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PART 1
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NATIONAL INSTRUMENT 44-101
SHORT FORM PROSPECTUSDISTRIBUTIONS
DEFINITIONSAND INTERPRETATION
Definitions -  In this Insrument
"absolute vaue' means the positive vaue of any number;

"acquidtion of related businesses' means the acquisitions of two or more
busnessesif
@ the businesses were under common control or management before the

acquisitions were compl eted,

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

(© each acquigtion is contingent on a Sngle common event;
"AlF" means an annud information form

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

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

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

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

@ obligesthe person or company providing the support to providetheissuer
withfunds sufficient to enable the issuer to make the stipulated payments,
or

(b) entitlesthe holder of the securitiesto receive, from the person or company
providing the support, payment if the issuer fals to make a stipulated
payment;



-2-

"gpproved rating" means, for a security, arating at or above one of the following
rating categoriesissued by an gpproved rating organization for the security or a
rating category that replaces a category listed below:

Approved Rating Organization Long Term  Short Term Preferred
Debt Debt Shares

CBRSInc. B++ A-2 P-3

Dominion Bond Reting BBB R-2 Pfd-3

Service Limited

Duff & Phdlps BBB- D-3 BBB-

Credit Rating Co.

Fitch IBCA, Inc. BBB F3 BBB

Moody's Investors Baa Prime-3 "bad’

Service, Inc.

Standard & Poor's BBB A-3 BBB

Corporation

Thomson BankWatch, Inc. BBB TBW-3 BBB

"gpproved rating organization” means each of CBRSInc., Dominion Bond Rating
Sarvice Limited, Duff & Phelps Credit Rating Co., Fitch IBCA, Inc., Moody's
Investors Service, Inc., Standard & Poor's Corporation, Thomson BankWatch,
Inc., and any of thelr successors;

"asset-backed security” means a security thet is primarily serviced by the cash
flows of adiscrete pool of mortgages, receivables or other financid assets, either
fixed or revolving, that by their terms convert into cash within afinite time period,
and any rightsor other assats designed to assure the servicing or timely distribution
of proceeds to security holders;

"associated party” means, if used to indicate a relaionship with a person or
company,

@ a partner, other than alimited partner, of the person or company,
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(b) a trust or edtate in which the person or company has a substantia
beneficid interest or for which the person or company servesastrustee or

inagmilar capacity,

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

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

(e an individual who has the same home as the person and who is either
married to the person or is living with the personin aconjugd rdaionship

outsde marriage, or

® ardative of an individud mentioned in paragraph (€) who has the same
home as the person;

"auditor's report” means

@ a Canadian auditor's report, or

(b) in the case of an issuer incorporated or organized in aforeign jurisdiction
M a Canadian auditor's report, or
(i) aforeign auditor's report;

"business segment” has the meaning ascribed to that term in the Handbook;

"cash equivaent” means an evidence of indebtedness that has aremaining term to

maturity of 365 days or less and that is issued, or fully and unconditionaly

guaranteed asto principd and interest, by

@ the government of Canada or the government of ajurisdiction,

(b) the government of the United States of America, the government of one
of the states of the United States of America, the government of another

sovereign state or a permitted supranationa agency, if, in each case, the
evidence of indebtedness has an approved rating, or
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(© a Canadian financid inditution, or other entity that is regulated as a
banking ingtitution, |oan corporation, trust company, or insurancecompany
or credit union by the government, or an agency of the government, of the
country under whose laws the entity is incorporated or organized or a
political subdivison of that country, if, in ether case, the Canadian
financid ingtitution or other entity hasoutstanding short term debt securities
that have recelved an gpproved rating from any approved rating
organizetion;

"cash settled derivative' means a specified derivative, the terms of which provide
for settlement only by means of cash or cash equivdent, the amount of which is
determinable by reference to the underlying interest of the specified derivative;

"connected issuer” has the meaning ascribed to thet term in securities legidation;

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

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

"current AIF" means

@ for an issuer other than an issuer subsisting under the laws of a foreign
jurisdiction thet hasfiled an AlF in the form of a current annua report on
Form 10-K or on Form 20-F under the 1934 Act

0] during the period of 140 daysfollowing the issuer's most recently
completed financid year,

(A)  if the issuer hasfiled an initid AlF for its mogt recently
completed financid year that has been accepted for filing
under this Insrument, the initid AlF,
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(ii)

(B)

(©

(D)
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if the issuer hasfiled arenewa AlF under this Instrument
for itsmost recently completed financid year, therenewd
AIF,

if the issuer has not filed an AIF for its most recently
completed financid year and has filed an initid AlF for
the financid year preceding its most recently completed
financid year that has been accepted for filing under this
Ingtrument, the initid AlF, or

if the issuer has not filed an AIF for its most recently
completed financia year and has filed a renewd AlF
under this Instrument for the financid year preceding its
most recently completed financia year, therenewal AlF,

a any time after 140 days following the issuer's most recently
completed financid yesr,

(A)

(B)

if the issuer has filed an initid AlF for its most recently
completed financid year that has been accepted for filing
under this Insgrument, the initid AlF, or

if the issuer hasfiled arenewa AlF under this Instrument
for itsmost recently completed financid year, therenewd
AlF, or

an AlF of the issuer filed before this Instrument came into force
that would congtitute a"Current AIF" for the purposes of NP47
if that ingrument was applicable, or

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

0]

during the period of 180 daysfollowing the issuer's most recently
completed financid year
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if the issuer has filed an initid AlF for its most recently
completed financid year that has been accepted for filing
under this Insrument, theinitid AlF,

if the issuer hasfiled arenewa AlF under this Instrument
for itsmost recently completed financid year, therenewd
AIF,

if the issuer has not filed an AIF for its most recently
completed financid year and has filed an initid AlF for
the financid year preceding its most recently completed
financid year that has been accepted for filing under this
Instrument, the initid AlF, or

if the issuer has not filed an AIF for its most recently
completed financia year and has filed a renewa AlF
under this Instrument for the financid year preceding its
most recently completed financia yesr, the renewd AlF,

(i) at any time after 180 days following the issuer's most recently
completed financid yesr,

(A)

(B)

if the issuer has filed an initid AlF for its most recently
completed financid year that has been accepted for filing
under this Insgrument, the initid AlF, or

if the issuer hasfiled arenewa AlF under this Instrument
for itsmost recently completed financid year, therenewd
AlF, or

(i) an AlF of the issuer filed before this Insgrument came into force
that would congtitute a " Current AIF" for the purposes of NP47
if that instrument was gpplicable;

"equity securities’ means securities of an issuer that carry a resdud right to
participate in the earnings of the issuer and, upon the liquidation or winding up of

theissuer, in its asds,

"executive officer” means an individud who is or a any time during the most
recently completed financia year was
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(b)

(©)
(d)

C)

®
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achair of theissuer, if that individua performed the functions of the office
on afull time bass,

avice-chair of the issuer, if that individua performed the functions of the
office on afull time besis,

the president of the issuer,

a vice-presdent of the issuer in charge of a principad business unit,
divison, or function such as sdes, finance, or production,

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

any other person who performed a policy-making function in respect of
the issuer;

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

"foreign GAAP' means abody of generdly accepted accounting principles, other
than Canadian GAAP, that are as comprehensive as Canadian GAAP,

"foreign GAAS' means a body of generdly accepted auditing standards, other
than Canadian GAAS, that are substantidly equivaent to Canadian GAAS,

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

@

(b)

the regulator in thelocd jurisdiction, if theissuer hasnot dected to usethe
MRRS, or

the person referred to in Appendix D of Nationa Instrument 14-101
Definitions opposite the name of the jurisdiction that acts as principa
regulator for the review of the document under National Policy 43-201
Mutua Reliance Review Systemfor Prospectusesand Annua Information
Forms, together with the regulator in each jurisdiction, if any, that has
opted out of, without having opted back into, the MRRS, if theissuer has
elected to use the MRRS;
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"income from continuing operations' meansincome or loss, excluding discontinued
operations and extraordinary items, before income taxes and after amortization
and write-offs of goodwill;

"initid AIF" means an AlF, as may berevised fromtimetotime, filed by anissuer
in the locdl juridiction, if a the time of filing the issuer ther

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

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

"interim period" means acompleted three, Six or nine month period in thefinancia
year that commenced immediately following the end of the most recently
completed financid year for which audited annud financid gatementsareincluded
in ashort form prospectus,

"Invested’ means an entity that the Handbook recommends that an issuer account
for by the equity method or the proportionate consolidation method,

"MD&A" means the management's discusson and andyss of financia condition
and results of operations of an issuer required to be disclosed in an AlF;

"minerd project” means any exploration, development or production activity in
respect of naturd, solid, inorganic or fosslized organic materid including base and
precious metds, cod and indudtrid minerds;

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

"non-convertible’ means, if used to describe a security, a security that is not
convertible;

"NPA7" means Nationd Policy Statement No. 47 Prompt Offering Qudification
Sysem;

"participant” means an issuer that is a party to areorganization;
"permitted supranationa agency™ meansthe Internationa Bank for Recongtruction

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

"pre-acquisition period” meansthe period from thefirst day of the current financia
year to the date of the acquisition of abusiness or to aday not more than 30 days
before the date of the acquisition;

"principa obligor" means, for an asset-backed security, aperson or company that
is obligated to make payments, has guaranteed payments, or has provided
dterndive credit support for payments, on financia assetsthat represent athird or
more of the aggregate amount owing on dl of the financid assets underlying the
asset-backed security;

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

"probable acquisition of related businesses' means

@ a proposed acquisition of related businessesif each proposed acquisition
has progressed to a state where a reasonable person would believe that
the likelihood of the acquigtion being completed is high, or

(b) a completed acquisition of a business and a proposed acquisition of a
businessif
M the proposed acquisition has progressed to a state where a
reasonable person would bdieve that the likeihood of the
acquisition being completed is high, and
(i) if

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

(B) the proposed acquistion was conditiond upon the
completed acquigtion; or

(C)  eachacquigtion is contingent on a Sngle common event;
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"related credit supporter” of an issuer means a credit supporter of the issuer that
isan dfiliate of the issuer;

"renewa AIF' meansan AlFfiled by anissuer inthelocd jurisdiction, as may be
revised from time to time, if a the time of filing the issuer had a current AlF;

"reorganization” means

@ agatutory amalgamation,
(b) a dtatutory merger, or

(© adatutory arrangement;

"SEDAR" has the meaning ascribed to that term in National Instrument 13-101
System for Electronic Document Andlysis and Retrieval (SEDAR);

"ggnificance tests' means the tests set out in subsection 1.2(2) and, if applicable,
subsection 1.2(3), used to determine if an acquidtion of abusiness, an acquisition
of related businesses, a probable acquisition of a business or a probable
acquigtion of related businesses is a sgnificant acquigtion for purposes of this
[nstrument;

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

"SUCCeSSOr issuer means an issuer existing as a result of a reorganization, other
than, in the case where the reorganization involved a divestiture of a portion of a
participant's business, an issuer that succeeded to or otherwise acquired the
portion of the business divested,

"trangtionyear" meansthefinancid year of anissuer or businessin which achange
in the ending date of its financid year occurs,

"underlying interest” means, for a specified derivative, the security, commodity,
financid ingtrument, currency, interest rate, foreign exchange rate, economic
indicator, index, basket, agreement, benchmark or any other reference, interest or
variable, and, if gpplicable, the rdationship between any of the foregoing, from, to
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or on which the market price, vaue or any payment obligation of the specified
derivative is derived, referenced or based; and

"U.S. GAAS' means the body of generdly accepted auditing standards in the
United States of America.

