REGULATION IN FORCE FROM DECEMBER 8, 2015 TO AUGUST 31, 2017

Last amendment in force on December 8, 2015
This document has official status

chapter V-1.1,r. 14

REGULATION 41-101 RESPECTING GENERAL PROSPECTUS REQUIREMENTS
Securities Act Q
(chapter V-1.1, s. 331.1) (]/
PART 1 DEFINITIONS AND INTERPRETATIONS
1.1. Definitions 0(‘9

“accredited investor” has the same medﬁi@ as in section 1.1 of
Regulation 45-106 respecting Prospectus Exemptio@hapter V-1.1,r. 21);

In this Regulation:

“acquisition” has the same meaning as i rt 8 of Regulation 51-102 respecting
Continuous Disclosure Obligations (chapter 08..,1, r. 24);

“acquisition date” has the sameé?ning as in section 1.1 of Regulation 51-102

respecting Continuous Disclosure lons;

“acquisition of related messes” has the same meaning as in Part 8 of
Regulation 51-102 respecti tinuous Disclosure Obligations;

individual prepared nt to Aequitas NEO Exchange Inc. Form 3, as amended from

“Aequitas pewormation form” means a personal information form for an
time to time;

“alter @e credit support” has the same meaning as in section 13.4 of
Regulatitaé) 02 respecting Continuous Disclosure Obligations;

‘asset-backed security” has the same meaning as in section 1.1 of
ulation 51-102 respecting Continuous Disclosure Obligations;

“base offering” means the number or principal amount of the securities
distributed under a prospectus by an issuer or selling securityholder, excluding

(@) any over-allotment option granted in connection with the distribution, or
the securities issuable on the exercise of any such over-allotment option, and
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(b)  securities issued or paid as compensation to a person for acting as an
underwriter in respect of securities that are distributed under the prospectus, on an "as-
if-converted" basis if these securities include securities that are convertible or
exchangeable securities;

“board of directors” has the same meaning as in section 1.1 of Regulation 51-102
respecting Continuous Disclosure Obligations; N

“business acquisition report” has the same meaning as in sectioﬁ&l of
Regulation 51-102 respecting Continuous Disclosure Obligations; N

o)

“business day” means any day other than a Saturday, a Su@x or a statutory

holiday; 0

“class” has the same meaning as in section 1.1 of Reg@%n 51-102 respecting
Continuous Disclosure Obligations; ?\

“credit supporter” has the same meaning as in écggn 13.4 of Regulation 51-102
respecting Continuous Disclosure Obligations; N

“custodian” means the institution appoﬁ}% by an investment fund to act as
custodian of the portfolio assets of the invesﬁ&n fund;

“‘date of transition to IFRS” l@&he same meaning as in section 1.1 of
Regulation 51-102 respecting Conti Disclosure Obligations;

“derivative” means an i gﬁment, agreement or security, the market price, value
or payment obligation of whighY¥s’derived from, referenced to, or based on an underlying

interest; Q
adesignat%ﬁ jurisdiction” has the same meaning as in section 1.1 of

Regulation 52-10 ecting Accounting Principles and Auditing Standards (chapter V-
1.1, r. 25);

“d Q{ed rating organization” has the same meaning as in section 1.1 of

Regulas -102 respecting Continuous Disclosure Obligations;

Q‘DRO affiliate” has the same meaning as in section 1 of Regulation 25-101
régpecting Designated Rating Organizations (chapter V-1.1, r. 8.1);

“equity investee” has the same meaning as in section 1.1 of Regulation 51-102
respecting Continuous Disclosure Obligations;
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“equity security” means a security of an issuer that carries a residual right to
participate in the earnings of the issuer and, on the liquidation or winding up of the
issuer, in its assets;

“executive officer” means, for an issuer or an investment fund manager, an
individual who is

(@) achair, vice-chair or president, '<\
(a.1) a chief executive officer or chief financial officer, (]9

N
(b)  a vice-president in charge of a principal business unit, divjsian or function
including sales, finance or production, or é

(© performing a policy-making function in respect of t@uer or investment

fund manager; 0
?\

@) in British Columbia, New Brunswick, l(gvfoundland and Labrador, Nova
Scotia, Ontario and Saskatchewan, a writ;(‘e_l@c mmunication relating to a final

“final prospectus notice” means O

prospectus if that communication is permitte a provision in securities legislation
listed opposite the jurisdiction in Appendix E%.,

(b) in every other jurisdiction&nada, a written communication relating to a
final prospectus that only

0] identifies t@%ecurity proposed to be issued,

(i) state rice of the security, and
(i) the name and address of a person from whom purchases of
the security may de and from whom a final prospectus may be obtained,;

“finae,)%/statements” includes interim financial reports;

@‘IFRS financial statements” has the same meaning as in section 1.1 of
5

Reg 1-102 respecting Continuous Disclosure Obligations;

\s “foreign disclosure requirements” has the same meaning as in section 1.1 of
Regulation 52-107 respecting Acceptable Accounting Principles and Auditing
Standards;

“full and unconditional credit support” means

(a) alternative credit support that
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0] entitles the holder of the securities to receive payment from the
credit supporter, or enables the holder to receive payment from the issuer,
within 15 days of any failure by the issuer to make a payment, and

(i) 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 unconditionally guaranteed by the credit supporter, or would result i e
securities receiving such a rating if they were rated, or Q

(b) a full and unconditional guarantee of the payments to bé& made, as
interpreted in section 1.5, by the issuer of securities, as stipulated in Q‘yerms of the
securities or in an agreement governing rights of holders of the securjtles, that results in
the holder of such securities being entitled to receive payment fro credit supporter
within 15 days of any failure by the issuer to make a payment; (‘9

“independent review committee” means an independ?geview committee under
Regulation 81-107 respecting Independent Review C l@it ee for Investment Funds
(chapter V-1.1, r. 43); CD'{

“information circular” has the same '\aning as in section 1.1 of
Regulation 51-102 respecting Continuous Discl Obligations;

Y
“interim period” has the same mea@g?is in

(@) section 1.1 of Re@ 51-102 respecting Continuous Disclosure

Obligations for an issuer other th Investment fund, or
(b) section 1.1 of lation 81-106 respecting Investment Fund Continuous
Disclosure (chapter V-1.1; for an investment fund;

“investment
Regulation 31-10
Registrant Obilj

r" has the same meaning as in section 1.1 of
ecting Registration Requirements, Exemptions and Ongoing
ons (chapter V-1.1, r. 10);

“IFaggnture issuer’” means an issuer that

Q@ files a long form prospectus,

\% (b) is not a reporting issuer in any jurisdiction immediately before the date of
the final long form prospectus, and

(c) at the date of the long form prospectus, does not have any of its securities

listed or quoted, has not applied to list or quote any of its securities, and does not intend
to apply to list or quote any of its securities, on
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(1) the Toronto Stock Exchange,
(i.1) Aequitas NEO Exchange Inc.;
(i) a U.S. marketplace, or

(i)  a marketplace outside of Canada and the United States of America,
other than the Alternative Investment Market of the London Stock Exchange e
PLUS markets operated by PLUS Markets Group plc; Q

“issuer's GAAP” has the same meaning as in section 1.1 of Regula(Lon 52-107
respecting Acceptable Accounting Principles and Auditing Standards; &O‘)

“junior issuer” means an issuer 0%

(@) that files a preliminary prospectus; OCQ

?\

(b)  thatis not a reporting issuer in anyjurisdis{@

(c) whose total consolidated assets a&(@ the date of the most recent
statement of financial position of the issuer incILQS In the preliminary prospectus are
less than $10,000,000; Vv

)
(d)  whose consolidated reve q?as shown in the most recent annual
statement of comprehensive income of issuer included in the preliminary prospectus
is less than $10,000,000; and §%

(e) whose equity aséme date of the most recent statement of financial
position of the issuer include% e preliminary prospectus is less than $10,000,000;

taking into acc
necessary to reflec
business by an i

Il adjustments to asset, revenue and equity calculations
significant proposed acquisition of a business or related
at has progressed to a state where a reasonable person would
believe that the lihood of the issuer completing the acquisition is high, and each
completed sp@cam acquisition of a business or related business that was completed,

@( for paragraphs (c) and (e), before the date of the preliminary prospectus
and he date of the issuer's most recent statement of financial position included in
the\préliminary prospectus as if each acquisition had taken place as at the date of the
iSQder's most recent statement of financial position included in the preliminary
prospectus; and

(g)  for paragraph (d), after the last day of the most recent annual statement of

comprehensive income of the issuer included in the preliminary prospectus as if each
acquisition had taken place at the beginning of the issuer's most recently completed
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financial year for which a statement of comprehensive income is included in the
preliminary prospectus;

“labour sponsored or venture capital fund” has the same meaning as in
section 1.1 of Regulation 81-106 respecting Investment Fund Continuous Disclosure;

“lead underwriter” means, in respect of a syndicate of underwriters,

(@) the underwriter designated under the underwriting agreement to ao@%the
manager of the syndicate, or

agreement to act as a manager of the syndicate, the underwriter degighated under the

)
(b) if more than one underwriter is designated under tFeQ)%derwriting
agreement to have primary decision-making authority; 0

“limited-use version” means a template version i&ch the spaces for
information have been completed in accordance with any of Q;s ollowing:

(a)  subsection 13.7(2) or 13.8(2); &O

(b) subsection 7.6(2) of Regulation 44- especting Short Form Prospectus
Distributions (chapter V-1.1, r. 16);

)
(c) subsection 9A.3(2) of Re@gggn 44-102 respecting Shelf Distributions

(chapter V-1.1, r. 17);
&

(d) subsection 4A.3(3) gulation 44-103 respecting Post-Receipt Pricing
(chapter V-1.1, r. 18); C)

“long form prospe Qﬁ‘ueans a prospectus filed in the form of Form 41-101F1,
Form 41-101F2 or For@;- 01F3;

investors rega istribution of securities under a prospectus that contains material
facts relatin @n issuer, securities or an offering, but does not include the following:

@‘ a prospectus or any amendment;

b) a standard term sheet;
S

“marketin @rials” means a written communication intended for potential
d% d

(c) a preliminary prospectus notice;
(d)  afinal prospectus notice;

“marketplace” has the same meaning as in section 1.1 of Regulation 51-102
respecting Continuous Disclosure Obligations;
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“material contract” means any contract that an issuer or any of its subsidiaries is
a party to, that is material to the issuer;

“mineral project” has the same meaning as in section 1.1 of Regulation 43-101
respecting Standards of Disclosure for Mineral Projects (chapter V-1.1, r. 15);

“non-voting security” means a restricted security that does not carry the ri ﬁ\to
vote generally, except for a right to vote that is mandated, in special circumstar% Y by
law;

)
“old financial year” means the financial year of an issuer 't%ftbmmediately
precedes a transition year; %

“over-allocation position” means the amount, determined@t the closing of a
distribution, by which the aggregate number or principal am f securities that are
sold by one or more underwriters of the distribution exceeds Qs ase offering;

“over-allotment option” means a right granted to‘%g? or more underwriters by an
issuer or a selling securityholder of the issuer i nection with the distribution of
securities under a prospectus to acquire, for the @oses of covering the underwriter's
over-allocation position, a security of an iss at has the same designation and
attributes as a security that is distributed un(%such prospectus, and which

(@) expires not later than t th day after the date of the closing of the

distribution, and §%

(b) is exercisable forc) ber or principal amount of securities that is limited

to the lesser of Q/

(1) th ef-allocation position, and
(i) % of the base offering;

“prelWy prospectus notice” means

in a jurisdiction other than Québec, a communication relating to a
preligd prospectus if that communication is permitted by a provision in securities
Ie@a ion listed opposite the jurisdiction in Appendix D, or

(b) in Québec, a written communication relating to a preliminary prospectus
that only

0] identifies the security proposed to be issued,

(i) states the price of the security, if determined, and
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(i)  states the name and address of a person from whom purchases of
the security may be made and from whom a preliminary prospectus may be obtained;

“personal information form” means,

(@) a completed Schedule 1 of Appendix A, or

(b) a completed TSX/TSXV personal information form submitted an
individual to the Toronto Stock Exchange or to the TSX Venture Exchange t chis
attached a completed certificate and consent in the form set out in Schedul\l.; Part B
of Appendix A, &

(c) a completed Aequitas personal information for %bmitted by an
individual to Aequitas NEO Exchange Inc., to which is attached pleted certificate
and consent in the form set out in Scedule 1 — Part B of Appe ;

“plan summary” means a document prepa @Ks accordance with the
requirements of Part A of Form 41-101F3; C;{

“predecessor personal information form” n@ ,

(@) a completed Schedule 1 of Ap(Bnpllx A in the form that was in effect from
March 17, 2008 until May 14, 2013, or Q~

(b) a completed TSX/TS sonal information form to which is attached a
completed certificate and conseptY e form that was in effect from March 17, 2008
until May 14, 2013; C)

“principal securityh@ means a person who beneficially owns, or controls or
directs, directly or indi , voting securities carrying 10% or more of the voting rights
attached to any clas oting securities of the issuer;

“private i% " has the same meaning as in section 2.4 of Regulation 45-106

respecting Pd}@ectus Exemptions;

@T{or loss attributable to owners of the parent” has the same meaning as in
CanQ GAAP applicable to publicly accountable enterprises;

N\ “profit or loss from continuing operations attributable to owners of the parent” has
the same meaning as in Canadian GAAP applicable to publicly accountable enterprises;

“publicly accountable enterprise” has the same meaning as in Part 3 of

Regulation 52-107 respecting Acceptable Accounting Principles and Auditing
Standards;
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“related credit supporter” of an issuer means a credit supporter of the issuer that
is an affiliate of the issuer;

“restricted security” means an equity security that is not a preferred security of an
issuer if any of the following apply:

(@) there is another class of securities of the issuer that carries a greater

number of votes per security relative to the equity security, N

(b)  the conditions attached to the class of equity securities, the tions
attached to another class of securities of the issuer, or the issuer'\ constating
documents have provisions that nullify or significantly restrict the voti yjghts of the
equity securities, %

(© the issuer has issued another class of equity s Mes that entitle the
owners of securities of that other class to participate in the gs or assets of the
issuer to a greater extent, on a per security basis, than the ers of the first class of
equity securities, or O

(d)  except in Ontario and British Columq@he regulator or, in Québec, the
securities regulatory authority determines that the@ ity security is a restricted security;

“restricted security reorganization” m@'\a any event resulting in the creation of
restricted securities, directly or through eation of subject securities or securities
that are, directly or indirectly, convertiblg; dr exercisable or exchangeable for, restricted

securities or subject securities or change in the rights attaching to restricted
securities, subject securities or s ies that are, directly or indirectly, convertible into,
or exercisable or exchangeabl@restricted securities or subject securities, including

(@ any QQ/

0] @Qdment to an issuer’s constating documents,

'i)Q 3.resolution of the board of directors of an issuer setting the terms of
a series of sg&duties of the issuer, or

Q‘(iii) restructuring, recapitalization, reclassification, arrangement,
amaQ tion or merger, or

N (b) if the issuer has one or more classes of restricted securities outstanding,
an amendment to an issuer’s constating documents to increase

0] the per security voting rights attached to any class of securities

without at the same time making a proportionate increase in the per security voting
rights attached to any other securities of the issuer, or

Regulation 41-101 December 8, 2015 PAGE 9



REGULATION IN FORCE FROM DECEMBER 8, 2015 TO AUGUST 31, 2017

(i) the number of a class of securities authorized, other than a
restricted security;

“restricted security term” means each of the terms “non-voting security”,
“subordinate voting security”, and “restricted voting security”;

“restricted voting security” means a restricted security that carries a right to vote
subject to a restriction on the number or percentage of securities that may be vo;\ or
owned by one or more persons, unless the restriction is q/

(@) permitted or prescribed by statute or regulation, and r\ N

(b) is applicable only to persons that are not citizens or r nts of Canada
or that are otherwise considered as a result of any law applicable he issuer to be
non-Canadians;

“restructuring transaction” has the same meamr?g in section 1.1 of
Regulation 51-102 respecting Continuous Disclosure ObI@

“retrospective” has the same meaning as @ctlon 1.1 of Regulation 51-102
respecting Continuous Disclosure Obligations; Q

“retrospectively” has the same mea +as in section 1.1 of Regulation 51-102
respecting Continuous Disclosure Obllga@s

“reverse takeover” has the s eanlng as in section 1.1 of Regulation 51-102
respecting Continuous Dlsclosu ations;

“reverse takeover anr‘ar” has the same meaning as in section 1.1 of
Regulation 51-102 respec@ ontinuous Disclosure Obligations;

“road show” a presentation to potential investors, regarding a distribution
of securities un rospectus, conducted by one or more investment dealers on
behalf of an is & which one or more executive officers, or other representatives, of
the issuer p@pate

y issuer” has the same meaning as in section 1.1 of Regulation 52-107
resp Acceptable Accounting Principles and Auditing Standards;
\s “short form prospectus” means a prospectus filed in the form of Form 44-101F1
of Regulation 44-101 respecting Short Form Prospectus Distributions (chapter V-1.1,
r. 16);

“special warrant” means a security that, by its terms or the terms of an
accompanying contractual obligation,
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(@) entitles or requires the holder to acquire another security without payment
of material additional consideration and obliges the issuer of either security to undertake
efforts to file a prospectus to qualify the distribution of the other security, or

(b)  entitles or requires the holder to acquire another security without payment
of material additional consideration and the issuer files a prospectus to qualify the
distribution of the other security;

“standard term sheet” means a written communication intended for '\tial
investors regarding a distribution of securities under a prospectus that cohtgins no
information other than that referred to in subsections 13.5(2 t\and (3),
subsections 13.6(2) and (3), subsections 7.5(2) and (3) of Regulation 4 respecting
Short Form Prospectus Distributions, subsections 9A.2(2) and (3) of ulation 44-102
respecting Shelf Distributions or subsections 4A.2(2) and (3) ulation 44-103
respecting Post-Receipt Pricing, relating to an issuer, securities offering, but does
not include the following:

(@) apreliminary prospectus notice;

(b)  afinal prospectus notice; '\QD

“subject security” means a security that]pesults, or would result if and when
issued, in an existing class of securities beianqnsidered restricted securities;

“subordinate voting security” m@ a restricted security that carries a right to
vote, if there are securities of anoth s outstanding that carry a greater right to vote

on a per security basis; Q/

“template version” mﬁ)a version of a document with spaces for information to
be added in accordance v@ y of the following:

(@) subse@s 7(2) or 13.8(2);

(b) ‘( é tion 7.6(2) of Regulation 44-101 respecting Short Form Prospectus
Distribution Q/

@ subsection 9A.3(2) of Regulation 44-102 respecting Shelf Distributions;
% d) subsection 4A.3(3) of Regulation 44-103 respecting Post-Receipt Pricing;

“transition year” means the financial year of an issuer or business in which the
issuer or business changes its financial year-end;

“TSX/TSXV personal information form” means a personal information form for an

individual pursuant to Toronto Stock Exchange Form 4 or TSX Venture Exchange
Form 2A, each as amended from time to time;
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“U.S. AICPA GAAS” has the same meaning as in section 1.1 of
Regulation 52-107 respecting Acceptable Accounting Principles and Auditing
Standards;

“U.S. GAAP” has the same meaning as in section 1.1 of Regulation 52-107
respecting Acceptable Accounting Principles and Auditing Standards;

“U.S. marketplace” has the same meaning as in section 1.1 of Regulatioanl\-iOZ
respecting Continuous Disclosure Obligations; f],

Regulation 52-107 respecting Acceptable Accounting Principl and Auditing

Standards; 0

N
“U.S. PCAOB GAAS” has the same meaning as in se‘ag'% 1.1 of

“venture issuer” has the same meaning as in section X“0f Regulation 51-102
respecting Continuous Disclosure Obligations except the " cable time" is the date
the prospectus is filed; O

“waiting period” means the period of time b ﬁyen the issuance of a receipt by
the regulator or, in Québec, the securities r tory authority for a preliminary
prospectus and the issuance of a receipt by the|Egulator or, in Québec, the securities
regulatory authority for a final prospectus. Q)“

M.O. 2008-05, s. 1.1; M.O. 2010-17 Q/% M.O. 2013-03, s. 1; M.O. 2013-08, s. 1;
M.O. 2013-13, s. 1; M.O. 2015-15,

", “long form p ctus”, and “short form prospectus”

1.2. Interpretation of ¢ szectus”, “preliminary  prospectus”, “final
prospectus”, é@

(2) In this Regulati Qeference to a “prospectus” includes a preliminary long form
prospectus, a final | orm prospectus, a preliminary short form prospectus, and a
final short form p, tus.

(2) In t)&p@egulaﬂon, a reference to a “preliminary prospectus” includes a
prelimina% g form prospectus and a preliminary short form prospectus.

(3) his Regulation, a reference to a “final prospectus” includes a final long form
p@ tus and a final short form prospectus.

4) In this Regulation, a reference to a “long form prospectus” includes a preliminary
long form prospectus and a final long form prospectus.

(5) In this Regulation, a reference to a “short form prospectus” includes a preliminary
short form prospectus and a final short form prospectus.
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(6) Despite subsections (1), (2), and (3), in Form 41-101F1, Form 41-101F2 and
Form 41-101F3,

(@) a reference to a “prospectus” only includes a preliminary long form
prospectus and a final long form prospectus,

(b)  areference to a “preliminary prospectus” only includes a preliminary long

form prospectus, and N
(c) a reference to a “final prospectus” only includes a final | form
prospectus. \

&‘b

0%
1.3. Interpretation of “business” 0

M.O. 2008-05, s. 1.2; M.O. 2013-08, s. 2.

In this Regulation, unless otherwise stated, a referencxya business includes an
interest in an oil and gas property to which reserves, g ned in Regulation 51-101
respecting Standards of Disclosure for Oil and Gas Acn&u S (chapter V-1.1, r. 23), have
been specifically attributed. '\QD

M.O. 2008-05, s. 1.3. (19
So X

1.4. Interpretation of “affiliate” Q~
In this Regulation, an issuer i affiliate of another issuer if the issuer would be
an affiliate of the other issuer u bsection 1.1(2) of Regulation 51-102 respecting

Continuous Disclosure Obligatj chapter V-1.1, r. 24).

M.O. 2008-05, s. 1.4. QQ/

1.5 Interpretatio@ayments to be made”

For the Qrgoses of the definition of “full and unconditional credit support”,
payments t % made by an issuer of securities as stipulated in the terms of the
qéln e

securities
g@ any amounts to be paid as dividends in accordance with, and on the

dividehd payment dates stipulated in, the provisions of the securities, whether or not the
ends have been declared, and
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(b) any discretionary dividends, provided that the terms of the securities or an
agreement governing rights of holders of the securities expressly provides that the
holder of the securities will be entitled, once the discretionary dividend is declared, to
receive payment from the credit supporter within 15 days of any failure by the issuer to
pay the declared dividend.

M.O. 2008-05, s. 1.5.

X\

PART 2 REQUIREMENTS FOR ALL PROSPECTUS DISTRIBUTIONS Q

2.1 Application of the Regulation N

(1)  Subject to subsection (2), this Regulation applies to a pro us filed under
securities legislation and a distribution of securities subjec he prospectus

requirement. 0
(2)  This Regulation does not apply to a prospectus file@der Regulation 81-101

respecting Mutual Fund Prospectus Disclosure (chapter @ , . 38) or a distribution of
securities under such a prospectus. 63

‘19

M.O. 2008-05, s. 2.1.

2.2. Language Q).,
(1)  An issuer must file a prospectéﬁ any other document required to be filed
under this Regulation or Regul 44-101 respecting Short Form Prospectus

Distributions (chapter V-1.1, r. 1% ench or in English.
(2) In Québec, a prospggs’ and any document required to be incorporated by

reference into a prospect st be in French or in French and English.

English but deliv an investor or prospective investor a version of the document in

(3) Despite subs (1), if an issuer files a document only in French or only in
the other Iang;; . the issuer must file that other version not later than when it is first

delivered to jnvestor or prospective investor.

4) issuer files a document under this Regulation that is a translation of a
doc prepared in a language other than French or English, the issuer must

\s (@) attach a certificate as to the accuracy of the translation to the filed
document, and

(b) make a copy of the document in the original language available on
request.

M.O. 2008-05, s. 2.2.
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2.3. General requirements

(1) An issuer must not file its first amendment to a preliminary prospectus more
than 90 days after the date of the receipt for the preliminary prospectus.

(2.1) An issuer must not file a final prospectus more than 90 days after the date of the
receipt for the preliminary prospectus or an amendment to the preliminary prosg@\us
which relates to the final prospectus. Q

(1.2) If an issuer files an amendment to a preliminary prospectus, the fina}sQr.ospectus
must be filed within 180 days from the date of the receipt of the prelimiwf/’grospectus.

(2)  Anissuer must not file 0%

(@) a prospectus more than 3 business days after ttége of the prospectus,

and ?\

(b) an amendment to a prospectus more thaﬁsgusiness days after the date
of the amendment to the prospectus.

N
M.O. 2008-05, s. 2.3; M.O. 2013-03, s. 2. (19

So X

2.4. Special warrants Q~

(1)  Anissuer must not file a pro %s or an amendment to a prospectus to qualify
the distribution of securities is pon the exercise of special warrants or other
securities acquired on a prosp ?Z%exempt basis unless holders of the special warrants
or other securities have bee gided with a contractual right of rescission.

