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SCHEDULE A

SUBSCRIPTION AGREEMENT FOR BONDS
TO: Jaymor Capital Ltd. (the "Corporation")

The undersigned (hereinafter referred to as the "Subscriber") hereby irrevocably subscribes for and agrees to purchase the 
number of Bonds of the Corporation ("Bonds") set forth below for the subscription amount set forth below, representing a 
subscription price of Cdn. $100.00 per Bond, upon and subject to the terms and conditions set forth in "Terms and 
Conditions of Subscription of Jaymor Capital Ltd.” attached hereto (the "Subscription Agreement").  In addition to this face 
page, the Subscriber must also complete all applicable schedules attached hereto.

Full Legal Name of Subscriber (please print)
By: 

Signature of Subscriber or its Authorized 
Representative

Official Title or Capacity (please print)

Name of Signatory (please print name of individual 
whose signature appears above if different than name 
of Subscriber)

Date of Execution

Social Insurance Number / Business Number

Subscriber's Address (including postal code)

Telephone Number (including area code)

E-mail Address

Subscription Amount:  $ 

Number of Bonds:  
Series of Bonds:

Series 2010A  
Series 2010B  

If the Subscriber is signing as agent for a principal and 
is not a trust corporation or, in Alberta or British 
Columbia, a portfolio manager in any case, purchasing 
as a trustee or an agent for accounts fully managed by 
it, complete the following and ensure that the applicable 
schedules attached hereto are completed in respect of 
such principal:

Name of Principal

Principal's address (including postal code)

Telephone Number (including area code)

E-mail Address

Register the Bonds (if different from address above) 
as follows:

Name

Account reference, if applicable

Address (including postal code)

Deliver the Bonds (if different from address given) 
as follows:

Name

Account reference, if applicable

Contact Name

Address (including postal code)

Telephone Number (including area code)

FOR OFFICE USE ONLY
ACCEPTANCE: The Corporation hereby accepts the subscription as set forth above on the terms and conditions contained in this Subscription Agreement.

Per:
JAYMOR CAPITAL LTD.

Date: ________________________
No.:

(This is the first page of an agreement comprised of 9 pages (excluding the Schedules hereto)
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PLEASE MAKE SURE THAT YOUR SUBSCRIPTION INCLUDES:

1. A signed copy of this Subscription Agreement;

2. A certified cheque or bank draft in an amount equal to the Aggregate Subscription Amount, payable to 
"Jaymor Capital Ltd.";

3. A properly completed and duly executed copy of the appropriate investor qualification form(s):

if resident in Alberta, British Columbia, Manitoba, New Brunswick, Newfoundland and 
Labrador, Northwest Territories, Nova Scotia, Nunavut, Prince Edward Island, Quebec,
Saskatchewan or Yukon, two (2) copies of the Risk Acknowledgement in the form attached to this 
Subscription Agreement as Schedule "B" (one copy may be retained for your records); and

if resident in Alberta, Manitoba, Northwest Territories, Nunavut, Prince Edward Island, 
Quebec, Saskatchewan or Yukon and your subscription for Bonds is for more than $10,000,
one (1) copy of the Eligible Investor Certificate in the form attached to this Subscription Agreement 
as Schedule "C" (provided that, with respect to Quebec, the Offering Memorandum is available in 
both the French and English languages);

if resident in Ontario and your are purchasing Bonds as an “accredited investor” (as such 
term is defined by NI 45-106), one (1) completed and signed copy of the Accredited Investor 
Representation Letter attached to the Subscription Agreement as Schedule “D”;  and

4. A signed copy of the Target Release attached as Schedule E to the Subscription Agreement.

PLEASE DELIVER YOUR SUBSCRIPTION TO:

Jaymor Capital Ltd.
105 West Beaver Creek Road, Unit 9, Richmond Hill, Ontario, L4B 1C6



- 50 -

TERMS AND CONDITIONS OF SUBSCRIPTION FOR
BONDS OF JAYMOR CAPITAL LTD.

