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This is an unofficial consolidation of National InstrurndB-106Prospectus and Registration
Exemptionghatdoes not reflect amendments made effective January 1, 2011 in connedtion
Canada’s changeover to IFRS. This consolidation genegglies to an offering memorandum that
includes financial statements for periods relating tarfaial years beginningefore January 1, 2011.
This document is for reference purposes only and is noffigral statement of the law.

National Instrument 45-106
Prospectus and Registration Exemptions

Text boxes in this Instrument located above sections 2.1 to 216,221, 2.24, 2.26, 2.27,
and 2.30 to 2.43 refer to National Instrument 45-102 Resale of Secuiitiese text boxes
do not form part of this Instrument.

Text boxes in this Instrument located below sections 2.34, 3.34, 386237, 3.37, 2.41
and 3.41 refer to the Securities Act (Ontario). These text lolmxast form part of this
Instrument.
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Definitions

National Instrument 45-106
Prospectus and Registration Exemptions

PART 1: DEFINITIONS AND INTERPRETATION

1.11In this Instrument

“accredited investor” means

(@)
(b)

()

(d)

(e)

(f)

(9)

(h)

0)

(k)

a Canadian financial institution, or a Schedulbdhk,

the Business Development Bank of Canada incorporated ilvedgunsiness Development
Bank of Canada AqCanada),

a subsidiary of any person referred to in paragréphar (b), if the person owns all of
the voting securities of the subsidiary, except the voting sesurequired by law to be
owned by directors of that subsidiary,

a person registered under the securities legislatianufsdiction of Canada as an
adviser or dealer, other than a person registered sdedylimited market dealer under
one or both of th&ecurities Ac{Ontario) or theSecurities Ac{Newfoundland and
Labrador),

an individual registered or formerly registered undersecurities legislation of a
jurisdiction of Canada as a representative of a perserredfto in paragraph (d),

the Government of Canada or a jurisdiction of Canadany crown corporation, agency
or wholly owned entity of the Government of Canada or adiciion of Canada,

a municipality, public board or commission in Canadasaneetropolitan community,
school board, the Comité de gestion de la taxe scolaire eldd¢iMontréal or an
intermunicipal management board in Québec,

any national, federal, state, provincial, teri&gbor municipal government of or in any
foreign jurisdiction, or any agency of that government,

a pension fund that is regulated by the Office ofShperintendent of Financial
Institutions (Canada), a pension commission or similgulatory authority of a
jurisdiction of Canada,

an individual who, either alone or with a spouse, bersfycowns financial assets
having an aggregate realizable value that before thxeset of any related liabilities,
exceeds $1 000 000,

an individual whose net income before taxes exceeded $206 €a6h of the 2 most
recent calendar years or whose net income before taxdsnemhwith that of a spouse
exceeded $300 000 in each of the 2 most recent calendaapearo, in either case,
reasonably expects to exceed that net income level outhent calendar year,
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)] an individual who, either alone or with a spouse, hagasssts of at least $5 000 000,

(m) a person, other than an individual or investment furad,i&s net assets of at least $5 000
000 as shown on its most recently prepared financial stéatsm

(n) an investment fund that distributes or has distribugeseiturities only to
0] a person that is or was an accredited investdredtiine of the distribution,

(i) a person that acquires or acquired securitieserctrcumstances referred to in
sections 2.10Nlinimum amount investmédnor 2.19 Additional investment in
investment fundsor

(iii) a person described in paragraph (i) or (ii) thetjuires or acquired securities
under section 2.18rjvestment fund reinvestmgnt

(0) an investment fund that distributes or has distributedrges under a prospectus in a
jurisdiction of Canada for which the regulator or, méQec, the securities regulatory
authority, has issued a receipt,

(p) a trust company or trust corporation registered or aa#ubtd carry on business under
theTrust and Loan Companies A@anada) or under comparable legislation in a
jurisdiction of Canada or a foreign jurisdiction, actingbatalf of a fully managed
account managed by the trust company or trust corporasdhge case may be,

(o) a person acting on behalf of a fully managed acamamaged by that person, if that
person

0] is registered or authorized to carry on businessnaadviser or the equivalent
under the securities legislation of a jurisdiction of Caradaforeign
jurisdiction, and

(i) in Ontario, is purchasing a security that is nseaurity of an investment fund,

(n a registered charity under threome Tax AdtCanadajhat, in regard to the trade, has
obtained advice from an eligibility adviser or an adviegiistered under the securities
legislation of the jurisdiction of the registered charitgite advice on the securities
being traded,

(s) an entity organized in a foreign jurisdiction tisadnalogous to any of the entities
referred to in paragraphs (a) to (d) or paragrapim fidim and function,

(®) a person in respect of which all of the owners tdrigsts, direct, indirect or beneficial,
except the voting securities required by law to be ownedirlegtors, are persons that are
accredited investors,

(u) an investment fund that is advised by a person regisisrad adviser or a person that is
exempt from registration as an adviser, or
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(v) a person that is recognized or designated by the sesuggulatory authority or, except
in Ontario and Québec, the regulator as an accrediedtor;

“AlF" means
(a) an AlIF as defined in National Instrument 51-Oghtinuous Disclosure Obligations

(b) a prospectus filed in a jurisdiction, other than apectus filed under a CPC instrument,
if the issuer has not filed or been required todileAlIF or annual financial statements
under National Instrument 51-1@ntinuous Disclosure Obligationsr

(c) a QT circular if the issuer has not filed or beequired to file annual financial statements
under National Instrument 51-1@ntinuous Disclosure Obligatiorssibsequent to
filing a QT circular;

“approved credit rating” has the same meaning as in National Instrument 8 ML@&al Funds

“approved credit rating organization” has the same meaning as in National Instrument 8 MuU®2al
Funds

“bank” means a bank named in Schedule | or Il ofBhek Act(Canada);
“Canadian financial institution” means

(a) an association governed by ®eoperative Credit Associations AG@anada) or a central
cooperative credit society for which an order has beaternader section 473(1) of that

Act, or

(b) a bank, loan corporation, trust company, trust cororaitisurance company, treasury
branch, credit union, caisse populaire, financial servcoeperative, or league that, in
each case, is authorized by an enactment of Camadpuesdiction of Canada to carry
on business in Canada or a jurisdiction of Canada;

“CPC instrument” means a rule, regulation or policy of the TSX Venturehdxge Inc. that applies
only to capital pool companies, and, in Quebec, includésyF&tatement 41-601Q, Capital Pool
Companies;

“debt security” means any bond, debenture, note or similar instrurepnésenting indebtedness,
whether secured or unsecured;

“director” means

(a) a member of the board of directors of a company ardividual who performs similar
functions for a company, and

(b) with respect to a person that is not a company, avidgudil who performs functions
similar to those of a director of a company;

“eligibility adviser” means
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(@)

(b)

a person that is registered as an investment dealeauthorized to give advice with
respect to the type of security being distributed, and

in Saskatchewan or Manitoba, also means a lawigerisva practicing member in good
standing with a law society of a jurisdiction of Canada public accountant who is a
member in good standing of an institute or associati@haftered accountants, certified
general accountants or certified management accoumaafsrisdiction of Canada
provided that the lawyer or public accountant must not

0] have a professional, business or personal relationsHiptigtissuer, or any of its
directors, executive officers, founders, or control persand

(i) have acted for or been retained personally or etiseras an employee,
executive officer, director, associate or partner pémson that has acted for or
been retained by the issuer or any of its directors; e officers, founders or
control persons within the previous 12 months;

“eligible investor” means

(@)

(b)

()
(d)
(e)

(f)
(9)
(h)

a person whose

0] net assets, alone or with a spouse, in the caseioflavidual, exceed $400 000,

(i) net income before taxes exceeded $75 000 in each of thetZxeoent calendar
years and who reasonably expects to exceed that incoeléne¢he current
calendar year, or

(iir) net income before taxes, alone or with a spousthearcase of an individual,
exceeded $125 000 in each of the 2 most recent calendaapeano
reasonably expects to exceed that income level in thentwakendar year,

a person of which a majority of the voting securitiesteeneficially owned by eligible
investors or a majority of the directors are eligible inwes

a general partnership of which all of the partnerekgile investors,
a limited partnership of which the majority of the gaheartners are eligible investors,

a trust or estate in which all of the beneficiaolea majority of the trustees or executors
are eligible investors,

an accredited investor,
a person described in section Farpily, friends and business associjtes
a person that has obtained advice regarding the diptabithe investment and, if the

person is resident in a jurisdiction of Canada, thaicadvas been obtained from an
eligibility adviser;

“executive officer” means, for an issuer, an individual who is
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(a) a chair, vice-chair or president,

(b) a vice-president in charge of a principal business uwisjah or function including
sales, finance or production, or

(c) performing a policy-making function in respect of theués;
“financial assets” means

(a) cash,

(b) securities, or

(©) a contract of insurance, a deposit or an evidehaedeposit that is not a security for the
purposes of securities legislation;

“founder” means, in respect of an issuer, a person who,

(a) acting alone, in conjunction, or in concert with one orenp@rsons, directly or
indirectly, takes the initiative in founding, organizingsobstantially reorganizing the
business of the issuer, and

(b) at the time of the distribution or trade is activelyoived in the business of the issuer;

“fully managed account” means an account of a client for which a person makesubestment
decisions if that person has full discretion to trade coises for the account without requiring the

client’'s express consent to a transaction;

“‘investment fund” has the same meaning as in National Instrument 81ni@8tment Fund Continuous
Disclosure;

“marketplace” has the same meaning as in National Instrument 2 MHB0DRetplace Operation
“MD&A” has the same meaning as in National Instrument 5 Cb@#nuous Disclosure Obligations

“non-redeemable investment fund”has the same meaning as in National Instrument 81ni@8tment
Fund Continuous Disclosure;

“person” includes
(a) an individual,
(b) a corporation,

(©) a partnership, trust, fund and an association, syediosganization or other organized
group of persons, whether incorporated or not, and

(d) an individual or other person in that person’s capasityt trustee, executor,
administrator or personal or other legal representative;
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“QT circular” means an information circular or filing statementdspect of a qualifying transaction for
a capital pool company filed under a CPC instrument;

“qualifying issuer” means a reporting issuer in a jurisdiction of Canadt th
(a) is a SEDAR filer,

(b) has filed all documents required to be filed undes#uairrities legislation of that
jurisdiction, and

(c) if not required to file an AIF, has filed in theisdiction,

0] an AIF for its most recently completed finangyalar for which annual statements
are required to be filed, and

(i) copies of all material incorporated by referentéhe AIF not previously filed;
“related liabilities” means

(a) liabilities incurred or assumed for the purpose @frfaing the acquisition or ownership
of financial assets, or

(b) liabilities that are secured by financial assets;
“RRIF” means a registered retirement income fund as definbe income Tax AdCanada);
“RRSP” means a registered retirement savings plan as defirtedlilcome Tax AcfCanada);
“Schedule Il bank” means an authorized foreign bank named in Schedulethe®ank Act(Canada);

“SEDAR filer” meansan issuer that is an electronic filer under Nationakimsent 13-105ystem for
Electronic Document Analysis and Retrieval (SEDAR);

“self-directed RESP means an educational savings plan registered undérdbme Tax AcfCanada)

(a) that is structured so that a contribution by a suicto the plan is deposited directly
into an account in the name of the subscriber, and

(b) under which the subscriber maintains control and directiontbgeglan to direct how the
assets of the plan are to be held, invested or reinvesbgect to compliance with the
Income Tax AcfCanada).