9 rescission under subsection (1) must provide that, if a
t who acquires another security of the issuer on exercise of
rovided for in the prospectus is, or becomes, entitled under the
securities legisiagion of a jurisdiction to the remedy of rescission because of the
prospectus@amendment to the prospectus containing a misrepresentation,

(2) A contractual rj
holder of a special
the special warr

the holder is entitled to rescission of both the holder’'s exercise of its
rrant and the private placement transaction under which the special warrant
itially acquired,

(b)  the holder is entitled in connection with the rescission to a full refund of all

consideration paid to the underwriter or issuer, as the case may be, on the acquisition of
the special warrant, and
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(c) if the holder is a permitted assignee of the interest of the original special
warrant subscriber, the holder is entitled to exercise the rights of rescission and refund
as if the holder was the original subscriber.

M.O. 2008-05, s. 2.4.

PART 3 FORM OF PROSPECTUS

X\

3.1. Form of prospectus Q

Q) Subject to subsections (2), (2.1) and (3), an issuer filing a prospect\s.,must file
the prospectus in the form of Form 41-101F1. &

(2)  An issuer that is an investment fund, other than a sch@p plan, filing a
prospectus must file the prospectus in the form of Form 41-101F(.‘9

(2.1) An issuer that is a scholarship plan filing a prospectus@st file the prospectus in
the form of Form 41-101F3. O

(3)  An issuer that is qualified to file a short fomrospectus may file a short form

prospectus. (19

M.O. 2008-05, s. 3.1; M.O. 2013-08, s. 3. %.,

PART 3A SCHOLARSHIP PLAN P@DECTUS REQUIREMENTS

3A.1. Plain language and pres&ﬁ/&n

(1) A scholarship plan p ge’ctus must be prepared using plain language and in a
format that assists in rea and comprehension.

2 A scholarship@)rospectus must

€) pr&gt all information briefly and concisely,

(b C_present the items listed in Parts A to D of Form 41-101F3 in the order set
outint arts,

C) use only the headings and sub-headings prescribed by Form 41-101F3
Ss stated otherwise,

(d)  contain only information that is specifically mandated or permitted by
Form 41-101F3, and

(e) not incorporate by reference into the scholarship plan prospectus,
information that is required to be included in a scholarship plan prospectus.
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(3) A plan summary must

(@) be prepared for each scholarship plan offered under a scholarship plan
prospectus or multiple scholarship plan prospectus, and

(b) not exceed 4 pages in length.

/\
'\
P>

M.O. 2013-08, s. 4.

3A.2. Combinations of documents t\.,
(1)  Subject to subsection (2), a scholarship plan prospectus m consolidated
with one or more scholarship plan prospectuses to a form a muli cholarship plan

prospectus. (‘9

(2) A scholarship plan prospectus must not be constﬁed with one or more
scholarship plan prospectuses to form a multiple scholars@ lan prospectus unless the
portions of each scholarship plan prospectus pre’ﬁgr d in accordance with the
requirements of Parts B and D of Form 41-101F3 a;égnbstantially similar.

M.O. 2013-08, s. 4. (19

N
3A.3. Order of contents of bound docQLe%?ts

If documents are attached t @ngund with, a scholarship plan prospectus or
multiple scholarship plan prospe é

(@ the scholarshi(é.e% prospectus or multiple scholarship plan prospectus
must be the first documen@ ained in the package, and

scholarship plan ctus other than, at the option of the scholarship plan, a general
front cover and of contents pertaining to the entire package.

M.O. 20@6553. 4.
3A.A@n summary

(& Despite section 3A.3, a plan summary must not be attached to, or bound with,
any other part of a scholarship plan prospectus, or to any other document, except as
provided in this section.

(b) no@st come before the scholarship plan prospectus or multiple
I
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(2) A plan summary of a scholarship plan may be attached to or bound with one or
more plan summaries of other scholarship plans if the binding, to a reasonable person,
would help present the information in a simple, accessible and comparable format.

M.O. 2013-08, s. 4.
3A.5 Documents to be delivered or sent upon request

(1) On request by a person, a scholarship plan must deliver or send a copy oQ’ﬁe or
more the following documents free of charge to the person:

)
(@) the scholarship plan prospectus or multiple scholarship p%ﬂr;)\spectus;

(b) any document incorporated by reference into t%c.s)cholarship plan
prospectus; (‘9

(c) any portion of a document described in paragraw%) or (b).

(2) A document requested under subsection (1) m{SQe delivered or sent within 3
business days of receipt of the request.

N
M.O. 2013-08, s. 4. ‘],Q

\
PART 4 FINANCIAL STATEMENTQ&%% RELATED DOCUMENTS IN A LONG
FORM PROSPECTUS

Q
4.1. Application Q/@

Q) An issuer, other tha Mvestment fund, that files a long form prospectus must
include in the long form@ ectus the financial statements and the management’s
discussion and analysig Yeqtiired by this Regulation.

(2) Subject to 15, an investment fund that files a long form prospectus must
include in the form prospectus the financial statements and the management
reports of fu@@rformance required by this Regulation.

3) e purposes of this Part, “financial statements” do not include pro forma
fina atements.

l\}\g 2008-05, s. 4.1.

4.2. Audit of financial statements

(1)  Any financial statements included in a long form prospectus filed in the form of
Form 41-101F1 must be audited in accordance with Regulation 52-107 respecting
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Acceptable Accounting Principles and Auditing Standards (chapter V-1.1, r. 25) unless
an exception in section 32.5 or subsection 35.1(3) of Form 41-101F1 applies.

(2)  Any financial statements, other than an interim financial report, included in or
incorporated by reference into a long form prospectus of an investment fund filed in the
form of From 41-101F2 or From 41-101F3 must meet the audit requirements of Part 2 of
Regulation 81-106 respecting Investment Fund Continuous Disclosure

(chapter V-1.1, r. 42). '<\
M.O. 2008-05, s. 4.2; M.O. 2010-17, s. 2; M.O. 2013-08, s. 5. (]9

4.3. Review of unaudited financial statements &O‘)\ﬂ

(1)  Any unaudited financial statements included in, or incorporat reference into,
a long form prospectus must have been reviewed in accord with the relevant

standards set out in the Handbook for a review of financial s ents by the person's
auditor or a review of financial statements by a public accou

(2)  Subsection (1) does not apply to an investfﬁq fund's unaudited financial
statements filed after the date of filing of the p;{s:pectus that are incorporated by
reference into the prospectus under Part 15. Q

3) If Regulation 52-107 respecting Accé€ptable Accounting Principles and Auditing
Standards (chapter V-1.1, r. 25) permigQ_tie financial statements of the person in
subsection (1) to be audited in accorda@ ith

(@) U.S. AICPA GAAS B&naudlted financial statements may be reviewed in
accordance with the reV|eW %ards issued by the American Institute of Certified
Public Accountants;

(a.1) U.s. PC@ AAS the unaudited financial statements may be reviewed
in accordance with eview standards issued by the Public Company Accounting
Oversight Board d States of America);

(b) @ernational Standards on Auditing, the unaudited financial statements
may be rg\igwed in accordance with International Standards on Review Engagement
issued International Auditing and Assurance Standards Board, or

C) auditing standards that meet the foreign disclosure requirements of the

ignated foreign jurisdiction to which the person is subject, the unaudited financial

statements

0] may be reviewed in accordance with review standards that meet
the foreign disclosure requirements of the designated foreign jurisdiction, or

(i) do not have to be reviewed if
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(A) the designated foreign jurisdiction does not have review
standards for unaudited financial statements, and

(B) the long form prospectus includes disclosure that the
unaudited financial statements have not been reviewed.

M.O. 2008-05, s. 4.3; M.O. 2010-17, s. 3. '<\

4.4. Approval of financial statements and related documents (]9
N

(1)  An issuer must not file a long form prospectus unless each fin 9@ statement,

each management’s discussion and analysis, and each manage report of fund

performance, as applicable, of a person included in, or incorpora reference into,

the long form prospectus has been approved by the board of dir of the person.

(2)  An investment fund that is a trust must not file a lo Qorm prospectus unless
each financial statement and each management rep f'fund performance of the
investment fund included in, or incorporated by refererfggl to, the long form prospectus
has been approved by the trustee or trustees of th destment fund or another person
authorized to do so by the constating documents q)%ﬁe investment fund.

(l/

M.O. 2008-05, s. 4.4. -

PART 5 CERTIFICATES %Qg~

5.1. Interpretation &
For the purposes of tl(z/ rt,

(@) “issuer c@&e form” means a certificate in the form set out in
(1) Qgtion 37.2 of Form 41-101F1,
C)(()j( section 39.1 of Form 41-101F2,
OQ‘ (i.1) section 9.1 of Part D of Form 41-101F3,
%Q (i)  section 21.2 of Form 44-101F1,

(iv)  Regulation 44-102 respecting Shelf Distributions (chapter V-1.1,
r.17)in

(A) section 1.1 of Appendix A,

(B) section 2.1 of Appendix A,
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(C) section 1.1 of Appendix B, or
(D) section 2.1 of Appendix B, or

(v) Regulation 44-103 respecting Post-Receipt Pricing
(chapter V-1.1, r. 18) in

(A) paragraph 7 of subsection 3.2(1), or
(B) paragraph 3 of subsection 4.5(2), and

o

(b) “underwriter certificate form” means a certificate in the f@@ﬂ outin

N
O
S

(i.1) section 9.3 of Part D of Form 41-10&@

0] section 37.3 of Form 41-101F1,

(i) section 39.3 of Form 41-101F2,

(i)  section 21.3 of Form 44-101!@'\
(iv)  Regulation 44-102 respegiqg Shelf Distributions in
(A) section1.2 @Tpendix A,
(B) sectic&/&ﬁ’bmc Appendix A,
(C) s{e/gﬁ 1.2 of Appendix B, or
(D, gection 2.2 of Appendix B, or
(v) gulation 44-103 respecting Post-Receipt Pricing in
C)Q/ (A) paragraph 8 of subsection 3.2(1), or

CDQ‘ (B) paragraph 4 of subsection 4.5(2).
&

rv%‘éoos-os, s.5.1; M.O. 2013-08, s. 6.
N
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5.2. Date of certificates

The date of the certificates in a prospectus or an amendment to a prospectus
must be the same as the date of the prospectus or the amendment to the prospectus,
as applicable.

M.O. 2008-05, s. 5.2.

X\

5.3. Certificate of issuer Q

(2) Except in Ontario, a prospectus must contain a certificate signed by thQ issuer.

Regulation or other securities legislation must be in the applic suer certificate

form. (‘9
?9

(2) A prospectus certificate that is required to be signed by th?é&uer under this

M.O. 2008-05, s. 5.3.

5.4. Corporate issuer &O
2

(2) Except in Ontario, if the issuer is a co '}W a prospectus certificate that is
required to be signed by the issuer under this lation or other securities legislation
must be signed Q).,

(@) by the chief executive oré;nd the chief financial officer of the issuer,
and

(b)  on behalf of the tegﬁ'of directors, by

0] any 2@26’[0!’5 of the issuer, other than the persons referred to in
paragraph (a) above, Q@

(i) the issuer has only 3 directors, 2 of whom are the persons
referred to in pa@ ph (a), all of the directors of the issuer.

(2) @)m Ontario, if the regulator or, in Québec, the securities regulatory
a

authori tisfied that either or both of the chief executive officer or chief financial
offic not sign a certificate in a prospectus, the regulator or, in Québec, the
sgl tes regulatory authority may accept a certificate signed by another officer.

A\

M.O. 2008-05, s. 5.4.
5.5. Trustissuer

(1) If the issuer is a trust, a prospectus certificate that is required to be signed by the
issuer under this Regulation or other securities legislation must be signed by
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(@ the individuals who perform functions for the issuer similar to those
performed by the chief executive officer and the chief financial officer of a company, and

(b) 2 trustees of the issuer, on behalf of the trustees of the issuer.

(2) If a trustee that is signing the certificate of the issuer is

/\
'\
P>

(b) a company, the certificate must be signed r\.,

(@) an individual, the individual must sign the certificate,

(1) by the chief executive officer and the chief fina%'%u officer of the

N

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

?\

(A) any 2 directors of the trus(es, other than the persons
referred to in subparagraph (i), or

trustee, and

(B) if the trustee has onl ectors, 2 of whom are the persons
referred to in subparagraph (i), all of the directofs|gf the trustee,

)
(c) a limited partnership, the %cate must be signed by each general
partner of the limited partnership as ribed in subsection 5.6(2) in relation to an
issuer that is a limited partnership,

(d) not referred to ir@%agraphs (@), (b) or (c), the certificate may be signed
by any person with authority. d the trustee.

3) Despite subsecti@ns’(1) and (2), if the issuer is an investment fund and the
declaration of trust, ndenture or trust agreement establishing the investment fund
delegates the au to do so, or otherwise authorizes an individual or company to do
so, the certific y be signed by the individual or company to whom the authority is
delegated ot) Is authorized to sign the certificate.

(4) e subsections (1) and (2), if the trustees of an issuer, other than an
inve@t fund, do not perform functions for the issuer similar to those performed by
the\directors of a company, the trustees are not required to sign the prospectus
c&cate of the issuer provided that at least 2 individuals who do perform functions for
the issuer similar to those performed by the directors of a company sign the certificate.

(5) If the regulator or, in Québec, the securities regulatory authority is satisfied that

an individual who performs functions for the issuer similar to those performed by either
the chief executive officer or the chief financial officer of a company cannot sign a
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certificate in a prospectus, the regulator or, in Québec, the securities regulatory
authority may accept a certificate signed by another individual.

M.O. 2008-05, s. 5.5.
5.6. Limited partnership issuer

(1) If the issuer is a limited partnership, a prospectus certificate that is required 1‘6\pe
signed by the issuer under this Regulation or other securities legislation must b ed

by

performed by the chief executive officer and the chief financial officer company, and

N
\56

(@) an individual, the individual must sign theéglcate

)
(@ the individuals who perform functions for the issuer Ei '\r to those

(b) each general partner of the issuer.

(2) If a general partner of the issuer is

(b) a company, the certificate must be @ d

(l/

(1) by the chief executive nger and the chief financial officer of the
general partner, and

(i) on behalf of the %of directors of the general partner, by

(A) any@ ctors of the general partner, other than the persons
referred to in subparagraph

(B che general partner has only 3 directors, 2 of whom are the
persons referred to i paragraph (i), all of the directors of the general partner,

partner of t ited partnership and, for greater certainty, this subsection applies to

(c) d partnership, the certificate must be signed by each general
each gerﬁ&aﬂner required to sign,

@ a trust, the certificate must be signed by the trustees of the general
partqer as described in subsection 5.5(2) in relation to an issuer that is a trust, or

N
(e) not referred to in paragraphs (a) to (d), the certificate may be signed by
any person with authority to bind the general partner.

3) If the regulator or, in Québec, the securities regulatory authority is satisfied that

an individual who performs functions for the issuer similar to those performed by either
the chief executive officer or the chief financial officer of a company cannot sign a
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certificate in a prospectus, the regulator or, in Québec, the securities regulatory
authority may accept a certificate signed by another individual.

M.O. 2008-05, s. 5.6.
5.7. Other issuer

If an issuer is not a company, trust or limited partnership, a prospectus certi @te
that is required to be signed by the issuer under this Regulation or other s ies
legislation must be signed by the persons that, in relation to the issuer, are in milar
position or perform a similar function to the persons required to sign underlsgc,tlons 5.4

to 5.6.
S
M.O. 2008-05, s. 5.7. 0

5.8. Reverse takeovers

Except in Ontario, if an issuer is involved in a pro @ reverse takeover that has
progressed to a state where a reasonable person woul& eve that the likelihood of the
reverse takeover being completed is high, a prosp must contain a certificate, in the
applicable issuer certificate form, signed Q

(@) by the chief executive officer :{U:L/e chief financial officer of the reverse
takeover acquirer, and Q~

(b)  on behalf of the board géctors of the reverse takeover acquirer, by

0] any 2 dir of the reverse takeover acquirer, other than the
persons referred to in parag ma) above, or

(i) if Qerse takeover acquirer has only 3 directors, 2 of whom are
the persons referre paragraph (a), all of the directors of the reverse takeover
acquirer.

M.O. 2008- 58

@Tﬁcate of underwriter

( xcept in Ontario, a prospectus must contain a certificate signed by each
l.;%rwriter who, with respect to the securities offered by the prospectus, is in a
contractual relationship with the issuer or a securityholder whose securities are being
offered by the prospectus.

(2) A prospectus certificate that is required to be signed by an underwriter under this

Regulation or other securities legislation must be in the applicable underwriter certificate
form.
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3) Except in Ontario, with the consent of the regulator or, in Québec, the securities
regulatory authority, a certificate in a prospectus may be signed by the underwriter's
agent duly authorized in writing by the underwriter.

M.O. 2008-05, s. 5.9.
5.10. Certificate of investment fund manager '<\

(1) If the issuer has an investment fund manager, a prospectus must Qain a
certificate, in the applicable issuer certificate form, signed by the invebkment fund

manager. &

(2) If the investment fund manager is a company, the certificate@ be signed

@) by the chief executive officer and the chief\7§7~gncial officer of the
investment fund manager, and ?\

(b) on behalf of the board of directors, by ’@

(1) any 2 directors of the inve@nt fund manager, other than the
persons referred to in paragraph (a) above, or

)
(i) if the investment fun %ager has only 3 directors, 2 of whom are
the persons referred to in paragraph all of the directors of the investment fund

manager. §
(3) If the investment fund @ager is a limited partnership, the certificate must be
signed by the general r of such limited partnership as described in
subsection 5.6(2) in relati an issuer that is a limited partnership.

M.O. 2008-05, s. 5.

5.10.1. leltate of principal distributor

igsuer is an investment fund that has a principal distributor, a prospectus
a certificate, in the applicable underwriter certificate form, signed by the
princg istributor.

(& The certificate to be signed by the principal distributor must be signed by an
officer or director of the principal distributor who is authorized to sign.

M.O. 2013-03, s. 3.
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5.11. Certificate of promoter

(2) Except in Ontario, a prospectus must contain a certificate signed by each
promoter of the issuer.

(2) A prospectus certificate required to be signed by a promoter under this
Regulation or other securities legislation must be in the applicable issuer certificate

form. '<\

(3) Except in Ontario, the regulator or, in Québec, the securities regulator ority
may require any person who was a promoter of the issuer within the 2 preae\dmg years
to sign a certificate to the prospectus, in the applicable issuer certlflcate'{

4) Despite subsection (3), in British Columbia, the powers o g& regulator with
respect to the matters described in subsection (3) are set m@hhe Securities Act
(R.S.B.C. 1996, c. 418).

(5) Except in Ontario, with the consent of the regu z@r in Québec, the securities
regulatory authority, a certificate of a promoter in a ;f#@é ectus may be signed by an
agent duly authorized in writing by the person reqw;\ o0 sign the certificate.

M.O. 2008-05, s. 5.11. (19

So X

5.12. Certificate of credit supporter Q~

(1) If there is a related credit su Qé of the issuer or a subsidiary of the issuer, a
prospectus must contain a certif} of the related credit supporter, in the applicable
issuer certificate form, signed C)

@) by the chiefé{utive officer and the chief financial officer of the credit
supporter, and

(b) on of the board of directors of the credit supporter, by

any 2 directors of the credit supporter, other than the persons

referred @%agraph (a) above, or

% (i) if the credit supporter has only 3 directors, 2 of whom are the
p% referred to in paragraph (a), all of the directors of the credit supporter.

(2) With the consent of the regulator or, in Québec, the securities regulatory
authority, a certificate in a prospectus may be signed by the credit supporter's agent
duly authorized in writing by the credit supporter.

(3) Except in Ontario, the regulator or, in Québec, the securities regulatory authority
may require any other person that is a credit supporter of either the issuer or a
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subsidiary of the issuer to sign a certificate to the prospectus, in the applicable issuer
certificate form.

4) Despite subsection (3), in British Columbia, the powers of the regulator with
respect to the matters described in subsection (3) are set out in the Securities Act
(R.S.B.C. 1996, c. 418).

M.O. 2008-05. s. 5.12. ,<\
5.13. Certificate of selling securityholders (]9

N
(1) Except in Ontario, the regulator or, in Québec, the securities re IQ@ry authority
may require any person that is a selling securityholder to sign %%rtlflcate to the
prospectus, in the applicable issuer certificate form.

(2) Despite subsection (1), in British Columbia, the po f the regulator with
respect to the matters described in subsection (1) are se t in the Securities Act
(R.S.B.C. 1996, c. 418).

M.O. 2008-05, s. 5.13. ,\63
5.14. Certificate of operating entity ‘19
an issuer, a person through which th iness of the issuer, or a material part of the

business of the issuer, is conducted or which the issuer is required under securities
legislation, or has undertaken,% rovide to its securityholders separate financial

4
(1)  For the purposes of this sectioz& m “operating entity” means, in relation to

statements of the person if th r's financial statements do not include consolidated
information concerning the p%

applicable issuer cer e form, signed

(@) Q~

b <(e chief executive officer and the chief financial officer of the operating
entity, and C)%/

2 A prospectus@n issuer that is a trust must contain a certificate, in the

@‘ on behalf of the board of directors of the operating entity, by

Q (1) any 2 directors of the operating entity, other than the persons
r@ed to in paragraph (a) above, or

(i) if the operating entity has only 3 directors, 2 of whom are the
persons referred to in paragraph (a), all of the directors of the operating entity.

M.O. 2008-05, s. 5.14.
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5.15. Certificate of other persons

(2) Except in Ontario, the regulator or, in Québec, the securities regulatory authority
may, in its discretion, require any person to sign a certificate to the prospectus, in the
form that the regulator or, in Québec, the securities regulatory authority considers
appropriate.

(2) Despite subsection (1), in British Columbia, the powers of the regulato;@‘ith
respect to the matters described in subsection (1) are set out in the Securi'@ Act
(R.S.B.C. 1996, c. 418).

N
&‘b

PART 6 AMENDMENTS 0%

M.O. 2008-05, s. 5.15.

6.1. Form of amendment 06

(1) An amendment to a prospectus must be either Ov
(@ an amendment that does not fully rest&ﬁghe text of the prospectus, or
(b) an amended and restated prospeéf@

(2)  An amendment to a prospectus m@ga rdentified as follows:

(@  for an amendment thaé@gg not restate the text of the prospectus:
“Amendment n ert amendment number] dated [insert date of
amendment] to [identify pro s] dated [insert date of prospectus being amended].”;
or Q
(b)  foran @ed and restated prospectus:

“A@ ed and restated [identify prospectus] dated [insert date of
amendment @wending and restating [identify prospectus] dated [insert date of

prospect@ ng amended].”

3) pite subsections (1) and (2), an amendment to a plan summary must be
prerared in accordance with Part A of Form 41-101F3 without any further identification,
a ated as of the date the plan summary is being amended.

M.O. 2008-05, s. 6.1; M.O. 2013-08, s. 7.
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6.2. Required documents for filing an amendment
An issuer that files an amendment to a prospectus must
(@) file a signed copy of the amendment,

(b)  deliver to the regulator or, in Québec, the securities regulatory authority a
copy of the prospectus blacklined to show the changes made by the amendment,"\ e
amendment is also a restatement of the prospectus, Q

(© file or deliver any supporting documents requiredt\gl‘;}er this
Regulation or other securities legislation to be filed or delivered Wi"g‘e rospectus,
unless the documents originally filed or delivered with the prospect correct as of
the date the amendment is filed, and $%

(d) in case of an amendment to a final prospect q;% any consent letter
required to be filed with a final prospectus, dated as of the d the amendment.

M.O. 2008-05, s. 6.2. &O
&

6.3. Auditor’s comfort letter Q

An issuer must deliver a new auditor’%).mfort letter, if an amendment to

(@) a preliminary long form %%pectus materially affects, or relates to, an
auditor’'s comfort letter delivered un paragraph 9.1(b)(iii),

(b) a preliminary sh %@rrm prospectus materially affects, or relates to, an
auditor’'s comfort letter deli under subparagraph 4.1(b)(ii) of Regulation 44-101
respecting Short Form Pr tus Distributions (chapter V-1.1, r. 16).

M.O. 2008-05, s. 6. @
6.4. Deliver%f(gr;endments

In Ontario, an issuer must deliver an amendment to a preliminary
S soon as practicable to each recipient of the preliminary prospectus
to the record of recipients required to be maintained under securities

M.O. 2008-05, s. 6.4.
6.5. Amendment to a preliminary prospectus

(1) Except in Ontario, if, after a receipt for a preliminary prospectus is issued but
before a receipt for the final prospectus is issued, a material adverse change occurs, an
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amendment to the preliminary prospectus must be filed as soon as practicable, but in
any event within 10 days after the day the change occurs.

(2)  The regulator or, in Québec, the securities regulatory authority must issue a
receipt for an amendment to a preliminary prospectus as soon as practicable after the
amendment is filed.

M.O. 2008-05, s. 6.5. A
Q\

6.6. Amendment to a final prospectus ‘],

completion of the distribution under the final prospectus, a material ge occurs, an

issuer must file an amendment to the final prospectus as soon as % able, but in any
event within 10 days after the day the change occurs. (‘9

)
(1) Except in Ontario, if, after a receipt for a final prospectus is iss§q@g'h)efore the

(2) Except in Ontario, if, after a receipt for a final prospec Qr an amendment to the
final prospectus is issued but before the completion of @ istribution under the final
prospectus or the amendment to the final prospectﬂg\ ecurities in addition to the
securities previously disclosed in the final prospe&ﬁg or the amendment to the final
prospectus are to be distributed, an amendmeani he final prospectus disclosing the
additional securities must be filed, as so S practicable, but in any event
within 10 days after the decision to increase%.,number of securities offered.

3) Except in Ontario, the regulatorQr, )n Québec, the securities regulatory authority
must issue a receipt for an amen to a final prospectus filed under this section
unless the regulator or, in Quép&\the securities regulatory authority considers that
there are grounds set out in ties legislation that would cause the regulator or, in
Québec, the securities regu authority not to issue the receipt for a prospectus.