Sgnificant Acquigtions

N

2

Significant Acquisitions - Unless the context otherwise requires, the
term "dgnificant acquidtion” refers to an acquigtion of a busness, an
acquigition of related businesses, a probable acquisition of a business or
a probable acquidtion of related busnesses that satisfies any of the
sgnificance tests.

Required Significance Tests at Date of Acquisition - For the
purposes of this Instrument, anacquistion of abusness, an acquisition of
related businesses, a probable acquisition of a business or a probable
acquistionof rdated busnessesisaggnificant acquigtion, if it stisfiesany
of the following three tests:

1.

The Asset Test. The issuer's proportionate share of the
consolidated assets of the business or rel ated bus nesses exceeds
20 per cent of the consolidated assets of the issuer caculated
using the audited financia statements of each of theissuer and the
businessor the rdated businessesfor the most recently completed
financid year of the issuer ended before the date of the
acquigtion.

The Investment Test. The issuer's consolidated investmentsin
and advances to the business or the related businesses exceeds
20 per cent of the consolidated assets of the issuer as a the last
day of the most recently completed financid year of the issuer
ended beforethedate of the acquisition for which audited financia
gsatements are included in the short form prospectus, excluding
any investiments in or advances to the business or the related
businesses as at that date.

The Income Test. The issuer's proportionate share of the
consolidated incomefrom continuing operationsof thebusinessor
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reated businesses exceeds 20 per cent of the consolidated
income from continuing operations of the issuer calculated using
the audited financia statements of each of the issuer and the
business or related businesses for the most recently completed
financid year of each ended before the date of the acquigtion.

Optional Significance TestsSubsequent totheDateof Acquisition -

If an acquisition of a business, an acquisition of related businesses, a
probable acquisition of a business or a probable acquisition of related
businessesis sgnificant based on the significance tests in subsection (2),

the issuer may re-caculae the significance a a more recent date as
follows

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

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

3. The Income Test. The income from continuing operations
caculated pursuant to the following clause (a) exceeds 20 per
cent of theincome from continuing operations cd culated pursuant
to the following clause (b):

@ The issuer's proportionate share of the consolidated
income from continuing operations of the business or the
related businesses for the later of
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0] the most recently completed financid year of the
business or the related businesses that ended
more than 90 days before the date of the short

form prospectus, or

(i) the 12 months ended on the last day of the most
recently completed interim period of the business
or related businesses that ended more than 60
days before the date of the short form
prospectus.

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

0] the most recently completed financid year,
without giving effect to the acquisition, or

(i) the 12 months ended on the last day of the most
recently completed interim period of theissuer for
which financid Satements are included in the
short form progpectus, without giving effect tothe
acquigtion.

If an issuer re-cal culatesthe significance of an acquisition of abusiness, an
acquisition of related businesses, a probable acquisition of a business or
aprobableacquisition of related businesses pursuant to subsection (3) and
none of theggnificancetestsin that subsection ismet, the acquigtionisnot
aggnificant acquisition for purposes of this Instrument.

Despite subsection (3), the sgnificance of an acquisition of abusiness, an
acquisition of related businesses, a probable acquisition of a business or
a probable acquisition of related businesses may bere-cdculated only if,
subseguent to the acquisition date, the business or related businesses
remained substantidly intact, were not significantly reorganized, and no
ggnificant assets and liabilities were transferred to other entities.

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

In determining whether anacquisition of related businesses or aprobable
acquisition of related businesses is a sgnificant acquisition, the related
businesses shdl be considered on a combined basis.

If an issuer has accounted for an acquisition as a reverse take-over in
accordance with Item 12.7 of Form 44-101F3 for the purposes of
subsections (2) and (3), the lega parent, as that term is used in the
Handbook, shall be considered the business.

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

Application of the Income Test

N

2

3

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

For the purpose of caculating the sgnificance of individualy inggnificant
unrelated multiple acquisitions, entities reporting losses from continuing
operations shdl not be aggregated with entities reporting income from
continuing operations.

L ower than Average Income of the Issuer-Required Significance
Tests - For the purposes of paragraph 3 of subsection 1.2(2), if the
issuer's consolidated income from continuing operations for the most
recently completed financia year referred to in subsection 1.2(2) was

1. positive, and
2. lower by 20 per cent or more than the average consolidated

income from continuing operations of theissuer for the three most
recently completed financid years,
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then, the average consolidated income for the three most recently
completed financid years may, subject to subsection (6), be substituted
in determining whether the sgnificance test set out in subsection 1.2(2) is
satisfied.

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

1. positive, and

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

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

L ower than Average Income of the I ssuer - Optional Significance
Tests Using Most Recently Completed Twelve Months - For the
purposes of paragraph 3 of subsection 1.2(3), if the issuer's consolidated
income from continuing operations for the most recently completed 12
month period referred to in subclause 3(b)(ii) of subsection 1.2(3) was

1 positive, and

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

then, the average consolidated income for the three previous 12 month
periods may, subject to subsection (6), be subgtituted in determining
whether the significance test set out in paragraph 3 of subsection 1.2(3)
is satidfied.
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L oss - If the issuer's consolidated income from continuing operations for
ether of thetwo earlier financid years referred to in subsection (3) and
(4), or either of thetwo earlier 12 month periodsreferred to in subsection
(5), isaloss, theissuer'sincome from continuing operationsfor that period
is consdered to be zero for the purposes of cdculating the average
consolidated income for the three previous periods.

Probable Acquisitions

N

2

The term "probable acquigition” refers to a probable acquisition of a
business and a probable acquisition of related businesses.

The term "sgnificant probable acquisition” refersto a probable acquisition
of a business or a probable acquisition of related businesses thet is a
ggnificant acquidition under section 1.2.

Acquistions - The term "acquigtion of a business' includes an acquisition of an
interest in abus ness accounted for using the equity method or an acquisition of an
interest in a joint venture accounted for using the proportionate consolidation
method.

Significant Dispositions

N

2

Digpositions - Unless the context otherwise requires, the term
"digpogition” refersto acompleted or probable dispostion of abusiness,
abusiness segment, or a sgnificant portion of a business, ether by sde,
abandonment or distribution to shareholders.

Required Significance Tests using Most Recently Completed
Financial Year - For the purposes of this Instrument, adisposition of a
business, a business segment or a sgnificant portion of a busness, isa
sgnificant digpogtion if it satisfies @ther of the following tess

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

2. The Income Test for Dispositions - Theissuer's proportionate
share of the consolidated income from continuing operations of
the business, business segment or Sgnificant portion of abusiness,
for the most recently completed financid year of the business,
business segment or sgnificant portion of a business, before the
date of the disposition exceeds 20 per cent of the totd
consolidated income from continuing operations of the issuer for
the mogt recently completed financid year of theissuer beforethe
date of the digposition for which financid statements areincluded
in the short form prospectus, without giving effect to the

dispostion.

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

Referencesto Information tobelncluded in aDocument - Provisonsof this
Instrument that require an issuer to include information in a document require an
issuer ether to insert theinformeation directly in the document or to incorporate the
information in the document by reference.

Incorporation by Reference - A document deemed by this Instrument to be
incorporated by reference in another document is conclusvely deemed for
purposes of securities legidation to be incorporated by reference in the other
document.

Interpretation of " Short Form Prospectus’ - In this Instrument, unless other
wise stated, areference to a short form prospectus includes a preliminary short
form prospectus.

QUALIFICATION TO FILE A PROSPECTUSIN THE FORM OF A
SHORT FORM PROSPECTUS
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Short Form Prospectus

@

2

3

(4)

An issuer shdl not file a progpectus in the form of Form 44-101F3 Short
Form Prospectus, unlesstheissuer isqualified under section 2.2, 2.3, 2.4,
2.5, 26, 2.7 or 2.8 to file a prospectus in the form of a short form
prospectus.

Anissuer that is qudified under section 2.2,2.3,2.4,2.5,2.6,2.70r 2.8
to file aprospectusin theform of ashort form prospectusor that hasbeen
exempted from subsection (1) under section 15.1 may file

@ a preliminary prospectus, prepared and certified in the form of
Form 44-101F3 Short Form Prospectus, pertaining to atype of
securities for which the issuer is qudified under this Instrument or
permitted under any exemption to file a short form prospectus,
and

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

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

@ is conddered to have satisfied the requirement in securities
legidationto file and obtain areceipt for apreiminary prospectus
for the digribution unless, in the case where securities legidation
provides for lgpsing of a preiminary prospectus, the issuer's
preliminary short form prospectus has |lgpsed; and

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

If an issuer, before the coming into force of this Insrument, filed and
obtained areceipt under NP47 for a short form prospectus pertaining to
adistribution of securities, the prospectus requirement does not gpply to
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the digribution only insofar as the progpectus requirement concerns the
form and content of apreliminary progpectus and prospectusand only for
one year from the date of the recei pt issued for the short form prospectus
pertaining to the digtribution.

) A short form prospectus shal, at the issuer's option, be prepared in
accordance with securitieslegidation in effect a ether the date of issuance
of a receipt for the preliminary short form prospectus or the date of
issuance of areceipt for the short form prospectus.

Basic Qualification Criteria - An issuer is qudified to file a progpectus in the
formof ashort form prospectusfor adistribution of any of itssecuritiesin theloca
jurisdiction, if dl of the following criteria are stisfied:

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

@

(b)

the issuer is areporting issuer in the locd jurisdiction and
the issuer

hasbeen areportingissuer inthelocd jurisdiction
for the 12 cdendar months preceding the date of
thefiling of its most recent AIF, or

is, and has been for the 12 calendar months
preceding the date of the filing of its mogt recent
AIF, areporting issuer under Canadian securities
legidationin at least one jurisdiction, other than
the locd jurisdiction, and has filed in the locd
jurisdiction dl continuous disclosure documents
that it was required to file during the 12 calendar
months preceding the date of thefiling of itsmost
recent AIF under Canadian securities legidation
of any jurisdiction inwhich it hasbeen areporting
iSsuer; or

al of thefdllowing are true

1.

The issuer is not a reporting issuer in the local
jurisdiction.
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2. The securities regulatory authority is unable to
deem the issuer to be, or designate the issuer as,
areporting issuer.

3. The issuer is, and has been for the 12 caendar
months preceding the date of thefiling of itsmost
recent AlF, a reporting issuer under Canadian
securities legidaion in a least one jurisdiction,
other than the locd jurisdiction.