“spouse” means, an individual who,

(a) is married to another individual and is not living safmand apart within the meaning of
theDivorce Act(Canada), from the other individual,

(b) is living with another individual in a marriage-like t@aship, including a marriage-
like relationship between individuals of the same gender, or



Unofficial consolidation for financial years beginnibgforeJanuary 1, 2011

(c) in Alberta, is an individual referred to in parggrga) or (b), or is an adult
interdependent partner within the meaning ofAlelt Interdependent Relationships Act
(Alberta);

“subsidiary” meansan issuer that is controlled directly or indirectly mpther issuer and includes a
subsidiary of that subsidiary;

“TESA” means a tax-free savings account as described indbme Tax Act (Canada)
Interpretation of indirect interest

1.2For the purposes of paragraph (t) of the definition of ‘@dibed investor” in section 1.1, in British
Columbia, an indirect interest means an economic interése person referred to in that paragraph.

Affiliate

1.3For the purpose of this Instrument, an issuer is alagdfiof another issuer if
(a) one of them is the subsidiary of the other, or
(b) each of them is controlled by the same person.

Control

1.4Except in Part 2, Division 4, for the purpose of this bnstent, a person (first person) is considered to
control another person (second person) if

(@) the first person beneficially owns or directly or redtly exercises control or direction
over securities of the second person carrying votes whiekeitised, would entitle the
first person to elect a majority of the directors ofskeond person, unless that first
person holds the voting securities only to secure an oioligat

(b) the second person is a partnership, other than a lipatdership, and the first person
holds more than 50% of the interests of the partnership, or

(c) the second person is a limited partnership and the geraetaér of the limited
partnership is the first person.

Registration requirement
1.5 (1)An exemption in this Instrument from the dealer regigiratequirement, or from the prospectus
requirement, that refers to a registered dealer isardilable for a trade in a security if the dealer is

registered in a category that permits the trade destiibthe exemption.

(2) In this Instrument, an exemption from the dealer reggistn requirement is an exemption from the
underwriter registration requirement.

Definition of distribution - Manitoba

1.6 For the purpose of this Instrument, in Manitobdistribution ” means a primary distribution to the
public.
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Definition of trade — Québec
1.7 For the purpose of this Instrument, in Québec, "traekels to any of the following activities:

(a) the activities described in the definition of "dealarséction 5 of the Securities Act
(R.S.Q., c. V-1.1), including the following activities:

0] the sale or disposition of a security by onerous, titteether the terms of
payment be on margin, installment or otherwise, but doemclade a transfer
or the giving in guarantee of securities in connection witlebt or the purchase
of a security, except as provided in paragraph (b);

(i) participation as a trader in any transaction ireusity through the facilities of an
exchange or a quotation and trade reporting system;

(i) the receipt by a registrant of an order to buy dirassecurity;

(b) a transfer or the giving in guarantee of securitiemnabsuer from the holdings of a
control person in connection with a debt.

PART 2: PROSPECTUS EXEMPTIONS
Division 1: Capital Raising Exemptions

Rights offering

Refer to Appendix E of National Instrument 4£-102 Resale of Securities. First trades are subjed
to a seasoning period on resale.

2.1The prospectus requirement does not apply to a distributiam ssuer of a right granted by the
issuer to purchase a security of its own issue towisebolder of the issuer if

(a) the issuer has given the regulator or, in Québesgitgrities regulatory authority, prior
written notice stating the date, amount, nature and gonsglibf the distribution,
including the approximate net proceeds to be derived bydberion the basis of the
additional securities being fully taken up,

(b) the regulator or, in Québec, the securities regylatothority, has not objected in writing
to the distribution within 10 days of receipt of the noticemefd to in paragraph (a) or, if
the regulator or securities regulatory authority disjéc the distribution, the issuer has
delivered to the regulator or securities regulatory@itthinformation relating to the
securities that is satisfactory to and accepted byettp@lator or securities regulatory
authority, and

(©) the issuer has complied with the applicable requinésnef National Instrument 45-101
Rights Offerings
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Reinvestment plan

Refer to Appendix E of National Instrument 4£-102Resale of Securities. First trades are subject to a
seasoning period on resale.

2.2 (1)Subject to subsections (3), (4) and (5), the prospectus eawgnt does not apply to the following
distributions by an issuer, or by a trustee, custodian orréstnaitor acting for or on behalf of the issuer,
to a security holder of the issuer if the distributions arepieed by a plan of the issuer:

(@) a distribution of a security of the issuer’s own isgaealividend or distribution out of
earnings, surplus, capital or other sources payable in resfibet issuer’s securities is
applied to the purchase of the security, and

(b) subject to subsection (2), a distribution of a securith@fissuer’s own issue if the
security holder makes an optional cash payment to purchasectivéysof the issuer that
trades on a marketplace.

(2) Subsection (1) does not apply unless the aggregate number diee@sued under the optional cash
payment referred to in subsection (1)(b) does not excedtk fimancial year of the issuer during which
the distribution takes place, 2% of the issued and outstanefingitses of the class to which the plan
relates as at the beginning of the financial year.

(3) A plan that permits a distribution described in subsecfiy@) or (b) must be available to every
security holder in Canada to which the dividend or distribudiicinof earnings, surplus, capital or other
sources is available.

(4) Subsection (1) does not apply to a distribution of a securiy @fivestment fund.

(5) Subiject to section 8.3.1, if the security distributed uadaan described in subsection (1) is of a
different class or series than the class or seridsea$ecurity to which the dividend or distribution is
attributable, the issuer or the trustee, custodian orrastnator must have provided to each participant
that is eligible to receive a security under the plan e#hd@scription of the material attributes and
characteristics of the security distributed under the plawtaenof a source from which the participant
can obtain the information without charge.

Accredited investor

Refer to Appendix D of National Instrument 4£-102 Resale of Securities. First trades are subject
to a restricted period on resale.

2.3 (1)The prospectus requirement does not apply to a distributi@rsecurity if the purchaser
purchases the security as principal and is an accreduestor.

(2) Subject to subsection (3), for the purpose of this sectisnsadompany or trust corporation
described in paragraph (p) of the definition of “accredieestor” in section 1.10efinitiond is deemed
to be purchasing as principal.
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(3) Subsection (2) does not apply to a trust company or trust cagoragistered under the laws of
Prince Edward Island that is not registered or awtedrunder th&rust and Loan Companies Act
(Canada) or under comparable legislation in another juriedicfi Canada.

(4) For the purpose of this section, a person described ignagfa(q) of the definition of “accredited
investor” in section 1.10efinitiond is deemed to be purchasing as principal.

(5) This section does not apply to a distribution of a securigygerson if the person was created, or is
used, solely to purchase or hold securities as an adedvestor described in paragraph (m) of the
definition of “accredited investor” in section 1 Ddfinitiony.

Private issuer

Refer to Appendix E of National Instrument 4£-102Resale of Securities. First trades are subject
to a seasoning period on resale.

2.4 (1)In this section,
“private issuer’ means an issuer
(a) that is not a reporting issuer or an investment,fund
(b) the securities of which, other than non-convertible dehiriges,

0] are subject to restrictions on transfer that aréatoed in the issuer’s constating
documents or security holders’ agreements, and

(i) are beneficially owned by not more than 50 personsineatding employees
and former employees of the issuer or its affiliatesyipled that each person is
counted as one beneficial owner unless the person iedreaused solely to
purchase or hold securities of the issuer in which cadelsmneficial owner or
each beneficiary of the person, as the case may bebmuesunted as a separate
beneficial owner, and

(c) that
0] has distributed its securities only to persons desdrin subsection (2), or
(i) has completed a transaction and immediately folhguwthe completion of the
transaction, its securities were beneficially owned onlpdngons described in
subsection (2) and since the completion of the transac®uibtributed its

securities only to persons described in subsection (2).

(2) The prospectus requirement does not apply to a distributiarsecurity of a private issuer to a person
who purchases the security as principal and is

(a) a director, officer, employee, founder or control persf the issuer,

(b) a director, officer or employee of an affiliatetbé issuer,

10
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()

(d)

(e)

(f)

(9)

(h)
(i)
()

(k)

()

a spouse, parent, grandparent, brother, sister,ahgcandchild of a director, executive
officer, founder or control person of the issuer,

a parent, grandparent, brother, sister, child@ndghild of the spouse of a director,
executive officer, founder or control person of the issuer,

a close personal friend of a director, executivieaff founder or control person of the
issuer,

a close business associate of a director, execufieer founder or control person of the
issuer,

a spouse, parent, grandparent, brother, sister,ahgchndchild of the selling security
holder or of the selling security holder’s spouse,

a security holder of the issuer,
an accredited investor,

a person of which a majority of the voting securiaes beneficially owned by, or a
majority of the directors are, persons described ingrapds (a) to (i),

a trust or estate of which all of the beneficianes majority of the trustees or executors
are persons described in paragraphs (a) to (i), or

a person that is not the public.

(3) Except for a distribution to an accredited investor, no cisgion or finder’s fee may be paid to any
director, officer, founder or control person of an issneonnection with a distribution under subsection

().

Family, friends and business associates

Refer to Appendix D of National Instrument 45102 Resale of Securities. First trades are subject to
a restricted period on resale.

2.5 (1)Except in Ontario and subject to section ZEé&nhily, friends and business associates --
Saskatchewdnthe prospectus requirement does not apply to a distribotiarsecurity to a person who
purchases the security as principal and is

(@)
(b)

()

a director, executive officer or control persomhef issuer, or of an affiliate of the issuer,

a spouse, parent, grandparent, brother, sister,arhgcandchild of a director, executive
officer or control person of the issuer, or of anliate of the issuer,

a parent, grandparent, brother, sister, child@ndghild of the spouse of a director,
executive officer or control person of the issuer carofffiliate of the issuer,

11
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(d) a close personal friend of a director, executivieeffor control person of the issuer, or
of an affiliate of the issuer,

(e a close business associate of a director, execttivermr control person of the issuer,
or of an affiliate of the issuer,

® a founder of the issuer or a spouse, parent, grandparettter, sister, child, grandchild,
close personal friend or close business associatecoinaér of the issuer,

(9) a parent, grandparent, brother, sister, child@ndghild of a spouse of a founder of the
issuer,

(h) a person of which a majority of the voting securitiessbeneficially owned by, or a
majority of the directors are, persons described ingoapds (a) to (g), or

0] a trust or estate of which all of the beneficianes majority of the trustees or executors
are persons described in paragraphs (a) to (g).

(2) No commission or finder's fee may be paid to any direoféicer, founder, or control person of an
issuer or an affiliate of the issuer in connection \aittistribution under subsection (1).