&regulator or, in Québec, the securities regulatory authority
must not refuse to i a receipt under subsection (3) without giving the issuer who
filed the prospec opportunity to be heard or, in Québec, to present observations

and, if applica% produce documents to complete its record.
(5) Ex In Ontario, an issuer must not proceed with a distribution or additional
distribu@l an amendment to a final prospectus is required to be filed until a receipt
r trﬁ endment to the final prospectus is issued by the regulator or, in Québec, the
I

fo
sg%u es regulatory authority.
N\

(6)  Subsection (5) does not apply to an investment fund in continuous distribution.

4) Except in Ontarj

M.O. 2008-05, s. 6.6.
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PART 7 NON-FIXED PRICE OFFERINGS AND REDUCTION OF OFFERING
PRICE UNDER A FINAL PROSPECTUS

7.1. Application

This Part does not apply to an investment fund in continuous distribution.

M.O. 2008-05, s. 7.1. ,<\
7.2. Non-fixed price offerings and reduction of offering price (]9

)
(1) A person distributing a security under a prospectus must do so %‘ﬂ;}d price.

(2) Despite subsection (1), securities may be distributed for ca %non-fixed prices
under a prospectus if the securities have received a rating, o@rovisional or final
basis, from at least one designated rating organization or its D@ iliate at the time of
(@ the filing of the preliminary short form prq
prospectus in the form of a short form prospectus undéa
Short Form Prospectus Distributions (chapter V-1.1'\ﬁ36), or

@CK; if the issuer is filing a
e

gulation 44-101 respecting
(b)  the filing of the long form prospeclﬁ},Q

the price of the securities may be dec d from the initial offering price disclosed in
the prospectus and, after such a de e, changed from time to time to an amount not
greater than the initial offering p 'G&Nithout filing an amendment to the prospectus to
reflect the change, if C)

)
3) Despite subsection (1), if secgﬁ distributed for cash under a prospectus,

(@ the securitie@distributed through one or more underwriters that have
agreed to purchase all securities at a specified price,

(b) the eds to be received by the issuer or selling securityholders are
disclosed in théf(o pectus as being fixed, and

distrib nder the prospectus at the initial offering price disclosed in the final
pros

(c)gc_the underwriters have made a reasonable effort to sell all of the securities
S

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

M.O. 2008-05, s. 7.2; M.O. 2013-08, s. 8.
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PART 8 BEST EFFORTS DISTRIBUTIONS
8.1. Application

This Part does not apply to an investment fund in continuous distribution.

M.O. 2008-05, s. 8.1.

X\

8.2. Distribution period Q

(2) Unless an amendment to the final prospectus is filed and the regsator or, in
Québec, the securities regulatory authority has issued a receipt for th endment, if
securities are being distributed on a best efforts basis, the distributior@;t cease within
90 days after the date of the receipt for the final prospectus. 0

(2) Unless a further amendment to the final prospectus is@%\nd the regulator or,
in Québec, the securities regulatory authority has issue(?e» receipt for the further
amendment, if an amendment to a final prospectus i @ and the regulator or, in
Québec, the securities regulatory authority has issu receipt for the amendment
under subsection (1), the distribution must cease in 90 days after the date of the
receipt for the amendment to the final prospectusQ

(3)  The total period of the distribution u subsections (1) and (2) must not end
more than 180 days from the date of rec@ the final prospectus.

M.O. 2008-05, s. 8.2. QO

8.3. Minimum amount of ch§€/

If securities are bei@(stributed on a best efforts basis, other than an offering of
securities to be distrib ontinuously, and the prospectus discloses that a minimum
amount of funds mu aised,

@) th&s uer must appoint a registered dealer authorized to make the
distribution, nadian financial institution, or a lawyer who is a practicing member in
Qg with a law society of a jurisdiction in which the securities are being
r a notary in Québec, to hold in trust all funds received from subscriptions
inimum amount of funds stipulated in the final prospectus has been raised,

(b) if the minimum amount of funds is not raised within the appropriate period
of the distribution prescribed by section 8.2, the person holding the funds in trust
referred to in paragraph (a) must return the funds to the subscribers without any
deductions.

M.O. 2008-05, s. 8.3.
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PART 8A RIGHTS OFFERINGS

M.O. 2015-17, s. 1.
8A.1. Application and definitions

(1) This Part applies to an issuer that files a preliminary or final prospecgé\to

distribute rights. (]9

(2) In this Part, t\.,

“additional subscription privilege” means a privilege, grante '&a holder of a
right, to subscribe for a security not subscribed for by any ho under a basic
subscription privilege; (‘9

“basic subscription privilege” means a privilege to s Qribe for the number or
amount of securities set out in a rights certificate h l@ the holder of the rights
certificate; '{

“managing dealer” means a person that '\entered into an agreement with an
issuer under which the person has agreed to o Ize and participate in the solicitation
of the exercise of the rights issued by the isscar;,

“market price” means, for seué;of a class for which there is a published
market,

(&) exceptas provid@j@paragraph (b),

0] if the@ fShed market provides a closing price, the simple average
of the closing price of.s ities of that class on the published market for each of the
trading days on whi re was a closing price falling not more than 20 trading days
immediately befc& day as of which the market price is being determined, or

if the published market does not provide a closing price, but
provides he highest and lowest prices of securities of the class traded, the average
of the s averages of the highest and lowest prices of securities of the class on the
publi% market for each of the trading days on which there were highest and lowest

prices¥alling not more than 20 trading days immediately before the day as of which the
et price is being determined, or

(b) if trading of securities of the class on the published market has occurred
on fewer than 10 of the immediately preceding 20 trading days, the average of the
following amounts established for each of the 20 trading days immediately before the
day as of which the market price is being determined:
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0] the average of the closing bid and closing ask prices for each day
on which there was no trading;

(i) if the published market

(A) provides a closing price of securities of the class for each
day that there was trading, the closing price, or

(B) provides only the highest and lowest prices, the av \ of
the highest and lowest prices of securities of that class for each day that tﬁ&gwas

trading; 03'\«

“published market” means, for a class of securities, a market on which the
securities are traded, if the prices at which they have been trade at marketplace

are regularly 0@
?\

(b) published in a newspaper or business O&Qancial publication of general
and regular paid circulation; N

(@) disseminated electronically, or

“soliciting dealer” means a person wh terest in a distribution of rights is
limited to soliciting the exercise of the rights %holders of those rights;

“stand-by commitment” mean agreement by a person to acquire the
securities of an issuer not subscri r under the basic subscription privilege or the
additional subscription privilege.Q/

3) For the purpose of efinition of “market price”, if there is more than one
published market for a seelufify and

(@ only o %the published markets is in Canada, the market price is
determined solel erence to that market,

(b) @;e than one of the published markets is in Canada, the market price is
determin Gdely by reference to the published market in Canada on which the greatest
volum rading in the particular class of securities occurred during the 20 trading days
imm ly before the date as of which the market price is being determined, and

\% (c) none of the published markets are in Canada, the market price is
determined solely by reference to the published market on which the greatest volume of
trading in the particular class of securities occurred during the 20 trading days
immediately before the date as of which the market price is being determined.

M.O. 2015-17, s. 1.
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8A.2. Filing of prospectus for a rights offering

(1) An issuer must not file a prospectus for a distribution of rights unless all of the
following apply:

(@) in addition to qualifying the distribution of the rights, the prospectus
gualifies the distribution of the securities issuable upon the exercise of the rights;

(b) if there is a managing dealer, the managing dealer compli@vith
section 5.9 as if the dealer were an underwriter;

(c) the exercise period for the rights is at least 21 days after t'K te on which
the prospectus is sent to security holders;

(d) the subscription price for a security to be issued @)the exercise of a
right is,

0] if there is a published market for th @XE , lower than the market
price of the security on the date of the final prospectus,’%g

(i) if there is no published mar r the security, lower than the fair
value of the security on the date of the final pr ctus unless the issuer restricts all of
its insiders from increasing their proportionat@ynterest in the issuer through the exercise
of the rights distributed under the prospe@ r through a stand-by commitment.

(2) If subparagraph (1)(d)(ii)$ the issuer must deliver to the regulator or, in

Québec, the securities regulator rity independent evidence of fair value.

M.O. 2015-17, s. 1. Q/C)

8A.3. Additional sub Qon privilege

An issuer ot grant an additional subscription privilege to a holder of a right
unless all of the $glldwing apply:

(aQS_the issuer grants the additional subscription privilege to all holders of a
right

each holder of a right is entitled to receive, upon the exercise of the
onal subscription privilege, the number or amount of securities equal to the lesser

0] the number or amount of securities subscribed for by the holder
under the additional subscription privilege, and

(i) the number calculated in accordance with the following formula:
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x(y/z) where

x = the aggregate number or amount of securities available through
unexercised rights after giving effect to the basic subscription privilege;

y = the number of rights exercised by the holder under the basic
subscription privilege; N

= the aggregate number of rights exercised under QDasic
subscription pnwlege by holders of the rights that have subscribed for sect&tues under
the additional subscription privilege; &

(c) all unexercised rights have been allocated on a p@ﬁoasis to holders

who subscribed for additional securities under the additional sub on privilege;

(d) the subscription price for the additional subsc n privilege is the same
as the subscription price for the basic subscription privil

M.O. 2015-17, s. 1.
Q0
8A.4. Stand-by commitments q,

)
If an issuer enters into a stand-b)Qg?Rmitment for a distribution of rights, all of
the following apply:

(@) the issuer must gr @addltlonal subscription privilege to all holders of a
right; %

(b)  the issuer @ dellver to the regulator or, in Québec, the securities
regulatory authority e e that the person providing the stand-by commitment has
the financial ability tc@ out the stand-by commitment;

(c) th& scription price under the stand-by commitment must be the same
as the subs ipn price under the basic subscription privilege.
N

M.O. 2 ,S. 1.

8A: g&ppointment of depository
S

If an issuer has stated in a prospectus that no security will be issued upon the
exercise of a right unless a stand-by commitment is provided, or unless proceeds of no
less than the stated minimum amount are received by the issuer, all of the following

apply:
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(@) the issuer must appoint a depository to hold all money received upon the
exercise of the rights until either the stand-by commitment is provided or the stated
minimum amount is received and the depository is one of the following:

(1) a Canadian financial institution;

(i) a registrant in the jurisdiction in which the funds are proposed to be
held that is acting as managing dealer for the distribution of the rights, or, if there,i
managing dealer for the distribution of the rights, that is acting as a soliciting dea%\

(b) the issuer and the depository must enter into an agreement e.,terms of
which require the depository to return the money referred to in paragr rﬁﬁa) in full to
the holders of rights that have subscribed for securities under the distribution of the
rights if the stand-by commitment is not provided or if the stated mjr amount is not
received by the depository during the exercise period for the righ@

M.O. 2015-17, s. 1. ?\

8A.6. Amendment &O

If an issuer has filed a final prospectus for@istribution of rights, the issuer must
not change the terms of the distribution.
Ro)

M.O. 2015-17, s. 1. Q~

PART 9 REQUIREMENTS FO Qﬁ\IG A LONG FORM PROSPECTUS

9.1. Required documents&filing a preliminary or pro forma long form

prospectus Q/

(1)  Anissuer that fi@&reliminary or pro forma long form prospectus must
(@) file ngwing with the preliminary or pro forma long form prospectus

in the case of a preliminary long form prospectus, a signed copy of

the prelir%g&ng form prospectus;

% (i) a copy of the following documents, and any amendments to the
fo@/ g documents, that have not previously been filed:

(A) articles of incorporation, amalgamation, continuation or any
other constating or establishing documents of the issuer, unless the constating or
establishing document is a statutory or regulatory instrument,

(B) by-laws or other corresponding instruments currently in
effect,
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(C) any securityholder or voting trust agreement that the issuer
has access to and that can reasonably be regarded as material to an investor in
securities of the issuer,

(D) any securityholders’ rights plans or other similar plans, and
(E) any other contract of the issuer or a subsidiary of the ié\e

that creates or can reasonably be regarded as materially affecting the ri@t 0
obligations of the issuer’s securityholders generally;

r
r

)
(i) a copy of any material contract required to &Q)'hed under
section 9.3; %

(iv) if the issuer is an investment fund, the @;nents filed under
subparagraphs (ii) and (iii) must include a copy of 0

(A) any declaration of trust or tr @g eement of the investment
fund, limited partnership agreement, or any other confgsn g or establishing documents
of the investment fund, '\QD

(B) any agreement of thg@estment fund or the trustee with the
manager of the investment fund, Q).,

(C) any agreen§~ of the investment fund, the manager or
trustee with the portfolio advisers of investment fund,

(D) anyg%peement of the investment fund, the manager or
trustee with the custodian of% mvestment fund, and

( %y agreement of the investment fund, the manager or
trustee with the princ'@ istributor of the investment fund;

under subp ph (iv), a copy of the scholarship plan contract for the scholarship plan

under theq~ pectus;

% (v) if the issuer has a mineral project, the technical reports required to
be Niled with a preliminary long form prospectus under Regulation 43-101 respecting
dards of Disclosure for Mineral Projects (chapter V-1.1, r. 15); and

E;vgq if the issuer is a scholarship plan, in addition to the documents filed

(vi)  a copy of each report or valuation referred to in the preliminary long
form prospectus for which a consent is required to be filed under section 10.1 and that
has not previously been filed, other than a technical report that

(A) deals with a mineral project or oil and gas activities, and
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(B) is not otherwise required to be filed under subparagraph (v);

(vii) a copy of any template version of the marketing materials required
to be filed under paragraph 13.7(1)(e); and

(b)  deliver to the regulator or, in Québec, the securities regulatory authority,
concurrently with the filing of the preliminary or pro forma long form prospectu§\ e
following:

0] in the case of a pro forma prospectus, a copy of thb\p(o forma
prospectus blacklined to show changes and the text of deletions fr the latest
prospectus previously filed; '\

(i) a completed personal information form for (‘90
(A) each director and executive oﬁice@an issuer,

(B) if the issuer is an mves{ﬁ\(?t fund, each director and
executive officer of the manager of the issuer,

(C) each promoter of thé‘&Jer and

(D) if the promoggg not an individual, each director and
executive officer of the promoter,

(i) if a financia @ment of an issuer or a business included in, or
incorporated by reference in Q/preliminary or pro forma long form prospectus is
accompanied by an unsigneé;aitor’s report, a signed letter addressed to the regulator
or, in Québec, the securiti gulatory authority from the auditor of the issuer or of the
business, as applica pfepared in accordance with the form suggested for this
circumstance in the 0o0k;

(iv) Q)g of any template version of the marketing materials required to be
delivered u@aragraph 13.7(4)(c) or 13.12(2)(c).

(2) QES%GITe subparagraph (1)(b)(ii)), an issuer is not required to deliver to the
n

regu r, in Québec, the securities regulatory authority a personal information form
fq individual if the issuer, another issuer or, if the issuer is an investment fund, the
rﬁ%lger of the investment fund issuer or another investment fund issuer, previously
delivered a personal information form for the individual and all of the following are
satisfied:

(@) the certificate and consent included in or attached to the personal

information form was executed by the individual within 3 years preceding the date of
filing of the preliminary or pro-forma long form prospectus;
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(b)  the responses given by the individual to questions 6 through 10 of the
individual's personal information form are correct as at a date that is within 30 days of
the filing of the preliminary or pro-forma long form prospectus;

(c) if the personal information form was previously delivered to the regulator
or, in Québec, the securities regulatory authority by another issuer, the issuer delivers to
the regulator or, in Québec, the securities regulatory authority, concurrently wi e
filing of the preliminary or pro forma long form prospectus, a copy of the pr%o sly
delivered personal information form or alternative information that is satisfactw o the
regulator or, in Québec, the securities regulatory authority. 03 N
uer in respect
issuer or, if the

3) Until May 14, 2016, subparagraph (1)(b)(ii) does not apply to
of the delivery of a personal information form for an individual i
issuer is an investment fund, the manager of the investment issuer, previously
delivered to the regulator or, in Québec, the securitie ulatory authority a
predecessor personal information form for the individual a w Il of the following are
satisfied:

(@) the certificate and consent included Iﬁ:)or attached to the predecessor
personal information form was executed by the ingivdual within 3 years preceding the
date of filing of the preliminary or pro-forma lon prospectus;

(b)  the responses given by t@?\?ﬂwdual to questions 4(B) and (C) and
guestions 6 through 9 or, in the case SX/TSXV personal information form in effect
after September 8, 2011, questio through 10, of the individual's predecessor
personal information form are ¢ as at a date that is within 30 days of the filing of
the preliminary or pro-forma |0@ m prospectus.

M.O. 2008-05, s. 9.1; M. 3-03, s. 4; M.O. 2013-08, s. 9; M.O. 2013-13, s. 2.
9.2. Required do@qts for filing a final long form prospectus
An |ss% |Ies a final long form prospectus must
Ie the following with the final long form prospectus:
QO a signed copy of the final long form prospectus;

\% (i) a copy of any document described under subparagraph 9.1(a)(ii)
that has not previously been filed;

(i) a copy of each material contract required to be filed under
section 9.3 that has not previously been filed under subparagraph 9.1(a)(iii);
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(iv)  a copy of any document described under subparagraph 9.1(a)(iv) or
(iv.1) that has not previously been filed;

(v) a copy of any report or valuation referred to in the final long form
prospectus, for which a consent is required to be filed under section 10.1 and that has
not previously been filed, other than a technical report that

(A) deals with a mineral project or oil and gas activities 9(\be

issuer, and Q
(B) is not otherwise required to Dbe fie@., under
subparagraph 9.1(a)(v) or 9.1(a)(vi); &
(vi)  a submission to jurisdiction and appointment nt for service of
process of the issuer in the form set out in Appendix B, if an i Is incorporated or
organized in a foreign jurisdiction and does not have an office 4 ada;

(vii)  a submission to jurisdiction and ap @xnt of agent for service of

process of

(A) each selling securityhgteer, and

(A.1) each director of thbissuer, and

(B) any other n that provides or signs a certificate under
Part 5 or other securities legislation, than an issuer,

in the for %/out in Appendix C, if the person is incorporated or
organized in a foreign jurisdicon and does not have an office in Canada or is an
individual who resides out: f Canada;

(viii) @nsents required to be filed under section 10.1;

'x&%e written consent of the credit supporter to the inclusion of its
nts in the final long form prospectus, if financial statements of a credit
required under Item 33 of Form 41-101F1 to be included in a final long
ctus and a certificate of the credit supporter is not required under
/12 to be included in the final long form prospectus;

\% (x) an undertaking of the issuer to file the periodic and timely
disclosure of a credit supporter similar to the disclosure provided under section 12.1 of
Form 44-101F1 of Regulation 44-101 respecting Short Form Prospectus Distributions
(chapter V-1.1, r. 16), so long as the securities being distributed are issued and
outstanding;
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(xi)  An undertaking of the issuer to provide to its securityholders
separate financial statements for an operating entity that investors need to make an
informed decision about investing in the issuer’s securities if

(A)  the issuer is an income trust that is formed as a mutual fund
trust as that term is used in the Income Tax Act (R.S.C. 1985, c. 1 (5" Suppl.)), other
than an "investment fund" as defined in section 1.1 of Regulation 81-106 respecting
Investment Fund Continuous Disclosure (chapter V-1.1, r. 42), N

(B) the underlying business or income producing ass% f the
operating entity generate net cash flow available for distribution to N(e., Issuer’s
securityholders, and &

(C) the issuer’s performance and prospect@nd primarily on
the performance and operations of the operating entity; (‘9

(xi) if an agreement, contract or de@ﬂion of trust under
subparagraph (ii) or (iv) or a material contract under @a agraph (iii) has not been
executed before the filing of the final long form prosp&( S but will be executed on or
before the completion of the distribution, the i ﬁgr must file with the securities
regulatory authority, no later than the time of fili the final long form prospectus, an
undertaking of the issuer to the securities re ory authority to file the agreement,
contract, declaration of trust or material ccq[gact promptly and in any event no later
than 7 days after execution of the agre nt, contract, declaration of trust or material
contract;

(xii.1) if a docume@érred to in subparagraph (ii) does not need to be
executed in order to become fve and has not become effective before the filing of
the final long form prospect t will become effective on or before the completion of
the distribution, the issuer&ﬁle with the securities regulatory authority, no later than
the time of filing of the §Qal long form prospectus, an undertaking of the issuer to the
securities regulatory, ority to file the document promptly and in any event no later
than 7 days after cument becomes effective; and

Ql)i) for distributions of non-voting securities, an undertaking of the
issuer to '\Q)]otice to holders of non-voting securities of a meeting of securityholders if
a notic@@ch a meeting is given to its registered holders of voting securities;

Q (xiv) a copy of any template version of the marketing materials required
tO\Be filed under paragraph 13.7(1)(e), 13.7(7)(a), 13.8(1)(e) or 13.8(7)(b) that has not
previously been filed; and

(b)  deliver to the regulator or, in Québec, the securities regulatory authority,
no later than the filing of the final long form prospectus
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(1) a copy of the final long form prospectus blacklined to show changes
from the preliminary or pro forma long form prospectus; and

(i) if the issuer has made an application to list the securities being
distributed on an exchange in Canada, a copy of a communication in writing from the
exchange stating that the application for listing has been made and has been accepted
subject to the issuer meeting the requirements for listing of the exchange;

(i)  a copy of any template version of the marketing materialfpr.g red

to be delivered under paragraph 13.7(4)(c), 13.8(4)(c) or 13.12(2)(c) tha not
previously been delivered; r\.,
(iv)  the evidence of financial ability required to Ilvered under

section 8A.4 if it has not previously been delivered; and

(v) the evidence of fair value required  t e dellvered under
subsection 8A.2(2) if it has not previously been delivered. ?\

M.O. 2008-05, s. 9.2; M.O. 2013-03, s. 5; M.O. 2013-08@0; M.O. 2013-13, s. 3; M.O.
2015-17, s. 2.
o

9.3. Material contracts (19

(2) Unless previously filed, an issuerQl flles a long form prospectus must file a
material contract entered into

(@  since the beginnin &&Iast financial year ending before the date of the
prospectus, or %

(b) before the b@ng of the last financial year ending before the date of the
prospectus if that mate@c ntract is still in effect.

(2) Despite su?@mn (1), an issuer is not required to file a material contract
entered into in tIQ dinary course of business unless the material contract is

(@) C} contract to which directors, officers, promoters, selling securityholders or
underw@?are parties, other than a contract of employment,

Q(b) a continuing contract to sell the majority of the issuer’s products or
iCes or to purchase the majority of the issuer’s requirements of goods, services, or
raw materials,

(© a franchise or licence or other agreement to use a patent, formula, trade
secret, process or trade name,

(d) a financing or credit agreement with terms that have a direct correlation
with anticipated cash distributions,
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(e) an external management or external administration agreement, or
() a contract on which the issuer’s business is substantially dependent.

(3) A provision in a material contract filed pursuant to subsections (1) or (2) may be
omitted or marked to be unreadable if an executive officer of the issuer reasonably
believes that disclosure of that provision would be seriously prejudicial to the inter of
the issuer or would violate confidentiality provisions. (]9

o

(@) debt covenants and ratios in financing or credit agreem@\

(4) Subsection (3) does not apply if the provision relates to

(b) events of default or other terms relating to the terl@on of the material
contract, or

(c) other terms necessary for understandi Ylmpact of the material
contract on the business of the issuer.

(5) If a provision is omitted or marked to be '\eadable under subsection (3), the

issuer must include a description of the type formation that has been omitted or
marked to be unreadable immediately afte(Hme provision in the copy of the material
contract filed by the issuer. Q~

contract entered into before Jan , 2002 if the issuer is a reporting issuer in at least

(6) Despite subsections (1) an;@?/an issuer is not required to file a material
one jurisdiction immediately b% iling the prospectus.

M.O. 2008-05, s. 9.3. Q

PART 10 CONS@ AND LICENCES, REGISTRATIONS AND APPROVALS

10.1. Conse% xperts
r&%r must file the written consent of

Q@ any solicitor, auditor, accountant, engineer, or appraiser,
) (b)  any notary in Québec, and

(© any person whose profession or business gives authority to a statement
made by that person.
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(1.1) Subsection (1) does not apply unless the person is named in a prospectus or an
amendment to a prospectus directly or, if applicable, in a document incorporated by
reference into the prospectus or amendment,

(@) as having prepared or certified any part of the prospectus or the
amendment,

(b)  as having opined on financial statements from which selected infom@gn
included in the prospectus has been derived and which audit opinion is referred Q the
prospectus directly or in a document incorporated by reference, or

referred to in the prospectus or the amendment directly or in a doc t incorporated
by reference. 0

(2) A consent referred to in subsection (1) must OCQ

)
(c) as having prepared or certified a report, valuation, state;@g or opinion

@) be filed no later than the time the final prt@g':us or the amendment to
the final prospectus is filed or, for the purposes of fut ancial statements that have
been incorporated by reference in a prospectus un&égsubsection 15.2(3), no later than
the date that those financial statements are filed, Q
(b) state that the person being nardBi‘consents
(1) to being named,aﬁ/2

(i) to the use o&/@person’s report, valuation, statement or opinion,

(c) refer to the re@aluaﬁon, statement or opinion stating the date of the
report, valuation, stateme@ pinion, and

(d) contair@[ement that the person referred to in subsection (1)

%/Q tas read the prospectus, and
Cai

has no reason to believe that there are any misrepresentations in
the infc@ﬂbn contained in it that are

EQ (A)  derived from the report, valuation, statement or opinion, or
(B) within the knowledge of the person as a result of the
services performed by the person in connection with the report, financial statements,
valuation, statement or opinion.