4, The issuer has filed in the locd jurisdiction all
continuous disclosure documents that it was
required to file during the 12 caendar months
preceding the date of the filing of its most recent
AIF under Canadian securities legidation of any
juridictioninwhich it hasbeen areportingissuer.

5. The issuer has provided an undertaking to the
securities regulaory authority thet it will file dl
continuous disclosure documentsthat it would be
required to file under securities legidation if it
were areporting issuer from the time of thefiling
of its most recent AIF until the issuer becomes a
reporting issuer.

2. The issuer has acurrent AlF.

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

4, If theissuer isfiling aprdiminary short form progpectus morethan
90 dayséfter theend of itsmost recently completed financia year,
the issuer hasfiled audited financid statements for thet year.

Alternative Qualification Criteria for Substantial Issuers - An issuer is
qudified to file a prospectus in the form of a short form prospectus for a
digribution of any of its securities in the locd jurisdiction, if dl of the following
criteria are satisfied:
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Theisuer is
@ areporting issuer in the locd jurisdiction; or

(b) areporting issuer under Canadian securitieslegidaionin
at least one jurisdiction, other than the locd jurisdiction,
and satisfies the criterion in subparagraph 5 of paragraph
1(b) of section 2.2.

The issuer has acurrent AlF.

The aggregate market value of the issuer's equity securities, listed
and pogsed for trading on an exchange in Canada, is
$300,000,000 or more on adate within 60 days before the date
of thefiling of the issuer's preliminary short form prospectus.

If theissuer isfiling aprdiminary short form progpectus morethan
90 dayséfter theend of itsmost recently completed financia year,
the issuer hasfiled audited financid statements for thet year.

24 Alternative Qualification Criteria for 1ssuers of Approved Rating Non-
Convertible Securities

(1)  Anisue is qudified to file a progpectus in the form of a short form
prospectus for a digtribution of non-convertible securities in the locd
jurisdiction, if al of the following criteria are stidfied:

1.

The issuer stisfies ether of the 12 month reporting issuer history
criteriain paragraph 1 of section 2.2.

Theissuer hasacurrent AlF.

The securities to be distributed

@ have received an approved rating on aprovisiond bas's;
(b) are not the subject of an announcement by an approved

rating organization of which the issuer is or ought
reasonably to be awarethat the gpproved rating given by
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the organization may be down-graded to a rating
category that would not be an approved rating; and

(© have not received a provisond or find rating lower than
an gproved rating from any agpproved rating
organizetion.

4. If theissuer isfiling apreliminary short form prospectus more than
90 daysafter theend of itsmost recently completed financid yesr,
the issuer hasfiled audited financia statements for thet year.

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

Alternative Qualification Criteria for Issuers of Guaranteed Non-
Convertible Debt Securities, Preferred Shares and Cash Settled
Derivatives

(1)  Anisue is qudified to file a progpectus in the form of a short form
prospectus for a digtribution of non-convertible debt securities, non-
convertible preferred shares or non-convertible cash settled derivativesin
the locd juridiction, if dl of the following criteria are satisfied:

1. A person or company

@ fully and unconditionally guarantees the payments to be
meade by the issuer of securities as stipulated in the terms
of the securities or in an agreement governing therights of
holders of the securities such that the holder of the
securities is entitled to receive payment from the
guarantor within 15 days of any falure by the issuer to
make a payment as stipulated; or

(b) provides dternative credit support for the paymentsto be
meade by the issuer of securities as stipulated in the terms
of the securities or in an agreement governing therights of
holders of the securities, that

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

(B)  wherethe securitiesare not rated, would
result, if the securities were rated, in the
securitiesrecelving the same credit rating
as, or a higher credit rating than, the
credit rating they would have recaived if
payment had been fully and
unconditionaly guaranteed by the credit
supporter, and

entitles the holder of the securities to receive
payment from the credit supporter, or enablesthe
holder to receive payment from theissuer, within
15 days of any failure by the issuer to make a
payment as stipulated.

2. The credit supporter

@  sidies

0]

(i)

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

both

(A)  thereportingissuer criterionin paragraph
1 of section 2.3, and

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

prospectus; and

has acurrent AlF.

Unlessthe aggregate market value of the credit supporter's equity
securities listed and posted for trading on an exchangein Canada
is$75,000,000 or more on adate within 60 days before the date
of thefiling of the issuer's preliminary short form prospectus, then
a the time the preliminary short form progpectus wasfiled

@

(b)

the credit supporter has outstanding non-convertible
securities that

(ii)

have received an approved rating,

have not been the subject of an announcement by
an approved rating organization of which the
issuer isor ought reasonably to be awarethat the
approved rating given by the organi zation may be
down-graded to arating category that would not
be an approved rating, and

have not received a rating lower than an
approved rding from any gpproved rating
organization; and

the securities to be issued by the issuer

0]

have received an approved rating on a
provisond bass,

have not been the subject of an announcement by
an approved rating organization of which the
issuer isor ought reasonably to be awarethat the
approved rating given by the organization may be
down-graded to arating category that would not
be an approved rating, and
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(i) have not received a provisond or find rating
lower than an approved rating from any
goproved rating organization.

4, If theissuer isfiling aprdiminary short form prospectus morethan
90 days after the end of the most recently completed financial
year of the credit supporter, the credit supporter hasfiled audited
financid statementsfor that year.

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

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

Alternative Qualification Criteria for I1ssuers of Guaranteed Convertible
Debt Securitiesor Preferred Shares

@

An issuer is qudified to file a prospectus in the form of a short form
prospectus for a distribution of convertible debt securities or convertible
preferred sharesin thelocd jurisdiction, if dl of the following criteriaare
satisfied:

1 The debt securities or the preferred shares are convertible into
securities of a credit supporter that

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

(b) provides dternative credit support for the paymentsto be
made by the issuer of the securities as Stipulated in the
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terms of the securities or in an agreement governing the
rights of holders of the securities, that

0] in the case
(A)  where the securities are rated, results in
the securities receiving the same credit
rating as, or a higher credit rating than,
the credit rating they would have
received if payment had been fully and
unconditionaly guaranteed by the credit
supporter, or
(B)  wherethe securitiesare not rated, would
result, if the securities were rated, in the
securitiesreceiving the same credit reting
as, or a higher credit rating than, the
credit rating they would have received if
payment had been fully and
unconditiondly guaranteed by the credit
Supporter, and
(i) entitles the holder of the securities to receive
payment from the credit supporter, or enablesthe
holder to receive payment from the issuer, within
15 days of any failure by the issuer to make a
payment as stipulated.
The credit supporter
@ saisfies
0] both
(A)  dther of the 12 month reporting issuer

higtory criteria in paragraph 1 of section
2.2,and
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(B)

@)  both

(A)

(B)

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

the reporting issuer criterionin paragraph
1 of section 2.3, and

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

(b) has a current AlF.

3. If theissuer isfiling apreiminary short form prospectus more than
90 days after the end of the most recently completed financial
year of the credit supporter, the credit supporter hasfiled audited
financid dtatements for that year.

2 For the purpose of paragraph 1 of subsection (1), payments to be made
by an issuer of securitiesasgtipulated in theterms of the securitiesinclude
any amounts to be pad as dividends in accordance with, and on the
dividend payment dates Stipulated in, the provisons of the securities,
whether or not the dividends have been declared.

Alternative Qualification Criteriafor Issuers of Asset-BackedSecurities

@ An issuer established in connection with a distribution of asset-backed
securities is qudified to file a prospectus in the form of a short form
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prospectus for a digtribution of asset-backed securities in the local
juridiction, if dl of the fallowing criteria are satisfied:

1. Theissuer has acurrent AlF.
2. The asset-backed securities to be distributed
@ have received an approved rating on aprovisond bass,

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

(© have not received a provisiona or find rating lower than
an agproved rating from any agpproved rating
organizetion.

3. If theissuer isfiling apreiminary short form prospectus more than
90 daysafter theend of itsmaost recently completed financid yesr,
the issuer hasfiled financial statements for thet yesar.

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

Alternative Qualification Criteria Following Reor ganizations - A successor
issuer is qudified to file a progpectus in the form of ashort form prospectus for a
digribution of any of its securities in the locd jurisdiction, if dl of the following
criteriaare satisfied:

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

2. The successor issuer is a reporting issuer under Canadian
Securities legidation of any jurisdiction.

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

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

One of the participants satisfies the criterion in paragraph 4 and
the 12 month reporting issuer history criterion in paragraph 1 of
section 2.2.

I the successor issuer isfiling aprdiminary short form prospectus
more than 90 days after the end of its most recently completed
financia year, the successor issuer has filed audited financia
satements for that year.

2.9 Calculation of the Aggregate Market Value of an Issuer's Securities

@ For the purposes of this Part,

@

(b)

the aggregate market vaue of the equity securities of anissuer on
a date is the aggregate of the market value of each class of its
equity securities on the date, calculated by multiplying

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

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

ingament receipts may, at the option of theissuer, be deemed to
be equity securitiesif

0] the ingtal ment recei ptsare listed and posted for trading on
an exchange in Canada, and
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(i) the outstanding equity securities, the beneficid ownership
of which is evidenced by the instalment receipts, are not
listed and posted for trading on an exchange in Canada.

2 For the purposes of subsection (1), in cdculating the total number of
equity securities of aclass outstanding, anissuer shal excludethose equity
securities of the class that are beneficialy owned, or over which control
or direction isexercised, by persons or companiesthat, aone or together
withther respective affiliates and associated parties, beneficialy own or
exercisecontrol or direction over morethan 10 per cent of the outstanding
equity securities of the issuer.

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

Adoption by Successor Issuer of a Participant's AlIF Following a
Reor ganization - A successor issuer that notifiesthe regulator that it has adopted
asitsown AlIF the AIF of aparticipant in the reorganization, as aresult of which
the successor issuer exists, is deemed to have a current AlF for the purposes of
securities legidation, if the AIF was acurrent AlF of the participant at the time of
the reorganization, until the earlier of

@ the date the successor issuer filesan AlF; and
(b) ether

M the date the AIF ceases to be a current AlIF of the
participant, if the participant continues to exist after the
reorganization, or

(i) the date that is 140 daysfollowing the end of thefinancia
year to which the AIF relates, if the participant did not
continue to exig after the reorganization.
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AlF
Initial AIF
1) Anisue filing aninitid AlF shdl filethe AIF in Form 44-101F1 or the
form referred to in section 3.4.
2 If an issuer revisssitsinitid AlF, the issuer shdl promptly
@ fileindl jurisdictions in which theinitia AlFwasfiled the revised
intid AIF and a copy of the revised initid AlF, blacklined to
show changes from theinitid AlF; and

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

3 An issuer shdl file a French language verson of its initid AlF before
sending the French language verson of the AIF to an investor or
prospective investor.