Family, friends and business associates - Saskatchewan

2.6 (1)In Saskatchewan, section 2Family, friends and business associathses not apply unless the
person making the distribution obtains a signed risk acknowledgdroenthe purchaser in the required
form for a distribution to

(a) a person described in section 2.5(1) (d) orRairily, friends and business associ§tes

(b) a close personal friend or close business assoéiatibonder of the issuer, or

(c) a person described in section 2.5(1)(h) orf@npily, friends and business associgies
the distribution is based in whole or in part on a clossgmead friendship or close

business association.

(2) The person making the distribution must retain the requined feferred to in subsection (1) for 8
years after the distribution.

Founder, control person and family - Ontario

Refer to Appendix D of National Instrument 45-102 Resale of Securities. First trades are subject
to a restricted period on resale.

2.7In Ontario, the prospectus requirement does not apply igirédtion to a person who purchases the
security as principal and is

(a) a founder of the issuer,

(b) an affiliate of a founder of the issuer,

12
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(c) a spouse, parent, brother, sister, grandparent,dritohdr child of an executive officer,
director or founder of the issuer, or

(d) a person that is a control person of the issuer.

Affiliates

Refer to Appendix D of National Instrument 45-102 Resale of Securities. First trades are subject
to a restricted period on resale.

2.8The prospectus requirement does not apply to a distributiam issuer of a security of its own issue
to an affiliate of the issuer that is purchasing asgyal.

Offering memorandum

Refer to Appendix D of Nationé Instrument 45-102 Resale of Securities. First trades are subject
to a restricted period on resale

2.9 (1)In British Columbia, New Brunswick, Nova Scotia aneMMoundland and Labrador, the
prospectus requirement does not apply to a distribution bysaerisf a security of its own issue to a
purchaser if

(a) the purchaser purchases the security as principal, and

(b) at the same time or before the purchaser signs thenagmné to purchase the security, the
issuer

0] delivers an offering memorandum to the purchaser irptance with
subsections (5) to (13), and

(i) obtains a signed risk acknowledgement from the purchassmipliance with
subsection (15).

(2) In Alberta, Manitoba, Northwest Territories, NunavuinBe Edward Island, Québec, Saskatchewan
and Yukon, the prospectus requirement does not apply taridwlistn by an issuer of a security of its
own issue to a purchaser if

(a) the purchaser purchases the security as principal,

(b) the purchaser is an eligible investor or the acqarsitbst to the purchaser does not
exceed $10 000,

(©) at the same time or before the purchaser signs theragnt to purchase the security, the
issuer

0] delivers an offering memorandum to the purchaser irptance with
subsections (5) to (13), and
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(i) obtains a signed risk acknowledgement from the purchassmipliance with
subsection (15), and

(d) if the issuer is an investment fund, the investriamd is
0] a non-redeemable investment fund, or
(i) a mutual fund that is a reporting issuer.

(3) In Alberta, Manitoba, Northwest Territories, NunavRitince Edward Island, Québec, Saskatchewan
and Yukon, this section does not apply to a distributionsgfcarity to a person described in paragraph
(a) of the definition of "eligible investor” in section 10€ffinitions] if that person was created, or is used,
solely to purchase or hold securities in reliance onxkenption from the prospectus requirement set out
in subsection (2).

(4) No commission or finder’'s fee may be paid to any persdwr dhan a registered dealer, in connection
with a distribution to a purchaser in the Northwest Tatigs, Nunavut, Saskatchewan and Yukon under
subsection (2).

(5) An offering memorandum delivered under this section must theeirequired form.

(6) If the securities legislation where the purchaser is resatss not provide a comparable right, an
offering memorandum delivered under this section must prokrlpurchaser with a contractual right to
cancel the agreement to purchase the security by deliveniatice to the issuer not later than midnight
on the 2° business day after the purchaser signs the agreementhagpeithe security.

(7) If the securities legislation where the purchaser is resat®s not provide statutory rights of action
in the event of a misrepresentation in an offering memdum delivered under this section, the offering
memorandum must contain a contractual right of action sigtia issuer for rescission or damages that
(a) is available to the purchaser if the offering memduan, or any information or
documents incorporated or deemed to be incorporateddygnek into the offering
memorandum, contains a misrepresentation, without reégavtiether the purchaser
relied on the misrepresentation,
(b) is enforceable by the purchaser delivering a notideet@ssuer

0] in the case of an action for rescission, within 18@sdafter the purchaser signs
the agreement to purchase the security, or

(i) in the case of an action for damages, before tHeeaf

A) 180 days after the purchaser first has knowledge of the gadng rise
to the cause of action, or

B) 3 years after the date the purchaser signs the agreenpmnthase the

security,
(c) is subject to the defence that the purchaser had knowlétlge raisrepresentation,
(d) in the case of an action for damages, providegtieamount recoverable
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0] must not exceed the price at which the security wiesesf, and

(i) does not include all or any part of the damagesttigissuer proves does not
represent the depreciation in value of the security restitiomg the
misrepresentation, and

(e) is in addition to, and does not detract from, any aight of the purchaser.

(8) An offering memorandum delivered under this section must coateertificate that states the
following:

“This offering memorandum does not contain a misrepresenta

(9) If the issuer is a company, a certificate under subse@jomust be signed

(a) by the issuer’s chief executive officer and chiedficial officer or, if the issuer does not
have a chief executive officer or chief financial offican individual acting in that
capacity,

(b) on behalf of the directors of the issuer, by

0] any 2 directors who are authorized to sign, othan tha persons referred to in
paragraph (a), or

(i) all the directors of the issuer, and
(c) by each promoter of the issuer.
(10) If the issuer is a trust, a certificate under subsec8pm(st be signed by

(a) the individuals who perform functions for the issummilar to those performed by the
chief executive officer and the chief financial officéraccompany, and

(b) each trustee and the manager of the issuer.

(10.1)If a trustee or the manager that is signing the ceaatéiof the issuer is
(a) an individual, the individual must sign the certificate,
(b) a company, the certificate must be signed

0] by the chief executive officer and the chief financiiicer of the trustee or the
manager, and

(i) on behalf of the board of directors of the trusie¢he manager, by

(A) any two directors of the trustee or the managéeratan the persons
referred to in subparagraph (i), or

(B) all of the directors of the trustee or the manager,
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(9) a limited partnership, the certificate must be signedamh general partner of the limited
partnership as described in subsection (11.1) in relatian tssuer that is a limited
partnership, or

(d) not referred to in paragraphs (a), (b) or (c)cemtificate may be signed by any person or
company with authority to act on behalf of the trustednemtanager.

(10.2) Despite subsections (10) and (10.1), if the issuer is arntingasfund and the declaration of trust,
trust indenture or trust agreement establishing the invesfomahdelegates the authority to do so, or
otherwise authorizes an individual or company to do so dtigicate may be signed by the individual or
company to whom the authority is delegated or that is da#ubto sign the certificate.

(10.3) Despite subsections (10) and (10.1), if the trustees ofaerisother than an investment fund, do
not perform functions for the issuer similar to thosdquened by the directors of a company, the trustees
are not required to sign the certificate of the is#uagrleast two individuals who perform functions for
the issuer similar to those performed by the direatbescompany sign the certificate.

(11) If the issuer is a limited partnership, a certificaneler subsection (8) must be signed by

(a) each individual who performs a function for the issirmilar to any of those performed
by the chief executive officer or the chief financialicéf of a company, and

(b) each general partner of the issuer.

(11.1)If a general partner of the issuer is
(a) an individual, the individual must sign the certificate,
(b) a company, the certificate must be signed

0] by the chief executive officer and the chief financ#iicer of the general
partner, and

(i) on behalf of the board of directors of the generalrza, by

(A) any two directors of the general partner, other tharpersons referred
to in subparagraph (i), or

(B) all of the directors of the general partner,
(©) a limited partnership, the certificate must be signedamh general partner of the limited
partnership and, for greater certainty, this subsecpphes to each general partner

required to sign,

(d) a trust, the certificate must be signed by the trusifettee general partner as described in
subsection 10 in relation to an issuer that is a trust, o

(e) not referred to in paragraphs (a) to (d), thef@ate may be signed by any person or
company with authority to act on behalf of the general partn
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(12) If an issuer is not a company, trust or limited partnprshicertificate under subsection (8) must be
signed by the persons that, in relation to the issueina similar position or perform a similar function
to any of the persons referred to in subsections (9), (10)), (10.2), (10.3), (11) and (11.1).

(13) A certificate under subsection (8) must be true
(a) at the date the certificate is signed, and
(b) at the date the offering memorandum is delivered tpuahehaser.

(14) If a certificate under subsection (8) ceases to be ftereiais delivered to the purchaser, the issuer
cannot accept an agreement to purchase the security frgparttte@ser unless

(a) the purchaser receives an update of the offering mecharg

(b) the update of the offering memorandum contains a ngaebd certificate signed in
compliance with subsection (9), (10), (10.1), (10.2), (10.3), (A1311) and

(c) the purchaser re-signs the agreement to purchase thigysec

(15) A risk acknowledgement under subsection (1) or (2) must be indb&ed form and an issuer
relying on subsection (1) or (2) must retain the signed riskaa@dedgment for 8 years after the
distribution.

(16) The issuer must

(a) hold in trust all consideration received from the purehassonnection with a
distribution of a security under subsection (1) or (2) untilrigiht on the %' business
day after the purchaser signs the agreement to purcleasedirity, and

(b) return all consideration to the purchaser promptly iptilmehaser exercises the right to
cancel the agreement to purchase the security describedsuhdection (6).

(17) The issuer must file a copy of an offering memorandulweated under this section and any update
of a previously filed offering memorandum with the secesitiegulatory authority on or before thd'10
day after the distribution under the offering memorandum or epdahe offering memorandum.

(18) If a qualifying issuer uses a form of offering memorandhat allows the qualifying issuer to
incorporate previously filed information into the offerimggmorandum by reference, the qualifying issuer
is exempt from the requirement under National Instrument 431f)idards of Disclosure for Mineral
Projectsto file a technical report to support scientific or techhinformation about the qualifying

issuer’s mineral project in the offering memorandurmooiporated by reference into the offering
memorandum if the information about the mineral projecbigained in a previously filed technical
report under National Instrument 43-18thndards of Disclosure for Mineral Projects.

Minimum amount investment

Refer to Appendix D of National Instrument 45-102 Resale of Securities. First trades are subject
to a restricted period on resale
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2.10 (1)The prospectus requirement does not apply to a distributiosetiaity to a person if
(a) that person purchases as principal,

(b) the security has an acquisition cost to the purchésat tess than $150 000 paid in cash
at the time of the distribution, and

(c) the distribution is of a security of a single issuer.
(2) Subsection (1) does not apply to a distribution of a securaypeerson if the person was created, or is
used, solely to purchase or hold securities in reliancthe exemption from the prospectus requirement
set out in subsection (1).

Division 2: Transaction Exemptions

Business combination and reorganization

Refer to Appendix E of National Instrument 45-102Resale of Securities. First trades are subject
to a seasoning period on resale

2.11The prospectus requirement does not apply to a distriboftiarsecurity in connection with

(a) an amalgamation, merger, reorganization or arrangetieg is under a statutory
procedure,

(b) an amalgamation, merger, reorganization or arrangetmsn
0] is described in an information circular made purstaidational Instrument 51-
102 Continuous Disclosure Obligationsr in a similar disclosure record and the
information circular or similar disclosure record idivkred to each security
holder whose approval of the amalgamation, merger, reoejamzor
arrangement is required before it can proceed, and

(i) is approved by the security holders referred to in stagpaph (i), or

(c) a dissolution or winding-up of the issuer.