(3) In addition to any other requirement of this section, the consent of an auditor or
accountant must also state
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(@) the dates of the financial statements on which the report of the person is
made, and

(b) that the person has no reason to believe that there are any
misrepresentations in the information contained in the prospectus that are

0] derived from the financial statements on which the persorK\as
reported, or Q

(i) within the knowledge of the person as a result of the@dlt of the
financial statements. &

(4)  Subsection (1) does not apply to a designated rating (@f\ion or its DRO

affiliate that issues a rating to the securities being distributed un prospectus.

M.O. 2008-05, s. 10.1; M.O. 2013-03, s. 6; M.O. 2013-08, s. ?s
10.2. Licences, registrations and approvals ’@

If the proceeds of the distribution will be 'Xd to substantially fund a material
undertaking that would constitute a material d re from the business or operations
of the issuer and the issuer has not obtaiq§kall material licences, registrations and
approvals necessary for the stated princi@ e of proceeds,

(@) the issuer must app @ registered dealer authorized to make the
distribution, a Canadian financia, ution, or a lawyer who is a practicing member in
good standing with a law sogt of a jurisdiction in which the securities are being
distributed, or a notary in Q , to hold in trust all funds received from subscriptions
until all material licences, €e§Mtrations and approvals necessary for the stated principal
use of proceeds have Obtained, and

(b) if @erial licences, registrations and approvals necessary for the
operation of the sfated principal use of proceeds have not been obtained within 90 days

from the d receipt of the final prospectus, the trustee must return the funds to
subscribe

ON
M.O -05, s. 10.2.

Ny
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PART 11 OVER-ALLOCATION AND UNDERWRITERS
11.1. Over-allocation

Securities that are sold to create the over-allocation position in connection with a
distribution under a prospectus must be distributed under the prospectus.

M.O. 2008-05. s. 11.1. ,<\

11.2. Distribution of securities under a prospectus to an underwriter (]9

N
Except as required under section 11.3, no person may distribute ébrlties under
a prospectus to any person acting as an underwriter in connection v@he distribution

of securities under the prospectus, other than 0
(@) an over-allotment option granted to one or mor ons for acting as an
underwriter in connection with the distribution or any securit able or transferable on

the exercise of such an over-allotment option; or /@

(b)  securities issued or paid as comperxsqlgon to one or more persons for
acting as an underwriter in respect of other s ies that are distributed under the
prospectus, where the number or principal ount of the securities issued as
compensation, on an as-if-converted basis,%)es not in the aggregate exceed 10% of

the total of the base offering on an as-if rted basis plus any securities that would
be acquired upon the exercise of an o0 lotment option.

M.O. 2008-05, s. 11.2; M.O. 201&;@?7.

11.3. Take-up by underwriQ/C)

Q

If an underwriteg Resagreed to purchase a specified number or principal amount
of the securities at a ified price, the underwriter must take up the securities, if at all,
within 42 days afé date of the receipt for the final prospectus.

M.O. 2008-%’5@ 11.3.

PART RESTRICTED SECURITIES

12. %pplication
S
This Part does not apply to
(@)  securities of mutual funds,

(b)  securities that carry a right to vote subject to a restriction on the number or
percentage of securities that may be voted or owned by persons that are not citizens or
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residents of Canada or that are otherwise considered as a result of any law applicable
to the issuer to be non-Canadians, but only to the extent of the restriction, and

(c) securities that are subject to a restriction, imposed by any law governing
the issuer, on the level of ownership of the securities by a person or combination of
persons, but only to the extent of the restriction.

M.O. 2008-05. s. 12.1. ,<\

12.2. Use of restricted security term (]9

that includes the word "common" unless the security is an equity sesliMy to which are
attached voting rights exercisable in all circumstances, |rresp ect the number or
percentage of securities owned, that are not less, per securi @w the voting rights
attached to any other outstanding security of the issuer.

N s
(1)  Anissuer must not refer to a security in a prospectus by a term § efined term

(2)  An issuer must not refer in a prospectus to a ter efined term that includes
the word “preference” or “preferred”, unless the secﬁg& a security, other than an
equity security, to which is attached a preferenc& right over any class of equity
security of the issuer. Q

3) If restricted securities are referred to '[éh,e constating documents of the issuer by
a term that is different from the app restricted security term, the restricted
securities may be described, in one &nly in the prospectus, by the term used in
the constating documents of the iss rovided that, the description is not on the front
page of the prospectus and is i e same type face and type size as that used
generally in the body of the prfgén

(4) Aclass of securltle?gf is or may become restricted securities must be referred
to in a prospectus usm@g m or a defined term that includes the appropriate restricted
security term.

M.O. 2008-05, s<422

12.3. P@Q’%usfiling eligibility

(1) issuer must not file a prospectus under which restricted securities, subject
sec\rittes or securities that are, directly or indirectly, convertible into, or exercisable or
exphangeable for, restricted securities or subject securities, are distributed unless

(@) the distribution has received prior majority approval of the securityholders
of the issuer in accordance with applicable law, including approval on a class basis if
required and excluding any votes attaching at the time to securities held, directly or
indirectly, by affiliates of the issuer or control persons of the issuer, or
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(b) at the time of any restricted security reorganization related to the
securities to be distributed

0] the restricted security reorganization received prior majority
approval of the securityholders of the issuer in accordance with applicable law, including
approval on a class basis if required and excluding any votes attaching at the time to
securities held, directly or indirectly, by affiliates of the issuer or control persons of the

issuer, '<\

(i) the issuer was a reporting issuer in at least one jurisdiction‘.&i

(i)  no purposes or business reasons for the creati f restrlcted
securities were disclosed that are inconsistent with the purpose of theémbutlon

prior written disclosure in an information circular or notice securityholders that

included ?\

(@) the name of each affiliate of the issuer‘&gwas a beneficial owner of
securities of the issuer and the number of secug ﬁg beneficially owned, directly or
indirectly, by the affiliate as of the date of the mfc@ tion circular or notice to the extent
known to the issuer after reasonable inquiry,

(2) For each approval referred to in subsection (1), the isi@ st have provided

owned, directly or indirectly, by the person as of the date of the information

)
(b)  the name of each contro@amd the number of securities beneficially
I
circular or notice, to the extent kno e issuer after reasonable inquiry,

(c) a statement of th?e ber of votes attaching to the securities that were
excluded for the purpose approval to the extent known to the issuer after
reasonable inquiry, and

(d)  the pur and business reasons for the creation of restricted securities.

(3) Subsec i(& and (2) do not apply if

(a C_the securities offered by the prospectus are of an existing class of
restrict urities that were created before December 21, 1984,

s b) the issuer was a private issuer immediately before filing the prospectus,
(c) the securities offered by the prospectus are of the same class as
securities distributed under a previous prospectus that was filed by an issuer that was,

at the time of filing the previous prospectus, a private issuer,

(d)  the securities offered by the prospectus are previously unissued restricted
securities distributed by way of stock dividend in the ordinary course to securityholders
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instead of a cash dividend if at the time of distribution there is a published market for the
restricted securities,

(e) the securities offered by the prospectus are distributed as a stock split that
takes the form of a distribution of previously unissued restricted securities by way of
stock dividend to holders of the same class of restricted securities if at the time of
distribution there is a published market for the restricted securities and the distribution is
part of a concurrent distribution by way of stock dividend to holders of all ﬁ\ity
securities under which all outstanding equity securities of the issuer are mcrease% the
same proportion, or

)

() as of a date not more than 7 days before the date of the p%;'\pectus, the
issuer expects that in each local jurisdiction in which the prospect@vill be filed the
number of securities of each class of equity securities held by regi holders whose
last address as shown on the books of the issuer is in tréﬁal jurisdiction, or
beneficially owned by persons in the local jurisdiction, will ess than 2% of the
outstanding number of securities of the class after givi% ffect to the proposed

distribution.
,&O

M.O. 2008-05, s. 12.3. ,\63

PART 13 ADVERTISING AND MARK@G IN  CONNECTION WITH
PROSPECTUS OFFERINGS OF ISSUERS QS’H R THAN INVESTMENT FUNDS

M.O. 2008-05, Part 13; M.O. 2013- 1@
13.0. Application @

(2) This Part applies to i other than investment funds filing a prospectus in the
form of Form 41-101F2 or: 41-101F3.

(2) In this Part, @

“‘compara ” means information that compares an issuer to other issuers;

Regul

le security” has the same meaning as in section 1.1 of
56271’5-102 respecting Resale of Securities (chapter V-1.1, r. 20);

Q‘exchangeable security” has the same meaning as in section 1.1 of
ulation 45-102 respecting Resale of Securities;

“underlying security” has the same meaning as in section 1.1 of
Regulation 45-102 respecting Resale of Securities;

“U.S. cross-border initial public offering” means an initial public offering of
securities of an issuer being made contemporaneously in the United States of America
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and Canada by way of a prospectus filed with a securities regulatory authority in a
jurisdiction of Canada and a U.S. prospectus filed with the SEC;

“U.S. cross-border offering” means an offering of securities of an issuer being
made contemporaneously in the United States of America and Canada by way of a
prospectus filed with a securities regulatory authority in a jurisdiction of Canada and a
U.S. prospectus filed with the SEC, and includes a U.S. cross-border initial public

offering;
N
“U.S. prospectus” means a prospectus that has been prepared in a ance
with the disclosure and other requirements of U.S. federal securities law fo@q offering
of securities registered under the 1933 Act. &

document to a person without allowing the person to retain, e a copy of, the

document. 0
?\

13.1. Legend for communications during the W§I\@'[Dg period

3) In this Part, for greater certainty, a reference to “provid(e{séﬁides showing a

M.O. 2013-13, s. 4. O

(1) A preliminary prospectus notice or other munication used in connection with
a prospectus offering during the waiting peB)d must contain the following legend or
words to the same effect: Q~

“A preliminary prospectus gﬁing important information relating to these
securities has been filed with s 1es commissions or similar authorities in certain
jurisdictions of Canada. The inary prospectus is still subject to completion or
amendment. Copies of the inary prospectus may be obtained from [insert name
and contact information f ler or other relevant person or entity.] There will not be

any sale or any acce of an offer to buy the securities until a receipt for the final
prospectus has bee ed.”

(2) If the pre\%i;ary prospectus notice or other communication is in writing, include
the wording@yired under subsection (1) in bold type that is at least as large as that
used ger@l In the body of the text.

(3) section (1) does not apply to standard term sheets and marketing materials.

l\}\g 2008-05, s. 13.1; M.O. 2013-13; s. 4.
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13.2. Legend for communications following receipt for the final prospectus

(1) A final prospectus notice or other communication used in connection with a
prospectus offering following the issuance of a receipt for the final prospectus must
contain the following legend or words to the same effect:

“This offering is only made by prospectus. The prospectus contains important
detailed information about the securities being offered. Copies of the prospectus m e
obtained from [insert name and contact information for dealer or other relevant on
or entity.] Investors should read the prospectus before making an investment dée¢ision.”

wording required under subsection (1) in bold type that is at least as e as that used

)
(2) If the final prospectus notice or other communication is in Wrign include the
generally in the body of the text. 0

(3)  Subsection (1) does not apply to standard term sheets égarketing materials.

?\
<O

13.3. (Revoked). \3)
N
M.O. 2008-05, s. 13.3; M.O. 2013-03, s. 8; M.of'@s-ls, s. 6.

M.O. 2008-05, s. 13.2; M.O. 2013-13, s. 5.

)
13.4. Testing of the waters exemptiorQLge) issuers
(2) In this section, “public issuer” %s an issuer that

(@) is a reporting iss %ra jurisdiction of Canada;
f)

is an SEC is
(c) has a of securities that has been assigned a ticker symbol by the
Financial Indus latory Authority in the United States of America for use on any of

the over-the- c e markets in the United States of America;

as a class of securities that have been traded on an over-the-counter
market espect to which trade data is publicly reported; or

% e) has any of its securities listed, quoted or traded on a marketplace outside
oRCanada or any other facility outside of Canada for bringing together buyers and
sellers of securities and with respect to which trade data is publicly reported.

(2) Subject to subsections (3) to (7), the prospectus requirement does not apply to a
solicitation of an expression of interest in order to ascertain if there would be sufficient
interest in an initial public offering of securities by an issuer pursuant to a long form
prospectus, if
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(@) the issuer has a reasonable expectation of filing a preliminary long form
prospectus in respect of an initial public offering in at least one jurisdiction of Canada;

(b)  the issuer is not a public issuer before the date of the preliminary long
form prospectus;

(c) an investment dealer makes the solicitation on behalf of the issuer; '<\

(d)  the issuer provided written authorization to the investment dealerq@ct on
its behalf before the investment dealer made the solicitation; N

o)

(e) the solicitation is made to an accredited investor; and é\

)] subject to subsection (3), the issuer and the inv nt dealer keep all
information about the proposed offering confidential until the eqrier’of

?\

0] the information being generally disc @d in a preliminary long form
prospectus or otherwise, or

(i) the issuer confirming in wr@'}} that it will not be pursuing the
potential offering.

)
(3) An investment dealer must no 3%it an expression of interest from an

accredited investor pursuant to subsec@ 2) unless
(@) all written material @ed to the accredited investor
(1) is appr m writing by the issuer before it is provided,
iy is @(&d confidential, and

(i) qgtains a legend stating that the material does not provide full
disclosure of Ilﬁa erial facts relating to the issuer, the securities or the offering and is
not subject@bi ity for misrepresentations under applicable securities legislation; and

@‘before providing the investor with any information about the issuer, the
secuq or the offering, the investment dealer obtains confirmation in writing from the
i tor that the investor will keep information about the proposed offering confidential,
and will not use the information for any purpose other than assessing the investor’s
interest in the offering, until the earlier of

0] the information being generally disclosed in a preliminary long form
prospectus or otherwise, or
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(i) the issuer confirming in writing that it will not be pursuing the
potential offering.

4) If any investment dealer solicits an expression of interest pursuant to
subsection (2), the issuer must not file a preliminary long form prospectus in respect of
an initial public offering until the date which is at least 15 days after the date on which
any investment dealer last solicited an expression of interest from an accredited
investor pursuant to that subsection. N

(5)  Anissuer relying on the exemption in subsection (2) must keep (]9

N

(@) a written record of any investment dealer that it authori
behalf in making solicitations in reliance on the exemption; and %’{

N
act on its

(b)  acopy of any written authorizations referred to in p@aph (2)(d).

(6) If an investment dealer solicits an expression interest pursuant to
subsection (2), the investment dealer must keep O

(@) a written record of any accredited in)égor that it solicited in reliance on
the exemption; Q

(b) a copy of any written mateq'sl., and written approval referred to in
subparagraph (3)(a)(i); and Q~

(c) any written confirmati erred to in paragraph (3)(b).

(7)  Subsection (2) does notcj%h/ if

(@ any of the is@<§/3 securities are held by a control person that is a public
issuer; and

(b) the igidt’public offering of the issuer would be a material fact or material
change with respgct to the control person.

M.O. 201 Ggs 7.
13.5@ndard term sheets during the waiting period

An investment dealer that provides a standard term sheet to a potential investor
during the waiting period is exempt from the prospectus requirement with respect to

providing the standard term sheet if

(@) the standard term sheet complies with subsections (2) and (3);
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(b) other than contact information for the investment dealer or underwriters,
all information in the standard term sheet concerning the issuer, the securities or the
offering is disclosed in, or derived from, the preliminary prospectus or any amendment;
and

(c) a receipt for the preliminary prospectus has been issued in the local
jurisdiction.

(2) A standard term sheet provided under subsection (1) must be dated and@ude
the following legend, or words to the same effect, on the first page:

)
“A preliminary prospectus containing important information é@'}lg to the
securities described in this document has been filed with the s@:&ies regulatory
authorit[y/ies] in [each of/certain of the provinces/provinces and teri@ s of Canada].

The preliminary prospectus is still subject to co on. Copies of the
preliminary prospectus may be obtained from [insert c ct information for the
investment dealer or underwriters]. There will not be a QI or any acceptance of an
offer to buy the securities until a receipt for the final pcrbogge tus has been issued.

This document does not provide full discl 'r\e of all material facts relating to the
securities offered. Investors should read the prelifgmary prospectus, the final prospectus
and any amendment for disclosure of thosedjqcts, especially risk factors relating to the
securities offered, before making an inve@e t decision.”.

(3) A standard term sheet pro under subsection (1) may contain only the
information referred to in subseci ) and the following information in respect of the
issuer, the securities or the off ’

(@  the name of %suer;

(b) the jur@)n or foreign jurisdiction in which the issuer’s head office is
located,;

(c) @statute under which the issuer is incorporated, continued or organized
or, if the 'Quer is an unincorporated entity, the laws of the jurisdiction or foreign
jurisdic@tﬂwder which it is established and exists;

%Q(d) a brief description of the business of the issuer;
N
(e)  a brief description of the securities;

() the price or price range of the securities;

(g) the total number or dollar amount of the securities, or range of the total
number or dollar amount of the securities;
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(h)  the terms of any over-allotment option;

0] the names of the underwriters;

() whether the offering is on a firm commitment or best efforts basis;

(k) the amount of the underwriting commission, fee or discount; '<\

)] the proposed or expected closing date of the offering; (]9

N
&‘b

(n)  the exchange on which the securities are proposed ¢ listed, provided
that the standard term sheet complies with the requirements of ities legislation for

listing representations;

(m)  a brief description of the use of proceeds;

(0) in the case of debt securities, the maturity @Yzhe debt securities and a
brief description of any interest payable on the debt se

(p) in the case of preferred shares, Q)'})nef description of any dividends

payable on the securities;

)
(o)) in the case of convertible mies, a brief description of the underlying
securities into which the convertible se€utiftes are convertible;

(9] in the case of (@ﬂgeable securities, a brief description of the
underlying securities into Whicfct) xchangeable securities are exchangeable;

in the case g(rlcted securities, a brief description of the restriction;

® in the of securities for which a credit supporter has provided a
guarantee or alt credit support, a brief description of the credit supporter and the
guarantee or ive credit support provided;

(UQS)/ ether the securities are redeemable or retractable;

&@ a statement that the securities are eligible, or are expected to be eligible,
for yqvestment in registered retirement savings plans, tax-free savings accounts or other
r ered plans, if the issuer has received, or reasonably expects to receive, a legal
opinion that the securities are so eligible;

(w)  contact information for the investment dealer or underwriters.
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(4) For the purposes of subsection (3), “brief description” means a description
consisting of no more than three lines of text in type that is at least as large as that used
generally in the body of the standard term sheet.

M.O. 2013-13, s. 7.
13.6. Standard term sheets after a receipt for a final prospectus

(1) An investment dealer must not provide a standard term sheet to a tial
investor after a receipt for a final prospectus or any amendment is issued unle

)
(@) the standard term sheet complies with subsections (2) an%ﬁ;

(b)  other than contact information for the investment d or underwriters,
all information in the standard term sheet concerning the issu securities or the
offering is disclosed in, or derived from, the final prospectus ora mendment; and

(c) a receipt for the final prospectus has beer@&n the local jurisdiction.

(2) A standard term sheet provided under subs?ﬁ?n (1) must be dated and include
the following legend, or words to the same effect,@ e first page:

“A final prospectus containing impo@ant information relating to the securities
described in this document has been filegith the securities regulatory authorit[y/ies] in
[each of/certain of the provinces/provin@ nd territories of Canada].

Copies of the final prosp ?@may be obtained from [insert contact information
for the investment dealer or ur@nters].

This document doeégfprovide full disclosure of all material facts relating to the
securities offered. Inv s'should read the final prospectus, and any amendment, for

disclosure of those f especially risk factors relating to the securities offered, before
making an invest ecision.”.

3) A st&;d term sheet provided under subsection (1) may contain only the
informati erred to in subsection (2) and the information referred to in
subsec&?ﬁ.SG).

&
N%EOB-B, s. 7.
\

13.7. Marketing materials during the waiting period

(1) An investment dealer that provides marketing materials to a potential investor
during the waiting period is exempt from the prospectus requirement with respect to
providing the marketing materials if
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(@) the marketing materials comply with subsections (2) to (8);

(b) other than contact information for the investment dealer or underwriters
and any comparables, all information in the marketing materials concerning the issuer,
the securities or the offering is disclosed in, or derived from, the preliminary prospectus
or any amendment;

cautionary language in bold type as contained on the cover page, and in the s Y,

(c) other than prescribed language, the marketing materials contain t@e
r
of the preliminary prospectus;

N
(d)  atemplate version of the marketing materials is approved 'rﬂyiting by the
issuer and the lead underwriter before the marketing materials are pr@ed;

(e) a template version of the marketing materials is fil@ or before the day
that the marketing materials are first provided,; 0

() a receipt for the preliminary prospectus @Y;een issued in the local
jurisdiction; and &

(g) the investment dealer provides a c@\of the preliminary prospectus and
any amendment with the marketing materials.

)
(2) If a template version of the mar % materials is approved in writing by the
issuer and lead underwriter under par h (1)(d) and filed under paragraph (1)(e), an

investment dealer may provide a limg se version of the marketing materials that
(@) has a date that is@ment than the template version,

(b) containsac age referring to the investment dealer or underwriters or
a particular investor or@u of investors,

(© con @gontact information for the investment dealer or underwriters, or

(d) %s text in a format, including the type’s font, colour or size, that is
different e template version.

(3) @ template version of the marketing materials is divided into separate sections
for\geparate subjects and is approved in writing by the issuer and lead underwriter
m@ paragraph (1)(d), and that template version is filed under paragraph (1)(e), an
investment dealer may provide a limited-use version of the marketing materials that
includes only one or more of those separate sections.

4) The issuer may remove any comparables, and any disclosure relating to those

comparables, from the template version of the marketing materials before filing it under
paragraph (1)(e) or (7)(a) if
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(@) the comparables, and any disclosure relating to the comparables, are in a
separate section of the template version of the marketing materials;

(b) the template version of the marketing materials that is filed contains a note
advising that the comparables, and any disclosure relating to the comparables, were
removed in accordance with this subsection, provided that the note appears
immediately after where the removed comparables and related disclosure Would\ ve

been;
q/Q

(c) if the prospectus is filed in the local jurisdiction, a completg.,template
version of the marketing materials containing the comparables, an é?g disclosure
relating to the comparables, is delivered to the securities regulatory a ity; and

(d) the complete template version of the marketi@aterials contains
disclosure proximate to the comparables which 0

(i) explains the basis on which th (gher issuers were included in the
comparables and why the other issuers are consQS d to be an appropriate basis for a
comparison with the issuer;

() explains what comparables are; O

)
(i) explains the basis orthl% the compared attributes were included;

(iv)  states that the %ation about the other issuers was obtained
from public sources and has not erified by the issuer or the underwriters;

(v) disclose%( risks relating to the comparables, including risks in
making an investment deo@ based on the comparables; and

(vi) that if the comparables contain a misrepresentation, the
investor does no a remedy under securities legislation.

(5) Mark materials provided under subsection (1) must be dated and include the
following , or words to the same effect, on the first page:

{éb preliminary prospectus containing important information relating to the
secyrittes described in this document has been filed with the securities regulatory
aﬁ)rit[y/ies] in [each of/certain of the provinces/provinces and territories of Canada]. A
copy of the preliminary prospectus, and any amendment, is required to be delivered
with this document.

The preliminary prospectus is still subject to completion. There will not be any
sale or any acceptance of an offer to buy the securities until a receipt for the final
prospectus has been issued.
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This document does not provide full disclosure of all material facts relating to the
securities offered. Investors should read the preliminary prospectus, the final prospectus
and any amendment for disclosure of those facts, especially risk factors relating to the
securities offered, before making an investment decision.”.

(6) If marketing materials are provided during the waiting period under
subsection (1), the issuer must include the template version of the marketing materials
filed under paragraph 1(e) in its final prospectus, or incorporate by referenc e
template version of the marketing materials filed under paragraph 1(e) into (s, final
prospectus, in the manner described in subsection 36A.1(1) of Form 41-(&1 or
subsection 11.6(1) of Form 44-101F1, as applicable. 03 N

(7 If the final prospectus or any amendment modifies a stateme '&\a material fact
that appeared in marketing materials provided during the @ period under
subsection (1), the issuer must (‘9

(@) prepare and file, at the time the issuer files [@nal prospectus or any
amendment, a revised template version of the marketi aterials that is blacklined to
show the modified statement, and

by subsection 36A.1(3) of Form 41-101F1 or s ction 11.6(3) of Form 44-101F1, as
applicable. Q)“

(8) A revised template version of trégrketing materials filed under subsection (7)
must comply with section 13.8. %

(b) include in the final prospectus, or S&t}nendment, the disclosure required

(9) If marketing materials ac%@wded during the waiting period under subsection (1)
but the issuer does not com h subsection (6), the marketing materials are deemed
for purposes of securltles@ ation to be incorporated into the issuer’s final prospectus
as of the date of the fj ospectus to the extent not otherwise expressly modified or
superseded by a sta t contained in the final prospectus.

Aa
M.O. 2013-13, s({.\

13.8. Mzggnng materials after a receipt for a final prospectus

(1) investment dealer must not provide marketing materials to a potential investor
aL%a receipt for a final prospectus or any amendment is issued unless

(@) the marketing materials comply with subsections (2) to (8);
(b)  other than contact information for the investment dealer or underwriters
and any comparables, all information in the marketing materials concerning the issuer,

the securities or the offering is disclosed in, or derived from, the final prospectus and
any amendment;
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(c) other than prescribed language, the marketing materials contain the same
cautionary language in bold type as contained on the cover page, and in the summary,
of the final prospectus;

(d)  atemplate version of the marketing materials is approved in writing by the
issuer and the lead underwriter before the marketing materials are provided,;

(e) atemplate version of the marketing materials is filed on or before @day
that the marketing materials are first provided,;

)
() a receipt for the final prospectus has been issued in the&@i‘;}msdiction;

and %
(@) the investment dealer provides a copy of the fin@)spectus, and any
amendment, with the marketing materials.