(4  Anissuer that has prepared a French language version of its initid AIF

shdl file the Frenchlanguage verson of theinitid AlF and any supporting
documentsin New Brunswick concurrently with or as soon as practicable
after filing the English language verson of those documents in that
Province.

Renewal AlF Filing Procedures

N

2

3

Anissuer filing arenewd AlF shdl filethe AlF in Form 44-101F1 or the
form referred to in section 3.4.

Aniser filing arenewa AlFfor afinancia year in which theissuer made
aggnificant acquigition of abusiness or asignificant acquisition of related
businesses, or was a party to a reorganization that was material to the
issuer, shall satein a covering letter accompanying the renewa AlF that
the acquigition or reorganization occurred.

Anissuer that intendsto file apreiminary short form prospectus within 10
days of filing its renewa AlF should notify the 44-101 regulator of this
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intention a the time of filing its renewa AIF or, if the decison is not yet
made a that time, then immediately upon making the decision.

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

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

(b) review the renewa AlF; and

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

Upon receipt of a notice from the 44-101 regulator thet its renewa AlF
isbeing reviewed, anissuer shdl promptly filetherenewa AlF again, with
the statement required under Item 1.2 of Form 44-101F1 added, in al
jurisdictions in which the renewd AlF wasfiled.

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

If an issuer revisesitsrenewd AlF, the issuer shal promptly

@ file in Al jurisdictions in which the renewd AIF was filed the
revised renewa AIF and a copy of the revised renewd AIF,
blacklined to show changes from the renewa AlF; and

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

Aniser shdl file a French language version of its renewa AlF before
sending the French language verson of the AIF to an investor or

prospective investor.

Anissuer that has prepared a French language version of itsrenewa AlF
dhdl file the French language verson of the renewd AIF and any
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supporting documentsin New Brunswick concurrently with or as soon as
practicable after filing the English language verson of those documentsin
that Province.

3.3 Supporting Documents

@ In additionto any other requirement of securitieslegidation, an issuer that
filesaninitid AlF and arenewd AlIF shdl

@ filethefolowing

1 Material Incorporated by Reference - Copies of al
meaterid incorporated by reference in the initid AIF or
renewa AlF and not previoudy filed.

2. Mining Reports - The technical reports required to be
filed with an AIF under National Instrument 43-101
Standards of Disclosure for Minerd Projects and not
previoudy filed, if the issuer hasaminerd project; and

(b) deliver to the regulator the following:

1 Per sonal I nfor mation - For each director and executive
officer of the issuer for whom the issuer has not
previoudy ddivered to the regulator the following
information, a Satement containing that individud's
@ full name
(b) position with or reationship to the issuer;

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

(d)  full residentid address,
(e date and place of birth; and

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

Anissuer that filesan AlF in theform of an annual report on Form 10-K,
or on Form 20-F, under the 1934 Act shal file an undertaking with the
regulator to the effect that the issuer will provide to any person or
company, upon request to the secretary of theissuer, the documentslisted
in Item 9.1(1) of Form 44-101F1.

Alternative Form of AlF

@

2

An issuer that has securities registered under section 12 of the 1934 Act
or has areporting obligation under subsection 15(d) of the 1934 Act may
filean AIF in the form of a current annual report on Form 10-K, or on
Form 20-F, under the 1934 Act.

An issuer subsisting under the laws of a foreign jurisdiction that files an
AlF intheform of acurrent annua report on Form 20-F under subsection
(1) shdl file the AIF within 180 days after the end of its most recently
completed financid year.

DISCLOSURE IN A SHORT FORM PROSPECTUS OF FINANCIAL
STATEMENTSFOR SIGNIFICANT ACQUISITIONS

Scope - This Part appliesonly to

@ acquigtions completed during an issuer's three most recently
completed financid years,

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

(© probable acquisitions.

Financid Statement Disclosure for Significant Acquisitions Completed During the
Issuer's Three Mot Recently Completed Financid Years
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If an issuer made a sgnificant acquisition during its three most recently
completed financid years, the issuer shdl include in its short form
prospectus the following financid statements of each business acquired:

Annual Financial Statements

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

Interim Financial Statements
2. Statements of income, retained earnings and cash flows for
@ ather
M the most recently completed interim period of the
acquired business that ended before the date of
the acquigtion and more than 60 days before the
date of the short form prospectus; or
(i) the pre-acquisition period; and

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

Pro Forma Income Statement

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

Statement referred to in paragraph 3.

If an issuer isrequired under subsection (1) to includefinancid statements
in a short form prospectus for more than one business because the
sgnificant acquigition involves an acquistion of related busnesses, the
financid statements required under subsection (1) shal be presented
separatey for each business, except that the issuer may present the
financid statements of the businesses on acombined basisfor the periods
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during whichthe businesses were under common control or management.

4.3 Financial Statement Disclosure for Significant Acquisitions Completed
During the Issuer's Current Financial Year

@

If an issuer has made a significant acquisition during its current financia
year, the issuer shdl include in its short form prospectus the following
financid statements of each business acquired:

Annual Financial Statements

1.

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

A baance sheet as at the date on which each of the periods
gpecified in section 4.6 ended, except that, if section 4.6 specifies
that separate financial statements of the business are to be
included for threefinancid years, abaance sheet asat thelast day
of the earliest of the three financial yearsisnot required.

Interim Financial Statements

3.

Statements of income, retained earnings and cash flows for
€) ether

M the most recently completed interim period of the
acquired business that ended before the date of
the acquigtion and more than 60 days before the
date of the short form prospectus; or

(i) the pre-acquisition period; and

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

A baance sheet as a the date on which the interim period
referred to in paragraph 3(a)(i) or 3(a)(ii) ended.
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Pro Forma Financial Statements

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

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

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

4.4 Financial Statement Disclosurefor Significant Probable Acquisitions

N

If an issuer is proposing to make a significant probable acquistion, the
issuer shdl indude in its short form prospectus the following financid
statements of each business to be acquired:

Annual Financial Statements

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

2. A bdance sheet as at the date on which each of the periods
specified in section 4.6 ended, except that, if section 4.6 specifies
that separate financid Statements of the business are to be
included for threefinancia years, abaance sheet asat thelast day
of the earlies of the three financia yearsis not required.

Interim Financial Statements

3. Statements of income, retained earnings and cash flows for
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@ the mogt recently completed interim period of the
business to be acquired that ended more than 60 days
before the date of the short form prospectus; and

(b) the comparable period in the preceding financid year.

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

Pro Forma Financial Statements

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

Statements referred to in paragraph 5.

If anissuer isrequired under subsection (1) to includefinancid statements
in a short form prospectus for more than one business because the
sgnificant acquigition involves an acquisition of related businesses or a
probable acquistion of related businesses, the financid Statements
required under subsection (1) shall be presented separately for each
business, except the issuer may present the financiad statements of the
businesses on a combined basis for periods during which the businesses
have been under common control or management.

45 Pro Forma Financial Statements

N

If an issuer is required to include pro forma financid satements in the
short form prospectus under sections 4.2, 4.3, 4.4 or 5.2, theissuer shall
prepare pro forma financid satements as follows:

1 Pro forma balance sheet - A pro forma baance sheet of the
issuer shall be prepared as at the date of the issuer's most recent
bal ance sheet included in the short form prospectusto give effect
to, as if they had taken place as a the date of the pro forma
bal ance shest,
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@ sgnificant acquisitionsthat have been completed,
but are not reflected in the issuer's most recent
balance sheet included in the short form
prospectus, and

(b) ggnificant probable acquistions.

2. Pro formaincome statement - A pro forma income statement

of the issuer shdl be prepared to give effect to

@

(b)

sgnificant acquisitions completed during the most
recently completed financia year of the issuer as
if they had taken place a the beginning of the
most recently completed financid year of the
issuer for which audited financid Statements are
included in the short form prospectus; and

the acquistions referred to in clauses (i) and (ii)

0] sgnificant acquigtions completed during
the issuer's current financid year; and

(i) sgnificant probable acquistions,

for each of thefinancid periodsreferredtointhe
following paragraphs:

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

B. the most recently completed
interim period of the issuer for
which financid datements are
induded in the short form
prospectus,
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asif they had taken place at the beginning of the
most recently completed financid year of the
issuer for which audited financid Statements are
included in the short form prospectus.

If an issuer includes in a short form prospectus a pro forma financid
statement prepared in accordance with subsection (1) which gives effect
to more than one sgnificant acquisition or Sgnificant probable acquisition,
the pro forma financid statement shdl separately identify each sgnificant
completed or probable acquistion.

If an issuer isrequired to includepro forma financid satementsin ashort
form prospectus, the issuer shdl include in the pro forma financd
gtatements a description of the underlying assumptions on which the pro
formafinancid statementsare prepared, cross-referenced to eachrelated
pro forma adjustment.

If an issuer is required under paragraph 2 of subsection (1) to include a
pro forma income statement in a short form prospectus for the most
recently completed financid year of the issuer and both of the following
conditions are satisfied:

@ the pro forma income statement is not prepared using theincome
gtatement of the business for the pre-acquisition period, and

(b) the financid year end of a business differs from the issuer's year
end by more than 93 days, then, despite paragraph 2 of
subsection (1), for purposes of preparing the pro forma income
Satement, the income statement of the business shdl be for a
period of twelve consecutive monthsending no morethan 93 days
from the issuer's year end.

Subject to subsection (4), if anissuer isrequired to prepare thepro forma
income statements referred to in clauses (1)2(b)A and (1)2(b)B, and the
pro forma income statement referred to in clause A includesresults of the
business which are dso included in the pro forma income Statement
referred to in clause B, there shdl be disclosed in anote to thepro forma
financid statements the revenue, expenses, gross profit and income from
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continuing operationsincluded in thepr o for ma income satementsfor the
overlgpping period.

4.6 Reporting Periods

N

2

3

Exception to Requirement to Include Financial Statements - No
financid statements are required under section 4.2 to be included in a
short form prospectus if

@ the results of the businessfor acompletefinancia year have been
reflected in the audited consolidated financid statements of the
issuer included in the short form prospectus; and

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

Acquistions at the 100% Significance Levd - If the reaults of the
business for a complete financid year have been reflected in the audited
consolidated financia statements of the issuer included in the short form
prospectus and any of the significancetestswould be satisfied if the 20 per
cent threshold in the significance tests was changed to 100 per cent,
separate financia statements of the business are required for as many
periods before the acquidition as may be necessary so that when these
periods are added to the periodsfor which theissuer'sfinancia statements
in the short form praogpectus include the results of the business, financid
statements reflecting the results of the business, ether separately or on a
consolidated bas's, are included for atotal of three years or each of the
completed financid years of the business, if the business has not been in
exigence for three completed financid years.