Asset acquisition

Refer to Appendix D of National Instrument 45-102 Resale of Securities. First trades are subject
to a restricted period on resale

2.12 The prospectus requirement does not apply to a distribution isg@er of a security of its own
issue to a person as consideration for the acquisdticettly or indirectly, of the assets of the person, if
those assets have a fair value of not less than $150 000.
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Petroleum, natural gas and mining properties

Refer to Appendix D of National Instrument 4£-10Z Resale of Securities. First trades are subject
to a restricted period on resale.

2.13The prospectus requirement does not apply to a distribloyi@m issuer of a security of its own
issue as consideration for the acquisition, directlndirectly, of petroleum, natural gas or mining
properties or any interest in them.

Securities for debt

Refer to Appendix D of National Instrument 45-102 Resale of Securities. First trades are subject
to a restricted period on resale.

2.14The prospectus requirement does not apply to a distribloyi@reporting issuer of a security of its
own issue to a creditor to settle a bona fide debt ofrémorting issuer.

Issuer acquisition or redemption

This provision is not cited in any Appendix of National Instrument 45-10Z Resale of Securities.

2.15The prospectus requirement does not apply to a distriboftiarsecurity to the issuer of the security.

Take-over bid and issuer bid

Refer to section 2.11 or Appendix E of National Instrumen#5-102 Resale of Securities. First
trades are subject to a seasoning period on resale usdethe requirements of section 2.11 of
National Instrument 45-102 are met.

2.16The prospectus requirement does not apply to a distriboftiarsecurity in connection with a take-
over bid in a jurisdiction of Canada or an issuer bidjuriadiction of Canada.

Offer to acquire to security holder outside local jurigliction

Refer to Appendix E of National Instrument 4£-102Resale of Securities. First trades are subject
to a seasoning period on resale.

2.17The prospectus requirement does not apply to a distribloyi@nsecurity holder outside the local
jurisdiction to a person in the local jurisdiction if thetdimution would have been in connection with a
take-over bid or issuer bid made by that person were fontiie fact that the security holder is outside
of the local jurisdiction.
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Division 3: Investment Fund Exemptions

Investment fund reinvestment

Refer to Appendix E of National Instrument 45-102Resale of Securities. First trades are subject
to a seasoning period on resale.

2.18 (1)Subject to subsections (3), (4), (5) and (6), the prospectusaeent does not apply to the
following distributions by an investment fund, and the investrherd manager of the fund, to a security
holder of the investment fund if the distributions are permitted plan of the investment fund:

(a) a distribution of a security of the investment fund’s ownaedf a dividend or distribution
out of earnings, surplus, capital or other sources payabdspect of the investment
fund’s securities is applied to the purchase of the sedhatyis of the same class or
series as the securities to which the dividend or distoibwiut of earnings, surplus,
capital or other sources is attributable, and

(b) subject to subsection (2), a distribution of a securith®finvestment fund’s own issue if
the security holder makes an optional cash payment to purtieasecurity of the
investment fund that is of the same class or serissaifrities described in paragraph (a)
that trade on a marketplace.

(2) The aggregate number of securities issued under trenaptiash payment referred to in subsection
(1) (b) must not exceed, in any financial year of the invastfiued during which the distribution takes
place, 2% of the issued and outstanding securities ofake  which the plan relates as at the beginning
of the financial year.

(3) A plan that permits the distributions described in subse¢tijpmust be available to every security
holder in Canada to which the dividend or distribution out ofiegs, surplus, capital or other sources is
available.

(4) A person must not charge a fee for a distribution destiibsubsection (1).

(5) An investment fund that is a reporting issuer and in naotis distribution must set out in its current
prospectus:

(@) details of any deferred or contingent sales chargedemption fee that is payable at the
time of the redemption of the security,

(b) any right that the security holder has to make astieteto receive cash instead of
securities on the payment of a dividend or making of a distribbiiadhe investment
fund, and

(c) instructions on how the right referred to in paragi@pltan be exercised.

(6) An investment fund that is a reporting issuer and iSmobntinuous distribution must provide the

information required by subsection (5) in its prospectasyal information form or a material change
report.
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Additional investment in investment funds

Refer to Appendix D of National Instrument 45-102 Resale of Securities. First trades are subject
to a restricted period on resale.

2.19The prospectus requirement does not apply to a distribloyi@m investment fund, or the investment
fund manager of the fund, of a security of the investment$wwn issue to a security holder of the
investment fund if

(a) the security holder initially acquired securitieshaf investment fund as principal for an
acquisition cost of not less than $150 000 paid in casledintle of the distribution,

(b) the distribution is of a security of the same classedes as the securities initially
acquired, as described in paragraph (a), and

(c) the security holder, as at the date of the distributidldsisecurities of the investment
fund that have

0] an acquisition cost of not less than $150 000, or
(i) a net asset value of not less than $150 000.

Private investment club

Refer to Appendix E of National Instrument 45-102Resale of Securities. First trades are subject
to a seasoning period on resale.

2.20The prospectus requirement does not apply to a distriboftiarsecurity of an investment fund if the
investment fund

(a) has no more than 50 beneficial security holders,
(b) does not seek and has never sought to borrow money from the publi
(c) does not distribute and has never distributed its sexutdithe public,

(d) does not pay or give any remuneration for investment gesmment or administration
advice in respect of trades in securities, except ndsrofierage fees, and

(e) for the purpose of financing the operations of the tnvest fund, requires security
holders to make contributions in proportion to the value o$#oerities held by them.

Private investment fund - loan and trust pools

Refer to Appendix E of National Instrument 4£-102Resale of Securities. First trades are subject
to a seasoning period on resale.
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2.21 (1) Subject to subsection (2), the prospectus requirement doappigtto a distribution of a
security of an investment fund if the investment fund

(a) is administered by a trust company or trust corpor#t@nis registered or authorized by
an enactment of Canada or a jurisdiction of Canadarty on business in Canada or a
jurisdiction of Canada,

(b) has no promoter or investment fund manager othertigainust company or trust
corporation referred to in paragraph (a), and

(c) co-mingles the money of different estates and trosthé purpose of facilitating
investment.

(2) A trust company or trust corporation registered under theddWwsince Edward Island that is not

registered under thErust and Loan Companies A&€anada) or under comparable legislation in another

jurisdiction of Canada is not a trust company or trust cetjor for the purpose of subparagraph (1)(a).
Division 4: Employee, Executive Officer, Director and Cogsultant Exemptions

Definitions

2.221In this Division and in Division 4 of Part 3 of thisstrument

“associate”, when used to indicate a relationship with a person, snean
(@) an issuer of which the person beneficially owns otrots) directly or indirectly, voting
securities entitling the person to more than 10% of thageoights attached to
outstanding voting securities of the issuer,

(b) any partner of the person,

(©) any trust or estate in which the person has a suladtheneficial interest or in respect of
which the person serves as trustee or executor or milarscapacity, or

(d) in the case of an individual, a relative of that irdlial, including
0] a spouse of that individual, or
(i) a relative of that individual’s spouse

if the relative has the same home as that individual;

“associated consultant’means, for an issuer, a consultant of the issuef @arelated entity of the issuer
if

(@) the consultant is an associate of the issuer @reifted entity of the issuer, or

(b) the issuer or a related entity of the issuer iassociate of the consultant;
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“compensation” means an issuance of securities in exchange for sepric@sled or to be provided and
includes an issuance of securities for the purpose of pngvah incentive;

“consultant” means, for an issuer, a person, other than an empkyemjtive officer, or director of the
issuer or of a related entity of the issuer, that

(@)

(b)

()

and includes

(d)

(e)

is engaged to provide services to the issuer ortadetatity of the issuer, other than
services provided in relation to a distribution,

provides the services under a written contract withgfiger or a related entity of the
issuer, and

spends or will spend a significant amount of timeattehtion on the affairs and
business of the issuer or a related entity of the issuer

for an individual consultant, a corporation of whibh individual consultant is an
employee or shareholder, and a partnership of which thedodl consultant is an
employee or partner, and

for a consultant that is not an individual, an emmpg&ecutive officer, or director of the
consultant, provided that the individual employee, executifieeof or director spends or
will spend a significant amount of time and attentornthe affairs and business of the
issuer or a related entity of the issuer.

“holding entity” means a person that is controlled by an individual,

“investor relations activities” means activities or communications, by or on behalf aésurer or a
security holder of the issuer, that promote or couldortsly be expected to promote the purchase or
sale of securities of the issuer, but does not include

(@)

(b)

the dissemination of information or preparation obrds in the ordinary course of the
business of the issuer

0] to promote the sale of products or services of theeissu
(i) to raise public awareness of the issuer

that cannot reasonably be considered to promote the parahaale of securities of the
issuer,

activities or communications necessary to comply thigrequirements of
0] securities legislation of any jurisdiction of Canada,
(i) the securities laws of any foreign jurisdiction governing issuer, or

(iir) any exchange or market on which the issuer’s seearitade, or
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(©) activities or communications necessary to follow sgeardirections of any jurisdiction
of Canada;

“investor relations person” means a person that is a registrant or that provategss that include
investor relations activities;

“issuer bid requirements” means the requirements under securities legislationppat @ an issuer
bid;

“listed issuer” means an issuer, any of the securities of which

(a) are listed and not suspended, or the equivalent, tading on
0] TSX Inc.,
(i) TSX Venture Exchange Inc.,
(iir) NYSE Amex Equities,
(iv) The New York Stock Exchange,
(v) the London Stock Exchange, or

(b) are quoted on the Nasdaq Stock Market;

“permitted assign” means, for a person that is an employee, executivemfficector or consultant of
an issuer or of a related entity of the issuer,

(a) a trustee, custodian, or administrator acting onlbehar for the benefit of the person,
(b) a holding entity of the person,

(c) a RRSP, RRIF, or TFSA of the person,

(d) the spouse of the person,

(e a trustee, custodian, or administrator acting onlbehar for the benefit of the spouse
of the person,

()] a holding entity of the spouse of the person, or

(9) a RRSP, RRIF, or TFSA of the spouse of the person;
“plan” means a plan or program established or maintained Isgaer providing for the acquisition of
securities of the issuer by persons described in sectiorl? [E4(ployee, executive officer, director and

consultanfas compensation;

“related entity” means, for an issuer, a person that controls or isatlaot by the issuer or that is
controlled by the same person that controls the issuer;

“related person” means, for an issuer,
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(a) a director or executive officer of the issuer oa oélated entity of the issuer,

(b) an associate of a director or executive officeghefissuer or of a related entity of the
issuer, or

(©) a permitted assign of a director or executive effaf the issuer or of a related entity of
the issuer;

“security holder approval” means an approval for the issuance of securities Bisaer as
compensation or under a plan

(@) given by a majority of the votes cast at a meetirsgodrity holders of the issuer other
than votes attaching to securities beneficially ownecelated persons to whom
securities may be issued as compensation or under thabpla

(b) evidenced by a resolution signed by all the security hoklgitled to vote at a meeting,
if the issuer is not required to hold a meeting; and

“support agreement” includes an agreement to provide assistance in the manae or servicing of
indebtedness of the borrower and an agreement to provide catisidéor the purpose of maintaining or
servicing indebtedness of the borrower.