(2) If a template version of the marketing material @X}Jroved in writing by the
issuer and lead underwriter under paragraph (1)(d) anaz( d under paragraph (1)(e), an
investment dealer may provide a limited-use versio@he marketing materials that

(@) has a date that is different than thé&]plate version,

)
(b)  contains a cover page referq?g the investment dealer or underwriters or
a particular investor or group of investo%

(© contains contact in@mn for the investment dealer or underwriters; or

(d) has text in a@at, including the type’s font, colour or size, that is
different than the template@ (o]

(3) If a template n of the marketing materials is divided into separate sections
for separate subj and is approved in writing by the issuer and lead underwriter
under paragra (d), and that template version is filed under paragraph (1)(e), an
investment&r may provide a limited-use version of the marketing materials that
include322~ ne or more of those separate sections.

4) g@ issuer may remove any comparables, and any disclosure relating to those
c ables, from the template version of the marketing materials before filing it under

paregraph (1)(e) or (7)(b) if

(@) the comparables, and any disclosure relating to the comparables, are in a
separate section of the template version of the marketing materials;

(b)  the template version of the marketing materials that is filed contains a note
advising that the comparables, and any disclosure relating to the comparables, were
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removed in accordance with this subsection, provided that the note appears
immediately after where the removed comparables and related disclosure would have
been;

(© if the prospectus is filed in the local jurisdiction, a complete template
version of the marketing materials containing the comparables, and any disclosure
relating to the comparables, is delivered to the securities regulatory authority; and

(d) the complete template version of the marketing materials conta@s\the
disclosure referred to in paragraph 13.7(4)(d).

)
(5) Marketing materials provided under subsection (1) must be date& '\include the

following legend, or words to the same effect, on the first page: %

“A final prospectus containing important information re to the securities
described in this document has been filed with the securities tory authorit[y/ies] in
[each of/certain of the provinces/provinces and territories of da]. A copy of the final

prospectus, and any amendment, is required to be deliv @With this document.

This document does not provide full disclos &gf all material facts relating to the
securities offered. Investors should read the finafRrospectus, and any amendment, for
disclosure of those facts, especially risk factors‘%&ting to the securities offered, before
making an investment decision.”. Q).,

(6)  An investment dealer must not t{de marketing materials under subsection (1)
unless the issuer

@) has included th late version of the marketing materials filed under
paragraph 1(e) in its fin spectus, and any amendment, or incorporated by
reference the template v&rs\oh of the marketing materials filed under paragraph 1(e)

into its final prosp%@ and any amendment, in the manner described in
subsection 36A.1(1)® orm 41-101F1 or subsection 11.6(1) of Form 44-101F1, as

applicable, or
&

(b) Included in its final prospectus, and any amendment, the statement
describe subsection 36A.1(4) of Form 41-101F1 or subsection 11.6(4) of
Form 4 F1, as applicable.

(7 gf an amendment to a final prospectus modifies a statement of material fact that
appeared in marketing materials provided under subsection (1), the issuer must

€) indicate in the amendment to the final prospectus that the marketing
materials are not part of the final prospectus, as amended, to the extent that the
contents of the marketing materials have been modified or superseded by a statement
contained in the amendment;
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(b) prepare and file, at the time the issuer files the amendment to the final
prospectus, a revised template version of the marketing materials that is blacklined to
show the modified statement; and

(c) include in the amendment to the final prospectus the disclosure required
by subsection 36A.1(3) of Form 41-101F1 or subsection 11.6(3) of Form 44 101F1, as
applicable.

(8) Any revised template version of the marketing materials fiIedQ.l'}}der
subsection (7) must comply with this section.

)
(9) If marketing materials are provided under subsection (1) but th ‘i};}er did not
comply with subsection (6), the marketing materials are deeme '§r purposes of
securities legislation to be incorporated into the issuer’s final pros as of the date
of the final prospectus to the extent not otherwise expressly modifiee or superseded by
a statement contained in the final prospectus.

<O

13.9. Road shows during the waiting period '\QD

M.O. 2013-13, s. 7.

(1) An investment dealer that conducts a r show for potential investors during
the waiting period is exempt from the prosp%tqs requirement with respect to that road

show if Q~

(@ the road show compli ?(subsections (2) to (4); and

(b) a receipt for tht&lminary prospectus has been issued in the local
jurisdiction.

(2)  Subject to sect 93.12, an investment dealer must not provide marketing
materials to an inve ttending a road show conducted under subsection (1) unless
the marketing m are provided in accordance with section 13.7.

3) If an stment dealer conducts a road show, the investment dealer must
establish ollow reasonable procedures to

@ ask any investor attending the road show in person, by telephone
c nce call, on the internet or by other electronic means to provide their name and
cadact information;

(b) keep a record of any information provided by the investor; and

(c) provide the investor with a copy of the preliminary prospectus and any
amendment.
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4) If an investment dealer permits an investor, other than an accredited investor, to
attend a road show, the investment dealer must commence the road show with the oral
reading of the following statement or a statement to the same effect:

“This presentation does not provide full disclosure of all material facts relating to
the securities offered. Investors should read the preliminary prospectus, the final
prospectus and any amendment for disclosure of those facts, especially risk factors

relating to the securities offered, before making an investment decision.”. N
M.O. 2013-13, s. 7. (]9

N
13.10. Road shows after a receipt for a final prospectus &03

(1)  Aninvestment dealer must not conduct a road show for pot@nvestors after a
receipt for a final prospectus or any amendment is issued unless(b

(@) the road show complies with subsections (2) to\#y;, and

(b) a receipt for the final prospectus has beceg%ged in the local jurisdiction.
(2)  Subject to section 13.12, an investmenq%»aler must not provide marketing
materials to an investor attending a road shovv‘b ducted under subsection (1) unless
the marketing materials are provided in acco(B'mce with section 13.8.

3) If an investment dealer cond 2a road show, the investment dealer must
establish and follow reasonable pro es to

(@ ask any invest %\'ending the road show in person, by telephone
conference call, on the inter. r by other electronic means to provide their name and
contact information; Q

(b) keep a@d of any information provided by the investor; and

(c) pr&%the investor with a copy of the final prospectus and any

amendment
4

(4) vestment dealer permits an investor, other than an accredited investor, to
atte ad show, the investment dealer must commence the road show with the oral
re@n of the following statement or a statement to the same effect:

N
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“This presentation does not provide full disclosure of all material facts relating to
the securities offered. Investors should read the final prospectus and any amendment
for disclosure of those facts, especially risk factors relating to the securities offered,
before making an investment decision.”.

M.O. 2013-13, s. 7.

13.11. Exception from procedures for road shows for certain U.S. cross- bp{&er
initial public offerings

Q) Subject to subsection (2), the following provisions do not apply to aNn.vestment
dealer that conducts a road show in connection with a U.S. cross-b% ynitial public
offering:

9
(@) paragraphs 13.9(3)(a) and (b); 00
(b) paragraphs 13.10(3)(a) and (b). 0
(2) Subsection (1) does not apply unless &O

(@) the issuer is relying on thejﬁption from United States filing
3

requirements in Rule 433(d)(8)(ii) under the 19 t in respect of the road show; and
)
(b)  the investment dealer estath%g and follows reasonable procedures to

0] ask any invest nding the road show in person, by telephone
conference call, on the internet ther electronic means to voluntarily provide their
name and contact information; g&/

(i) keepé{écord of any information voluntarily provided by the
investor.

M.O. 2013-13, s.
<<<2~

13.12. EX on from filing and incorporation requirements for road shows for
certain U oss-border offerings

(1) ject to subsections (2) to (4), if an investment dealer provides marketing
rals to a potential investor in connection with a road show for a U.S. cross-border
Ing, the following provisions do not apply to the template version of the marketing
materials relating to the road show:
@) paragraphs 13.7(1)(e) and 13.8(1)(e);

(b)  subsections 13.7(6) to (9);
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(© subsections 13.8(6) to (9);

(d) paragraphs 36A.1(1)(b) and (c), paragraph 36A.1(3)(b),
subsection 36A.1(4) and section 37.6 of Form 41-101F1;

(e) paragraphs  11.6(1)(b) and (c), paragraph 11.6(3)(b) and
subsection 11.6(4) of Form 44-101F1.
X

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

(@) the underwriters have a reasonable expectation that the secumles offered
under the U.S. cross-border offering will be sold primarily in the %ﬁbj States of

America; %

(b)  the issuer and the underwriters who sign the pros s filed in the local
jurisdiction provide a contractual right containing the uage set out in
subsection 36A.1(5) of Form 41-101F1, or words to the s effect, except that the
language may specify that the contractual right does t@ pply to any comparables
provided in accordance with subsection (3); and

(© if the prospectus is filed in the local ¢ %diction, the template version of the
marketing materials relating to the road show‘i'&elivered to the securities regulatory

authority. Q).,
3) If the template version of the @eting materials relating to the road show
contains comparables, the template on of the marketing materials must contain the

disclosure referred to in paragra% ¥((4)(d).

(4) For greater certainty, ection (1) does not apply to marketing materials other
than the marketing materi ovided in connection with the road show.

M.O. 2013-13, s. 7. O

PART 13A A TISING AND MARKETING IN CONNECTION WITH
PROSPECT FFERINGS OF INVESTMENT FUNDS

Yo
M.O. 2&1’3, s. 7.
b

13A1> Application
N3

This Part applies to investment funds filing a prospectus in the form of
Form 41-101F2 or Form 41-101F3.

M.O. 2013-13, s. 7.
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13A.2. Legend for communications during the waiting period

(1) A preliminary prospectus notice or other communication used in connection with
a prospectus offering during the waiting period must contain the following legend, or
words to the same effect:

“A preliminary prospectus containing important information relating to these
securities has been filed with securities commissions or similar authorities in cgttQin
jurisdictions of Canada. The preliminary prospectus is still subject to complgtoh or
amendment. Copies of the preliminary prospectus may be obtained from [ins@h. ame
and contact information for dealer or other relevant person]. There will notle.any sale
or acceptance of an offer to buy the securities until a receipt for the fing{ pectus has

been issued.”; %

the wording required under subsection (1) in bold type that i ast as large as that
used generally in the body of the text.

M.O. 2013-13, s. 7. &O

13A.3. Legend for communications followin @'&ipt for the final prospectus

(2) If the preliminary prospectus notice or other communicg@' in writing, include

(1) A final prospectus notice or other %?nmunication used in connection with a
prospectus offering following the issua a receipt for the final prospectus must
contain the following legend, or words same effect:

“This offering is made o @ prospectus. The prospectus contains important
detailed information about the %(ities being offered. Copies of the prospectus may be
obtained from [insert name ontact information for dealer or other relevant person].
Investors should read the@ ectus before making an investment decision.”.

(2) If the final pr tus notice or other communication is in writing, include the
wording required subsection (1) in bold type that is at least as large as that used

generally in th of the text.
M.O. 201 G;;s 7.

13AQdeertising during the waiting period

\s If the issuer is an investment fund, an advertisement used in connection with a
prospectus offering during the waiting period may state only the following information:

(@) whether the security represents a share in an incorporated entity or an
interest in an unincorporated entity;

(b) the name of the issuer;
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(c) the price of the security;
(d)  the fundamental investment objectives of the investment fund;

(e) the name of the manager of the investment fund;

() the name of the portfolio manager of the investment fund,; '<\

() the name and address of a person from whom a preliminary p ectus
may be obtained and purchases of securities may be made,; 03 N

(h) how many securities will be made available; é\

(1) whether the security is or will be a qualified inve@)ﬂt for a registered
retirement savings plan, registered retirement income fu egistered education
savings plan or tax free savings account or qualifies, or qualify, the holder for

special tax treatment. /@

M.O. 2013-13, s. 7.
Ko

PART 14 CUSTODIANSHIP OF PORTFG@ ASSETS OF AN INVESTMENT

FUND Q).,
14.1. General &

(1)  This Part applies to an |n nt fund that prepares a prospectus in accordance
with this Regulation, other n investment fund subject to Regulation 81-102
respecting Investment Fund pter V-1.1, r. 39).

(2)  All portfolio ass%Q an investment fund must be held under the custodianship of
one custodian that s s the requirements of section 14.2.
(3) No ma aﬁérzof an investment fund may act as a custodian or sub-custodian of
the investm nd.

N

M.O. 2 , S. 14.1; M.O. 2014-05, s. 3.

ngWho may act as custodian or sub-custodian

(1)1 f portfolio assets are held in Canada by a custodian or sub-custodian, the
custodian or sub-custodian must be one of the following:

(@) abanklisted in Schedule I, 1l or Il of the Bank Act (S.C. 1991, c. 46);

(b)  atrust company that
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0] is incorporated and licenced or registered under the laws of
Canada or a jurisdiction, and

(i) has equity, as reported in its most recent audited financial
statement, of not less than $10,000,000;

(c) a company that is incorporated under the laws of Canada or a jurisq@)n
and is an affiliate of a bank or trust company referred to in paragraph (a) or (b), ifQ

(1) the company has equity, as reported in its most re¢eny audited
financial statements that have been made public, of not less than $10,0 O‘,QQO, or

(i) the bank or trust company has assumed resp@lity for all of the
custodial obligations of the company for that investment fund. (‘9

(2) If portfolio assets are held outside of Canada by @b-custodian, the sub-
custodian must be one of the following: O

(@) an entity referred to in subsection (1);'\03
(b)  an entity that ‘19

)
0] is incorporated or a%Rzed under the law of a country, or a
political subdivision of a country, other Canada,

(i) is regulated & banking institution or trust company by the
government, or an agency of Qggovernment of the country or political subdivision of
the country under whose la #5 incorporated or organized, and

@) h uity, as reported in its most recent audited financial
statements of not le n the equivalent of $100,000,000;

(c) %Qﬂ;'ate of an entity referred to in paragraph (a) or (b) if
C_a) the affiliate has equity, as reported in its most recent audited
financi ements that have been made public, of not less than the equivalent of
$10 /000, or

\% (i) the entity referred to in paragraphs (a) or (b) has assumed
responsibility for all of the custodial obligations of the affiliate for that investment fund.

M.O. 2008-05, s. 14.2; M.O. 2010-17, s. 4.
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14.3. Standard of care

(1) The custodian and each sub-custodian of an investment fund, in carrying out
their duties concerning the safekeeping of, and dealing with, the portfolio assets of the
investment fund, must exercise

(@) the degree of care, diligence and skill that a reasonably prudent person
would exercise in the circumstances, or N

(b)  atleast the same degree of care as they exercise with respect to q own
property of a similar kind, if this is a higher degree of care than the deg@e of care
referred to in paragraph (a). &

(2) No investment fund may relieve the custodian or a ~clistodian of the
investment fund from liability to the investment fund or to urityholder of the
investment fund for loss that arises out of the failure of the c lan or sub-custodian

to exercise the standard of care imposed by subsection (1). ?\

(3)  An investment fund may indemnify a custodiaﬁ(Qqub-custodian against legal
fees, judgments and amounts paid in settlement, @ally and reasonably incurred by
that entity in connection with custodial or sub-cu ial services provided by that entity
to the investment fund, if those fees, judgme d amounts were not incurred as a
result of a breach of the standard of care de%bed in subsection (1).

4) No investment fund may incur %a;ost of any portion of liability insurance that
insures a custodian or sub-custo or a liability, except to the extent that the
custodian or sub-custodian may b&demnified for that liability under this section.

M.O. 2008-05, s. 14.3. C)
&

14.4. Appointment o b-custodian

(1) The custo Qr a sub-custodian of an investment fund may appoint one or
more sub-custoddns to hold portfolio assets of the investment fund if,

(a C_m the case where the appointment is by the custodian, the investment
fund gi itten consent to each appointment,

b) in the case where the appointment is by a sub-custodian, the investment
f and the custodian of the investment fund give written consent to each appointment,

(© the sub-custodian is an entity described in subsection 14.2(1) or (2), as
applicable,

(d)  the arrangements under which a sub-custodian is appointed are such that
the investment fund may enforce rights directly, or require the custodian or a sub-
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custodian to enforce rights on behalf of the investment fund, to the portfolio assets held
by the appointed sub-custodian, and

(e) the appointment is otherwise in compliance with this Regulation.

(2) Despite paragraphs (1)(a) and (b), a general consent to the appointment of
persons that are part of an international network of sub-custodians within the
organization of the custodian appointed by the investment fund or the sub-custgd\an
appointed by the custodian is sufficient if that general consent is part of an agr ent
governing the relationship between the investment fund and the appointed cugqt'&an or
the custodian and the appointed sub-custodian. r\.,

(3) A custodian or sub-custodian must provide to the investment a list of each
person that is appointed sub-custodian under a general con referred to in

subsection (2). 0@
?\

M.O. 2008-05, s. 14.4.
14.5. Content of agreements ’@

(1)  All custodian agreements and sub-custod@agreements of an investment fund
must provide for
Ro)

(@) the location of portfolio ass

(b)  the appointment of a @E‘o.dian, if any,

(c) the provision of Ii@i sub-custodians,

(d)  the method @ ding portfolio assets,

(e) the sta of care and responsibility for loss,

() r \{(%nd compliance reports, and

(9 C_the safekeeping of portfolio assets on terms consistent with the agreement
betwe investment fund and the custodian, for an agreement between a custodian

and -custodian.

(& The provisions of an agreement referred to under subsection (1) must comply
with the requirements of this Part.

(3) A custodian agreement or sub-custodian agreement concerning the portfolio
assets of an investment fund must not
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(@) provide for the creation of any security interest on the portfolio assets
except for a good faith claim for payment of the fees and expenses of the custodian or
sub-custodian for acting in that capacity or to secure the obligations of the investment
fund to repay borrowings by the investment fund from a custodian or sub-custodian for
the purpose of settling portfolio transactions, or

(b) contain a provision that would require the payment of a fee to the
custodian or sub-custodian for the transfer of the beneficial ownership of po thio
assets, other than for safekeeping and administrative services in connection wit@ ing
as custodian or sub-custodian. f],

N
&‘b

14.6. Review and compliance reports 0%

M.O. 2008-05, s. 14.5; M.O. 2013-03, s. 9.

(1) The custodian of an investment fund must, on a pa&? basis and at least

annually, ?\

(a) review the agreements referred to in seéﬂg? 14.5 to determine if those
agreements are in compliance with this Part, N

(b) make reasonable enquiries to en!%that each sub-custodian is an entity
referred to in subsection 14.2(1) or (2), as ap:wc,a le, and

(© make or cause to be ma@ changes that may be necessary to ensure
that

0] the agreeré@s are in compliance with this Part, and

(i) each &ustodian is an entity referred to in subsection 14.2(1)
or (2), as applicable. @

(2)  The custogh Q an investment fund must, within 60 days after the end of each
financial year of ffetinvestment fund, advise the investment fund in writing

(aQS_O the names and addresses of all sub-custodians of the investment fund,
Q@ if the agreements are in compliance with this Part, and
\% (c) if, to the best of the knowledge and belief of the custodian, each sub-

custodian is an entity that satisfies the requirements of subsection 14.2(1) or (2), as
applicable.
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(3) A copy of the report referred to in subsection (2) must be delivered by or on
behalf of the investment fund to the securities regulatory authority within 30 days after
the filing of the annual financial statements of the investment fund.

M.O. 2008-05, s. 14.6
14.7. Holding of portfolio assets and payment of fees

(2) Except as provided in subsections (2) and (3) and sections 14.8 a '}4.9,
portfolio assets not registered in the name of the investment fund must be re ed in
the name of the custodian or a sub-custodian of the investment fund or igny of their
respective nominees with an account number or other designation in '['I{:Rgpords of the
custodian sufficient to show that the beneficial ownership of the goXfolio assets is
vested in the investment fund. 0

(2) The custodian or a sub-custodian of the investmen@d or the applicable
nominee must segregate portfolio assets issued in bea orm to show that the
beneficial ownership of the property is vested in the inv/e@ t fund.

(3) A custodian or sub-custodian of an investm I{rjmd may deposit portfolio assets
with a depository or a clearing agency that operat@ book-based system.

(4) The custodian or sub-custodian of an?éwestment fund arranging for the deposit
of portfolio assets with, and their deliv , a depository, or clearing agency, that
operates a book-based system must re that the records of any of the applicable
participants in that book-based sys r the custodian contain an account number or
other designation sufficient to sh t the beneficial ownership of the portfolio assets
is vested in the investment fun Q/

(5) No investment fun@éy pay a fee to a custodian or sub-custodian for the
transfer of beneficial rship of portfolio assets other than for safekeeping and
administrative servic connection with acting as custodian or sub-custodian.

Aa
0. - Sy .
M.O. 2008-05 <42*7

&

14.8. C ial provisions relating to derivatives and securities lending,
repurcp|$€s and reverse repurchase agreements

( QFor the purposes of subsection (4), “specified derivative” has the same meaning
asyn Regulation 81-102 respecting Investment Funds (chapter V-1.1, r. 39).

(2)  An investment fund may deposit portfolio assets as margin for transactions in
Canada involving clearing corporation options, options on futures or standardized
futures with a dealer that is a member of an SRO that is a participating member of CIPF
if the amount of margin deposited does not, when aggregated with the amount of
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margin already held by the dealer on behalf of the investment fund, exceed 10% of the
net assets of the investment fund, taken at market value as at the time of deposit.

(3) An investment fund may deposit portfolio assets with a dealer as margin for
transactions outside Canada involving clearing corporation options, options on futures
or standardized futures if

(@) in the case of standardized futures and options on futures, the dealg@ a
member of a futures exchange or, in the case of clearing corporation optio a
member of a stock exchange, and, as a result in either case, is subject to a r@atory
audit, 03 N

(b) the dealer has a net worth, determined from its mﬁ(ecent audited
financial statements that have been made public, in excess % equivalent of

$50,000,000, and (‘9
(© the amount of margin deposited does not, @ aggregated with the
amount of margin already held by the dealer on If* of the investment fund,
exceed 10% of the net assets of the investment fund; n at market value as at the
time of deposit.
N
(4)  Aninvestment fund may deposit with its terparty portfolio assets over which

it has granted a security interest in connec@g) with a particular specified derivatives

transaction. Q~
N

(5) The agreement by which 0 assets are deposited in accordance with
subsection (2), (3) or (4) must regRe* the person holding the portfolio assets to ensure
that its records show that theg tment fund is the beneficial owner of the portfolio

assets. Q/

(6)  An investment ay deliver portfolio assets to a person in satisfaction of its
obligations under a ties lending, repurchase or reverse purchase agreement if the
collateral, cash ds or purchased securities that are delivered to the investment
fund in connecign® with the transaction are held under the custodianship of the
custodian o@b-custodiam of the investment fund in compliance with this Part.

N

M.O. 2 , S. 14.8; M.O. 2014-05, s. 3.

1%% Custodial provisions relating to short sales

(1) For the purposes of subsection (2), “borrowing agent” has the same meaning as
in Regulation 81-102 respecting Investment Funds (chapter V-1.1, r. 39).

(2) Except where the borrowing agent is the investment fund’'s custodian or sub-

custodian, if an investment fund deposits portfolio assets with a borrowing agent as
security in connection with a short sale of securities, the market value of portfolio assets
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deposited with the borrowing agent must not, when aggregated with the market value of
portfolio assets already held by the borrowing agent as security for outstanding short
sales of securities by the investment fund, exceed 10% of the net asset value of the
investment fund at the time of deposit.

(3)  An investment fund must not deposit portfolio assets as security in connection
with a short sale of securities with a dealer in Canada unless that dealer is a registered
dealer and is a member of the Investment Industry Regulatory Organization of Ca .

(4)  An investment fund must not deposit portfolio assets as security in ¢ Qction
with a short sale of securities with a dealer outside Canada unless that deale\ N

(@) is a member of a stock exchange and is subject to a reg@wry audit, and

(b) has a net worth, determined from its most r@b audited financial
statements that have been made public, in excess of the equi\@ of $50 million.

?\
<O

14.9. Separate account for paying expenses y\QD

M.O. 2012-07, s. 1; M.O. 2014-05, s. 1.

An investment fund may deposit cash ﬁ%anada with an entity referred to in
paragraph (a) or (b) of subsection 14.2(1) t%u;i itate the payment of regular operating
expenses of the investment fund. Q~

M.O. 2008-05, s. 14.9. §Q)

PART 15 DOCUMENTS I@QPORATED BY REFERENCE BY INVESTMENT

FUNDS Q/
15.1. Application @Q

This Parta@@ only to an investment fund in continuous distribution.

M.O. 2008-%’5@ 15.1: M.O. 2013-08, s. 12.

15.2. @?poration by reference

(]% n investment fund must incorporate by reference into its long form prospectus,
bYmeans of a statement to that effect, the filed documents listed in

(@) section 37.1 of Form 41-101F2 for investment funds other than
scholarship plans, and

(b)  subsection 4.1(1) of Part B of Form 41-101F3 for scholarship plans.
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(2) If an investment fund does not incorporate by reference into its long form
prospectus a document referred to in subsection (1), the document is deemed, for the
purposes of securities legislation, to be incorporated by reference in the investment
fund’s long form prospectus as of the date of the long form prospectus.

3) An investment fund must incorporate by reference in its long form prospectus, by
means of a statement to that effect, the subsequently filed documents referred to in

(@) section 37.2 of Form 41-101F2 for investment funds oth@han
scholarship plans, and

)
(b)  subsection 4.1(2) of Part B of Form 41-101F3 for scholars'{ '}ns.

4) If an investment fund does not incorporate by reference its long form
prospectus a document referred to in subsection (3), the docu s deemed, for the
purposes of securities legislation, to be incorporated by re e in the investment
fund’s long form prospectus as of the date the investment fu ed the document.