Subject to subsections (1) and (2), the periods for which the financia
statements are required under paragraphs 1 and 2 of subsections4.2(1),
4.3(1) and 4.4(1) to be included in a short form prospectus shdl be
determined by reference to the significance tests as follows:

1. Acquigitions Significant between 20% and 40% - If none of
the sgnificance tests is satisfied if the 20 per cent threshold is
changed to 40 per cent, financid satements shall be included for
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the most recently completed financia year of the business
ended more than 90 days before the date of the short
form prospectus, or

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

Acquisitions Significant between 40% and 50% - If any of
the three dgnificancetestsare satisfied if the 20 per cent threshold
is changed to 40 per cent, but none of the three Sgnificance tests
issatisfied if the 20 per cent threshold is changed to 50 per cent,
financid statements shdl be included for

@

(b)

(©

each of the three most recently completed financid years
of the business ended more than 90 days before the date
of the short form prospectus,

if the business has not completed two financid years,
each completed financid year ended more than 90 days
before the date of the short form prospectus; or

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

Acquistions Significant at 50% or greater - If any of thethree
sgnificance tedts are satisfied if the 20 per cent threshold is
changed to 50 per cent, financid statements shdl be included for

@

(b)

each of the three most recently completed financid years
of the business ended more than 90 days before the date
of the short form prospectus,

if the business has not completed three financid years,
each completed financid year ended more than 90 days
before the date of the short form prospectus; or
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(© if the business has not completed one financid year, the
financid period from the date of formation to a date not
more than 90 days before the date of the short form
prospectus.

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

@

2

An issuer shdl include in its short form prospectus annual and interim
financid statements of abusinessfor afinancid period that ended before
the date of the acquidtion and is more recent than the periods for which
financial statements are required under subsections 4.2(1), 4.3(1) and
4.4(1) if, beforethe short form prospectusisfiled, thefinancid satements
for the more recent period have been filed.

If, before the short form prospectus is filed, financiad information of a
business for a period more recent than for the period for which financid

Statements are required under subsections 4.2(1), 4.3(1) and 4.4(1), is

publicly disseminated by newsrelease or otherwise by or on behdf of the

issuer, the issuer shal include in the short form prospectus the content of

the news release or public communication.

Exceptions to Disclosure Requirements for Significant Acquisitions if
More Recent Financial StatementsIncluded

N

2

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

Despite subsection 4.6(3), an issuer may omit separate financia
gatements of a business for the earliest financid year otherwise required
under subsection 4.6(3) if

@ separate financia statements of a business are required under
subsection 4.6(3) for more than one financid year;
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(b) audited financid datements are included in the short form
prospectus for aperiod of a least ninemonthsin thefinancia year
after the most recent year for which separate financid statements
are required under subsection 4.6(3);

(© the issuer has not relied upon the exception in section 4.9; and
(d) the businessis not seasond.

3 Despite subsections 4.2(1), 4.3(1) and 4.4(1), anissuer may omitfroma
short form prospectusthefinancid statements of abusinessfor theinterim
period otherwise required under subsections 4.2(1), 4.3(1) and 4.4(1) if
annud financid statements of the business are included in the short form
prospectus for afinancia year ended 90 days or less before the date of
the short form prospectus.

Exception to Disclosure Requirements for Significant Acquistions if
Financial Year End Changed - Despite section 4.6, if a business changed its
financid year end once during any of its financia years for which financid
Satements are required to beincluded in the short form prospectus, theissuer may
indude financid statements for the trangtion year in satisfaction of the financid
gtatements for one of the years under section 4.6 provided that the trangition year
isat least nine months.

Exception to Disclosure Requirements for Significant Acquisitions
Accountedfor Using the Equity M ethod - Despite subsections 4.2(1), 4.3(1)
and 4.4(1), an issuer may omit from its short form prospectus the financid
statements of a business and the pro forma financid statements of an issuer
otherwise required under subsections 4.2(1), 4.3(1) and 4.4(1) if

@ the acquigtionis, or will be, an investment accounted for using the
equity method, asthat term is defined in the Handbook;

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

M summarizesthe assats, ligbilities and results of operations
of the business, and
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describes the issuer's proportionate interest in the
business and any contingent issuance of securities by the
businessthat might significantly affect theissuer's share of
eanings,

(© the financial information provided under paragraph (b) for any
completed financid year
0] has been derived from audited financid statements of the
business, or
(i) has been audited;
(d) the short form prospectus
0] identifiesthefinancia statementsreferred to in paragraph
(©@) from which the disclosure provided under
paragraph (b) has been derived; or
(i) discloses that the financid information provided under
paragraph (b), if not derived from audited financial
Statements, has been audited; and
(i) discloses that the audit opinion with respect to the
financid dtatements referred to in (i), or the financid
informetion referred to in (ii), was issued without a
reservation of opinion.
411 Additional Disclosur efor Significant AcquisitionsAfter Financial Year End

Accounted for Using the Purchase Method

@

Anissuer shdl includein asubsequent event notetoitsfinancia statements

included in a short form prospectus or esewhere in a short form
prospectus the information referred to in subsection (2), if

@

(b)

the issuer has made a significant acquisition sSince its most recent
financid year end; and

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

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

(i) not determined by the date of the subsequent event note,
the issuer's reasonable estimate of the dlocation; and

(b) the terms and Status of the acquisition.

Audit Requirement for Financial Statements of a Business - Financia
satements of abusinessincluded in ashort form prospectus under this Part, other
thanpro forma financia statements, shal be accompanied by anauditor'sreport
without a reservation of opinion.

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

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

Exception to Audit Requirement for Financial Statements of a Business
I ncludedin a PreviousProspectuswithout an Audit Opinion-Despite section
4.12, an issuer may omit fromitsshort form prospectus an auditor'sreport for the
annud financid statements of a business included in the short form prospectus,
other than for the most recently completed financid year of the businessfor which
financid statements are included in the short form prospectus, if
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thosefinancid satementswereprevioudy includedinashort form
prospectus of the issuer without an auditor's report as permitted
by thisInstrument or pursuant to an exemption granted under this
Instrument; and

an auditor has not issued an auditor's report on the financial
Satements.

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

PART 5 FINANCIAL STATEMENT DISCLOSURE FOR MULTIPLE
ACQUISITIONS THAT ARE NOT OTHERWISE SIGNIFICANT OR

RELATED
51 Scope - This Part gpplies only to an issuer that

@ has acquired two or more businesses during its most recently
completed financid yesr;

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

(© is proposing to make two or more probable acquisitions of a
business; or

(d) has acquired one or more businesses since the beginning of its

current financid year and is proposing to make one or more
probable acquisitions of abusiness,

excluding, in each case, acquigtions that individualy meet the sgnificance tedts.
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5.2 Historical Financial Statement Disclosure

@

2

3

Application of the Significance Tests- Anissuer shdl indudeinashort
form prospectus separate financial statements of each business required
under subsection (2) for the periods referred to in subsection (3) if any of
the sgnificance testswould be stidfied if

@

(b)

(©

(d)

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

the total consolidated assets of the businesses referred to in
section 5.1 were consdered on a combined bas's;

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

the consolidated income from continuing operations of the
busnesses referred to in section 5.1 for the most recently
completed financial year of each business ended prior to the
acquistiondate of each businesswere considered on acombined
basis.

Sgnificant Businesses for Reporting Purposes - An issuer shdl
include in a short form prospectus the financid statementsfor amgority
of the businesses that satisfy the asset, investment or income test at the
highest percentage and which on a combined basis, represent a magjority

of

@

(b)

(©

the total consolidated assats of dl of the busnessesrefarred toin
section 5.1;

the issuer's consolidated investmentsin and advancesto dl of the
businesses referred to in section 5.1; or

the consolidated income from continuing operations of al of the
businesses referred to in section 5.1.

Anissuer shdl indudethefollowing financid statementsfor each business
required under subsection (2):
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Annual Financial Statements

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

@

(b)

(©)

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

form prospectus,

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

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

2. A baance sheet as at the date on which the periodsreferred to in
paragraph 1 ended.

Interim Financial Statements

3. Statements of income, retained earnings and cash flows for

@

(b)

the mogt recently completed interim period of the
business ended before the date of the acquisition or the
proposed date of the acquisition and more than 60 days
before the date of the short form prospectus; or

the pre-acquigition period.

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

5. Pro forma financid statements prepared in accordance with
section 4.5.

6. Pro forma earnings per share based on the financid statement
referred to in paragraph 5.

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

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

@

2

An issuer shdl include in its short form prospectus annual and interim
financid statements of a businessfor afinancia period that ended before
the date of the acquisition and is more recent than the periods for which
financid statementsare required under section 5.2if, beforethe short form
prospectusisfiled, thefinancid statementsfor the morerecent period have
been filed.

If, before the short form prospectus is filed, financid information of a
business for a period more recent than the period for which financia

Satementsarerequired under section 5.2 ispublicly disseminated by news
release or otherwise by, or on behalf of, theissuer, theissuer shdl include
in the short form prospectus the content of the news release or public

communication.

Exceptions to Disclosure Requirementsfor Multiple Acquisitionsif More
Recent Financial Statements Included

N

Despite section 5.2, anissuer may omit from ashort form prospectus, the
financid statements of abusinessfor the financia year otherwise required
under subsection 5.2(3) if audited financia statements of the businessare
included in the short form progpectus for afinancid year ended 90 days
or less before the date of the short form prospectus.
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2 Despite section 5.2, an issuer may omit fromashort form prospectusthe
financid statements of abusinessfor theinterim period otherwise required
under subsection 5.2(3) if annud financid statements of the business are
included in the short form prospectus for a financid year ended 90 days
or less before the date of the short form prospectus.

Exception to Disclosure Requirements for Multiple Acquisitions if
Financial Year End Changed - Despite section 5.2, if a business changed its
financid year end during the year for which financid satementsarerequired to be
included in the short form prospectus, the issuer may include financia statements
for the trangtion year in satisfaction of the financid statements for the year under
paragraphs 1(a) and 1(b) of subsection 5.2(3) provided that the transtion yeear is
a least nine months.

Audit Requirement for Financial Statements of a Business - Financid
statements of abusinessincluded in ashort form prospectus under this Part, other
thanpro forma financid statements, shal be accompanied by an auditor's report
without areservation of opinion.

Exception to Audit Requirement for Interim Financial Statements of a
Business - Despite section 5.6, anissuer may omit fromits short form prospectus
anauditor'sreport for theinterim financid statements of abusinessincluded under
this Part.

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

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

PRO FORMA FINANCIAL STATEMENT DISCLOSURE FOR
SIGNIFICANT DISPOSITIONS

Scope - This Part appliesonly to
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@ donificant digpositions completed during an issuer's most recently
completed financid year; and

(b) ggnificant digoogtions completed during anissuer'scurrent financid yesr,
but not to significant dispositions of business segments.

Pro Forma Financial Statements - If anissuer hasmadeasgnificant disposition
referred to in clause () or (b) of section 6.1, the issuer shdl include in its short
form prospectus the following pro forma financid satements:

1) Pro Forma Balance Sheet - A pro forma balance sheet of the issuer
prepared as at the date of the issuer’ s most recent balance sheet included
inthe short form prospectusto give effect to, asif they had taken place as
a the date of the pro forma baance shet, sgnificant dispostions that
have been completed, but are not reflected in the issuer’s most recent
balance sheet included in the short form prospectus.