Interpretation
2.23 (1)In this Division, a person (first person) is consideredawtrol another person (second person) if
the first person, directly or indirectly, has the powatditect the management and policies of the second
person by virtue of
(a) ownership of or direction over voting securities in theseégerson,
(b) a written agreement or indenture,
(c) being the general partner or controlling the general pastribe second person, or
(d) being a trustee of the second person.
(2) In this Division, participation in a distribution is considgrm®luntary if
(a) in the case of an employee or the employee’s pedhatisign, the employee or the
employee’s permitted assign is not induced to particippatee distribution by
expectation of employment or continued employment of the empleith the issuer or
a related entity of the issuer,
(b) in the case of an executive officer or the execudffieer’'s permitted assign, the
executive officer or the executive officer’s permitgessign is not induced to participate
in the distribution by expectation of appointment, employmemntticued appointment or

continued employment of the executive officer with theesor a related entity of the
issuer,
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(c) in the case of a consultant or the consultant'sipiexd assign, the consultant or the
consultant’s permitted assign is not induced to participattee distribution by
expectation of engagement of the consultant to provide ssreiccontinued engagement
of the consultant to provide services to the issuer elated entity of the issuer, and

(d) in the case of an employee of a consultant, tigidual is not induced by the issuer, a
related entity of the issuer, or the consultant tdi@pate in the distribution by
expectation of employment or continued employment with theudtamt.

Employee, executive officer, director and consultant

Refer to Appendix E of Naticnal Instrument 45-102Resale of Securities. First trades are subject
to a seasoning period on resale.

2.24 (1)Subject to section 2.2%Jplisted reporting issuer exceptipithe prospectus requirement does not
apply to a distribution

(a) by an issuer in a security of its own issue, or

(b) by a control person of an issuer of a security ofsbieer or of an option to acquire a
security of the issuer,

with
(c) an employee, executive officer, director or consultdtie issuer,
(d) an employee, executive officer, director or consulbduat related entity of the issuer, or
(e) a permitted assign of a person referred to ingoapds (c) or (d)
if participation in the distribution is voluntary.

(2) For the purposes of subsection (1), a person referred toagrppah (c), (d) or (e) includes a trustee,
custodian or administrator acting as agent for thabpeia the purpose of facilitating a trade.

Unlisted reporting issuer exception

2.25 (1)For thepurpose of this sectionuhlisted reporting issuer’ means a reporting issuer in a
jurisdiction of Canada that is not a listed issuer.

(2) Subject to subsection (3), section 2.E4nployee, executive officer, director and consujtdoes not
apply to a distribution to an employee or consultant ofitiisted reporting issuer who is an investor
relations person of the issuer, an associated canswt the issuer, an executive officer of the issaer,
director of the issuer, or a permitted assign of thossoperif, after the distribution,

(@) the number of securities, calculated on a fullytdd basis, reserved for issuance under
options granted to

0] related persons, exceeds 10% of the outstanding sesoftthe issuer, or
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(i) a related person, exceeds 5% of the outstandingigeswof the issuer, or
(b) the number of securities, calculated on a fully ddubasis, issued within 12 months to
0] related persons, exceeds 10% of the outstanding sesuoftthe issuer, or

(i) a related person and the associates of the retegiesthn, exceeds 5% of the
outstanding securities of the issuer.

(3) Subsection (2) does not apply to a distribution if the unlisgpdrting issuer
(a) obtains security holder approval, and

(b) before obtaining security holder approval, provides sedwityers with the following
information in sufficient detail to permit security holdéo form a reasoned judgment
concerning the matter:

0] the eligibility of employees, executive officers, dir@s, and consultants to be
issued or granted securities as compensation or uruian;a

(i) the maximum number of securities that may beadswr in the case of options,
the number of securities that may be issued on exentithe options, as
compensation or under a plan;

(iii) particulars relating to any financial assistancesupport agreement to be
provided to participants by the issuer or any relatedyesttithe issuer to
facilitate the purchase of securities as compensation or anglan, including
whether the assistance or support is to be provided on gpfait-, or non-
recourse basis;

(iv) in the case of options, the maximum term and thesldasithe determination of
the exercise price;

(V) particulars relating to the options or other entitleta¢o be granted as
compensation or under a plan, including transferabilitg; a

(vi) the number of votes attaching to securities tlwatheé issuer’s knowledge at the
time the information is provided, will not be included fioe purpose of
determining whether security holder approval has been obtained

Distributions among current or former employees, executivefficers, directors, or consultants of
non-reporting issuer

Refer to Appendix E of National Instrument 4£-102Resale of Securities. First trades are subject
to a seasoning period on resale.

2.26 (1)Subject to subsection (2), the prospectus requirement doegphpt@a distribution of a security
of an issuer by
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(@) a current or former employee, executive officer,otime or consultant of the issuer or
related entity of the issuer, or

(b) a permitted assign of a person referred to in papigy(a),
to

(©) an employee, executive officer, director, or consultd the issuer or a related entity of
the issuer, or

(d) a permitted assign of the employee, executive offdiegctor, or consultant.
(2) The exemption in subsection (1) is only available if
(a) participation in the distribution is voluntary,
(b) the issuer of the security is not a reporting issuany jurisdiction of Canada, and
(c) the price of the security being distributed is establifyesl generally applicable formula
contained in a written agreement among some or all afebrity holders of the issuer

to which the transferee is or will become a party.

Permitted transferees

Refer to Appendix E of National Insrument 45-102Resale of Securities. First trades are subject to a
seasoning period on resale.

2.27 (1)Subject to section 2.28, the prospectus requirement does nptappdistribution of a security
of an issuer acquired by a person described in se2i?#{1l)Employee, executive officer, director and
consultanf under a plan of the issuer if the distribution

(a) is between

0] a person who is an employee, executive officer, threar consultant of the
issuer or a related entity of the issuer, and

(i) the permitted assign of that person,
or
(b) is between permitted assigns of that person.
(2) Subject to section 2.28, the prospectus requirement does not@ppdistribution of a security of an
issuer by a trustee, custodian or administrator acting loafber for the benefit, of employees, executive

officers, directors or consultants of the issuea oelated entity of the issuer, to

(a) an employee, executive officer, director or consubhéiite issuer or a related entity of
the issuer, or
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(b) a permitted assign of a person referred to in papigy(a),
if the security was acquired from

(©) an employee, executive officer, director or consulbdtiie issuer or a related entity of
the issuer, or

(d) the permitted assign of a person referred to ingoapé (c).
(3) For the purposes of the exemptions in subsection (1) angrpple (2) (c) and (d), all references to
employee, executive officer, director, or consultantide a former employee, executive officer, director,
or consultant.

Limitation re: permitted transferees

2.28The exemption from the prospectus requirement under subse@ih)2or (2) is only available if
the security was acquired

(a) by a person described in section 2.24EMployee, executive officer, director, and
consultanf under any exemption that makes the resale of the sesubijgct to section
2.6 of National Instrument 45-10Resale of Securitiesr

(b) in Manitoba, by a person described in section 2.2&hpJoyee, executive officer,
director, and consultaipt

Issuer bid
2.29The issuer bid requirements do not apply to the acquidiycan issuer of a security of its own issue
that was acquired by a person described in section 2 [Etiloyee, executive officer, director, and
consultang if
(a) the purpose of the acquisition by the issuer is to
0] fulfill withholding tax obligations, or

(i) provide payment of the exercise price of a stock option,

(b) the acquisition by the issuer is made in accordanitetie terms of a plan that specifies
how the value of the securities acquired by the issuer ésrdieted,

(c) in the case of securities acquired as payment @xbecise price of a stock option, the
date of exercise of the option is chosen by the option halddr,

(d) the aggregate number of securities acquired byssuei within a 12 month period under

this section does not exceed 5% of the outstanding secufities class or series at the
beginning of the period.
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Division 5: Miscellaneous Exemptions

Isolated distribution by issuer

Refer to Appendix D of National Instrument 45-102 Resale of Securities. First trades are subject
to a restricted period.

2.30The prospectus requirement does not apply to a distribloyi@m issuer of a security of its own
issue if the distribution is an isolated distribution andosmade

(a) in the course of continued and successive transadfi@nke nature, and

(b) by a person whose usual business is trading in securities.

Dividends and distributions

Subsection (1) is cited in Appendix E of National Instument 45-102 Resale of Securities. First
trades are subject to a seasoning period on resale.

Subsection (2) is cited in Appendix D and Appendix Bf National Instrument 45-102. Resale
restriction is determined by the exemption under whgh the previously issued security was first
acquired.

2.31 (1)The prospectus requirement does not apply to a distribution Isg@er of a security of its own
issue to a security holder of the issuer as a dividendswildition out of earnings, surplus, capital or
other sources.

(2) The prospectus requirement does not apply to a distributian Bsuer to a security holder of the
issuer of a security of a reporting issuer as an ioismividend or distribution out of earnings or surplus.

Distribution to lender by control person for collateral

This provision is not cited in any Appendix of National Instrument 45-102 Resale of Securities.
Trades by a lender,pledgee, mortgagee or other encumbrancer to realize ondebt are
regulated by section 2.8 of National Instrument 45-102.

2.32The prospectus requirement does not apply to a distriboftiarsecurity of an issuer to a lender,
pledgee, mortgagee or other encumbrancer from the holdirgsaoitrol person of the issuer for the
purpose of giving collateral for a bona fide debt of the copiecdon.

Acting as underwriter

Refer to Appendix F of National Instrument 4£-102 Resale of Securities. First trades are a
distribution .
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2.33The prospectus requirement does not apply to a distriboftiarsecurity between a person and a
purchaser acting as an underwriter or between or amongngesisting as underwriters.

Specified debt

This provision is not cited in any Appendix of Nationalnstrument 45-10z Resale of Securities.
These securities are free trading.

2.34 (1)In this section, permitted supranational agency means

(@)

(b)

()

(d)

(e)

(f)

(9)

the African Development Bank, established by the Agest Establishing the African
Development Bank which came into force on September 10, fl#84Canada became a
member of on December 30, 1982;

the Asian Development Bank, established under a resoadmpted by the United
Nations Economic and Social Commission for Asia and th#&i®ac1965;

the Caribbean Development Bank, established by the dgreeEstablishing the
Caribbean Development Bank which came into force on Ja26ard970, as amended,
that Canada is a founding member of;

the European Bank for Reconstruction and Developmstathleshed by the Agreement
Establishing the European Bank for Reconstruction and Deveigmnd approved by
theEuropean Bank for Reconstruction and Development Agreeme(C#&whda), that
Canada is a founding member of;

thelnter-American Development Bank, established by the Agee¢ establishing the
Inter-American Development Bank which became effectigedinber 30, 1959, as
amended from time to time, that Canada is a member of;

the International Bank for Reconstruction and Develdept, established by the
Agreement for an International Bank for Reconstruction@exeklopment approved by
theBretton Woods and Related Agreements(@ahada); and

the International Finance Corporation, establishedrbgles of Agreement approved by
theBretton Woods and Related Agreements(Bahada).