M.O. 2008-05, s. 15.2; M.O. 2013-08, s. 13. ’@

PART 16 DISTRIBUTION OF PRELIMINARY@OSPECTUS AND DISTRIBUTION
LIST

)
16.1. Distribution of preliminary pros %% and distribution list

Except in Ontario, any deal @ tributing a security during the waiting period
must §

(@) send a copy oé’preliminary prospectus to each prospective purchaser
who indicates an interes? purchasing the security and requests a copy of such

preliminary prospectu

(b) mai record of the names and addresses of all persons to whom the
preliminary prospéctus has been forwarded.

M.O. 200 égs 16.1.

PQ@ LAPSE DATE
1’& Pro forma prospectus

(2) In this Part, “pro forma prospectus” means a long form prospectus that complies
with the requirements described in subsection (2).

(2) A pro forma prospectus must be prepared in the form of a long form prospectus
in accordance with Form 41-101F1, Form 41-101F2 or Form 41-101F3, as applicable,

Regulation 41-101 December 8, 2015 PAGE 77



REGULATION IN FORCE FROM DECEMBER 8, 2015 TO AUGUST 31, 2017

and other securities legislation, except that a pro forma prospectus is not required to
contain prospectus certificates or to comply with sections 4.2, 4.3 and 4.4 of this
Regulation.

3) This Part does not apply to a prospectus filed in accordance with
Regulation 44-101 respecting Short Form Prospectus Distributions (chapter V-1.1, r.
16), Regulation 44-102 respecting Shelf Distributions (chapter V-1.1, r. 17) or
Regulation 44-103 respecting Post-Receipt Pricing (chapter V-1.1, r. 18). N

M.O. 2008-05, s. 17.1; M.O. 2013-08, s. 14. (]9

N
&‘b

17.2. Refiling of prospectus

(1)  This section does not apply in Ontario. 0%
(2) In this section, “lapse date” means, with reference to t ribution of a security
that has been qualified under a prospectus, the date that is onths after the date of

the most recent final prospectus relating to the security. O

(3)  Anissuer must not continue the distribution P\ﬂ?security to which the prospectus
requirement applies after the lapse date unless issuer files a new prospectus that
complies with securities legislation and a rece r that new prospectus is issued by
the regulator or, in Québec, the securities regaa\tory authority.

(4) Despite subsection (3), a distrit@?may be continued for a further 12 months
after a lapse date if,

(@  the issuer delive %pro forma prospectus not less than 30 days before
the lapse date of the previouédspectus;

(b) the issu &a new final prospectus not later than 10 days after the
lapse date of the pre prospectus; and

(c) @ ipt for the new final prospectus is issued by the regulator or, in
Québec, thép urities regulatory authority within 20 days after the lapse date of the

pI'EViOUS% ectus.

(5) continued distribution of securities after the lapse date does not contravene
3&@ tion (3) unless and until any of the conditions of subsection (4) are not complied

(6) Subject to any extension granted under subsection (7), if a condition in
subsection (4) is not complied with, a purchaser may cancel a purchase made in a
distribution after the lapse date in reliance on subsection (4) within 90 days after the
purchaser first became aware of the failure to comply with the condition.
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(7) The regulator or, in Québec, the securities regulatory authority may, on an
application of a reporting issuer, extend, subject to such terms and conditions as it may
impose, the times provided by subsection (4) where in its opinion it would not be
prejudicial to the public interest to do so.

M.O. 2008-05, s. 17.2.
PART 18 STATEMENT OF RIGHTS '<\
18.1. Statement of rights (]9

purchaser under securities legislation in case of a failure to deliver t ospectus or in

N
Except in Ontario, a prospectus must contain a statement of the ié?@s given to a
case of a misrepresentation in a prospectus. 0@

M.O. 2008-05, s. 18.1. \50
?\

<O
19.1. Exemption '\QD

(1)  The regulator, except in Québec, or the rities regulatory authority may grant
an exemption from the provisions of this Re@uation, in whole or in part, subject to such
conditions or restrictions as may be impo@ the exemption.

PART 19 EXEMPTION

(2) Despite subsection (1), in rio, only the regulator may grant such an

exemption. Q/

3) Except in Ontario, an ption referred to in subsection (1) is granted under the
statute referred to in AppeQAB of Regulation 14-101 respecting Definitions (chapter V-
1.1, r. 3) opposite the @e of the local jurisdiction.

M.O. 2008-05, s.

19.2. Appl'&)n for exemption

%pplication made to the securities regulatory authority or regulator for an
exe from the provisions of this Regulation must include a letter or memorandum
r

d Iding the matters relating to the exemption, and indicating why consideration
S d be given to the granting of the exemption.

M.O. 2008-05, s. 19.2.
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19.3. 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 from subsection 2.2(2), may be evidenced by the issuance of a
receipt for a final prospectus or an amendment to a final prospectus.

(2) The issuance of a receipt for a final prospectus or an amendment to g@al
prospectus is not evidence that the exemption has been granted unless Q

(@) the person that sought the exemption sent to the regulator orts{r:guébec,
the securities regulatory authority &

0] the letter or memorandum referred to in sectio .2 on or before
the date of the filing of the pro forma or preliminary prospectus, 00

(i) the letter or memorandum referred to in tion 19.2 after the date
of the filing of pro forma or the preliminary prosp, s’ and received a written
acknowledgement from the regulator or, in Québec, tﬁ%\ ecurities regulatory authority
that the exemption may be evidenced in the manne;ég out in subsection (1), and

(b) the regulator or, in Québec, th urities regulatory authority has not
before, or concurrently with, the issuance cﬁne receipt sent notice to the person that
sought the exemption, that the exemptio@ ght may not be evidenced in the manner

set out in subsection (1). %Q/

M.O. 2008-05, s. 19.3; M.O. 201 10.

PART 20 TRANSITION, CTIVE DATE, AND REPEAL

20.1. (Revoked). @Q

M.O. 2008-05, s. .0. 2010-17, s. 6.

20.2. Effe%’)@date
@I’ﬂed).
<,

rv%‘éoos-os, s.20.2.
A\

Regulation 41-101 December 8, 2015 PAGE 80



REGULATION IN FORCE FROM DECEMBER 8, 2015 TO AUGUST 31, 2017

APPENDIX A

SCHEDULE 1
PART A PERSONAL INFORMATION FORM AND AUTHORIZATION OF
INDIRECT COLLECTION, USE AND DISCLOSURE OF PERSONAL INFORMATION

This Personal Information Form and Authorization of Indirect Collection, Use and
Disclosure of Personal Information (the “Form”) is to be completed by every indi mal
who, in connection with an issuer filing a prospectus (the “Issuer”), is required tﬁv‘x SO
under Part 9 of Regulation 41-101 respecting General Prospectus Requifgrments
(chapter V-1.1, r. 14), Part 4 of Regulation 44-101 respecting Short FormNPrpspectus
Distributions (chapter V-1.1, r. 16) or Part 2 of Regulation 81-101 re ﬁ@gting Mutual
Fund Prospectus Disclosure (chapter V-1.1, r. 38). é{

The securities regulatory authorities do not make a@ the information
provided in this Form public. 0

All Questions Q)
All questions must have a response. The res '\e of “N/A” or “Not Applicable” will
not be accepted for any questions, except Ques‘ﬁ& 1(B), 2(iii) and (v) and 5.

General Instructions:

)
For the purposes of answering the quesQ,Q%)ln this Form, the term “issuer” includes
an investment fund manager. %

Questions 6 to 10 q@

Please place a checkmark (N) # appropriate space provided. If your answer to any

of questions 6 to 10 is “Y ”,C;)ou must, in an attachment, provide complete details,

including the circumstan(@ elevant dates, names of the parties involved and final
t

disposition, if known. tachment must be initialled by the person completing
this Form. Respons st consider all time periods.
Delivery E

The issuer uld deliver completed Forms electronically via the System for
Electroni Gpcument Analysis and Retrieval (SEDAR) under the document type
“Pers formation Form and Authorization”. Access to this document type is
not ble to the public.

Ny
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CAUTION

An individual who makes a false statement commits an offence under securities
legislation. Steps may be taken to verify the answers you have given in this Form,
including verification of information relating to any previous criminal record.

Q’\
“Offence” An offence includes: N

o)

(@) a summary conviction or indictable offence under % riminal Code
(R.S., 1985, c. C-46); 0

DEFINITIONS

(b) a quasi-criminal offence (for example undeog?e Income Tax Act
(R.S.C. 1985, c. 1 (5th Suppl.)), the Immigration and?Refugee Protection Act
(S.C., 2001, c. 27) or the tax, immigration, drugs, '@ms, money laundering or
securities legislation of any Canadian or foreign jurisdictidn);

(c) a misdemeanour or felony unde @criminal legislation of the United
States of America, or any state or territory there{;l/or
)
(d)  an offence under the crimi gislation of any other foreign jurisdiction;

GUIDANCE: If you have re
(R.S., 1985, c. C-47) for an

d a pardon under the Criminal Records Act
ce that relates to fraud (including any type of
fraudulent activity), misappr lon of money or other property, theft, forgery,
falsification of books or doc@ ts or similar Offences, you must disclose the pardoned
Offence in this Form. In s Ircumstances:

(@) the a riate written response would be “Yes, pardon granted on

(date)”; and
(b) C) Qmust provide complete details in an attachment to this Form.
@c‘eedings” means:

\% a) acivil or criminal proceeding or inquiry which is currently before a court;
(b) a proceeding before an arbitrator or umpire or a person or group of

persons authorized by law to make an inquiry and take evidence under oath in the
matter,;

Regulation 41-101 December 8, 2015 PAGE 82




REGULATION IN FORCE FROM DECEMBER 8, 2015 TO AUGUST 31, 2017

(© a proceeding before a tribunal in the exercise of a statutory power of
decision making where the tribunal is required by law to hold or afford the parties to the
proceeding an opportunity for a hearing before making a decision; or

(d) a proceeding before a self-regulatory entity authorized by law to regulate
the operations and the standards of practice and business conduct of its members
(including where applicable, issuers listed on a stock exchange) and individuals
associated with those members and issuers, in which the self-regulatory en%is

required under its by-laws, rules or policies to hold or afford the parties the op ity
to be heard before making a decision, but does not apply to a proceeding in one
or more persons are required to make an investigation and to make a report, with or
without recommendations, if the report is for the information or advice person to
whom it is made and does not in any way bind or limit that person | y decision the
person may have the power to make; 0

“securities regulatory authority” or “SRA” means a bod ted by statute in any

Canadian or foreign jurisdiction to administer securities law, ulation and policy (e.g.
securities commission), but does not include an exchar@ ther self regulatory entity;

“self regulatory entity” or “SRE” means: 7\63
(@)  astock, derivatives, commodities,‘@res or options exchange;

)
(b)  an association of investm Qgecurities, mutual fund, commodities, or
future dealers;

(© an association of ir&;@hent counsel or portfolio managers;

(d) an associationqs;%er professionals (e.g. legal, accounting, engineering);
and Q

(e) anyot ﬁup, institution or self-regulatory organization, recognized by a
securities regula thority, that is responsible for the enforcement of rules, policies,
disciplines or&/ under any applicable legislation, or considered an SRE in another

country.
O

1. @TFIFICATION OF INDIVIDUAL COMPLETING FORM
<

A. N| LAST NAME(S) FIRST NAME(S) FULL MIDDLE NAME(S) (No
\V initials. If none, please state)

NAME(S) MOST COMMONLY KNOWN BY:

NAME OF ISSUER
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PRESENT or PROPOSED IF DIRECTOR / OFFICER IF OFFICER — PROVIDE

POSITION(S) WITH THE ISSUER DISCLOSE THE DATE TITLE

— check (v all positions below ELECTED / APPOINTED IF OTHER — PROVIDE

that are applicable. DETAILS

(¥ | Month Day Year

Director

Officer

Other R

2\

B. Other than the name given in Question 1A above, provide any legal

names, assumed names or nicknames under which you have carried on

business or have otherwise been known, including information FROM TO

regarding any name change(s) resulting from marriage, divorce, court
order or any other process. Use an attachment if necessary.

MM YY MM YY

\
)
A9
C. GENDER DATE OF BIRTH PLACE OF BIRTH
Month Day Year City Province/State Country
Male Pa )
Female 2\
. N\
D. MARITAL STATUS FULL NAME OF SPOUSE - include OCCUPATION OF SPOUSE
common-law
aNd
v
E. TELEPHONE AND FACSIMILE NUMBERS AND E-MAIL ADDRESS
RESIDENTIAL QO /) | FACSIMILE 9
BUSINESS O .S~ | E-MAIL*
* Provide an email address that the regulator or, 4 #bec, the securities regulatory authority may use to contact you
regarding this personal information form. This e ddress may be used to exchange personal information relating to

o ﬁQ/

F. RESIDENTIAL HISTORY — Provide all residential addresses for the past 10 YEARS starting with your
current principal residential address. If you are unable to recall the complete residential address for a
period which is beyond 5 years from the date of completion of this Form, the municipality and
province or state and country must be identified. The regulator or, in Québec, the securities regulatory
authority reserves the right to require the full address.

STREET ADDRESS, CITY, PROVINCE/STATE, COUNTRY & FROM TO
POSTAL/ZIP CODE MM YY MM YY
N
$
a4
DN
P\
s<<§
2 ITIZENSHIP
YES NO
0] Are you a Canadian citizen?
(i) Are you a person lawfully in Canada as an immigrant but are not yet a Canadian
citizen?
(iii) If “Yes” to Question 2(ii), the number of years of continuous residence in Canada:
(iv) Do you hold citizenship in any country other than Canada?
(v) If “Yes” to Question 2(iv), the name of the country(ies):
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3. EMPLOYMENT HISTORY

Provide your complete employment history for the 5 YEARS immediately prior to the date of this Form
starting with your current employment. Use an attachment if necessary. If you were unemployed during this period of
time, state this and identify the period of unemployment.

FROM TO
EMPLOYER NAME EMPLOYER ADDRESS POSITION HELD MM Yy MM v,
N\
N\
Q\J
v
4, INVOLVEMENT WITH ISSUERS 0:;\ "

YES | NO

AN
A. Are you or have you during the last 10 years ever been a director, officer, promote{\iyl’%er or
control person for any reporting issuer? . (. N

"4

-
/Q‘

Q)‘(/
N
<

', YES | NO

C. While you were a director o@'or insider of an issuer, did any exchange or other self-
regulatory entity eve@a proval for listing or quotation of the issuer, including (i) a listing

resulting from a busi mbination, reverse takeover or similar transaction involving the
issuer that is regu an SRE or SRA, (ii) a backdoor listing or qualifying acquisition
involving the is those terms are defined in the TSX Company Manual as amended
from time to i of (iii) a qualifying transaction, reverse takeover or change of business
involving th€ jssuer (as those terms are defined in the TSX Venture Corporate Finance Manual
as ame m time to time)? If yes, attach full particulars.

\OQ§

&

Ny
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5. EDUCATIONAL HISTORY

A. PROFESSIONAL DESIGNATION(S) — Identify any professional designation held and professional
associations to which you belong, for example, Barrister & Solicitor, C.A., C.M.A., C.G.A., P.Eng.,
P.Geol., CFA, etc. and indicate which organization and the date the designations were granted.

PROFE%%%’;Q;@ES&%'&%ESN and GRANTOR OF DESIGNATION and Do Gl D
CANADIAN or FOREIGN JURISDICTION | MM Yy
A
A\
N

AN
q/

Describe the current status of any designation and/or association (e.g. active, retired, &n-practicing,

suspended) ('b
N
B. Provide your post-secondary educational history starting with the most recent.
DATE OBTAINED
SCHOOL LOCATION DEGREE OR DIPLOMA MM DD YY
N+
PN
V>
6. OFFENCES
Re}

If you answer “YES” to any item in Questi
have received a pardon under the Criminal R
fraud (including any type of fraudulent activi
falsification of books or documents orQ'

u must provide complete details in an attachment. If you
Act (R.S.C., 1985, c. C-47) for an Offence that relates to
Isappropriation of money or other property, theft, forgery,
Offences, you must disclose the pardoned Offence in this

Form.

(/C) YES [ NO

A. Have you ever, in any Cana \ﬁ‘oreign jurisdiction, pled guilty to or been found guilty of
an Offence?

B.

C. To the bestéf yodr knowledge, are you currently or have you ever been a director, officer,
promotee+ r, or control person of an issuer, in any Canadian or foreign jurisdiction, at
the timpe, ents that resulted in the issuer:

(i) ~N¢pleading guilty to or being found guilty of an Offence?
.o A J . . . . .
gw now being the subject of any charge, indictment or proceeding for an alleged

ence?
é‘
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7. BANKRUPTCY

If you answer “YES” to any item in Question 7, you must provide complete details in an attachment and
attach a copy of any discharge, release or other applicable document. You must answer “YES” or “NO” for EACH of
(A), (B) and (C), below.

YES NO

A. Have you, in any Canadian or foreign jurisdiction, within the past 10 years had a petition in
bankruptcy issued against you, made a voluntary assignment in bankruptcy, made a
proposal under any bankruptcy or insolvency legislation, been subject to any proceeding, '<\
arrangement or compromise with creditors, or had a receiver, receiver-manager or trustee Q
appointed to manage your assets? (@) >

B. Are you now an undischarged bankrupt? "4

la

C. To the best of your knowledge, are you currently or have you ever been a director, officer, 0-'\ )
promoter, insider or control person of an issuer, in any Canadian or foreign jurisdiction, at
the time of events, or for a period of 12 months preceding the time of events, where the&

issuer: .
0] has made a petition in bankruptcy, a voluntary assignment in bankruptcy;, ~
proposal under any bankruptcy or insolvency legislation, been subject to any pr@gceeting,
arrangement or compromise with creditors or had a receiver, receiver-manage ustee
appointed to manage the issuer’s assets? '
(ii) is now an undischarged bankrupt? O‘(‘

8. PROCEEDINGS &

2

If you answer “YES” to any item in Question 8, you must Pfavitie complete details in an attachment.

YES NO

N
A. CURRENT PROCEEDINGS BY SECURITIES REGULATORY AUTHORITY OR SELF
REGULATORY ENTITY. Are you now, in any Canadian or foreign jurisdiction, the
subject of:

(i) a notice of hearing or similar noWd by an SRA or SRE?

(i) a proceeding of or, to your kn%‘h , an investigation by, an SRA or SRE?

(i) settlement discussions or ¥ations for settlement of any nature or kind
whatsoever with an SRA or SRE?z~ ¥

A
N\ YES NO

B. PRIOR PROCEEDINGS BY SECURITIES REGULATORY AUTHORITY OR SELF
REGULATORY ENTITY. Have you ever:

0] been repri , suspended, fined, been the subject of an administrative penalty,
or been the subje y proceedings of any kind whatsoever, in any Canadian or foreign
jurisdiction, by an’ or SRE?

futures ¢ real estate, insurance or mutual fund products cancelled, refused,

(ii) ha a?(gisftration or licence for the trading of securities, exchange or commodity
Cls,
restricte@ onSlspended, by an SRA or SRE?

(i) en prohibited or disqualified by an SRA or SRE under securities, corporate or
a r legislation from acting as a director or officer of a reporting issuer or been

ited or restricted by an SRA or SRE from acting as a director, officer or employee of,
an agent or consultant to, a reporting issuer?

Y iv) had a cease trading or similar order issued against you or an order issued against
\ you by an SRA or SRE that denied you the right to use any statutory prospectus or
registration exemption?

(V) had any other proceeding of any kind taken against you by an SRA or SRE?
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YES NO

C. SETTLEMENT AGREEMENT(S)

Have you ever entered into a settlement agreement with an SRA, SRE, attorney general or
comparable official or body, in any Canadian or foreign jurisdiction, in a matter that involved
actual or alleged fraud, theft, deceit, misrepresentation, conspiracy, breach of trust, breach
of fiduciary duty, insider trading, unregistered trading in securities or exchange or commodity
futures contracts, illegal distributions, failure to disclose material facts or changes or similar
conduct, or any other settlement agreement with respect to any other violation of securities
legislation in a Canadian or foreign jurisdiction or the rules, by-laws or policies of any SRE?

YES NO

D. To the best of your knowledge, are you now or have you ever been a director, officer,
promoter, insider, or control person of an issuer at the time of such event, in any
Canadian or foreign jurisdiction, for which a securities regulatory authority or self
regulatory entity has:

N

0] refused, restricted, suspended or cancelled the registration or licensing of an is,gr g
to trade securities, exchange or commodity futures contracts, or to sell or trade real e
insurance or mutual fund products? \

(i) issued a cease trade or similar order or imposed an administrative pen Nbany
nature or kind whatsoever against the issuer, other than an order for failure to {ile fihancial
statements that was revoked within 30 days of its issuance? N

(i) refused a receipt for a prospectus or other offering document, de
application for listing or quotation or any other similar application, or i n order that

denied the issuer the right to use any statutory prospectus or regrsy%ﬁ xemptrons’7
(iv) issued a notice of hearing, notice as to a proceeding or,simifar notice against the
issuer?

(V) commenced any other proceeding of any kind agai E'|ssuer, including a
trading halt, suspension or delisting of the issuer, in con with an alleged or actual
contravention of an SRA’s or SRE’s rules, regulations, poligies or other requirements, but
excluding halts imposed (i) in the normal course for g dissemination of information, or
(i) pursuant to a business combination, reverse r or similar transaction involving the
issuer that is regulated by an SRE or SRA, i a qualifying transaction, reverse
takeover or change of business involving t %&r (as those terms are defined in the TSX
Venture Corporate Finance Manual as arg from time to time)?

(vi) entered into a settlement agrg Wlth the issuer in a matter that involved actual
or alleged fraud, theft, deceit, misrep
fiduciary duty, insider trading, unr

futures contracts, illegal distribgltigrs? failure to disclose material facts or changes or similar
conduct by the issuer, or a violation of securities legislation or the rules, by-laws or

policies of an SRE?

9. CIVIL PRO NGS

If you an% ES” to any item in Question 9, you must provide complete details in an attachment.

YES NO

V_N

A. JUDGMENT, GARNISHMENT AND INJUNCTIONS
Has a court in any Canadian or foreign jurisdiction:

i»~ rendered a judgment, ordered garnishment or issued an injunction or similar ban

ether by consent or otherwise) against you in a claim based in whole or in part on fraud,
\Ystheft, deceit, misrepresentation, conspiracy, breach of trust, breach of fiduciary duty, insider
trading, unregistered trading, illegal distributions, failure to disclose material facts or
changes, or allegations of similar conduct?

(i) rendered a judgment, ordered garnishment or issued an injunction or similar ban
(whether by consent or otherwise) against an issuer of which you are currently or have ever
been a director, officer, promoter, insider or control person in a claim based in whole or in
part on fraud, theft, deceit, misrepresentation, conspiracy, breach of trust, breach of fiduciary
duty, insider trading, unregistered trading, illegal distributions, failure to disclose material
facts or changes, or allegations of similar conduct?
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YES NO

B. CURRENT CLAIMS

0] Are you now subject, in any Canadian or foreign jurisdiction, to a claim that is
based in whole or in part on actual or alleged fraud, theft, deceit, misrepresentation,
conspiracy, breach of trust, breach of fiduciary duty, insider trading, unregistered trading,
illegal distributions, failure to disclose material facts or changes, or allegations of similar
conduct?

(i) To the best of your knowledge, are you currently or have you ever been a director,
officer, promoter, insider or control person of an issuer that is now subject, in any Canadian
or foreign jurisdiction, to a claim that is based in whole or in part on actual or alleged fraud, /\
theft, deceit, misrepresentation, conspiracy, breach of trust, breach of fiduciary duty, insider '\
trading, unregistered trading, illegal distributions, failure to disclose material facts or Q)
changes, or allegations of similar conduct? Q

C. SETTLEMENT AGREEMENT

0] Have you ever entered into a settlement agreement, in any Canadian or fo ?@
jurisdiction, in a civil action that involved actual or alleged fraud, theft, deceit,
misrepresentation, conspiracy, breach of trust, breach of fiduciary duty, insideg &a@ing,
unregistered trading, illegal distributions, failure to disclose material facts ors%vges, or
allegations of similar conduct?

(i) To the best of your knowledge, are you currently or have yo erbeen a director,
officer, promoter, insider or control person of an issuer that has en to a settlement
agreement, in any Canadian or foreign jurisdiction, in a civil acti involved actual or
alleged fraud, theft, deceit, misrepresentation, conspiracy, br a?f trust, breach of
fiduciary duty, insider trading, unregistered trading, |Ilegal ons, failure to disclose
material facts or changes, or allegations of similar condu

10. INVOLVEMENT WITH OTHER ENTI%S

Q?‘ YES NO

{0) advisory capacity with any employer
aQt®d or mutual funds ever been suspended or
particulars.

A. Has your employment in a sales, invest
engaged in the sale of real estate, ins
terminated for cause? If yes, attach

B. Has your employment W|th r company registered under the securities laws of any
Canadian or foreign juris s a securities dealer, broker, investment advisor or
underwriter, ever been nded or terminated for cause? If yes, attach full particulars.