Definitions. In this Subscription Agreement:
(a) "Aggregate Subscription Amount" means the aggregate dollar amount of the subscription under this 

Subscription Agreement;
(b) "Closing Date" means the date on which Bonds are issued by the Corporation;
(c) "Corporation" means Jaymor Capital Ltd., a corporation incorporated under the Business Corporations 

Act (Ontario);
(d) "Offering" means the offering of the Corporation’s Bonds pursuant to the Offering Memorandum;
(e) "Offering Memorandum" means the Amended and Restated Offering Memorandum of the Corporation 

dated December 15, 2010; and
(f) "Bonds" means Bonds of the Corporation offered pursuant to the Offering Memorandum.
Acknowledgments of the Subscriber. The Subscriber acknowledges (on its own behalf and, if applicable, on 
behalf of each person on whose behalf the Subscriber is contracting) that:
(a) this subscription is subject to rejection or acceptance by the Corporation in whole or in part, and is 

effective only upon acceptance by the Corporation;
(b) the Bonds subscribed for by the Subscriber hereunder form part of a larger issue and sale by the 

Corporation of up to 200,000 Bonds at a subscription price of $100 per Bond (the "Offering");

(c) Loans to the Jaymor Affiliates will not be considered to be a breach of fiduciary or other duty and will not 
give rise to any obligation by the Jaymor Affiliates, or their respective officers, directors or shareholders 
to account to the Corporation or its bondholders for any profit made by the Jaymor Affiliates from the
use of the Loan proceeds by the Jaymor Affiliates;

(d) the Subscriber is responsible for obtaining such legal advice as it considers appropriate in 
connection with the execution, delivery and performance by it of this Subscription Agreement.

Representations, Warranties and Covenants of the Subscriber. By executing this Subscription Agreement, 
the Subscriber (on its own behalf and, if applicable, on behalf of each person on whose behalf the Subscriber is 
contracting) represents, warrants and covenants to the Corporation (and acknowledges that the Corporation and 
its counsel are relying thereon) that:
(a) if the Subscriber is an individual, the Subscriber is of the full age of majority in the jurisdiction in which 

this Subscription Agreement is executed and is legally competent to execute and deliver this 
Subscription Agreement, to perform all of its obligations hereunder, and to undertake all actions required 
of the Subscriber hereunder;

(b) if the Subscriber is not an individual, the Subscriber has the requisite power, authority, legal capacity 
and competence to execute and deliver this Subscription Agreement, to perform all of its obligations 
hereunder, and to undertake all actions required of the Subscriber hereunder, and all necessary 
approvals of its Directors, partners, Shareholders, trustees or otherwise with respect to such matters 
have been given or obtained;

(c) if the Subscriber is a body corporate, the Subscriber is duly incorporated and validly subsisting under 
the laws of its jurisdiction of incorporation;

(d) this Subscription Agreement has been duly and validly authorized, executed and delivered by, and 
constitutes a legal, valid, binding and enforceable obligation of, the Subscriber;

(e) if the Subscriber is acting as agent or trustee for a principal, the Subscriber is duly authorized to execute 
and deliver this Subscription Agreement and all other necessary documents in connection with such 
subscription on behalf of such principal, and this Subscription Agreement has been duly authorized, 
executed and delivered by or on behalf of, and constitutes a legal, valid, binding and enforceable 
obligation of, such principal;

(f) the execution, delivery and performance by the Subscriber of this Subscription Agreement and the 
completion of the transactions contemplated hereby do not and will not result in a violation of any law, 
regulation, order or ruling applicable to the Subscriber, and do not and will not constitute a breach of or 
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default under any of the Subscriber's constating documents (if the Subscriber is not an individual) or any 
agreement to which the Subscriber is a party or by which it is bound;

(g) the Subscriber confirms that the Subscriber (and, if the Subscriber is not purchasing as principal, each 
beneficial purchaser for whom the Subscriber is acting) is:
(i) resident in or otherwise subject to the applicable securities laws of Alberta, British 

Columbia, Manitoba, Newfoundland and Labrador, New Brunswick, Northwest 
Territories, Nova Scotia, Nunavut, Prince Edward Island, Quebec, Saskatchewan or 
Yukon, it is purchasing the Bonds as principal for its own account and not for the benefit of any 
other person and it has received or been provided with a copy of the Offering Memorandum and 
has duly completed and executed two (2) copies of the Risk Acknowledgement in the 
form attached hereto as Schedule “B” (one copy for each of the Corporation and the 
Subscriber) and, if resident in Alberta, Manitoba, Northwest Territories, Nunavut, Prince 
Edward Island, Quebec, Saskatchewan or Yukon and your subscription for Bonds is for 
more than $10,000, a duly completed and executed copy of the Representation Letter in 
the form attached hereto as Schedule “C”) (provided that, with respect to Quebec, the 
Offering Memorandum is available in both the French and English languages); or