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

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

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

0] the most recently completed financid year of the issuer
for which audited financid statements areincluded in the
short form prospectus; and

(i) the most recently completed interim period of the issuer
for which financia statements are included in the short

form prospectus,
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as if they had taken place at the beginning of the most recently
completed financid year of theissuer for which audited financia
satements are included in the short form prospectus.

If an issuer includes in a short form prospectus a pro forma financid
Statement prepared in accordance with subsection (2) which gives effect
to more than one sgnificant digpogtion, the pro forma financid satement
shdl separately identify each sgnificant dispostion.

If an issuer is required under this Part to include pro forma financid
gatements in a short form prospectus, the issuer shdl include in the pro
forma financid statements a description of the underlying assumptionson
whichthepro forma financid statements are prepared, cross-referred to
each related pro forma adjustment.

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

Presentation of Pro Forma Financial Statements for Significant
Dispositions - Despite subsection (2), if an issuer is required to include
in its short form prospectus pro forma financid statements prepared
under section 4.5 and subsection (2) of this Part, the issuer shdl prepare
one st of pro forma financid statements which give effect to the
ggnificant acquisitions referred to in section 4.5 and the sgnificant
dispositions referred to in subsection 6.2(2).

GAAP, GAAS, AUDITORS REPORTS AND OTHER FINANCIAL
STATEMENT MATTERS

Generally Accepted Accounting Principles

@

The financial statements of a person or company incorporated or
organizedin ajurisdiction that areincluded in ashort form prospectus shal
be prepared in accordance with Canadian GAAP.
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The financial statements of a person or company incorporated or
organized in a foreign jurisdiction that are included in a short form
prospectus shal be prepared in accordance with

@ Canadian GAAP, or
(b) foreign GAAP, if the notes to the financid statements

0] explan and quantify the effect of materid differences
between Canadian GAAP and foreign GAAP thet relate
to measurements, and

(i) provide disclosure consgtent with Canadian GAAP
requirements to the extent not aready reflected in the
financid datements.

If the financid information included in a short form prospectus in
accordance with section 4.10 has been derived from financia statements
of aperson or company incorporated or acquired in aforeign jurisdiction
that have been prepared in accordance with foreéign GAAP, the
information shal be accompanied by a note which explains and quantifies
the effect of materid differences between Canadian GAAP and foreign
GAAP.

ExceptiontotheRequirement to ReconcileFinancial StatementsPrepar ed
in Accor dance with Foreign GAAP - Despite subsection 7.1(2)(b), if an issuer
has made asgnificant acquisition or is proposing to make asignificant acquigtion,
and is required to provide financid statements of the business under subsection
4.6(2) or paragraph 4.6(3)3 and those financid statements have been prepared
in accordance with aforeign GAAP, the reconciliation to Canadian GAAP may
be excluded for the earliest of the three years presented.

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

1.

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



7.4

7.5

-B55-

The comparative annud financid statements of the issuer for the most
recently completed financid yeer if

@ the financiad statements are required to be incorporated by
reference in a short form prospectus solely by reason of
paragraph (1)6 of I1tem 12.1 of Form 44-101F3;

(b) the auditor of the issuer has not issued an auditor's report on the
financid satements, and

(© comparaive financid statements, together with the accompanying
auditor's report, for the year preceding the most recently
completed financid year are included in the short form
prospectus.

The comparativeinterimfinancid statementsof acredit supporter required
to be incorporated by reference under Item 13.2 of Form 44-101F3.

Generally Accepted Auditing Standards

@

2

The financial statements of a person or company incorporated or
organizedin ajurisdiction that areincluded in ashort form prospectus shal
be audited in accordance with Canadian GAAS and accompanied by a
Canadian auditor’ s report.

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

@ Canadian GAAS, or

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

Foreign Auditor's Report - If the financid statements included in a short form
prospectus areaccompanied by aforeign auditor'sreport, theauditor'sreport shall
be accompanied by a statement by the auditor
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@ disclogng any materid differences in the form and content of the
foreign auditor's report as compared to a Canadian auditor's
report; and

(b) confirming that the auditing standards applied are subgtantialy
equivalent to Canadian GAAS.

AUDIT COMMITTEE REVIEW OF FINANCIAL STATEMENTS
INCLUDED IN A SHORT FORM PROSPECTUS

Audit CommitteeReview of Financial StatementsincludedinaShort Form
Prospectus - An issuer shdl not fileashort form prospectus unless each financia
statement of a person or company included in the short form prospectus has been
reviewed by the audit committee of the board of directors of the person or
company, if the person or company has, or is required to have, an audit
committee, and approved by the board of directors.

DEEMED INCORPORATION BY REFERENCE

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

Deemed I ncor por ation by Reference of Subsequently Filed Documents -

If an issuer does not incorporate by reference in its short form prospectus a
document required to beincorporated by reference under Item 12.2 of Form 44-

101F3, the document is deemed for purposes of securities legidation to be
incorporated by reference in the issuer's short form prospectus as of the date the

issuer filed the document to the extent not otherwise modified or superseded by
a statement contained in the short form prospectus or in any other subsequently
filed document that aso is, or is deemed to be, incorporated by reference in the
short form prospectus.



PART 10

10.1

10.2

-57 -

FILING REQUIREMENTSFOR A SHORT FORM PROSPECTUS

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

Required Documentsfor Filing a Preiminary Short Form Prospectus- An
issuer that files a preliminary short form prospectus shdl

@ file the following with the preiminary short form prospectus.

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

2. Qualification Certificate - A certificate executed on
behdf of the issuer by one of its executive officers
cartifying that dl of the criteria on which the issuer is
reying in order to be qudified to file a progpectus in the
form of a short form prospectus have been satisfied.

3. Material Incorporated by Reference - Copies of al
meaterid incorporated by referencein the preliminary short
form prospectus and not previoudy filed.

4. Mining Reports - If theissuer hasaminera project, the
technica reports required to be filed with a preiminary
short form prospectus under National Instrument 43-101
Standards of Disclosure for Minera Projects if that
National Instrument is in force and until that National
Ingrument is in force any technical report or certificate
requested to be filed by the regulator.

5. Oil and Gas Reports - If the issuer has oil and gas
operations, any technica report or certificate rdating to
oil and gas properties, not previoudy filed, that

M if the preiminary short form prospectus is filed
before a successor instrument to Nationd Policy
Statement No. 2-B Guide for Engineers and
Geologists Submitting Oil and Gas Reports to
Canadian Provincid Securities Adminigrators is
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inforce, isrequested to be filed by the regulator,
in which case the technicd report or certificate
dhdl be prepared in accordance with National
Policy Statement No. 2-B; and

(i) in any other case, is required to be filed with the
preiminary short form prospectus pursuant to a
successor ingrument to Nationa  Policy
Statement No. 2-B.

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

1.

Per sonal I nfor mation - For each director and executive
officer of an issuer, each promoter of the issuer or, if the
promoter isnot an individua, each director and executive
officer of the promoter, for whom the issuer has not
previoudy deliveredthefollowinginformetion, astatement
contaning that individud's

0] full name
(i) position with or rdationship to the issuer;

(i) employer's name and address, if other than the
iSuer;

(iv)  full resdentid address,
) date and place of birth; and
(vi)  dtizenship.

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

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

Material Contracts - Copiesof dl materia contractsto
which the issuer is a party that have not previoudy been
filed.

Reports and Valuations - A copy of each report or
vauation referred to in the preiminary short form
prospectus for which a consent is required to be filed
under section 10.4 and that has not previoudy beenfiled,
other than atechnica report that

0] deds with a minera project or oil and gas
operations; and

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

Auditor's Comfort Letter regarding Audited
Financial Statements - A sgned |etter to the regulator
from the auditor of the issuer or of the business, as
goplicable, prepared in accordance with the form
suggested for this circumstance by the Handbook, if a
financia Statement of an issuer or a business included in
aprediminary short form prospectusisaccompanied by an
unsigned auditor's report.

Comfort Letter regarding Foreign Auditor'sReport
- If a financid gatement included in a short form
prospectus has been prepared in accordance with foreign
GAAP or includes a foreign auditor's report, a letter to
the regulators from the foreign auditor that discusses the
auditor's expertise

0] to audit the reconciliation of foreign GAAP to
Canadian GAAP, and



(i) in the case of foreign GAAS, other than U.S.
GAAS gpplied by a U. S. auditor, to make the
determination that the auditing slandards applied
are ubgtantialy equivaent to Canadian GAAS.

10.3 RequiredDocumentsfor FilingaShort Form Prospectus - Anissuer that files
ashort form prospectus shal

@ file the following with the short form prospectus:

1.

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

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

I ssuer's Submission to Jurisdiction - A submissonto
jurisdiction and appointment of agent for service of
process of the issuer intheform set out in Appendix B, if
an issuer is incorporated or organized in a foreign
jurisdiction and does not have an office in Canada.

Non-Issuer's Submisson to Jurisdiction - A
submisson to jurisdiction and appointment of agent for
service of process of the saling security holder, promoter
or credit supporter, as gpplicable, in the form set out in
Appendix C, if a sdling security holder, promoter or
credit supporter of an issuer isincorporated or organized
under aforeign jurisdictionand does not have an officein
Canada or is an individud who resdes outsde of
Canada.

Expert's Consent - The consents required to be filed
under section 10.4.

Credit Supporter's Consent - The written consent of
the credit supporter to the incluson of its financid
datements in the short form prospectus, if financid
statements of a credit supporter are required under Item
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13.2 of Form 44-101F3 to be included in a short form
prospectus and a certificate of the credit supporter isnot
required under Item 20.3 of Form 44-101F3 to be
included in the short form prospectus.

Material Contracts - Copiesof dl materia contractsto
which the issuer is a party that have not previoudy been
filed.

Other Mining Reports - If the issuer has a minera
project, any technica report, certificate or consent
required to be filed with a short form prospectus under
Nationd Instrument 43-101, if that Nationd Instrument
isin force and until that Nationd Instrument isin force,
any technical report or certificate requested to befiled by
aregulator and not previoudy filed.

Other Oil and Gas Reports - If the issuer has oil and
gas operaions, any technica report or certificate not
previoudy filed, that,

M if the short form prospectus is filed before a
successor indrument to Nationd Policy
Statement No. 2-Bisineffect, isrequested to be
filed by the regulator, in which case the technicad
report or cetificate shal be prepared in
accordance with National Policy Statement No.
2-B; and

(i) in any other case, is required to be filed with the
short form prospectus pursuant to a successor
ingrument to National Policy Statement No. 2-B.

Other Reportsand Valuations - A copy of eachreport
or vauation referred to in the short form prospectus, for
which a consent is required to befiled under section 10.3
and that has not previoudy been ddivered, other than a
technical report that
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0]

(i)

deds withaminera project of anissuer or il and
gas operations,; and

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

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

1.