C. | Has your emplo @bﬁ an officer of an issuer ever been suspended or terminated for
cause? If yes full particulars.

2
&

<
N3
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SCHEDULE 1

PART B CERTIFICATE AND CONSENT

l, hereby certify that:
(Please Print — Name of Individual)

(@) | have read and understand the questions, cautions, acknowledgement and

attached or of which this certificate and consent forms a part (the “Form”), the
answers | have given to the questions in the Form and in any attachments(b t are
correct, except where stated to be answered to the best of my knowledge, irNQ/hich case

consent in the personal information form to which this certificate and cons;ﬂ\is

| believe the answers to be correct; &

(b) | have been provided with and have read and unde the Personal
Information Collection Policy (the “Personal Information Collecti licy”) in Schedule
2 of Appendix A to Regulation 41-101 respecting General Pro s Requirements;

(c) | consent to the collection, use and disclosure @a?:egulator or a securities
regulatory authority listed in Schedule 3 of Appendix A(fq egulation 41-101 respecting
General Prospectus Requirements (collectively the “@ulators”) of the information in the
Form and to the collection, use and disclosure '\the regulators of further personal
information in accordance with the Personal Infﬁ/ation Collection Policy including the
collection, use and disclosure by the regulat@xs ©f the information in the Form in respect
of the prospectus filings of the Issuer anQQe rospectus filings of any other issuer in a

situation where | am or will be:
(1) a director, executiv&;@er or promoter of the other issuer,

(i) a director or %&tive officer of a promoter of the other issuer, if the
promoter is not an individl@

(i)  where ther issuer is an investment fund, a director or executive
officer of the inve t fund manager; and

(d) | am @e that | am providing the Form to the regulators and | understand that |
am undery, jurisdiction of the regulators to which | submit the Form, and that it is a
breach ecurities legislation to provide false or misleading information to the
regu@, whenever the Form is provided in respect of the prospectus filings of the

r the prospectus filings of any other issuer of which | am or will be a director,

s
egjtive officer or promoter.

Date [within 30 days of the date of the preliminary prospectus]

Signature of Person Completing this Form
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SCHEDULE 2
PERSONAL INFORMATION COLLECTION POLICY

The regulators and securities regulatory authorities (the “regulators”) listed in
Schedule 3 of Appendix A to Regulation 41-101 respecting General Prospectus
Requirements collect the personal information in the personal information form as this
term is defined in Regulation 41-101 respecting General Prospectus Requirements (the
“Personal Information Form”), under the authority granted to them under provinci d
territorial securities legislation. Under securities legislation, the regulators do n@feke
any of the information provided in the Personal Information Form public.

)

The regulators collect the personal information in the Personal | fsblation Form
for the purpose of enabling the regulators to administer and enfq rovincial and
territorial securities legislation, including those provisions that re or permit the
regulators to refuse to issue a receipt for a prospectus if it appe he regulators that
the past conduct of management or promoters of the Issuer a reasonable grounds
for belief that the business of the Issuer will not be conduc ith integrity and in the
best interests of its securityholders. O

You understand that by signing the certif'cﬁye and consent in the Personal
Information Form, you are consenting to the Issu%‘%bmitting your personal information
in the Personal Information Form (the “Info on”) to the regulators and to the
collection and use by the regulators of the IgjQrimation, as well as any other information
that may be necessary to administer enforce provincial and territorial securities
legislation. This may include the c ion of information from law enforcement
agencies, other government or non rnmental regulatory authorities, self-regulatory
organizations, exchanges, and tion and trade reporting systems in order to
conduct background checks, j/ the Information and perform investigations and
conduct enforcement proce%g% as required to ensure compliance with provincial and
territorial securities legisl ” Your consent also extends to the collection, use and
disclosure of the Info@o as described above in respect of other prospectus filings of

the Issuer and the p ctus filings of any other issuer in a situation where you are or
will be a:

(@) C3@irector, executive officer or promoter of the other issuer,

@a director or executive officer of a promoter of the other issuer, if the
pronQ s not an individual, or

N (o) where the other issuer is an investment fund, a director or executive
officer of the investment fund manager.

You understand that the Issuer is required to deliver the Information to the
regulators because the Issuer has filed a prospectus under provincial and territorial
securities legislation. You also understand that you have a right to be informed of the
existence of personal information about you that is kept by regulators, that you have the
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right to request access to that information, and that you have the right to request that
such information be corrected, subject to the applicable provisions of the freedom of
information and protection of privacy legislation adopted by each province and territory.

You also understand and agree that the Information the regulators collect about
you may also be disclosed, as permitted by law, where its use and disclosure is for the
purposes described above. The regulators may also use a third party to process the
Information, but when this happens, the third party will be carefully selecte d
obligated to comply with the limited use restrictions described above and with pr%i 1al
and federal privacy legislation.

N
Warning: It is an offence to submit information that, in a materizi@gpect and at
the time and in the light of the circumstances in which it is submitte% misleading or

untrue. 0
Questions 00

?\

If you have any questions about the collectio se, and disclosure of the
information you provide to the regulators, you m ntact the regulator in the
jurisdiction in which the required information is filed'{ghe address or telephone number

listed in Schedule 3. (19
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SCHEDULE 3
REGULATORS AND SECURITIES REGULATORY AUTHORITIES

Local Jurisdiction Regulator

Alberta Securities Review Officer
Alberta Securities Commission
Suite 600 A
250 — 5th Street S.W Q\
Calgary, Alberta T2P OR4 f],
Telephone: 403-297-6454 r\
E-mail: inquiries@seccom.ab.ca &O‘)

www.albertasecurities.com

British Columbia Review Officer 00
British Columbia Securities Corﬁh’ission
P.O. Box 10142 Pacific C
701 West Georgia Stre
Vancouver, British Co}g{5 ia V7Y 1L2
Telephone: 604-8 4
Toll Free within Britigh Columbia
and Alberta: 80@33v3-6393
E-mail: in @bcsc.bc.ca
www.bc .ca

Manitoba Di , Corporate Finance
anitoba Securities Commission
0-400 St. Mary Avenue
QWinnipeg, Manitoba R3C 4K5
Telephone: 204-945-2548
O E-mail: securities@gov.mb.ca

QQ‘ www.msc.gov.mb.ca

New Brun Director Corporate Finance and Chief
Financial Officer
QO New Brunswick Securities Commission
85 Charlotte Street, Suite 300
\% Saint John, New Brunswick E2L 2J2

Telephone: 506-658-3060
Fax: 506-658-3059
E-mail: information@nbsc-cvmnb.ca
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Local Jurisdiction Regulator

Newfoundland and Director of Securities

Labrador Department of Government Services and Lands
P.O. Box 8700

West Block, 2nd Floor, Confederation Building
St. John’s, Newfoundland A1B 4J6
Telephone: 709-729-4189
www.gov.nf.ca/gsl/ccals

Northwest Territories Superintendent of Securities N
Department of Justice 03
Government of the Northwest Territorie &
P.O. Box 1320,

Yellowknife, Northwest Territories {14 2L9
Telephone: 867-873- 7490
Www.justice.gov.nt.ca/Securitie%gistry

Nova Scotia Deputy Director &
Compliance and Enfo'%galent Division
Nova Scotia Secup
P.O. Box 458
Halifax, Nova $t®tia B3J 2P8

Telephon -@-424-5354
www.g@xa/nssc

Nunavut S tendent of Securities
rnment of Nunavut
Q gal Registries Division

P.O. Box 1000 — Station 570

§ Igaluit, Nunavut X0A OHO

Q‘ Telephone: 867-975-6590

ommission

A
Q

v

Ontario Q/ Administrative Assistant to the Director of Corporate
C) Finance
Q‘ Ontario Securities Commission
QO 19th Floor, 20 Queen Street West
Toronto, Ontario M5H 2S8
\% Telephone: 416-597-0681

E-mail: Inquiries@osc.gov.on.ca
WWW.0SC.gov.on.ca
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Local Jurisdiction Regulator

Prince Edward Island Superintendent of Securities
Government of Prince Edward Island
95 Rochford Street, P.O. Box 2000, 4th Floor
Charlottetown, Prince Edward Island C1A 7N8
Telephone: 902-368-4550
WWW.goVv.pe.ca/securities '<\

Québec Autorité des marchés financiers
800, square Victoria, 22e étage

N
C.P. 246, tour de la Bourse 03
Montréal (Québec) H4Z 1G3 &
Attention: Responsable de l'accés a I@naﬂon

Telephone: 514-395-0337 go
Toll Free in Québec: 1-877-525-@@9

www.lautorite.qc.ca O?*

Saskatchewan Director &
Financial and Cb@lmer Affairs  Authority  of
Saskatchewan

Suite 601, 1919 Saskatchewan Drive
Regina, Sas aQDévvan S4P 4H2

Telephone; -787-5842
www.fc%w.sk.ca

Yukon S endent of Securities
fige of the Yukon Superintendent of Securities
Q partment of Community Services
307 Black Street, Whitehorse, Yukon, Y1A 2N1
O Phone: 867-667-5466, Fax: 867-393-6251

M.O. 2008-05, SQI ; M.O. 2010-17, s. 7; M.O. 2013-03, s. 11.
&
X
N\
Ny
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APPENDIX B ISSUER FORM OF SUBMISSION TO JURISDICTION AND
APPOINTMENT OF AGENT FOR SERVICE OF PROCESS
1. Name of issuer (the "Issuer”):
2. Jurisdiction of incorporation, or equivalent, of Issuer: '<\
N
3. Address of principal place of business of Issuer: &O‘)
4. Description of securities (the "Securities"): OCQ
V4
5. Date of the prospectus (the "Prospectus”) u which the Securities are offered:

D

)
6. Name of agent for service of proc@_(?ae "Agent"):

N

\M
7. Address for service otj%cess of Agent in Canada (the address may be

anywhere in Canada):
&

AN

N
8. The Issuer%@nates and appoints the Agent at the address of the Agent stated
above as its & upon whom may be served any notice, pleading, subpoena,

summons o I process in any action, investigation or administrative, criminal, quasi-
criminal, I”or other proceeding (the "Proceeding") arising out of, relating to or
concerp e distribution of the Securities made or purported to be made under the

t to raise as a defence in any such Proceeding any alleged lack of jurisdiction to

Prosg‘I s or the obligations of the Issuer as a reporting issuer, and irrevocably waives
anW(i
b such Proceeding.

9. The Issuer irrevocably and unconditionally submits to the non-exclusive
jurisdiction of
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(@) the judicial, quasi-judicial and administrative tribunals of each of the
provinces [and territories] of Canada in which the securities are distributed under the
Prospectus; and

(b)  any administrative 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 Prospectus or the obligations of the issuer as
a reporting issuer. N

10. Until 6 years after it has ceased to be a reporting issuer in any dian
province or territory, the Issuer shall file a new submission to juriddiction and
appointment of agent for service of process in this form at least (anys before
termination of this submission to jurisdiction and appointment of a@ for service of

process. 0

11. Until 6 years after it has ceased to be a reporting\idster in any Canadian
province or territory, the Issuer shall file an amended subgmsSion to jurisdiction and
appointment of agent for service of process at least 3 @s before any change in the
name or above address of the Agent. &

12.  This submission to jurisdiction and appou@nt of agent for service of process
shall be governed by and construed in accord with the laws of [insert province or
territory of above address of Agent]. Q)“

Dated: . (/Q~

Q/C)Print name and title of signing officer of Issuer

AGENT @

The under?@j accepts the appointment as agent for service of process of
[insert name of er] under the terms and conditions of the appointment of agent for

service of p@s stated above.

Date Q OQ‘
N3

Signature of Agent

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

M.O. 2008-05, Sch. B.
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APPENDIX C NON-ISSUER FORM OF SUBMISSION TO JURISDICTION AND
APPOINTMENT OF AGENT FOR SERVICE OF PROCESS
1. Name of issuer (the "Issuer”):
2. Jurisdiction of incorporation, or equivalent, of Issuer: '<\
N

3. Address of principal place of business of Issuer: &03
4. Description of securities (the "Securities"): O(b

V4
5. Date of the prospectus (the "Prospectus”) u which the Securities are offered:

P
o
6. Name of person filing this form (thQEl g Person®):
\V
7. Filing Person’s relations@o Issuer:
QA

8. Jurisdiction Weorporation, or equivalent, of Filing Person, if applicable, or

jurisdiction of res'é of Filing Person:

o
@?ss of principal place of business of Filing Person:

Ny

10. Name of agent for service of process (the "Agent"):
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11. Address for service of process of Agent in Canada (the address may be
anywhere in Canada):

12.  The Filing Person 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 process in any action, investigation or administrative, criminal, Si-
criminal, penal or other proceeding (the "Proceeding") arising out of, relating\t®d or
concerning the distribution of the Securities made or purported to be made r the

Prospectus, and irrevocably waives any right to raise as a defence il\a\ny such
Proceeding any alleged lack of jurisdiction to bring the Proceeding. &

13. The Filing Person irrevocably and unconditionally submits® e non-exclusive
jurisdiction of (‘9

(@) the judicial, quasi-judicial and administrative@unals of each of the
provinces [and territories] of Canada in which the sec s" are distributed under the
Prospectus; and '{

(b)  any administrative proceeding in \uch province [or territory], in any
Proceeding arising out of or related to or conédrfring the distribution of the Securities
made or purported to be made under the Prd_%BQctus.

14.  Until 6 years after completion of@stribution of the Securities made under the

Prospectus, the Filing Person ile a new submission to jurisdiction and
appointment of agent for servi process in this form at least 30 days before
termination of this submissio yurisdiction and appointment of agent for service of

process. Q/

15. Until 6 years %mpletion of the distribution of the Securities under the
Prospectus, the Fili erson shall file an amended submission to jurisdiction and
appointment of or service of process at least 30 days before a change in the
name or abma% ss of the Agent.

16. Thj Q)omission to jurisdiction and appointment of agent for service of process
shall b erned by and construed in accordance with the laws of [insert province or
territ above address of Agent].

o

Signature of Filing Person

Print name of person signing and, if the Filing Person
is not an individual, the title of the person
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AGENT

The undersigned accepts the appointment as agent for service of process of
[insert name of Filing Person] under the terms and conditions of the appointment of
agent for service of process stated above.

Dated: Dated:

Signature of Agemt '<\

)

Print name of person signing and, if A e\ti,s'not an
individual, the title of the person &gb

M.O. 2008-05, Sch. C; M.O. 2013-03, s. 12. 0%

O
?\>
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APPENDIX D PRELIMINARY PROSPECTUS NOTICE PROVISIONS

Jurisdiction Securities Legislation Reference

Alberta Paragraph 123(a) of the Securities Act
(R.S.A. 2000, c. S-4)

British Columbia Paragraph 78(2)(a) of the Securities Act /\
(R.S.B.C. 1996, ch. 418) Q\

Manitoba Paragraph 38(b) of the Securitiﬁ ?ﬁt

(C.C.S.M. c. S50)

A
Paragraph 82(2)(a) of the Securities Act
(SNB 2004, ¢ S-5.5)

New Brunswick

N

Paragraph 66(2)(a) Bf the Securities Act
(R.S.N.L. 1990, c. S-13)

PRI
Paragraph 97(a) of the Securities Act
(SNWT 2008, c. 10)

Nova Scotia P grgph 70(2)(a) of the Securities Act
@ .N.S. 1989, c. 418)

Newfoundland and Labrador

Northwest Territories

Nunavut \&% Paragraph 97(a) of the Securities Act
(</ (S.Nu. 2008, c. 12)
Ontario Q/C) Paragraph 65(2)(a) of the Securities Act
Q (R.S.0. 1990, c. S.5)

Prince Edward IsIamb@ Paragraph 97(a) of the Securities Act
Q‘ (R.S.P.E.I. 1988, ¢ S-3)
Saskatchev@ Paragraph 73(2)(a) of The Securities

Act, 1988 (S.S. 1988-89, c. S-42.2)

YUk(QO Paragraph 97(a) of the Securities Act

\é (R.S.Y. 2002, c. 201)

M.O. 2013-13, s. 8
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APPENDIX E FINAL PROSPECTUS NOTICE PROVISIONS

Jurisdiction

British Columbia

New Brunswick

Newfoundland and Labrador

Nova Scotia

Ontario

Saskatchewan

M.O. 2013-13, s. 8

O
&
S
&
&
X
\
\}

Regulation 41-101

Q
O

Securities Legislation Reference

Paragraph 82(c) of the Securities Act

Section 86 of the Securities Act, but only in respeg\?f
a communication described in paragraph 82(2)(aho

that Act q/

Section 70 of the Securities Act, but only‘g{espect of
a communication described in parag 6(2)(a) of

that Act %

Section 74 of the Securities , only in respect of
a communication described % paragraph 70(2)(a) of
that Act

Section 69 of the S cﬁﬂtles Act (Ontario), but only in
respect of a com éj,catlon described in clause
65(2)(a) of that

Paragrapl‘qy(c of The Securities Act, 1988

<&
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FORM 41-101F1 INFORMATION REQUIRED IN A PROSPECTUS
GENERAL INSTRUCTIONS

(1) The objective of the prospectus is to provide information concerning the issuer
that an investor needs in order to make an informed investment decision. This Form
sets out specific disclosure requirements that are in addition to the general requirement
under securities legislation to provide full, true and plain disclosure of all material ﬁQts
relating to the securities to be distributed. Certain rules of specific application'@ se
prospectus disclosure obligations in addition to those described in this Form.

)
(2) Terms used and not defined in this Form that are defined or int '\eted in the
Regulation bear that definition or interpretation. Other definitiorlso e set out Iin
Regulation 14-101 respecting Definitions (chapter V-1.1, r. 3). 0

3) In determining the degree of detail required, a standa@ materiality must be
applied. Materiality is a matter of judgment in the parti%& circumstance, and is
determined in relation to an item’s significance to investo@a alysts and other users of
the information. An item of information, or an aggregaté(q items, is considered material
if it is probable that its omission or misstatem ﬁgwould influence or change an
investment decision with respect to the issue curities. In determining whether
information is material, take into account both titative and qualitative factors. The
potential significance of items must be co(B'ctered individually rather than on a net
basis, if the items have an offsetting effe

4) Unless an item specifically re disclosure only in the preliminary prospectus,
the disclosure requirements s in this Form apply to both the preliminary
prospectus and the prospe % etails concerning the price and other matters
dependent upon or relating Cg@:e, such as the number of securities being distributed,
may be left out of the preli? ry prospectus, along with specifics concerning the plan of
distribution, to the ext these matters have not been decided.

(5) The disclo Qmst be understandable to readers and presented in an easy-to-
read format. TH&/presentation of information should comply with the plain language

principles i in section 4.1 of Policy Statement to Regulation 41-101 respecting
General ectus Requirements (Decision 2008-PDG-0055, 2008-02-28). If technical
terms eguired, clear and concise explanations should be included.

( %\10 reference need be made to inapplicable items and, unless otherwise required
iNtkIs Form, negative answers to items may be omitted.

(7)  Where the term *“issuer” is used, it may be necessary, in order to meet the
requirement for full, true and plain disclosure of all material facts, to also include
disclosure with respect to persons that the issuer is required, under the issuer's GAAP,
to consolidate, proportionately consolidate or account for using the equity method (for
example, including "subsidiaries" as that term is used in Canadian GAAP applicable to
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publicly accountable enterprises). If it is more likely than not that a person will become
an entity that the issuer will be required, under the issuer's GAAP, to consolidate,
proportionately consolidate or account for using the equity method, it may be necessary
to also include disclosure with respect to the person.

(8) Anissuer that is a special purpose entity may have to modify the disclosure items
to reflect the special purpose nature of its business.

(9) If disclosure is required as of a specific date and there has been a '?erial
change or change that is otherwise significant in the required information subs nt to
that date, present the information as of the date of the change or a date sukksequent to
the change instead. &

(10) If an issuer discloses financial information in a prew prospectus or

prospectus in a currency other than the Canadian dollar, nently display the
presentation currency.

(11) Except as otherwise required or permitted, in Y;ormation in a narrative
form. The issuer may include graphs, photographs , artwork or other forms of
illustration, if relevant to the business of the K{o r or the distribution and not
misleading. Include descriptive headings. Exc r information that appears in a
summary, information required under more tha#ﬁem need not be repeated.

regulation or form. Unless this Form es otherwise, issuers must also follow the
instruction or requirement in the egulation or form. These references include
references to Form 51-102F2 o lation 51-102 respecting Continuous Disclosure
Obligations (chapter V-1.1, r. enture issuers must include such disclosure in a
preliminary prospectus or p ctus even if they are not otherwise required to file an
annual information form u@ hat regulation.

)
(12) Certain requirements in this Fc@&e reference to requirements in another

(13) Wherever thi uses the word “subsidiary”, the term includes companies and
other types of ess organizations such as partnerships, trusts and other
unincorporated Bgsihess entities.
(14) Q)equirements in this Form make reference to, or are substantially similar
o&ﬁ’!ents in Form 51-102F2 of Regulation 51-102 respecting Continuous
DISC% Obligations, issuers may apply the general provision in subpart 1(d) of
1-102F2 of Regulation 51-102 respecting Continuous Disclosure Obligations.
ver issuers must supplement this disclosure if the supplemented disclosure is
necessary to ensure that the prospectus provides full, true and plain disclosure of all

material facts related to the securities to be distributed as required under Item 29 of this
Form.

(15) Forward-looking information, as defined in Regulation 51-102 respecting
Continuous Disclosure Obligations, included in a prospectus must comply with

Regulation 41-101 December 8, 2015 PAGE 104



REGULATION IN FORCE FROM DECEMBER 8, 2015 TO AUGUST 31, 2017

section 4A.2 of Regulation 51-102 respecting Continuous Disclosure Obligations and
must include the disclosure described in section 4A.3 of Regulation 51-102 respecting
Continuous Disclosure Obligations. In addition to the foregoing, FOFI or a financial
outlook, each as defined in Regulation 51-102 respecting Continuous Disclosure
Obligations, included in a prospectus must comply with Part 4B of Regulation 51-102
respecting Continuous Disclosure Obligations. If the forward-looking information relates
to an issuer or other entity that is not a reporting issuer in any jurisdiction, section 4A.2,
section 4A.3 and Part 4B of Regulation 51-102 respecting Continuous DisclgSyre
Obligations apply as if the issuer or other entity were a reporting issuer in at@a t1
jurisdiction.

)
(16) Marketing materials prepared in accordance with subsections 1 .fbr)\or 13.8(1)
of the Regulation are the only documents that can be incorporated % ference into a

long form prospectus. 0

ltem 1 Cover Page Disclosure ch
1.1. Required statement Ov
State in italics at the top of the cover page théglowing:

“No securities regulatory authority ha pressed an opinion about these
securities and it is an offence to claim otherv%e{’

1.2. Preliminary prospectus discl&g/%

Every preliminary prospe@ust have printed in red ink and in italics at the top
of the cover page immediateg ve the disclosure required under section 1.1 the
following, with the brackete ation completed:

%iminary prospectus has been filed with the securities

[each of/certain of the provinces/provinces and territories of
yet become final for the purpose of the sale of securities.
Information co d in this preliminary prospectus may not be complete and may have
to be ame he securities may not be sold until a receipt for the prospectus is
obtained e securities regulatory authority(ies).”

INS1Q@TION

\)  Issuers must complete the bracketed information by

“A copy of thi
regulatory authority(j

(@) inserting the names of each jurisdiction in which the issuer intends to offer
securities under the prospectus,

(b)  stating that the filing has been made in each of the provinces of Canada or
each of the provinces and territories of Canada, or
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(c) identifying the filing jurisdictions by exception (i.e., every province of
Canada or every province and territory of Canada, except [excluded jurisdictions]).

1.3. Basic disclosure about the distribution

State the following immediately below the disclosure required under sections 1.1
and 1.2 with the bracketed information completed: N

“[PRELIMINARY] PROSPECTUS (]9

\
[INITIAL PUBLIC OFFERING OR NEW ISSUE AND/OR SECONDAF\:{@:;}ERING]

[(Date)] %
S

[Name of Issuer] 0
[number and type of securities qualified for distribution X;e prospectus, including
any options or warrants, and the pgb security]”
1.4. Distribution Q\

(2) If the securities are being distributedday.cash, provide the information called for
below, in substantially the following tabulgfform or in a note to the table:

(2) Describe the terms of any ov tment option or any option to increase the size
of the distribution before cIosing.Q/

(2.1) If there may be an ové, cation position provide the following disclosure:

A purchaser w Qires [insert type of securities qualified for distribution under
the prospectus] formy art of the underwriters’ over-allocation position acquires those
securities under ospectus, regardless of whether the over-allocation position is
ultimately filled tfough the exercise of the over-allotment option or secondary market

purchases.
&

3) distribution of the securities is to be on a best efforts basis and a minimum
offery ount

\s @) is required for the issuer to achieve one or more of the purposes of the
offering, provide totals for both the minimum and maximum offering amount, or

(b) is not required for the issuer to achieve any of the purposes of the offering,
state the following in boldface type:
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“No minimum amount of funds must be raised under this offering.
This means that the issuer could complete this offering after raising only a small
proportion of the offering amount set out above.”.

4) If a minimum subscription amount is required from each subscriber, provide
details of the minimum subscription requirements in the table required under
subsection (1).

(5) If debt securities are being distributed at a premium or a discount, @'?e in
boldface type the effective yield if held to maturity.

N
(6) Disclose separately those securities that are underwritten, tho eng1der option
and those to be sold on a best efforts basis, and, in the caseé\a best efforts
distribution, the latest date that the distribution is to remain open. 0

(7 In column (b) of the table, disclose only commissions r payable in cash by
the issuer or selling securityholder and discounts granted. S in a note to the table

(&) commissions or other consideration paid @yable by persons other than
the issuer or selling securityholder, N

(b)  consideration other than discoun anted and cash paid or payable by
the issuer or selling securityholder, including(%a.rrants and options, and

(© any finder’s fees or similafg%uired payment.

(8) If a security is being distrj @ for the account of a selling securityholder, state
the name of the securityhold Qd a cross-reference to the applicable section in the
prospectus where further in tion about the selling securityholder is provided. State
the portion of the expens the distribution to be borne by the selling securityholder
and, if none of the ehses of the distribution are being borne by the selling
securityholder, inclu tatement to that effect and discuss the reason why this is the

case. ‘ QQ‘

(</ “| Price to public Underwriting Proceeds to issuer or
C) (@) discounts or selling securityholders

(/OQ‘ commission (c)

(b)
%@cu rity
|

INSTRUCTIONS

(1) Estimate amounts, if necessary. For non-fixed price distributions that are being
made on a best efforts basis, disclosure of the information called for by the table may be
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set forth as a percentage or a range of percentages and need not be set forth in tabular
form.