(ii) resident in or otherwise subject to the applicable securities laws of British Columbia, it is 
purchasing the Bonds as principal for its own account and not for the benefit of any other 
person and it has received or been provided with a copy of the Offering Memorandum and has
duly completed and executed two (2) copies of the Risk Acknowledgement in the form 
attached hereto as Schedule “B” (one copy for each of the Corporation and the 
Subscriber);

(iii) resident in or otherwise subject to the applicable securities laws of Ontario, it is 
purchasing the Bonds as principal for its own account and not for the benefit of any other 
person and is an "accredited investor", as such term is defined in National Instrument 45-106-
"Prospectus and Registration Exemptions" ("NI 45-106"), and has concurrently executed and 
delivered a Representation letter in the form attached as Schedule D to this Subscription 
Agreement with Appendix A to Schedule D completed; or

(iv) resident in or otherwise subject to applicable securities laws in Canada, it is purchasing 
the Bonds as principal for its own account and not for the benefit of any other person and has 
purchased Bonds with an acquisition cost to the Subscriber of not less than $150,000 paid in 
cash at the time of the purchase;

(h) has such knowledge in financial and business affairs as to be capable of evaluating the merits and risks 
of its investment in the Bonds;
(i) is capable of assessing the proposed investment in the Bonds as a result of the Subscriber's 

own experience or as a result of advice received from a person registered under applicable 
securities legislation; and

(ii) is able to bear the economic risk of loss of its investment in the Bonds;
(i) the Subscriber understands that no securities commission, stock exchange, governmental agency, 

regulatory body or similar authority has made any finding or determination or expressed any opinion 
with respect to the merits of investing in the Bonds;

(j) the Subscriber acknowledges that no prospectus has been filed by the Corporation with any securities 
commission or similar regulatory authority in any jurisdiction in connection with the issuance of the 
Bonds and the issuance is exempted from the prospectus requirements available under the provisions 
of applicable Securities laws and as a result:
(i) the Subscriber may be restricted from using some of the civil remedies otherwise available 

under applicable securities laws;
(ii) the Subscriber may not receive information that would otherwise be required to be provided to it 

under applicable securities laws; and
(iii) the Corporation is relieved from certain obligations that would otherwise apply under applicable 

securities laws;
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(iv) the Subscriber confirms that neither the Corporation or any of its representative directors, 
employees, officers or affiliates, have made any representations (written or oral) to the 
Subscriber:
regarding the future value of the Bonds;
that any person will resell or repurchase the Bonds;
that the Bonds will be listed on any stock exchange or traded on any market; or
that any person will refund the purchase price of the Bonds other than as provided in this 
Subscription Agreement;

(k) the Subscriber confirms that it has been advised to consult its own legal and financial advisors with 
respect to the suitability of the Bonds as an investment for the Subscriber, the tax consequences of 
purchasing and dealing with the Bonds, and the resale restrictions and "hold periods" to which the 
Bonds are or may be subject under applicable securities legislation or stock exchange rules, and has 
not relied upon any statements made by or purporting to have been made on behalf of the Corporation 
with respect to such suitability, tax consequences, and resale restrictions;

(l) except for the Subscriber's knowledge regarding its subscription for Bonds hereunder, the Subscriber 
has no knowledge of a "material fact" or a "material change" (as those terms are defined in the 
Securities Act (Ontario)) in the affairs of the Corporation that has not been generally disclosed;

(m) the Subscriber is resident in the jurisdiction indicated on the face page of this Subscription Agreement 
as the "Subscriber's Address" and the purchase by and sale to the Subscriber of the Bonds, and any 
act, solicitation, conduct or negotiation directly or indirectly in furtherance of such purchase and sale 
(whether with or with respect to the Subscriber or any beneficial purchaser) has occurred only in such 
jurisdiction;