Auditor's Comfort Letter regarding Unaudited
Financial Statements -

0]

(ii)

)

acomfort |etter to the regulators from the auditor
of the issuer or the business, as applicable,
prepared in accordance with the reevant
standards in the Handbook, if an unaudited
financid statement of an issuer or a business is
included in a short form prospectus;

acomfort |etter to theregulatorsfrom the auditor
of the business, prepared in accordance with the
rdlevant dandards in the Handbook, if the
prospectus includes unaudited financial
information of a business that has been derived
from financid statements of a business that are
not included in the short form prospectus;

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

acomfort |etter to theregulatorsfrom the auditor
of the issuer, prepared in accordance with the
relevart standards of the Handbook, if a pro
forma financid statement of theissuer includedin
the short form prospectus reflectsthe resultsof a
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ggnificant digpostion in accordance with Part 6
of this Instrument.

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

preiminary short form prospectus.

104 Consent of Experts

N

2

If any solicitor, auditor, accountant, engineer or gppraiser, or any other
person or company whose profession gives authority to astatement made
by that person or company, is named in a short form prospectus or an
amendment to a short form prospectus, ether directly or in a document
incorporated by reference

@ as having prepared or certified any part of the short form
prospectus or the amendment,

(b) as having opined on financid statements from which sdected
information included in the short form prospectus has been
derived and which audit opinion is referred to in the short form
prospectus ether directly or in a document incorporated by
reference, or

(© as having prepared or certified areport or vauation referred toin
the short form prospectus or the amendment, either directly or in
a document incorporated by reference,

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

The consent referred to in subsection (1) shall

@ refer to the report, va uation, statement or opinion stating the date
of the report, vauation, statement or opinion, and



-64-

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

(i)  hasread the short form prospectus, and

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

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

(B)  withinthe knowledge of the person or company
as a result of the services performed by the
personor company in connection with thereport,
finencid dSatements, vauation, Statement or
opinion.

3 In addition to any other requirement of this section, the consent of an
auditor or accountant shal also sate

@ the dates of the financid statements on which the report of the
person or company is made, and

(b) that the person or company has no reason to believethat thereare
any migrepresentations in the information contained in the short
form prospectus that are

0] derived from thefinancid statementson whichthe person
or company has reported, or

(i) within the knowledge of the person or company as a
result of the audit of the financid statements.

4 Subsection (1) does not apply to an approved rating organization that
issuesarating to the securities being distributed under the preliminary short
form prospectus or short form prospectus.
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Filing of French Language Version

@

2

Except when the progpectusisfiled in Quebec, anissuer shdl fileaFrench
language verson of a preliminary short form prospectus, short form
prospectus, any amendment to a preliminary short form prospectus or
short form prospectus before sending the French language version of a
preiminary short form prospectus, a short form prospectus or an
amendment to an investor or prospective investor.

An issuer that has prepared a French language verson of a preiminary
short form prospectus, short form prospectus, anendment toapreliminary
short form prospectus or short form prospectus file the French language
verson of the document in New Brunswick concurrently with or as soon
as practicable after filing the English language verson of the document in
that Province.

Prohibitionon Filing - Anissuer shal not fileapreiminary short form prospectus
or a short form progpectus if the issuer isin default in filing or ddivering to the
regulator a document required to be filed or delivered under securitieslegidation.

Material Contracts - An issuer shdl make avalable al materid contracts
referred toin ashort form prospectusfor inspection at areasonabletimeand place
in the locd jurisdiction, without charge, during the digtribution of the securities
being offered under the short form prospectus.

AMENDMENTSTO A SHORT FORM PROSPECTUS

Form of Amendment

@

2

An amendment to a preiminary short form prospectus or a short form
prospectus shall congst of either an amendment that does not fully restate
the text of the preiminary short form prospectus or short form prospectus
or an amended and restated preliminary short form prospectus or short

form prospectus.

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

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

Required Documents for Filing an Amendment - An issuer that files an
amendment to a preliminary short form progpectus or short form prospectus shall

@
(b)

(©

(d)

fileasgned copy of the amendment;

deliver to the regulator a copy of the prdiminary short form
prospectus or short form prospectus blacklined to show the
changes made by the amendment, if the amendment is dso a
restatement of the preliminary short form prospectusor short form

Prospectus;

file or ddliver any supporting documents required under this
Ingrument or other provisons of securities legidation to be filed
or delivered with a preiminary short form prospectus or a short
form prospectus, as the case may be, unless the documents
origindly filed or deivered with the prdiminary short form
prospectus or short form prospectus as the case may be, are
correct as of the date the amendment isfiled; and

file any consent letter required under this Instrument to be filed
with a prdiminary short form prospectus or short form
prospectus, as the case may be.

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

Forwarding Amendments - An amendment to a preiminary short form
prospectus shal be forwarded to each recipient of the preliminary short form
prospectus according to the record of recipientsto be maintained under securities

legidation.
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Amendment to Prediminary Short Form Prospectus -Theregulator shdl issue
a receipt for an amendment to a preliminary short form prospectus as soon as
reasonably possible after the amendment isfiled.

Amendment to Short Form Prospectus

@ If, after areceipt is issued for a short form prospectus but prior to the
completionof thedistribution under such short form prospectus, securities
in addition to the securities previoudy disclosed in the progpectus are to
be digtributed, the person or company making the ditribution must filean
anendment to the short form prospectus disclosing the additiona
securities, assoon aspractical, and in any event no later than 10 days after
the decision to increase the number of securities offered is made.

2 Except as required by securities legidation, the regulator shal issue a
receipt for an amendment to a short form prospectus required to be filed
under this section or under securities legidation unless the regulator
consdersthat it isnot in the public interest to do so.

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

4 Subject to subsection (5), adigtribution or an additiond distribution must
not proceed until areceipt for an amendment to a short form prospectus
that is required to be filed isissued by the regulator.

) Subsection (4) does not apply to amendmentsto short form prospectuses
of mutud funds.

NON-FIXED PRICE OFFERINGSAND REDUCTION OF OFFERING
PRICE UNDER SHORT FORM PROSPECTUS

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

1) Every security distributed under a short form prospectus shdl be
digtributed at afixed price.
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Despite subsection (1), securities for which the issuer is qudified under
Part 2 to file a progpectus in the form of a short form prospectus may be
distributed for cash at non-fixed prices under a short form prospectus if,
a the time of the filing of the preliminary short form prospectus, the
securities have received a rating, on a provisond or find bass, from at
least one gpproved reting organization.

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

@ the securities are digtributed through one or more underwriters
that have agreed to purchase dl of the securities at a pecified
price;

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

(© the underwriters have made a reasonable effort to sdl dl of the
securities distributed under the short form prospectus a theinitia
offering price disclosed in the short form prospectus.

Despite subsections (2) and (3), the price a which securities may be
acquired on exercise of rights shdl be fixed.

CIRCULARS

Use of Short Form Prospectus Disclosure in Securities Exchange
Take-Over Bid Circular and Securities Exchange Issuer Bid Circular

N

An issuer that makes a take-over bid or an issuer bid that includes
congderation congsting, in whole or in part, of the issuer's securities
satisfies the requirement in securities legidation to include, in a securities
exchange take-over bid circular or a securities exchange issuer bid
circular, theinformation prescribed by the form of prospectus appropriate
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for theissuer by including, inthe securitiesexchangetake-over bid circular
or the securities exchange issuer bid circular, the information required
under this Instrument to be included in a short form prospectus, if the
issuer's securities offered as consideration are of a type for which the
issuer isqualified under section 2.2, 2.3, 2.4 or 2.8 tofileaprospectusin
the form of a short form prospectus.

In determining, for the purpose of subsection (1), whether an issuer is
qudified to file a prospectusin the form of a short form prospectus under
section 2.2, 2.3, 2.4 or 2.8, referencesin those sections to the time of the
filing of a prdiminary short form prospectus shall be read asreferencesto
the time of the filing of the securities exchange take-over bid circular or
Securities exchange issuer bid circular.

13.2 Use of Short Form Prospectus Disclosure in Information Circular

@

2

An issuer, that sends an information circular to security holdersdisclosing
information on a proposed reorganization that involves the issuer
digtributing its securities, satisfies the requirement in securities legidation
to incdludein aninformation circular theinformetion prescribed by theform
of prospectus appropriate for the issuer by including in the information
circular, the information required under this Insrument to be included in
a short form prospectus, if the issuer's securities to be distributed in
connection with the reorganization are of a type for which the issuer is
qudified under section 2.2, 2.3, 2.4 or 2.8 to fileaprospectusin theform
of ashort form prospectus.

In determining, for the purpose of subsection (1), whether an issuer is
qudified to file a progpectus in the formof ashort form prospectus under
section 2.2, 2.3, 2.4 or 2.8, referencesin those sectionsto thetime of the
filing of apreliminary short form prospectus shal be read asreferencesto
the time of thefiling of the information circular.

13.3 Information Circular Disclosureregarding Availability of Information- An
issuer that has acurrent AlF and sends itsinformation circular, as required under
securities legidation, to security holders shall

@ send, upon request to the secretary of the issuer, a copy of the
falowing documents to the person or company making the
request and, in the case of a security holder, without charge:
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1 The issuer's current AlF, together with one copy of any
document, or the pertinent pages of any document,
incorporated by reference in the current AlF.

2. The issuer's mogt recently filed comparative annua
financial statements, together with the accompanying
report of the auditor, and any interim financid Satements
of the issuer that have been filed for any period after the
end of its most recently completed financid yesar.

3. The issuer'sinformation circular for itsmost recent annual
medting of shareholders that involved the eection of
directors or any annud filing prepared instead of that
information circular, as appropriate; and

indude in its information circular a statement describing the
avalability, without charge to a security holder, upon request
made to the secretary of the issuer, of the documents listed in

paragraph (a).

SOLICITATIONS OF EXPRESSIONS OF INTEREST

Solicitations of Expressionsof | nter est - The prospectusrequirement doesnot
goply to solicitations of expressons of interest before the filing of a preliminary
short form prospectus for securities to be qudified for didtribution under a short
form prospectus in accordance with this Insrument, if

@

(b)

the issuer has entered into an enforceable agreement with an
underwriter who has, or underwriters who have, agreed to
purchase the securities,

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

M the 44-101 regulator dated not more than two business
days dfter the date that the agreement is entered into, if
the issuer has elected to use the MRRS; or
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(i) if theissuer has not dected to use the MRRS

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

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

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

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

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

EXEMPTION

Exemption

@ Theregulator or the securitiesregulatory authority may grant an exemption
from the provisgons of this Insrument, in whole or in part, subject to such

conditions or regtrictions as may be impaosed in the exemption.

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

3 An application made to the securities regulatory authority or regulator for
an exemption from the provisons of this Insrument shdl include a letter
or memorandum describing the matters relating to the exemption, and
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indicating why consderation should be given to the granting of the
exemption.