(2) The prospectus requirement does not apply to a distribution of

(@)

(b)

()

a debt security issued by or guaranteed by the GoeetrohCanada or the government
of a jurisdiction of Canada,

a debt security issued by or guaranteed by a govetroharforeign jurisdiction if the
debt security has an approved credit rating from an approedd cating organization,

a debt security issued by or guaranteed by a iipahicorporation in Canada, or secured
by or payable out of rates or taxes levied under the laanjufisdiction of Canada on
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property in the jurisdiction and collectable by or throdghmunicipality in which the
property is situated,

(d) a debt security issued by or guaranteed by a Gan&dancial institution or a Schedule
[l bank, other than debt securities that are subordinaight of payment to deposits
held by the issuer or guarantor of those debt securities,

(d.1) in Ontario, a debt security issued by or guaeshby a loan corporation, trust company,
trust corporation, insurance company, treasury branctiit cr@on, caisse populaire,
financial services cooperative, or league that, ithe€ase, is authorized by an enactment
of a jurisdiction of Canada other than Ontario to camypusiness in a jurisdiction of
Canada, other than debt securities that are subordmeggi of payment to deposits
held by the issuer or guarantor of those debt securities,

(e a debt security issued by the Comité de gestion dedastolaire de I'lle de Montréal, or

® a debt security issued by or guaranteed by a pearsupranational agency if the debt
securities are payable in the currency of Canada ornitedUStates of America.

(3) Paragraphs (2)(a), (c) and (d) do not apply in Ontario.

In Ontario, paragraphs 73(1)(a) and (b) of theSecurities Act (Ontario) provide similar exemptions
to the exemptions in paragraphs (2)(a), (c) and (d).

Short-term debt

This provision is not cited in any Appendix of Nationalnstrument 45-10Z Resale of Securities.
These securities are free trading.

2.35The prospectus requirement does not apply to a distriboftiamegotiable promissory note or
commercial paper maturing not more than one year from tleeoflgssue, if the note or commercial paper
distributed

(a) is not convertible or exchangeable into or accompaniedightao purchase another
security other than a security described in this sectind

(b) has an approved credit rating from an approved credtigratganization.

Mortgages

This provision is not citec in any Appendix of National Instrument 45-102 Resale of Securities.
These securities are free trading.

2.36 (1)In this section, $yndicated mortgagé means a mortgage in which 2 or more persons
participate, directly or indirectly, as a lender in a dddligation that is secured by the mortgage.
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(2) Except in Ontario, and subject to subsection (3), the pragpesjuirement does not apply to a
distribution of a mortgage on real property in a jurisdicob@anada by a person who is registered or
licensed, or exempted from registration or licensing, una®tgage brokerage or mortgage dealer
legislation of that jurisdiction.

(3) In Alberta, British Columbia, Manitoba, Québec and &&ghkewan, subsection (2) does not apply to a
distribution of a syndicated mortgage.

In Ontario, paragraph 73(1)(a) of theSecurities Act (Ontario) provides a similar exemption.

Personal property security legislation

This provision is not cited in any Appendix of Nationalnstrument 45-10z Resale of Securities.
These securities are free trading.

2.37 Except in Ontario, the prospectus requirement does not &paldistribution to a person, other than
an individual, in a security evidencing indebtedness securedunder a security agreement, secured in
accordance with personal property security legislatian jafisdiction of Canada that provides for the
granting of security in personal property.

In Ontario, paragraph 73(1)(a) of theSecurities Act (Ontario) provides a similar exemption.

Not for profit issuer

This provision is not cited in any Appendix of Nationalnstrument 45-10Z Resale of Securities.
These securities are free trading.

2.38The prospectus requirement does not apply to a distribloyi@m issuer that is organized exclusively
for educational, benevolent, fraternal, charitable, maligior recreational purposes and not for profit in a
security of its own issue if

(a) no part of the net earnings benefit any security holdégreatsuer, and

(b) no commission or other remuneration is paid in connectitrtire sale of the security.

Variable insurance contract

This provision is not citec in any Appendix of National Instrument 45-102 Resale of Securities.
These securities are free trading.
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2.39 (1)In this section,
(a) “contract” “ group insuranc€’, “insurance company, “life insurance’ and “policy”
have the respective meanings assigned to them in the legidtat a jurisdiction
referenced in Appendix A.
(b) “variable insurance contract means a contract of life insurance under which the
interest of the purchaser is valued for purposes of convessigmrender by reference to
the value of a proportionate interest in a specifiedfplay of assets.

(2) The prospectus requirement does not apply to a distributiarvafiable insurance contract by an
insurance company if the variable insurance contract is

(a) a contract of group insurance,

(b) a whole life insurance contract providing for the payma¢maturity of an amount not
less than 75% of the premium paid up to age 75 years for &tlpayable at maturity,

(c) an arrangement for the investment of policy dividendspaticy proceeds in a separate
and distinct fund to which contributions are made only froncgalividends and policy
proceeds, or

(d) a variable life annuity.

RRSP/RRIF/TFSA

Refer to Appendix D and Appendix E of National Instrument 4f-102 Resale of Securities. The
resale restriction is determined by the exemption uner which the security was first acquired.

2.40The prospectus requirement does not apply to a distriboftiarsecurity between
(a) an individual or an associate of the individual, and
(b)  aRRSP, RRIF, or TFSA
0] established for or by the individual, or
(i) under which the individual is a beneficiary.

Schedule 11l banks and cooperative associations - evidenoédeposit

This provision is not cited in any Appendix of National Instrument 45-10Z Resale of Securities.
These securities are free trading.

2.41Except in Ontario, the prospectus requirement does not apaldistribution of an evidence of
deposit issued by a Schedule Ill bank or an associationrgaley theCooperative Credit Associations
Act(Canada).
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In Ontario, clause (e) of the definition of “security” in subsection 1(1) of theSecurities Act
(Ontario) excludes these evidences of deposit from tllefinition of “security”.

Conversion, exchange, or exercise

Subsection (1)(a) is cited in Appendix D and Appendik of National Instrument 45-102 Resale of
Securities. Resale restriction is determined by the exemption uret which the previously issued
security was first acquired.

Subsection (1)(b) is cited in Appendix E of Nationalristrument 45-102Resale of Securities. First
trades are subject to a seasoning period on resale, asb the requirements of section 2.10 of NI
45-102 are met.

2.42 (1)The prospectus requirement does not apply to a distribution tsgaer if

(@) the issuer distributes a security of its own isswedecurity holder of the issuer in
accordance with the terms and conditions of a securityqurelyi issued by that issuer, or

(b) subject to subsection (2), the issuer distributes a seofia reporting issuer held by it to
a security holder of the issuer in accordance with ttmst@nd conditions of a security
previously issued by that issuer.

(2) Subsection (1)(b) does not apply unless

(a) the issuer has given the regulator or, in Québesgitgrities regulatory authority, prior
written notice stating the date, amount, nature and gonsglibf the distribution, and

(b) the regulator or, in Québec, the securities regylatothority, has not objected in writing
to the distribution within 10 days of receipt of the noticemefd to in paragraph (a) or, if
the regulator or securities regulatory authority disjéc the distribution, the issuer must
deliver to the regulator or securities regulatory authanfiormation relating to the
securities that is satisfactory to and accepted byetip@lator or securities regulatory
authority.

Self-directed registered educational savings plans

This provision is not cited in any Appendix of Nationalnstrument 45-102Resale of Securities.
These securities are free trading.

2.43The prospectus requirement does not apply to a distriboftiarself-directed RESP to a subscriber if
(a) the distribution is conducted by

0] a dealing representative of a mutual fund dealer whotiag on behalf of the
mutual fund dealer,

(i) a Canadian financial institution, or,
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(b)

(iir) in Ontario, a financial intermediary, and

the self-directed RESP restricts its investmenseaurities to securities in which the
person who distributes the self-directed RESP is permittddtribute.

PART 3: REPEALED [B.C. REG. 227/2009]

PART 4: CONTROL BLOCK DISTRIBUTIONS

Control block distributions

4.1 (1)In this Part,

“control block distribution” means a trade to which the provisions of securitieslétigis listed
in Appendix B apply.

(2) Terms defined or interpreted in National Instrument 62103 Early Warning System and Related
Take-over Bid and Insider Reporting Issa@sl used in this Part have the same meaning as is asgigne
them in that Instrument.

(3) The prospectus requirement does not apply to a control blstcibdiion by an eligible institutional
investor of a reporting issuer’s securities if

(@)

(b)

()

(d)

the eligible institutional investor

0] has filed the reports required under the early warréggirements or files the
reports required under Part 4 of National Instrument 62TH@3Early Warning
System and Related Take-over Bid and Insider Reporting Jssues

(i) does not have knowledge of any material fact or matehahge with respect to
the reporting issuer that has not been generally destjos

(iir) does not receive in the ordinary course of its busiaessinvestment activities
knowledge of any material fact or material change with réspebe reporting
issuer that has not been generally disclosed, and

(iv) either alone or together with any joint actors, doesostess effective control
of the reporting issuer,

there are no directors or officers of the reporiasger who were, or could reasonably be
seen to have been, selected, nominated or designatkd blygible institutional investor
or any joint actor,

the control block distribution is made in the ordinary cewfdbusiness or investment
activity of the eligible institutional investor,

securities legislation would not require the sem#ito be held for a specified period of
time if the trade were not a control block distribution,
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(e)

(f)

no unusual effort is made to prepare the market oetdeca demand for the securities,
and

no extraordinary commission or consideration is paicképect of the control block
distribution.

(4) An eligible institutional investor that makes a distributiomeliance on subsection (3) must file a
letter within 10 days after the distribution that des@ithee date and size of the distribution, the market
on which it was made and the price at which the secub&esy distributed were sold.

Distributions by a control person after a take-over bid

4.2 (1)Subject to subsection (2), the prospectus requirement doegphpt@a distribution in a security
from the holdings of a control person acquired under a take-avéorbivhich a take-over bid circular
was issued and filed if

(@)

(b)

()

(d)

(e)

(f)

(9)

the issuer whose securities are being acquired timeléake-over bid has been a
reporting issuer for at least 4 months at the datkeeofake-over bid,

the intention to make the distribution is disclosedatbke-over bid circular issued in
respect of the take-over bid,

the distribution is made within the period beginning on #te df the expiry of the bid
and ending 20 days after that date,

a notice of intention to distribute securities imma5-102FINotice of Intention to
Distribute Securities under Section 2.8 of NI 45-102 Resale of Sesuniter National
Instrument 45-10Resale of Securitias filed before the distribution,

an insider report of the distribution in Form 55-10Rt=2der Reporor Form 55-102F6
Insider Reportas applicable, under National Instrument 55-3@&tem for Electronic
Disclosure by InsideréSED)) is filed within 3 days after the completion of the
distribution,

no unusual effort is made to prepare the market ore@tera demand for the security,
and

no extraordinary commission or consideration is par@spect of the distribution.