(n) the Subscriber acknowledges that it and/or the Corporation may be required to provide applicable 
Securities regulatory authorities or stock exchanges with information concerning the identities of the 
beneficial purchasers of the Bonds and the Subscriber agrees that, notwithstanding that the Subscriber 
may be purchasing the Bonds as agent for an undisclosed principal, the Subscriber will provide to the 
Corporation, on request, particulars as to the identity of such undisclosed principal as may be required 
by the Corporation in order to comply with the foregoing;

(o) the Subscriber understands that it will not resell the Bonds except in accordance with limited exemptions 
available under applicable securities legislation, regulatory policy and stock exchange rules, and that the 
Subscriber is solely responsible for (and the Corporation is not in any way responsible for) the 
Subscriber's compliance with applicable resale restrictions;

(p) the Subscriber acknowledges that it is aware that there is no market upon which the Bonds trade and 
there is no assurance that any of the Bonds will be listed and posted for trading on a stock exchange or 
dealer network in the future;

(q) the Subscriber understands that the sale of the Bonds is conditional upon such sale being exempt from 
the requirements to file and obtain a receipt for a prospectus, and the requirement to sell securities 
through a registered dealer, or upon the issuance of such orders, consents or approvals as may be 
required to enable such sale to be made without complying with such requirements, and that as a 
consequence of acquiring the Bonds pursuant to such exemptions, certain protections, rights and 
remedies provided by applicable Securities legislation, including statutory rights of rescission or 
damages in the event of a misrepresentation may not be available to the Subscriber in connection with 
the purchase and sale of the Bonds;

(r) the Subscriber understands that any certificates representing the Bonds will bear a legend indicating 
that the resale of such securities is restricted;

(s) other than the Offering Memorandum, the Subscriber has not received or been provided with, nor has it 
requested, nor does it have any need to receive, any other document (other than any other document 
the content of which is prescribed by statute or regulation) describing the business and affairs of the 
Corporation, which has been prepared for delivery to and review by prospective purchasers in order to 
assist them in making an investment decision in respect of the purchase of Bonds pursuant to the 
Offering;

(t) the Subscriber has not relied upon any advertisement in printed media of general and regular paid 
circulation or on radio, television or other form of telecommunication or any other form of advertisement 
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(including electronic display or the Internet) or sales literature with respect to the distribution of the 
Bonds. The Subscriber has only relied upon this Offering Memorandum;

(u) the Subscriber is not a "U.S. Person" (as that term is defined by Regulation S under the U.S. Securities 
Act, which definition includes, but is not limited to, an individual resident in the United States, an estate 
or trust of which any executor or administrator or trustee, respectively, is a U.S. Person and any 
partnership or corporation organized or incorporated under the laws of the United States) and is not 
acquiring the Bonds for the account or benefit of a U.S. Person or a person in the United States;

(v) the Bonds have not been Offered to the Subscriber in the United States, and the individuals making the 
order to purchase the Bonds and executing and delivering this Subscription Agreement on behalf of the 
Subscriber were not in the United States when the order was placed and this Subscription Agreement 
was executed and delivered;

(w) the Subscriber undertakes and agrees that it will not Offer or sell any of the Bonds  in the United States 
unless such securities are registered under the U.S. Securities Act and the Securities laws of all 
applicable states of the United States, or an exemption from such registration requirements is available;

(x) the Subscriber acknowledges that, in addition to any other requirements under applicable securities 
legislation to which a disposition of any of the Bonds by the Subscriber may be subject, the Subscriber 
may, depending on the nature of the disposition, be required to file a report of exempt trade within ten 
(10) days of a disposition by the Subscriber of the Bonds;

(y) if required by applicable securities legislation, regulations, rules, policies or orders or by any securities 
commission, stock exchange or other regulatory authority, the Subscriber will execute, deliver, file and 
otherwise assist the Corporation in filing, such reports, undertakings and other documents with respect 
to the issue of the Bonds;

(z) except as disclosed in writing to the Corporation, the Subscriber does not act jointly or in concert with 
any other person or company for the purposes of acquiring Securities of the Corporation;

(aa) the Subscriber is not a non-resident for the purposes of the Income Tax Act (Canada);
(bb) the Subscriber is not a "control person" of the Corporation, as that term is defined in the Securities Act

