\atlaim
for damages if the amount involved, exclusive of interest and dostsnot exceed ten
per cent of the current assets of your company. However, if any dnoggeesents in
large degree the same legal and factual issues as other proceedings pending/ortd
be contemplated, you must include the amount involved in the other proceadings i
computing the percentage.

12.2 Regulatory Actions

Describe any

(a) penalties or sanctions imposed against your compaaycbuyrt
relating to securities legislation or by a securitegutatory authority
during your financial year,

(b) any other penalties or sanctions imposed by a couegolatory body
against your company that would likely be considered impottaat
reasonable investor in making an investment decision, and

(c) settlement agreements your company entered intoebafoourt

relating to securities legislation or with a secusitiegulatory
authority during your financial year.
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Item 13 Interest of Management and Others in Material Tranactions
13.1 Interest of Management and Others in Material Transactions

Describe, and state the approximate amount of, any mateeigest, direct or
indirect, of any of the following persons or companieary transaction
within the three most recently completed financiargea during the current
financial year that has materially affected or isoagebly expected to
materially affect your company:

(a) a director or executive officer of your company;

(b) a person or company that beneficially owns, or odsbr directs,
directly or indirectly, more than 10 percent of anysslar series of
your outstanding voting securities; and

(c) an associate or affiliate of any of the personsoonpanies referred to
in paragraphs (a) or (b).

INSTRUCTIONS

0] The materiality of the interest is to be determined on thes lohshe significance
of the information to investors in light of all the circumstanceb®fparticular
case. The importance of the interest to the person having the inthees
relationship of the parties to the transaction with each other and the amount
involved are among the factors to be considered in determining the sago#iof
the information to securityholders.

(i) This Item does not apply to any interest arising from the oshig of securities
of your company if the securityholder receives no extra or speciafibene
advantage not shared on an equal basis by all other holders of the same class of
securities or all other holders of the same class of secunitiesare resident in
Canada.

(i)  Give a brief description of the material transactions. Incltitee name of each
person or company whose interest in any transaction is described and the nature
of the relationship to your company.

(iv)  For any transaction involving the purchase of assets by or salesefsa® your
company or a subsidiary of your company, state the cost of the asseds to t
purchaser, and the cost of the assets to the seller if acquired bgltbewithin
three years before the transaction.

(V) You do not need to give information under this Item for a transaétion i
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(A)

(B)

©

(D)

the rates or charges involved in the transaction are fixed by law or
determined by competitive bids,

the interest of a specified person or company in the transactsmely
that of a director of another company that is a party to the transaction,

the transaction involves services as a bank or other depositamas,fa
transfer agent, registrar, trustee under a trust indenture or othatasim
services, or

the transaction does not involve remuneration for services and #dresht

of the specified person or company arose from the beneficial ownership,
direct or indirect, of less than ten per cent of any class otygacurities

of another company that is party to the transaction and the transaction is
in the ordinary course of business of your company or your company’s
subsidiaries.

(vi)  Describe all transactions not excluded above that involve remuaerati
(including an issuance of securities), directly or indirectly, to aithe specified
persons or companies for services in any capacity unless the irdétbstperson
or company arises solely from the beneficial ownership, direct arecigliof less
than ten per cent of any class of equity securities of another corfiparshing
the services to your company or your company’s subsidiaries.

Item 14  Transfer Agents and Registrars

14.1

[tem 15

15.1

Transfer Agents and Registrars

State the name of your company’s transfer agent(s)eistrar(s) and the
location (by municipalities) of the register(s) of s of each class of
securities.

Material Contracts

Material Contracts

Give particulars of any material contract

(@)

(b)

required to be filed under section 12.2 of the Instraraktie time
this AIF is filed, as required under section 12.3 of thé&rimsent, or

that would be required to be filed under section 12tBefnstrument

at the time this AIF is filed, as required under secli®r8 of the
Instrument, but for the fact that it was previouslgdi
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INSTRUCTIONS

(1) You must give particulars of any material contract that was edterto within
the last financial year or before the last financial year but is istiiffect, and
that is required to be filed under section 12.2 of the Instrumewbald be
required to be filed under section 12.2 of the Instrument but for théhiatat
was previously filed. You do not need to give particulars of a rmatamtract
that was entered into before January 1, 2002 because these material coateacts
not required to be filed under section 12.2 of the Instrument.

(i) Set out a complete list of all contracts for which particalarust be given under
this section, indicating those that are disclosed elsewhere in thePPdRiculars
need only be provided for those contracts that do not have the particulars giv
elsewhere in the AlF.

(i) Particulars of contracts must include the dates of, partiesbnsideration
provided for in, and general nature and key terms of, the contracts.

Item 16 Interests of Experts
16.1 Names of Experts
Name each person or company
(a) who is named as having prepared or certified a repdugtian,
statement or opinion described or included in a filingeérred to in
a filing, made under National Instrument 51-102 by your company
during, or relating to, your company’s most recently consplet

financial year; and

(b) whose profession or business gives authority todpert, valuation,
statement or opinion made by the person or company.