(2) A control person referred to in subsection (1) is naonired to comply with subsection (1) (b) if

(@)

(b)

another person makes a competing take-over bid for seswfithe issuer for which the
take-over bid circular is issued, and

the control person sells those securities to that p#vgon for a consideration that is not
greater than the consideration offered by that other pensaer its take-over bid.
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PART 5: OFFERINGS BY TSX VENTURE EXCHANGE OFFERING D OCUMENT
Application and interpretation
5.1 (1)This Part does not apply in Ontario.
(2) In this Part
“exchange policy” means Exchange Policy 4.@ublic Offering by Short Form Offering
Documentind Exchange Form 4HShort Form Offering Documenaf the TSX Venture

Exchange as amended from time to time;

“gross proceeds’means the gross proceeds that are required to beohiel issuer for listed
securities distributed under a TSX Venture exchange offeriogndent;

“listed security” means a security of a class listed on the TSX Ventucbdnhge;

“prior exchange offering” means a distribution of securities by an issuer und&a\Venture
exchange offering document that was completed during the 1#irperiod immediately
preceding the date of the TSX Venture exchange offering document

“subsequently triggered report” means a material change report that must be filed eotlan
10 days after a material change under securities legislas a result of a material change that
occurs after the date the TSX Venture exchange offeringhentuis certified but before a
purchaser enters into an agreement of purchase and sale;

“TSX Venture Exchange” means th8 SX Venture Exchange Inc.;

“TSX Venture exchange offering document’means an offering document that complies with
the exchange policy;

“warrant” means a warrant of an issuer distributed under a TSX \éeakahange offering
document that entitles the holder to acquire a listedrigor a portion of a listed security of the
same issuer.

TSX Venture Exchange offering

Refer to Appendix D of National Instrument 45-102 Resale of Securities. These securities are fre
trading unless the security is acquired by

0] a purchaser that, at the time the security was@juired, was an insider or promoter of the
issuer of the security, an underwriter of the issueror a member of the underwriter’'s professional
group, or

(i) any other purchaser in excess of $40 000 for the portiosf the securities in excess of $40
000.

The first trade by purchasers under (i) and (ii) are sbject to a restricted period.

5.2The prospectus requirement does not apply to a distributiam ssuer in a security of its own issue
if
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(a) the issuer has filed an AIF in a jurisdiction @nada,
(b) the issuer is a SEDAR filer,

(c) the issuer is a reporting issuer in a jurisdictio@ahada and has filed in a jurisdiction of
Canada

(0 a TSX Venture exchange offering document,

(i) all documents required to be filed under the secugrlggislation of that
jurisdiction, and

(iir) any subsequently triggered report,
(d) the distribution is of listed securities or units ¢sinsg of listed securities and warrants,

(e the issuer has filed with the TSX Venture Exchang8 Venture exchange offering
document in respect of the distribution, that

0] incorporates by reference the following documentsefissuer filed with the
securities regulatory authority in any jurisdiction afrada:

A)  the AIF;

B) the most recent annual financial statements and th&Af@lating to
those financial statements;

03] all unaudited interim financial statements and thefMDelating to
those financial statements, filed after the date of tirebiit before or on
the date of the TSX Venture exchange offering document;

D) all material change reports filed after the dathefAlF but before or on
the date of the TSX Venture exchange offering documedt; an

E) all documents required under National Instrument 43St@tdards of
Disclosure for Mineral Projectand National Instrument 51-101
Standards of Disclosure for Oil and Gas Activititsd on or after the
date of the AIF but before or on the date of the TSX Menéxchange
offering document,

(i) deems any subsequently triggered report requiréed tdelivered to a purchaser
under this Part to be incorporated by reference,

(iii) grants to purchasers contractual rights of actiothe event of a
misrepresentation, as required by the exchange policy,

(iv) grants to purchasers contractual rights of withddaas required by the exchange
policy, and

(V) contains all the certificates required by the exchaudjey,
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(f)
(9)

(h)

(i)

0)

(k)

the distribution is conducted in accordance with théarge policy,

the issuer or the underwritgelivers the TSX Venture exchange offering document and
any subsequently triggered report to each purchaser

(0 before the issuer or the underwrigsters into the written confirmatiarf
purchase and sale resulting from an order or subscriptisetarities being
distributed under the TSX Venture exchange offering document, or

(i) not later than midnight on the 2nd business day dfeagreement of purchase
and sale is entered into,

the listed securities issued under the TSX Ventxckange offering document, when
added to the listed securities of the same class issgEt prior exchange offerings, do
not exceed

0] the number of securities of the same class outstgmehmediately before the
issuer distributes securities of the same class und@SKe/enture exchange
offering document, or

(i) the number of securities of the same class oulgtgnmmediately before a prior
exchange offering,

the gross proceeds under the TSX Venture exchange offimmgnent, when added to
the gross proceeds from prior exchange offerings do not e$@esllion,

no purchaser acquires more than 20% of the securitiefbdted under the TSX Venture
exchange offering document, and

no more than 50% of the securities distributed under & Venture exchange offering
document are subject to section 2.5 of National Instrudterii02Resale of Securities

Underwriter obligations

5.3 An underwriter that qualifies as a “sponsor” under TSX MenExchange Policy 2.25ponsorship
and Sponsorship Requiremeatsamended from time to time must sign the TSX Ventwlkeagge
offering document and comply with TSX Venture Exchange AppefdlixDue Diligence Repoiih
connection with the distribution.

PART 6: REPORTING REQUIREMENTS

Report of exempt distribution

6.1 (1)Subject to subsection (2) and section 8Ahén report not requirdgissuers that distribute their
own securities and underwriters that distribute securttieg acquired under section 2.33 must file a
report if they make the distribution under one or more of theviatig exemptions:

(@)
(b)

section 2.3Accredited investdr

section 2.5Family, friends and business assocites
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(c) subsection 2.9 (1) or (2pffering memorandum for Alberta, B.C., Manitoba, New
Brunswick, Nova Scotia, Newfoundland and Labrador, Northwest Territbhiemvut,
Prince Edward Island, Québec, Saskatchewan and Yukon

(d) section 2.10Nlinimum amount investmént

(e) section 2.12Asset acquisitiolp

()] section 2.13Retroleum, natural gas and mining propetriies

(9) section 2.143ecurities for deffit

(h) section 2.194dditional investment in investment fujpds

0] section 2.30Ifolated distribution by issugr

)] section 5.2 TSX Venture Exchange offer]ng

(2) The issuer or underwriter must file the report in tiresgiction where the distribution takes place no
later than 10 days after the distribution.

When report not required
6.2 (1)An issuer is not required to file a report under seci.1(1)(a) Report of exempt distributibfor
a distribution of a debt security of its own issue or, cor@ntly with the distribution of the debt security,
an equity security of its own issue, to a Canadiaaritial institution or a Schedule 11l bank.
(2) An investment fund is not required to file a report un@etien 6.1 Report of exempt distributipfor
a distribution under section 2.8dcredited investdy section 2.10NMinimum amourjtor section 2.19
[Additional investment in investment fuhifishe investment fund files the report not later than 3Gda
after the financial year-end of the investment fund.
Required form of report of exempt distribution
6.3 (1)The required form of report under section 6.1 [Repoaxempt distribution] is:

(a) Form 45-106F1 in all jurisdictions except British Columhiadl

(b) Form 45-106F6 in British Columbia.
(2) Except in Manitoba, an issuer that makes a distribution warmdexkemption from a prospectus
requirement not provided for in this Instrument is exemphfthe requirements in securities legislation
to file a report of exempt trade or exempt distributiotherequired form if the issuer files a report of
exempt distribution in accordance with Form 45-106F1 or, itisBrColumbia, Form 45-106F6.

Required form of offering memorandum

6.4 (1)The required form of offering memorandum under section 2seéaion 3.9 Qffering
memoranduiis Form 45-106F2.
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(2) Despite subsection (1), a qualifying issuer may prepaoéfaring memorandum in accordance with
Form 45-106F3.

Required form of risk acknowledgement

6.5 (1)The required form of risk acknowledgement under subsection5}.8(-subsection 3.9(15)
[Offering memorandupis Form 45-106F4.

(2) In Saskatchewan, the required form of risk acknowledgeomagr section 2.6 or section 3Family,
friends and business associgtssForm 45-106F5.

Use of information in Form 45-106F6 Schedule |

6.6 A person must not, directly or indirectly, use the infaiorin Schedule | of a completed Form 45-
106F6, in whole or in part, for any purpose other than rdsearerning the issuer for the person’s own
investment purpose.

PART 7: EXEMPTION
Exemption
7.1 (1)Subject to subsection (2jpe regulator or the securities regulatory authority grant an
exemption to this Instrument, in whole or in part, subjecuch conditions or restrictions as may be

imposed in the exemption.

(2) In Ontario, only the regulator may grant an exemptimh @nly from Part 6, in whole or in part,
subject to such conditions or restrictions as may be imgonged exemption.

(3) Except in Ontario, an exemption referred to in subse¢lipis granted under the statute referred to in
Appendix B of National Instrument 14-1@kfinitionsopposite the name of the local jurisdiction.

PART 8: TRANSITIONAL, COMING INTO FORCE
Additional investment - investment funds — exemption ftm prospectus requirement

8.1The prospectus requirement does not apply to a distributiam Ioyvestment fund in a security of its
own issue to a purchaser that initially acquired thargigcas principal before this Instrument came into
force if

(a) the security was initially acquired under any of tiik¥ving provisions:

(0 in Alberta, sections 86(e) and 131(1)(d) of 8exurities Ac{Alberta) as they
existed prior to their repeal by sections 9(a) and 18efbécurities Amendment
Act (Alberta), 2003 SA ¢.32 and sections 66.2 and 122.2 dilthexta Securities
Commission Rules (General)

(i) in British Columbia, sections 45(2%)and @2), and 74(2)4) and (@9) of the
Securities Ac(British Columbia),
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(iir) in Manitoba, sections 19(3) and 58(1)(a) of Securities Ac(Manitoba) and
section 90 of th&ecurities RegulatioNR 491/88R,;

(iv) in New Brunswick, section 2.8 of Local Rule 45-3&bspectus and
Registration Exemptions

(V) in Newfoundland and Labrador, sections 36(1)(e) antl)7®(of theSecurities
Act (Newfoundland and Labrador);

(vi) in Nova Scotia, sections 41(1)(e) and 77(1)(d) ofSkeurities Ac{Nova
Scotia);

(vii)  in Northwest Territories, section 3(c) and (z)Bl&anket Order No. 1;

(viii)  in Nunavut, section 3(c) and (z) of Blanket Order. Nip

(ix) in Ontario, sections 35(1)5 and 72(1)(d) of 8exurities Ac{Ontario) and
section 2.12 of Ontario Securities Commission Rule 45B5&Inpt Distributions
that came into force on January 12, 2004;

(x) in Prince Edward Island, section 2(3)(d) of 8exurities Ac{Prince Edward
Island) and Prince Edward Island Local Rule 45-512 -Exemptilisons -
Exemption for Purchase of Mutual Fund Securities;

(xi) in Québec, section 51 and 155.1(2) of Seeurities Ac{Québec);

(xii)  in Saskatchewan, sections 39(1)(e) and 81(1)(d) of HeeSecurities Act, 1988
(Saskatchewan).