(Alberta), will not become a "control person" of the Corporation by purchasing the number of Bonds 
subscribed for under this Subscription Agreement and does not intend to act jointly or in concert with 
any other person to form a control group in respect of the Corporation;

(cc) the Subscriber has not relied upon any verbal or written representation as to fact or otherwise made by 
or on behalf of the Corporation except as expressly set forth herein or in the Offering Memorandum;

(dd) the funds representing the Aggregate Subscription Amount which will be advanced by the Subscriber to 
the Corporation hereunder will not represent proceeds of crime for the purposes of the Proceeds of 
Crime (Money Laundering) and Terrorist Financing Act (Canada) (the "PCMLA") and the Subscriber 
acknowledges that the Corporation may in the future be required by law to disclose the Subscriber's 
name and other information relating to this Subscription Agreement and the Subscriber's subscription 
hereunder, on a confidential basis, pursuant to the PCMLA. To the best of its knowledge: (i) none of the 
subscription funds to be provided by the Subscriber: (A) have been or will be derived from or related to 
any activity that is deemed criminal under the law of Canada, the United States of America, or any other 
jurisdiction; or (B) are being tendered on behalf of a person or entity who has not been identified to the 
Subscriber; and (ii) it shall promptly notify the Corporation if the Subscriber discovers that any of such 
representations ceases to be true, and to provide the Corporation with appropriate information in 
connection therewith;

(ee) the Subscriber acknowledges that the Corporation may complete additional financings in the future in 
order to develop the proposed business of the Corporation and to fund its ongoing development. There 
is no assurance that such financing will be available and if available, on reasonable terms. Any such 
future financings may have a prejudicial effect on current Subscribers; and

(ff) the Subscriber acknowledges that an investment in the Bonds is subject to a number of risk 
factors. In particular, the Subscriber acknowledges that the Corporation is not a reporting issuer 
in any province or territory of Canada and, as such, the applicable hold period may never expire. 
Accordingly, there is currently no market for any of the Bonds and one may never develop. It 
may be difficult or even impossible for a Subscriber to sell any of the Bonds. Resale of such 
Bonds will require the availability of exemptions from the prospectus requirements of applicable 
securities legislation, or the application for a discretionary order of the securities commission or 
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similar regulatory authority in the subscriber's province or territory of residence permitting the 
trade. The Subscriber covenants and agrees to comply with the relevant securities legislation, 
orders or policies concerning the purchase, holding of, and resale of the Bonds.

Timeliness of Representations, etc. The Subscriber agrees that the representations, warranties and 
covenants of the Subscriber herein will be true and correct both as of the execution of this Subscription
Agreement and as of the Closing Time (as defined herein), and will survive the completion of the distribution of 
the Bonds and any subsequent disposition by the Subscriber of any of the securities. 
Indemnity. The Subscriber acknowledges that the Corporation and its counsel are relying upon the 
representations, warranties and covenants of the Subscriber set forth herein in determining the eligibility (from a 
securities law perspective) of the Subscriber (or, if applicable, the eligibility of another on whose behalf the 
Subscriber is contracting hereunder to subscribe for Bonds) to purchase Bonds under the Offering, and hereby 
agrees to indemnify the Corporation and its directors, officers, employees, advisers, affiliates, shareholders and 
agents (including their respective legal counsel) against all losses, claims, costs, expenses, damages or 
liabilities that they may suffer or incur as a result of or in connection with their reliance on such representations, 
warranties and covenants. The Subscriber undertakes to immediately notify the Corporation at 105 West Beaver 
Creek Road, Richmond Hill, Ontario, L4B 1C6 of any change in any statement or other information relating to 
the Subscriber set forth herein that occurs prior to the Closing Time.
Deliveries by Subscriber prior to Closing. The Subscriber agrees to deliver to the Corporation not later than 
5:00 p.m. (Eastern Standard Time) on the day that is two business days before any Closing Date of which the 
Subscriber receives notice:
(a) this duly completed and executed Subscription Agreement;
(b) a certified cheque or bank draft made payable to "Jaymor Capital Ltd." in an amount equal to the 

Aggregate Subscription Amount, or payment of the same amount in such other manner as is acceptable 
to the Corporation;

(c) properly completed and duly executed copies of the appropriate investor qualification form(s) as 
described on page 2 of this Subscription Agreement; and

(d) such other documents as may be requested by the Corporation as contemplated by this Subscription 
Agreement.