16.2 Interests of Experts

(1) Disclose all registered or beneficial interestedior indirect, in any
securities or other property of your company or of ongoaf associates or
affiliates

(a) held by an expert named in section 16.1 and, if thetelspsot an
individual, by the designated professionals of that expdwn that
expert prepared the report, valuation, statement or opiaferred to
in paragraph 16.1(a);
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(1.1)

(2)

2.1)

(b)

(€)

received by an expert named in section 16.1 and, é&tpert is not an
individual, by the designated professionals of that expégr the time
specified in paragraph 16.2(1)(a); or

to be received by an expert named in section 16.1 fahe, expert is
not an individual, by the designated professionals ofekpert.

For the purposes of subsection (1), a “designatedsgiof@l” means, in
relation to an expert named in section 16.1,

(@)

(b)

each partner, employee or consultant of the exygder participated in
and who was in a position to directly influence the praparaf the
report, valuation, statement or opinion referred to nagaph 16.1(a);
and

each partner, employee or consultant of the éxger was, at any
time during the preparation of the report, valuation, statermr
opinion referred to in paragraph 16.1(a), in a position &cty
influence the outcome of the preparation of the repaitiation,
statement or opinion, including, without limitation

(1) any person who recommends the compensation ofhor w
provides direct supervisory, management or other oversfght
the partner, employee or consultant in the perforemafthe
preparation of the report, valuation, statement or opinion
referred to in paragraph 16.1(a), including those at all
successively senior levels through to the expert's chief
executive officer;

(i) any person who provides consultation regarding techoica
industry-specific issues, transactions or events for the
preparation of the report, valuation, statement or opinion
referred to in paragraph 16.1(a); and

(i) any person who provides quality control for the prepian of
the report, valuation, statement or opinion referred to
paragraph 16.1(a).

For the purposes of subsection (1), if the persont®mpany’s interest in the

securities represents less than one per cent of yostaoding securities of
the same class, a general statement to that edfsafficient.

Despite subsection (1), an auditor who is independeccordance with the

auditor's rules of professional conduct in a jurisdictid Canada or who has
performed an audit in accordance with U.S. PCAOB GAAS.&. AICPA
GAAS is not required to provide the disclosure in subse¢fipif there is
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disclosure that the auditor is independent in accordaitbeéhe auditor's
rules of professional conduct in a jurisdiction of Glaar that the auditor has
complied with the SEC's rules on auditor independence.

(3) If a person or a director, officer or employe@qiferson or company referred
to in subsection (1) is or is expected to be elected, agoloan employed as a
director, officer or employee of your company or of asgoziate or affiliate
of your company, disclose the fact or expectation.

INSTRUCTIONS
® [Repealed]
(i) Section 16.2 does not apply to

(A) auditors of a business acquired by your company provided they have not
been or will not be appointed as your company’s auditor subsequent to the
acquisition, and

(B)  your company’s predecessor auditors, if any, for periods whemrey
not your company’s auditor.

(i)  Section 16.2 does not apply to registered or beneficial interdstct or indirect,
held through mutual funds.

Iltem 17 Additional Information
17.1 Additional Information

1) Disclose that additional information relating to yoampany may be found
on SEDAR at www.sedar.com.

(2) If your company is required to distribute a Form 51-102FHiyoodits
securityholders, include a statement that additionatnmédion, including
directors’ and officers’ remuneration and indebtednasscipal holders of
your company’s securities and securities authorized foamss under equity
compensation plans, if applicable, is contained in youmpemy's information
circular for its most recent annual meeting of seghoitders that involved the
election of directors.

3) Include a statement that additional financial infoiarats provided in your
company’s financial statements and MD&A for its moserely completed
financial year.

INSTRUCTION
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Your company may also be required to provide additional information in ite&Het
out in Form 52-110F1 Audit Committee Information Required in an AlF.

Item 18 Additional Disclosure for Companies Not Sending lormation Circulars

18.1

Additional Disclosure

For companies that are not required to send a Form 51-102F5 od tueyr
securityholders, disclose the information required ungeng 6 to 10, 12 and
13 of Form 51-102F5, as modified below, if applicable:

Form 51-102F5 Reference Modification

Item 6 - Voting Securities Include the disclosure specified in section 6.1 without
and Principal Holders of  regard to the phrase “entitled to be voted at the nggetin

Voting Securities Do not include the disclosure specified in sections 6.2,
6.3 and 6.4. Include the disclosure specified in section
6.5.

Item 7 — Election of Disregard the preamble of section 7.1. Include the

Directors disclosure specified in section 7.1 without regard to the

word “proposed” throughout. Do not include the
disclosure specified in section 7.3.

Item 8 — Executive Disregard the preamble and paragraphs (a), (b) and (c) of

Compensation Item 8. A company that does not send a management
information circular to its securityholders must provide
the disclosure required by Form 51-102F6.

Item 9 — Securities Disregard subsection 9.1(1).

Authorized for Issuance

under Equity

Compensation Plans

Item 10 — Indebtedness of Include the disclosure specified throughout; however,

Directors and Executive  replace the phrase “date of the information circubaith

Officers “date of the AIF” throughout. Disregard paragraph
10.3(a).

Item 12 — Appointment of Name the auditor. If the auditor was first appointed

Auditor within the last five years, state the date when thé@ud

was first appointed.”

[Amended April 20, 2012]
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