(b) the distribution is of a security of the same classedes as the initial distribution, and

(c) the security holder, as at the date of the distributidldsisecurities of the investment
fund that have

0] an acquisition cost of not less than the minimumwamh@rescribed by securities
legislation referred to in paragraph (a) under which thilwlistribution was
conducted, or

(i) a net asset value of not less than the minimumuaninprescribed by securities
legislation referred to in paragraph (a) under which thilwlistribution was
conducted.

Repealed
8.1.1Repealed. [B.C. Reg. 227/2009]

Definition of “accredited investor” - investment fund

8.2 An investment fund that distributed its securities to@espursuant to any of the following
provisions is an investment fund under paragraph (n)(ii) ofi¢fi@ition of “accredited investor”:
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(@)

(b)

()

(d)

(e)

(f)
(9)
(h)
(i)

0)

(k)
()

in Alberta, sections 86(e) and 131(1)(d) of $leeurities AcfAlberta) as they existed
prior to their repeal by sections 9(a) and 13 of3beurities Amendment Aétberta),
2003 SA c.32 and sections 66.2 and 122.2 oAtherta Securities Commission Rules
(General)

in British Columbia, sections 45(&)(and £2), and 74(2)4) and (9) of theSecurities
Act (British Columbia),

in Manitoba, sections 19(3) and 58(1)(a) of $eeurities Ac{Manitoba) and section 90
of theSecurities RegulatioNR 491/88R,;

in New Brunswick, section 2.8 of Local Rule 45-3@bspectus and Registration
Exemptions

in Newfoundland and Labrador, sections 36(1)(e) ant)&3(of theSecurities Act
(Newfoundland and Labrador);

in Nova Scotia, sections 41(1)(e) and 77(1)(d) ofSbeurities Ac{Nova Scotia);

in Northwest Territories, section 3(c) and (zBtdinket Order No. 2;

in Nunavut, section 3(c) and (z) of Blanket Order BJo.

in Ontario, sections 35(1)5 and 72(1)(d) of 8exurities Ac{Ontario) and section 2.12
of Ontario Securities Commission Rule 45-8dmpt Distributionghat came into force
on January 12, 2004

in Prince Edward Island, section 2(3)(d) of 8ecurities Ac{Prince Edward Island) and
Prince Edward Island Local Rule 45-5Exempt Distributions - Exemption for
Purchase of Mutual Fund Securitjes

in Québec, section 51 and 155.1(2) of Seeurities Ac{Québec);

in Saskatchewan, sections 39(1)(e) and 81(1)(d) of tleSecurities Act, 1988
(Saskatchewan).

Transition - Closely-held issuer — exemption from prospeas requirement

8.3 (1)In this section,

“2001 OSC Rule 45-501"'means the Ontario Securities Commission Rule 45E5@mpt
Distributionsthat came into force on November 30, 2001;

“2004 OSC Rule 45-501"'means the Ontario Securities Commission Rule 45E5@mpt
Distributionsthat came into force on January 12, 2004;

“closely-held issuer”has the same meaning as in 2004 OSC Rule 45-501;

(2) The prospectus requirement does not apply to a distributiarsefurity that was previously
distributed by a closely-held issuer under section 2.1 of 2001RM45-501, or under section 2.1 of
2004 OSC Rule 45-501, to a person who purchases the securitycgsapand is
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(a) a director, officer, employee, founder or control persf the issuer,

(b) a spouse, parent, grandparent, brother, sister draftél director, executive officer,
founder or control person of the issuer,

(c) a parent, grandparent, brother, sister or chilti@Spouse of a director, executive officer,
founder or control person of the issuer,

(d) a close personal friend of a director, executivieerff founder or control person of the

issuer,

(e a close business associate of a director, execttiverpfounder or control person of the
issuer,

® a spouse, parent, grandparent, brother, sister lor ahihe selling security holder or of

the selling security holder’s spouse,
(9) a security holder of the issuer,
(h) an accredited investor,

(0 a person of which a majority of the voting securiaes beneficially owned by, or a
mayjority of the directors are, persons described ingrapds (a) to (h),

)] a trust or estate of which all of the beneficianes majority of the trustees or executors
are persons described in paragraphs (a) to (h), or

(k) a person that is not the public.
Repealed
8.3.1Repealed. [B.C. Reg. 227/2009]
Transition — reinvestment plan
8.4 Despite subsection 2.2(5) or 3.2(5), if an issuer’s reinvestpi@n was established before
September 28, 2009, and provides for the distribution of a sethaitys of a different class or series than
the class or series of the security to which the dividerdistribution is attributable, the issuer or the
trustee, custodian or administrator of the plan must prdviéach person who is already a participant the
description of the material attributes and charactesistiche securities traded under the plan or notice of
a source from which the participant can obtain the infaomatot later than 140 days after the next
financial year end of the issuer ending on or after Seme# 2009.
Application of Part 3 of this instrument

8.5 On March 27, 2010, Part 3 does not apply in any jurisdiction.

Repeal of former instrument
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8.6 National Instrument 45-10Brospectus and Registration Exemptiartgsch came into force on
September 14, 2005 is repealed on September 28, 2009.

Effective date
8.7(1)Except in Ontario, this Instrument comes into force ept&mber 28, 2009.
(2) In Ontario, this Instrument comes into force on #terl of the following:

(a) September 28, 2009;

(b) the day on which sections 5 and 11, subsection 12(1) anoins&8tof Schedule 26 of the
Budget Measures Act, 20@%e proclaimed in force.
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Appendix A
to

National Instrument 45-106Prospectus and Registration Exemptions
Variable insurance contract exemption

JURISDICTION

ALBERTA

BRITISH COLUMBIA

MANITOBA

NEW BRUNSWICK

NORTHWEST TERRITORIES

(section 2.39)

LEGISLATION REFERENCE

“contract of insurance”, “group insurance”, diinsurance”,

and “policy” have the respective meanings assigned to them
under thdnsurance ActAlberta) and the regulations under
that Act.

“insurance company” means an insurer as defined in the
Insurance AcfAlberta) that is licensed under that Act.

“contract”, “group insurance”, and “goy” have the
respective meanings assigned to them unddnfurance
Act (British Columbia) and the regulations under that Act.

“life insurance” has the respective meaning assignéd to
under the~inancial Institutions Ac{British Columbia) and
the regulations under that Act.

“insurance company” means an insurance company, or an
extraprovincial insurance corporation, authorized to camnry
insurance business under fiaancial Institutions Act
(British Columbia).

“contract of insurance”, “group insurance”, féi insurance”,

and “policy” have the respective meanings assigned to them
under thdnsurance Ac{Manitoba) and the regulations under
that Act.

“insurance company” means an insurer as defined in the
Insurance Ac{Manitoba) that is licensed under that Act.

“contract of insurance”, “group insuranc#ife insurance”,

and “policy” have the respective meanings assigned to them
under thdnsurance Ac{New Brunswick) and the regulations
under that Act.

“insurance company” means an insurer as defined in the
Insurance Ac{New Brunswick) that is licensed under that
Act.

“contract”, “group insurance’ifélinsurance”, and “policy”
have the respective meanings assigned to them under the
Insurance Ac{Northwest Territories).
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NOVA SCOTIA

ONTARIO

QUEBEC

PRINCE EDWARD ISLAND

SASKATCHEWAN

YUKON

“insurance company” means an insurer as defined in the
Insurance Ac{Northwest Territories) that is licensed under
that Act.

“contract”, “group insurance”, “life insuraa”, and “policy”
have the respective meanings assigned to them under the
Insurance Ac{Nova Scotia) and the regulations under that
Act.

“insurance company” has the same meaning as in section
3(1)(a) of theGeneral Securities Ruléblova Scotia).

“contract”, “group insurance”, and “policy” haveet
respective meanings assigned to them in section 1 and 171 of
thelnsurance ActOntario).

“life insurance” has the respective meaning assignédrio
Schedule 1 by Order of the Superintendent of Financial
Services.

“insurance company” has the same meaning as in section 1(2)
of theGeneral RegulatiofOnt. Reg. 1015).

“contract of insurance”, “group insurance”, “lifssurance”,
and “policy” have the respective meanings assigned to them
under the Civil Code of Québec.

“insurance company” means an insurer holding a license
under the Act respecting insurance (R.S.Q., c. A-32).

“contract”, “group insurance”, ‘Sarer”, “life insurance and
“policy” have the respective meanings assigned to them in
sections 1 and 174 of thesurance Ac{Prince Edward
Island).

“insurance company” means an insurance company licensed
under thdnsurance Ac(R.S.P.E.l. 1988, Cap. I-4),

“contract”, “life insurance” and “policyhave the respective
meanings assigned to them in section Ztwé Saskatchewan
Insurance Ac{Saskatchewan)

“group insurance” has the respective meaning assigned to it
in section 133 ol he Saskatchewan Insurance Act
(Saskatchewan).

“insurance company” means an issuer licensed urtaker
Saskatchewan Insurance AB&askatchewan).

“contract”, “group”, “life insurance” and “policy” &ive the
respective meanings assigned to them unddnfurance
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Act (Yukon) and the regulations made under that Act.

“insurance company” means an insurer as defined in the
Insurance ActYukon) that is licensed under that Act.
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Appendix B
to

National Instrument 45-106Prospectus and Registration Exemptions

JURISDICTION
ALBERTA

BRITISH COLUMBIA

MANITOBA

NEW BRUNSWICK
NEWFOUNDLAND AND
LABRADOR

NORTHWEST TERRITORIES

NOVA SCOTIA

ONTARIO

PRINCE EDWARD ISLAND

QUEBEC

SASKATCHEWAN

YUKON

Control Block Distributions
(PART 4)

SECURITIES LEGISLATION REFERENCE
Section 1(p)(iii) of theSecurities ActAlberta)

Paragraph (c) of the definition of “digiution” contained in
section 1 of th&ecurities Ac{British Columbia)

Section 1(b) of the definition of “primary distribom to the
public” contained in subsection 1(1) of tBecurities Act
(Manitoba)

Paragraph (c) of the definition of “distritmut’ contained in
section 1(1) of th&ecurities Ac{New Brunswick)

Section 2(1)(2)(iii) of th&Securities Ac{Newfoundland and
Labrador)

Paragraph (c) of the definitiofiditribution” in
subsection 1(1) of th®ecurities Ac{Northwest Territories)

Section 2(1)(1)(iii) of th&ecurities Ac{Nova Scotia)

Paragraph (c) of the definition of “distribution” ¢aimed in
subsection 1(1) of th®ecurities Ac{Ontario)

Section 1(f)(iii) of th&ecurities Ac{Prince Edward Island)

Paragraph 9 of the definition of “distribution” coned
section 5 of th&ecurities Ac{Québec)

Section 2(1)(r)(iii) ofThe Securities Act, 1988
(Saskatchewan)

Paragraph (c) of the definition of “distribution” in
subsection 1(1) of th8ecurities AcfYukon)
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