Consent to Collection of Personal Information. If the Subscriber is an individual, the Subscriber 
acknowledges that the Subscriber has provided, in this Subscription Agreement, to the Corporation information 
(the "Personal Information") of a personal nature that may or may not be protected under applicable privacy 
legislation. This information is being collected, used and may be disclosed by the Corporation for the following 
purposes (the "Purposes"):

(a) in order to complete the Offering;
(b) to be kept in the corporate records of the Corporation, on its securities registers and bondholders lists, 

maintained by the Corporation and/or the Corporation's transfer agent;
(c) to be disclosed to securities/tax regulatory authorities or other government bodies as required and in 

accordance with applicable securities laws and tax laws;
(d) to enforce the obligations contemplated by this Subscription Agreement.
(e) The Subscriber or the person subscribing for the Bonds on behalf of a disclosed beneficial purchaser 

hereby consents to the collection, use and disclosure by the Corporation of the Personal Information for 
the Purposes.

Certain securities commissions have been granted the authority to indirectly collect this personal information 
pursuant to securities legislation and this personal information is also being collected for the purpose of 
administration and enforcement of securities legislation. In Ontario, the Administrative Assistant to the Director 
of Corporate Finance, Suite 1903, Box 5520 Queen Street West, Toronto, Ontario M5H 3S8, Telephone (416) 
593-8086, Facsimile: (416) 593-8252 is the public official who can answer questions about the indirect collection 
of personal information. The Subscriber's personal information may be disclosed by the Corporation or its 
counsel to: (a) stock exchanges, securities commissions or securities regulatory authorities; (b) the 
Corporation's registrar and transfer agent; (c) taxation authorities; (d) any of the other parties involved in the 
offering, including legal counsel. By executing this Subscription Agreement and the, the Subscriber is deemed to 
be authorizing and consenting to the foregoing collection (including the indirect collection of personal 
information), use and disclosure of the Subscriber's personal information as set forth above. The Subscriber 
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also consents to the filing of copies or originals of any of the Subscriber's documents described in this 
Subscription Agreement as may be required to be filed with any stock exchange, securities commission or 
securities regulatory authority in connection with the transactions contemplated hereby.
Partial Acceptance or Rejection of Subscription. The Corporation may, in its absolute discretion, accept or 
reject the Subscriber's subscription for Bonds as set forth in this Subscription Agreement, in whole or in part, 
and the Corporation reserves the right to allot to the Subscriber less than the amount of Bonds subscribed for 
under this Subscription Agreement.
Notwithstanding the foregoing, the Subscriber acknowledges and agrees that the acceptance of this 
Subscription Agreement will be conditional upon among other things, the sale of the Bonds to the 
Subscriber being exempt from any prospectus and offering memorandum requirements of applicable 
securities laws. The Corporation will be deemed to have accepted this Subscription Agreement upon the 
delivery at Closing of the certificates representing the Bonds to the Subscriber or upon the direction of 
the Subscriber in accordance with the provisions hereof.

If this Subscription Agreement is rejected in whole, any certified cheque(s) or bank draft(s) delivered by 
the Subscriber to the Corporation on account of the Aggregate Subscription Amount for the Bonds 
subscribed for will be promptly returned to the Subscriber without interest. If this Subscription
Agreement is accepted only in part, a cheque representing the amount by which the payment delivered 
by the Subscriber to the Corporation exceeds the subscription price of the number of Bonds sold to the 
Subscriber pursuant to a partial acceptance of this Subscription Agreement, will be promptly delivered 
to the Subscriber without interest.