Evidence of Exemption

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

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

@ the person or company that sought the exemption

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

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

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

Exemptionunder Prior Policy - Anissuer that, immediately before thetimethis
Insgrument came into force, was digible to participate in the prompt offering
qudification system contemplated by NP47 under an exemption, ruling, order,
decision or other action of the securities regulatory authority or regulator, other
than a blanket ruling or order, isquaified to fileaprospectusin theform of ashort
form prospectus, in reliance on the exemption, ruling, order, decison or other
action and subject to the same conditions, if any, as are in the action, until the
earliest of
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@ the end of the period for which the AlF filed by the issuer before
this Insrument came into force is a current AIF under this
| nstrument;

(b) the expiration of the action; and

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

PART 16 EFFECTIVE DATE

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



NATIONAL INSTRUMENT 44-101
SHORT FORM PROSPECTUSDISTRIBUTIONS

APPENDIX A
AUTHORIZATION OF

INDIRECT COLLECTION OF PERSONAL INFORMATION

The attached Schedule 1 contains information concerning the name, position with or relaionship
to issuer, name and address of employer, if other than the issuer, resdential address, date and
place of birth and citizenship of each director, executive officer, promoter, if any, and each
director and executive officer of the promoter, if any, of the issuer named below (the "Issuer™)
as required by securities legidation, unless previoudy delivered to the regulator. The Issuer
hereby confirms that each person or company listed on Schedule 1

@

(b)

has been noatified by the Issuer

0]

i)

of the Issuer's ddlivery to the regulator of the information pertaining to the
person or company as set out in Schedule 1,

that such information is being collected indirectly by the regulator under the
authority granted to it in securities legidation,

that such information is being collected for the purpose of enabling the regul ator
to discharge his’her obligations under the provisons of securities legidation tht,
among other things, require or permit the regulator to refuse to issue areceipt
for aprospectusif it appears to the regulator that the past conduct of
management or promoters of the issuer affords reasonable grounds for belief
that the business of the issuer will not be conducted with integrity and in the best
interests of its securityholders, and

that the title, business address and business telephone number of the public
officid inthe locd jurisdiction as set out in the attached Schedule 2, who can
answer questions about the regulator's indirect collection of the information; and

has authorized the indirect collection of the information by the regulator.



Date:

Name of | ssuer

Per:

Name

Official Capacity

(Please print the name of the
individua whose signature

gopearsin the officid capacity)



Schedule 1 Personal | nformation
to Appendix A
Authorization of Indirect
Collection of Personal I nformation

[Name of Issuer]

Name and Position Name and Address of
with or Rdationshipto Employer, if other than Resdentid Date and Place of Citizenship
| ssuer | ssuer Address Birth



Schedule 2 Public Official
to Appendix A
Authorization of Indirect
Coallection of Personal Information

L ocal Jurisdiction Public Official

Alberta Executive Director
Alberta Securities Commission
Suite 400

300 - 5th Avenue SW.
Cdgary, Alberta T2P 3C4
Telephone: (403) 297-4228

British Columbia Supervisor, Regigtration
British Columbia Securities Commission
Suite 200
865 Hornby Street
Vancouver, British Columbia V6Z 2H4
Telephone: (604) 899-5692
Toll Free within British Columbia: (800) 373-6393

Manitoba Director
Manitoba Securities Commission
Consumer and Corporate Affairs
Admingration
1034 - 405 Broadway
Winnipeg, Manitoba R3C 3L6
Telephone: (204) 945-2653

New Brunswick Adminigtrator
Department of Justice
Securities Branch
Harbour Building, 133 Prince William Street
Suite 606, P.O. Box 5001
Saint John, New Brunswick E2L 4Y9
Telephone: (506) 658-3060



Newfoundland Director of Securities
Department of Government Services and Lands
P.O. Box 8700
West Block, 2nd Floor, Confederation Building
. John's, Newfoundland A1B 436
Telephone: (709) 729-4189

Northwest Territories Government of the Northwest Territories
Securities Regidtries
Department of Justice
P.O. Box 1320,
Y elowknife, Northwest Territories X1A 2.9

Nova Scotia Deputy Director, Compliance and Enforcement
Nova Scotia Securities Commission
P.O. Box 458
Hdifax, Nova Scotia B3J 2P8
Telephone: (902)424-5354

Nunavut Nunavut Legd Regidtries
Government of Nunavut
BAG 9500
Y dlowknife, Northwest Territories X1A 2R3

Ontario Adminigrative Assstant to the Director of Corporate Finance
Ontario Securities Commission
18th Floor, 20 Queen Street West
Toronto, Ontario M5H 2S8
(416) 597-0681

Prince Edward Idand Deputy Regidtrar, Securities Divison
Shaw Building
95 Rochford Street, P.O. Box 2000, 4th Floor
Charlottetown, Prince Edward Idand C1A 7N8
Telephone: (902) 368-4550



Quebec Secretary and Director
Legd Department
Commission d'acces al'information
Québec City (Head Office)
575, rue -Amable
Bureau 1.10
Québec, Québec GIR 2G4
Telephone: (418) 528-7741
Tall Freein Québec: (888) 628-7741

Saskatchewan Director
Saskatchewan Securities Commission

800-1920 Broad Street
Regina, Saskatchewan AP 3V7
Telephone: (306) 787-5842

Yukon Registrar of Securities
Department of Justice
Andrew A. Philipsen Law Centre
2130 - 2nd Avenue, 3rd Floor
Whitehorse, Y ukon Territory Y 1A 5H6
Telephone: (867) 667-5005



NATIONAL INSTRUMENT 44-101
SHORT FORM PROSPECTUSDISTRIBUTIONS
APPENDIX B
ISSUER FORM OF SUBMISSION TO
JURISDICTION AND APPOINTMENT OF
AGENT FOR SERVICE OF PROCESS

Name of issuer (the"Issuer):

Jurisdiction of incorporation, or equivaent, of Issuer:

Address of principd place of business of Issuer:

Description of securities (the " Securities’):

Date of the short form prospectus (the " Short Form Prospectus") under which the
Securities are offered:

Name of agent for service of process (the "Agent™):

Address for service of process of Agent in Canada (the address may be anywherein
Canada):

The Issuer designates and appoints the Agent at the address of the Agent stated above
as its agent upon whom may be served any notice, pleading, subpoena, summons or
other processin any action, investigation or adminigtrative, crimind, quasi-crimind,
pend or other proceeding (the "Proceeding™) arisng out of, relating to or concerning the
distribution of the Securities made or purported to be made under the Short Form
Progpectus or the obligations of the Issuer as areporting issuer, and irrevocably waives
any right to raise as adefence in any such Proceeding any dleged lack of jurisdiction to
bring such Proceeding.

The Issuer irrevocably and unconditionaly submits to the non-exclusive jurisdiction of



10.

11.

12.
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€) thejudicid, quad-judicid and adminigtretive tribunas of each of the provinces
[and territories] of Canadain which the securities are distributed under the Short
Form Prospectus, and

(b) any adminidrative proceeding in any such province [or territory],

in any Proceeding arising out of or related to or concerning the distribution of the
Securities made or purported to be made under the Short Form Prospectus or the
obligations of the issuer as areporting issuer.

Until six years after it has ceased to be areporting issuer in any Canadian province or
territory, the Issuer shdl file anew submission to jurisdiction and gppointment of agent
for service of processin thisform a least 30 days before termination of this submisson
to jurisdiction and appointment of agent for service of process.

Until six years after it has ceased to be areporting issuer in any Canadian province or
territory, the Issuer shdl file an amended submission to jurisdiction and gppointment of
agent for service of process a least 30 days before any change in the name or above
address of the Agent.

This submission to jurisdiction and appointment of agent for service of process shdl be
governed by and construed in accordance with the laws of [insert province or territory
of above address of Agent].

Dated:

Signature of Issuer

Print name and title of signing
officer of Issuer
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AGENT
The undersigned accepts the gppointment as agent for service of process of [insert

name of 1ssuer] under the terms and conditions of the appointment of agent for service
of process stated above.

Dated:

Sgnature of Agent

Print name of person sgning and, if Agentisnot an
individud, the title of the person
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11.

NATIONAL INSTRUMENT 44-101
SHORT FORM PROSPECTUSDISTRIBUTIONS
APPENDIX C
NON-ISSUER FORM OF SUBMISSION TO
JURISDICTION AND APPOINTMENT OF
AGENT FOR SERVICE OF PROCESS

Name of issuer (the "Issuer):

Jurisdiction of incorporation, or equivaent, of 1ssuer:

Address of principd place of business of Issuer:

Description of securities (the " Securities’):

Date of the short form prospectus (the "Short Form Prospectus’) under which the
Securities are offered:

Name of person filing thisform (the "Filing Person™):

Filing Person's relationship to |ssuer:

Jurisdictionof incorporation, or equivaent, of Filing Person, if applicable, or jurisdiction of
resdence of Filing Person:

Address of principa place of business of Filing Person:

Name of agent for service of process (the "Agent"):

Address for service of process of Agent in Canada (which address may be anywherein
Canada):
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15.
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The Filing Person designates and gppoints the Agent at the address of the Agent Stated
above as its agent upon whom may be served any notice, pleading, subpoena, summons
or other processin any action, investigation or adminigtrative, crimind, quasi-crimina, pena
or other proceeding (the "Proceeding") arising out of, relating to or concerning the
digtribution of the Securities made or purported to be made under the Short Form
Prospectus, and irrevocably waives any right to raise as adefence in any such Proceeding
any dleged lack of jurisdiction to bring the Proceeding.

The Filing Person irrevocably and unconditiondly submitsto the non-exclusive jurisdiction
of

@ thejudicid, quas-judicia and adminigrativetribuna sof each of the provinces[and
territories| of Canadain which the securities are distributed under the Short Form

Prospectus; and
(b) any adminidirative proceeding in any such province [or territory],

inany Proceeding arising out of or related to or concerning the distribution of the Securities
made or purported to be made under the Short Form Prospectus.

Until six years after completion of the digtribution of the Securities made under the Short
Form Progpectus, the Filing Person shdl file a new submisson to jurisdiction and
appointment of agent for service of processin thisform at least 30 days before termination
of this submission to jurisdiction and gppointment of agent for service of process.

Until Sx years after completion of the distribution of the Securities under the Short Form
Prospectus, the Filing Person shdl file an amended submisson to jurisdiction and
appointment of agent for service of process at least 30 days before a change in the name
or above address of the Agent.

This submission to jurisdiction and gppointment of agent for service of process shdl be
governed by and construed in accordance with the laws of [insert province or territory of
above address of Agent].

Dated:

Sgnaure of Fling Person
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Print name of person sgning and, if the Filing Person isnot an
individua, the title of the person

AGENT
The undersigned accepts the gppointment as agent for service of process of [insert name

of Fling Person] under the terms and conditions of the appointment of agent for service of
process stated above.

Dated:

Sgnature of Agent

Print name of person signing and, if the Agent is not an
individua, the title of the person