Time and Place of Closing. The sale of the Bonds will be completed at the office the Corporation in Richmond 
Hill, Ontario at 10:00 a.m. (Eastern Standard Time) or such other time as the Corporation may determine (the 
"Closing Time") on the Closing Date. The Corporation reserves the right to close the Offering in multiple 
tranches, so that one or more closings may occur after the initial closing.
Subject to Regulatory Approval. The obligations of the parties hereunder are subject to all required regulatory 
approvals being obtained.
Representations and Warranties of the Corporation. The Corporation hereby represents and warrants to the 
Subscriber (and acknowledges that the Subscriber is relying thereon) that:
(a) the Corporation has the full corporate right, power and authority to execute and deliver this Subscription 

Agreement and to issue the Bonds to the Subscriber;
(b) the Corporation is duly incorporated and validly subsisting, and is qualified to carry on business in each 

jurisdiction in respect of which the carrying out of the activities contemplated hereby make such 
qualification necessary;

(c) the Corporation has complied or will comply with all applicable corporate and Securities laws in 
connection with the Offer and sale of the Bonds;

(d) upon acceptance by the Corporation, this Subscription Agreement shall constitute a binding obligation of 
the Corporation enforceable in accordance with its terms subject to applicable bankruptcy, insolvency, 
reorganization and other laws of general application limiting the enforcement of creditors' rights 
generally and to the general principles of equity including the fact that specific performance is available 
only in the discretion of the court; and

(e) the execution, delivery and performance of this Subscription Agreement by the Corporation and the 
issue of the Bonds to the Subscriber pursuant hereto does not and will not constitute a breach of or 
default under the constating documents of the Corporation, or any law, regulation, order or ruling 
applicable to the Corporation, or any agreement to which the Corporation is a party or by which it is 
bound.

No Partnership. Nothing herein shall constitute or be construed to constitute a partnership of any kind
whatsoever between the Subscriber and the Corporation.
Governing Law. The contract arising out of acceptance of this Subscription Agreement by the Corporation shall 
be governed by and construed in accordance with the laws of the Province of Ontario and the federal laws of 
Canada applicable therein. The parties irrevocably attorn to the exclusive jurisdiction of the courts of the 
Province of Ontario.
Time of Essence. Time shall be of the essence of this Subscription Agreement.



- 56 -

Entire Agreement. This Subscription Agreement represents the entire agreement of the parties hereto relating 
to the subject matter hereof, and there are no representations, covenants or other agreements relating to the 
subject matter hereof except as stated or referred to herein.
Facsimile Copies. The Corporation shall be entitled to rely on delivery of a facsimile copy of executed 
subscriptions, and acceptance by the Corporation of such facsimile subscriptions shall be legally effective to 
create a valid and binding agreement between the Subscriber and the Corporation in accordance with the terms 
hereof.
Counterpart. This Subscription Agreement may be executed in one or more counterparts each of which so 
executed shall constitute an original and all of which together shall constitute one and the same agreement.
Severability. The invalidity, illegality or unenforceability of any provision of this Subscription Agreement shall 
not affect the validity, legality or enforceability of any other provision hereof.
Survival. The covenants, representations and warranties contained in this Subscription Agreement shall survive 
the closing of the transactions contemplated hereby, and shall be binding upon and inure to the benefit of the 
parties hereto and their respective heirs, executors, administrators, successors and permitted assigns.
Interpretation. The headings used in this Subscription Agreement have been inserted for convenience of 
reference only and shall not affect the meaning or interpretation of this Subscription Agreement or any provision
hereof. In this Subscription Agreement, all references to money amounts are to Canadian dollars.
Amendment. Except as otherwise provided herein, this Subscription Agreement may only be amended by the 
parties hereto in writing.
Costs. The Subscriber acknowledges and agrees that all costs incurred by the Subscriber (including any fees 
and disbursements of any special counsel retained by the Subscriber) relating to the sale of the Bonds to the 
Subscriber shall be borne by the Subscriber.
Withdrawal. The Subscriber, on its own behalf and, if applicable, on behalf of others for whom it is contracting 
hereunder, agrees that this subscription is made for valuable consideration and may not be withdrawn, 
cancelled, terminated or revoked by the Subscriber, on its own behalf and, if applicable, on behalf of others for 
whom it is contracting hereunder.
Assignment. Neither party may assign all or part of its interest in or to this Subscription Agreement without the 
consent of the other party in writing.
Language. The Subscriber acknowledges that it has consented to and requested that all documents evidencing 
or relating in any way to the sale of the Bonds be drawn up in the English language only. Le souscripteur 
reconnaît par les présentes avoir consenti et exigé que tous les documents faisant foi ou se rapportant 
de quelque manière à la vente des bons de souscription spéciaux soient rédigés en anglais seulement.