(2) If debt securities are being distributed, also express the information in the table
as a percentage.

1.5. Offering price in currency other than Canadian dollar

If the offering price of the securities being distributed is disclosed in a c%'éncy
other than the Canadian dollar, disclose in boldface type the currency.

N
&‘b

If the securities are being distributed at non-fixed prices, dis@

1.6. Non-fixed price distributions

(@) the discount allowed or commission payable to ti&?derwriter,

(b)  any other compensation payable to the un(@v ter and, if applicable, that
the underwriter's compensation will be increased or d sed by the amount by which
the aggregate price paid for the securities by the pl}\;@sers exceeds or is less than the
gross proceeds paid by the underwriter to the iss@ r selling securityholder,

(c) that the securities to be cﬁﬁ(ibuted under the prospectus will be
distributed, as applicable, at

0] prices determ@eference to the prevailing price of a specified

security in a specified market, Q/

(i) market é@ prevailing at the time of sale, or

(iif) pr@?be negotiated with purchasers,

(d) tha QQ may vary from purchaser to purchaser and during the period of
distribution, &

(e Cj the price of the securities is to be determined by reference to the
prevaili ce of a specified security in a specified market, the price of the specified
sec the specified market at the latest practicable date,

\% ) if the price of the securities will be the market price prevailing at the time
of the sale, the market price at the latest practicable date, and

() the net proceeds or, if the distribution is to be made on a best efforts

basis, the minimum amount of net proceeds, if any, to be received by the issuer or
selling securityholder.
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1.7. Pricing disclosure

If the offering price or the number of securities being distributed, or an estimate
of the range of the offering price or of the number of securities being distributed, has
been publicly disclosed in a jurisdiction or a foreign jurisdiction as of the date of the
preliminary prospectus, include this information in the preliminary prospectus.

1.8. Reduced price distributions '<\

If an underwriter wishes to be able to decrease the price at which securjygs are
distributed for cash from the initial offering price fixed in the prospectust\iqclude in
boldface type a cross-reference to the section in the prospectus x{ disclosure
concerning the possible price decrease is provided.

0%
1.9. Market for securities (‘9

(2) Identify the exchange(s) and quotation system(s), if , on which securities of
the issuer of the same class or series as the securities @1 distributed are traded or
guoted and the market price of those securities as of thés{a est practicable date.

section in the prospectus where further inf tion about market stabilization is
provided. Q)«

3) If no market for the securities b@ismbuted under the prospectus exists or is
expected to exist upon completion§@ e distribution, state the following in boldface

type: @

(2) Disclose any intention to stabilize the m‘?ﬁ » Provide a cross-reference to the

“There is no market h which these securities may be sold and purchasers
may not be able to resel rities purchased under this prospectus. This may affect
the pricing of the secuyt the secondary market, the transparency and availability of

trading prices, the I@ y of the securities, and the extent of issuer regulation. See

‘Risk Factors’.”
&

4) If the @ler has complied with the requirements of the Regulation as an IPO
venture | @D include a statement, in substantially the following form, with bracketed
inform@'completed:

Q‘As at the date of this prospectus, [name of issuer] does not have any of its
s‘@ities listed or quoted, has not applied to list or quote any of its securities, and does
not intend to apply to list or quote any of its securities, on the Toronto Stock Exchange,
Aequitas NEO Exchange Inc., a U.S. marketplace, or a marketplace outside Canada
and the United States of America(other than the Alternative Investment Market of the
London Stock Exchange or the PLUS markets operated by PLUS Markets Group plc).”
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1.10. Risk factors

Include a cross-reference to sections in the prospectus where information about
the risks of an investment in the securities being distributed is provided.

1.11. Underwriter(s)
(1)  State the name of each underwriter. '<\

(2) If applicable, comply with the requirements of Regulation 33-105 réip%cting
Underwriting Conflicts (chapter V-1.1, r. 11) for front page prospectus disclou{re.

3) If an underwriter has agreed to purchase all of the securities BEINg distributed at
a specified price and the underwriter’'s obligations are subject to itions, state the
following, with bracketed information completed: 0

“We, as principals, conditionally offer these securities@ject to prior sale, if, as
and when issued by [name of issuer] and accepted I@u in accordance with the
conditions contained in the underwriting agreeme'ﬁ\ eferred to under ‘Plan of

Distribution™.
&

4) If an underwriter has agreed to purchas pecified number or principal amount
of the securities at a specified price, state tifat the securities are to be taken up by the
underwriter, if at all, on or before a datgOnot later than 42 days after the date of the
receipt for the final prospectus.

(5) If there is no underwrite &/ed in the distribution, provide a statement in
boldface type to the effect th {éﬂmderwriter has been involved in the preparation of
the prospectus or performe review or independent due diligence of the contents of

the prospectus. Q

V2

(6) Provide the f@g tabular information
L0
S

Maximum size or Exercise period or Exercise price or
number of Acquisition date average acquisition

< ) securities price
YO available

Underwriter’s Pos

Over-allgfMent option

Compépsafion option

A th&r option granted by
i r or insider of issuer to

underwriter

Total securities under option
issuable to underwriter

Other compensation securities
issuable to underwriter
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INSTRUCTION

If the underwriter has been granted compensation securities, state, in a footnote,
whether the prospectus qualifies the grant of all or part of the compensation securities
and provide a cross-reference to the applicable section in the prospectus where further
information about the compensation securities is provided.

1.12. Enforcement of judgments against foreign persons '<\

If the issuer, a director of the issuer, a selling securityholder, or any oth rson
that is signing or providing a certificate under Part 5 of the Regulation or othiy securities
legislation, or any person for whom the issuer is required to file a conse t‘a:p er Part 10
of the Regulation, is incorporated, continued, or otherwise organized éer the laws of a
foreign jurisdiction or resides outside of Canada, state the followir%[ the cover page
or under a separate heading elsewhere in the prospectu@ h the bracketed
information completed:

“The [issuer, director of the issuer, selling sec Ider, or other person] is
incorporated, continued or otherwise organized under’gﬂ\e aws of a foreign jurisdiction
or resides outside of Canada. '\QD

[the person named below] has appoint% e following agent(s) for service of
process: Q)«

Name of Person £, N\ Name and Address of Agent
\ 4

AO-‘

\V

Purchasers are advise&?a it may not be possible for investors to enforce

judgments obtained in Can gainst any person that is incorporated, continued or

otherwise organized und@ laws of a foreign jurisdiction or resides outside of
Canada, even if the pa%h appointed an agent for service of process.

1.13. Restrictean@rities

Q) Descri the number and class or classes of restricted securities being

distributed_ Us¥Yg the appropriate restricted security terms in the same type face and

type si e rest of the description.

(2) f the securities being distributed are restricted securities and the holders of the
ities do not have the right to participate in a takeover bid made for other equity

securities of the issuer, disclose that fact.

1.14. Earnings coverage

If any of the earnings coverage ratios required to be disclosed under Item 9 is
less than one-to-one, disclose this fact in boldface type.
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ltem 2 Table of Contents
2.1. Table of contents

Include a table of contents.
ltem 3 Summary of Prospectus /\
3.1. General Q\
(2) Briefly summarize, near the beginning of the prospectus, informatioR_appearing
elsewhere in the prospectus that, in the opinion of the issuer or sellin ngurityholder,
would be most likely to influence the investor’s decision to purchase %ecurities being
distributed, including a description of 0

(@) the principal business of the issuer and its subsid@,

(b)  the securities to be distributed, including/{@xgring price and expected

\3
(L

(d) risk factors, Q) N

(© use of proceeds,

(e) financial information, and 2

) if restricted securit S§Ubject securities or securities that are directly or
indirectly convertible into or z%elsable or exchangeable for restricted securities or
subject securities, are to be@' uted under the prospectus

Q

(1) in e'a summary of the information required by section 10.6, and

(i) @ude, in boldface type, a statement of the rights the holders of
restricted sec ril{(s o not have, if the holders do not have all of the rights referred to in
section 10.6

O

(2) @He financial information provided under paragraph (1)(e),

a)  describe the type of information appearing elsewhere in the prospectus on
xch the financial information is based,

(b) disclose whether the information appearing elsewhere in the prospectus
on which the financial information is based has been audited,

(c) disclose whether the financial information has been audited, and
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(d) if neither the information appearing elsewhere in the prospectus on which
the financial information is based nor the financial information has been audited,
prominently disclose that fact.

3) For each item summarized under subsection (1), provide a cross-reference to the
information in the prospectus.

3.2. Cautionary language '<\

At the beginning of the summary, include a statement in italics in substa y the
following form: r\ N

“The following is a summary of the principal features of this jstribution and
should be read together with the more detailed information a ncial data and
statements contained elsewhere in this prospectus.” (‘9

ltem 4 Corporate Structure ?g

4.1. Name, address and incorporation ’@

Q) State the issuer’s full corporate name or, iQﬁéissuer is an unincorporated entity,
the full name under which it exists and carries usiness, and the address(es) of the
issuer’s head and registered office. Q)“

(2)  State the statute under which t@er is incorporated, continued or organized
or, if the issuer is an unincorpor ntity, the laws of the jurisdiction or foreign
jurisdiction under which it is esta&/ and exists.

3) Describe the substaé&f any material amendments to the articles or other
constating or establishing@ ments of the issuer.

4.2. Intercorpora@ﬁtionships

(1) Describeﬁgg way of a diagram or otherwise, the intercorporate relationships

among the &r and its subsidiaries.

(2) @e}ch subsidiary described in subsection (1), state

a) the percentage of votes attaching to all voting securities of the subsidiary
b icially owned, or controlled or directed, directly or indirectly, by the issuer,

(b) the percentage of each class of restricted securities of the subsidiary
beneficially owned, or controlled or directed, directly or indirectly, by the issuer, and

(c) where the subsidiary was incorporated, continued, formed or organized.
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(3) If the securities distributed under the prospectus are being issued in connection
with a restructuring transaction, describe by way of a diagram or otherwise these
intercorporate relationships both before and after the completion of the proposed
transaction.

(4) A particular subsidiary may be omitted from the disclosure required by this
section if, at the most recent financial year end of the issuer

(@) the total assets of the subsidiary do not exceed 10% of the cons@ted

assets of the issuer,

)
(b)  the revenue of the subsidiary does not exceed 10% of '{Q;}nsolidated
revenue of the issuer, and %

(© the conditions in paragraphs (a) and (b) would be s@kd if

0] the subsidiaries that may be omitted un paragraphs (a) and (b)
were considered in the aggregate, and

(i) the reference to 10% in those p}é@raphs was changed to 20%.

Item 5 Describe the Business ‘19

Ro)
5.1. Describe the business Q~
(1) Describe the business of %suer and its operating segments that are
reportable segments as those are described in the issuer's GAAP. Disclose
information for each repor, segment of the issuer in accordance with

subsection 5.1(1) of Form@ 02F2 of Regulation 51-102 respecting Continuous
Disclosure Obligations. Q

(2) Disclose the %e and results of any bankruptcy, receivership or similar
proceedings agali e issuer or any of its subsidiaries, or any voluntary bankruptcy,
receivership or ilar proceedings by the issuer or any of its subsidiaries, within
the 3 most r tly completed financial years or, if the issuer is a venture issuer or an
IPO ventykgdsuer, the 2 most recently completed financial years, or completed during
or pro or the current financial year.

( %isclose the nature and results of any material restructuring transaction of the
iSQ¥er or any of its subsidiaries within the 3 most recently completed financial years or,
if the issuer is a venture issuer or an IPO venture issuer, the 2 most recently completed
financial years, or completed during or proposed for the current financial year.

4) If the issuer has implemented social or environmental policies that are

fundamental to the issuer's operations, such as policies regarding the issuer’s
relationship with the environment or with the communities in which the issuer does
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business, or human rights policies, describe them and the steps the issuer has taken to
implement them.

5.2. History

(1) Describe how the issuer’s business has developed over the last 3 completed
financial years or, if the issuer is a venture issuer or an IPO venture issuer, the
last 2 completed financial years, and any subsequent period to the date e
prospectus, including only events, such as acquisitions or dispositions, or cogsjttons
that have influenced the general development of the business.

(2) If the issuer produces or distributes more than 1 product or pro&{ ore than 1
kind of service, describe the products or services.

3) Discuss changes in the issuer’s business that the issuer e@)s will occur during

the current financial year. 0

If the issuer has asset-backed securities ou@ding that were distributed under
a prospectus, disclose information in accordanc section 5.3 of Form 51-102F2 of
Regulation 51-102 respecting Continuous Discl Obligations.

So X

5.4. Issuers with mineral projects Q~

5.3. Issuers with asset-backed securities outstang{@)

If the issuer has a miner g{ject, disclose information for the issuer in
accordance with section 5.4 m 51-102F2 of Regulation 51-102 respecting
Continuous Disclosure Obliga&r For the purposes of this section, the alternative
disclosure permitted in Instr (i) to section 5.4 of Form 51-102F2 does not apply.

5.5. Issuers with m@?gas operations

(2) If the issu Qngaged in oil and gas activities as defined in Regulation 51-101
respecting St 2 rds of Disclosure for Oil and Gas Activities (chapter V-1.1, r. 23) and

any of the g gas information is material as contemplated under Regulation 51-101
respectin ndards of Disclosure for Oil and Gas Activities in respect of the issuer,
disclos information in accordance with Form 51-101F1 of Regulation 51-101
resp Standards of Disclosure for Oil and Gas Activities

\s (@) as at the end of, and for, the most recent financial year for which the
prospectus includes an audited statement of financial position of the issuer,

(b) in the absence of a completed financial year referred to in paragraph (a),
as at the most recent date for which the prospectus includes an audited statement of
financial position of the issuer, and for the most recent financial period for which the
prospectus includes an audited statement of comprehensive income of the issuer, or
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(c) if the issuer was not engaged in oil and gas activities at the date set out in
paragraphs (a) or (b), as of a date subsequent to the date the issuer first engaged in oll
and gas activities as defined in Regulation 51-101 respecting Standards of Disclosure
for Oil and Gas Activities and prior to the date of the preliminary prospectus.

(2) Include with the disclosure under subsection (1) a report in the form of
Form 51-101F2 of Regulation 51-101 respecting Standards of Disclosure for Oj ’Apd
Gas Activities, on the reserves data included in the disclosure required@ er
subsection (1).

)
(3) Include with the disclosure under subsection (1) a report 'nny]e form of
Form 51-101F3 of Regulation 51-101 respecting Standards of Dis re for Oil and
Gas Activities that refers to the information disclosed under subsecti ).

(4)  To the extent not reflected in the information disclosed{n\eSponse to subsection
(1), disclose the information contemplated by Part 6 of Re tion 51-101 respecting
Standards of Disclosure for Oil and Gas Activities in r {P§C of material changes that

occurred after the applicable statement of financial p%D referred to in subsection (1).
INSTRUCTION Q\
Disclosure in a prospectus must be c@asistent with Regulation 51-101 respecting

activities as defined in Regulation 51-1 specting Standards of Disclosure for Oil and

Standards of Disclosure for Oil and Ga&i_ les if the issuer is engaged in oil and gas
Gas Activities.

ltem 6 Use of Proceedt)Q/
6.1. Proceeds QQ/

(1) State the es d net proceeds to be received by the issuer or selling
securityholder or e case of a non-fixed price distribution or a distribution to be
made on a b &e orts basis, the minimum amount, if any, of net proceeds to be
received b é; issuer or selling securityholder from the sale of the securities
distribute b

(2) te the particulars of any provisions or arrangements made for holding any part
o$e net proceeds of the distribution in trust or escrow subject to the fulfilment of
capditions.

3) If the prospectus is used for a special warrant or similar transaction, state the

amount that has been received by the issuer of the special warrants or similar securities
on the sale of the special warrants or similar securities.
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6.2. Junior issuers
A junior issuer must disclose
(@) the total funds available, and
(b) the following breakdown of those funds:

(1) the estimated net proceeds from the sale of the securities@red
under the prospectus;

N
(i) the estimated consolidated working capital (defici rﬁy) as at the
most recent month end before filing the prospectus; é{

(i)  the total other funds available to be used @ieve the principal
purposes identified by the junior issuer pursuant to this Item. 0

?\

6.3. Principal purposes — generally O

(1) Describe in reasonable detail and, if approp;ﬁg, using tabular form, each of the
principal purposes, with approximate amounts, fOQX ich

(@) the net proceeds will be used l%he issuer, or

(b)  the funds available as re '%d under section 6.2 will be used by a junior
issuer.

(2) If the closing of the distﬁz’%ion is subject to a minimum offering amount, provide
disclosure of the use of pro for the minimum and maximum offering amounts.

3) If the following
reference to various
raises less than t

; disclose how the proceeds will be used by the issuer, with
tial thresholds of proceeds raised, in the event that the issuer
ximum offering amount:

(@) C)@closing of the distribution is not subject to a minimum offering amount;

@‘ the distribution is to be on a best efforts basis;

C) the issuer has significant short-term non-discretionary expenditures
i ding those for general corporate purposes, or significant short-term capital or
contractual commitments, and may not have other readily accessible resources to
satisfy those expenditures or commitments.
4) If the issuer is required to provide disclosure under subsection (3), the issuer

must discuss, in respect of each threshold, the impact, if any, of raising each threshold
amount on its liquidity, operations, capital resources and solvency.
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INSTRUCTIONS

If the issuer is required to disclose the use of proceeds at various thresholds
under subsections 6.3(3) and (4), include as an example a threshold that reflects the
receipt of 15 % of the offering or less.

6.4. Principal purposes —indebtedness '<\

(1) If more than 10% of the net proceeds will be used to reduce ‘?Qretire
indebtedness and the indebtedness was incurred within the 2 preceding ye:&g,., escribe
the principal purposes for which the proceeds of the indebtedness Were'{ :

(2) If the creditor is an insider, associate or affiliate of the issuer,;%ntify the creditor
and the nature of the relationship to the issuer, and disclose t@ tstanding amount

owed. ?g

6.5. Principal purposes — asset acquisition O

(1) If more than 10% of the net proceeds are to &Dused to acquire assets, describe
the assets. Q\

(2) If known, disclose the particulars of ¢he,purchase price being paid for or being
allocated to the assets or categories of agSets; including intangible assets.

(3) If the vendor of the assets is @ ider, associate or affiliate of the issuer, identify
the vendor and the nature of t @htionship to the issuer, and disclose the method
used in determining the purch ice.

4) Describe the natur e title to or interest in the assets to be acquired by the

issuer. @

(5) If part of th%gsideration for the acquisition of the assets consists of securities
of the issuer, gi ief particulars of the class, number or amount, voting rights, if any,
and other g riate information relating to the securities, including particulars of the
issuance urities of the same class within the 2 preceding years.

6.6. Q@ncipal purposes —insiders, etc.

)  If an insider, associate or affiliate of the issuer will receive more than 10% of the
net proceeds, identify the insider, associate or affiliate and the nature of the relationship
to the issuer, and disclose the amount of net proceeds to be received.
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6.7. Principal purposes —research and development

If more than 10% of the net proceeds from the distribution will be used for
research and development of products or services, describe

(@ the timing and stage of research and development programs that
management anticipates will be reached using such proceeds,

(b)  the major components of the proposed programs that will be funde@'ﬁing

the proceeds from the distribution, including an estimate of anticipated costs,

N
(c) if the issuer is conducting its own research and e(bopment, is
subcontracting out the research and development or is using a co ation of those

methods, and 0

(d) the additional steps required to reach comm@g? production and an
estimate of costs and timing. ?\
6.8. Business objectives and milestones ’@

(1)  State the business objectives that the issu 'éxpects to accomplish using the net
proceeds of the distribution under section 6.1, or g the case of a junior issuer, using the
funds available described under section 6.2.%.,

(2) Describe each significant ever{sthat must occur for the business objectives

described under subsection (1) to b omplished and state the specific time period in
which each event is expected to Q/ and the costs related to each event.

6.9. Unallocated funds i({gét Or escrow

Q) Disclose that &ued funds will be placed in a trust or escrow account,
invested or added to orking capital of the issuer.

(2) Give deta% gf the arrangements made for, and the persons responsible for,

(a C_the supervision of the trust or escrow account or the investment of
unallo unds, and

%Q(b) the investment policy to be followed.
A
6.10. Other sources of funding

If any material amounts of other funds are to be used in conjunction with the
proceeds, state the amounts and sources of the other funds.

Regulation 41-101 December 8, 2015 PAGE 119



REGULATION IN FORCE FROM DECEMBER 8, 2015 TO AUGUST 31, 2017

6.11. Financing by special warrants, etc.

(2) If the prospectus is used to qualify the distribution of securities issued upon the
exercise of special warrants or the exercise of other securities acquired on a
prospectus-exempt basis, describe the principal purposes for which the proceeds of the
prospectus-exempt financing were used or are to be used.

(2) If all or a portion of the funds have been spent, explain how the funds'@re

spent.
p 5

Item 7 Dividends or Distributions Q;\.,

7.1. Dividends or distributions é

(2) Disclose the amount of cash dividends or distributions d d per security for
each class of the issuer’s securities for each of the 3 most re completed financial
years and its current financial year. ?\

(2) Describe any restrictions that could prevent the&g@er from paying dividends or
distributions. N

(3) Disclose the issuer’s dividend or distribdtigr policy and any intended change in
dividend or distribution policy. Q).,

Item 8 Management’s Discussi@%nd Analysis

8.1. Interpretation &

(2) For the purposes of Item, MD&A means a completed Form 51-102F1 of
Regulation 51-102 respeﬁ/continuous Disclosure Obligations or, in the case of an
SEC issuer, a comple@\ rm 51-102F1 of Regulation 51-102 respecting Continuous
Disclosure Obligati or management’s discussion and analysis prepared in
accordance with tQa. 3 of Regulation S-K under the 1934 Act.

(2) For @A in the form of Form 51-102F1 of Regulation 51-102 respecting
Continuo& closure Obligations, the issuer

ﬁg@ must read the references to a "venture issuer" in Form 51-102F1 of
R tion 51-102 respecting Continuous Disclosure Obligations to include an IPO
ure issuer,

(b) must disregard

(1) the Instruction to section 1.11 of Form 51-102F1 of
Regulation 51-102 respecting Continuous Disclosure Obligations, and
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(i) section 1.15 of Form 51-102F1 of Regulation 51-102 respecting
Continuous Disclosure Obligations, and

(c) must include the disclosure required by section 1.10 of Form 51-102F1 of
Regulation 51-102 respecting Continuous Disclosure Obligations in the prospectus.

INSTRUCTION

For the purposes of paragraph (2)(c), an issuer cannot satisfy the requwqu t in
section 1.10 of Form 51-102F1 of Regulation 51-102 respecting Continuous sure
Obligations by incorporating by reference its fourth quarter MD&A into theg;n\snectus

A

8.2. MD&A
| NS
(2) Provide MD&A for (‘9

(@) the most recent annual financial statements o@ issuer included in the
prospectus under Item 32, and O

(b)  the most recent interim financial rq@ of the issuer included in the
prospectus under Item 32. Q

(2) If the prospectus includes the issu%s\ annual statements of comprehensive
income, statements of changes in equi statements of cash flow for 3 financial
years under Item 32, provide MD&&the second most recent annual financial
statements of the issuer included in ospectus under Item 32.

statements of the issuer in in the prospectus under Item 32 may omit disclosure

3) Despite subsection (Z;Kf;%&A for the second most recent annual financial
regarding statement of fin@ position items.

GUIDANCE

Under S%ﬁl n 2.2.1 of Form 51-102F1 of Regulation 51-102 respecting
Continuous osure Obligations, for financial years beginning on or after
July 1, 20 enture issuers, or IPO venture issuers, have the option of meeting the

to provide interim MD&A under section 2.2 of Form 51-102F1 by providing
ighlights disclosure.

3@ (Revoked)

8.4. Disclosure of outstanding security data

(2) Disclose the designation and number or principal amount of
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(@) each class and series of voting or equity securities of the issuer for which
there are securities outstanding,

(b) each class and series of securities of the issuer for which there are
securities outstanding if the securities are convertible into, or exercisable or
exchangeable for, voting or equity securities of the issuer, and

(c) subject to subsection (2), each class and series of voting or ?@Qty
securities of the issuer that are issuable on the conversion, exercise or exch@ of
outstanding securities of the issuer.

(2) If the exact number or principal amount of voting or equity secur fthe issuer
that are issuable on the conversion, exercise or exchange of outst gﬂg securities of
the issuer is not determinable, the issuer must disclose the m um number or
principal amount of each class and series of voting or equity secgiites that are issuable
on the conversion, exercise or exchange of outstanding secw s of the issuer and, if
that maximum number or principal amount is not determinabRp~he issuer must describe
the exchange or conversion features and the manner in(wkich the number or principal
amount of voting or equity securities will be determlned&

3) The disclosure under subsections (1) and@must be prepared as of the latest
practicable date.
So X

8.5. More recent financial informatioQ~

more recent historical financial information in
§{2), the issuer is not required to update the MD&A
nder this ltem.

If the issuer is required to in
the prospectus under subsection
already included in the prospe

8.6. Additional disclo for venture issuers or IPO venture issuers without

significant revenue @

(1) If the iss Q@a venture issuer or an IPO venture issuer that has not had
significant rev from operations in either of its last 2 financial years, disclose a
breakdown @aterial components of
@‘ exploration and evaluation assets or expenditures,
s b) expensed research and development costs,
(c) intangible assets arising from development,

(d)  general and administrative expenses, and

(e) any material costs, whether expensed or recognized as assets, not
referred to in paragraphs (a) through (d).

Regulation 41-101 December 8, 2015 PAGE 122



REGULATION IN FORCE FROM DECEMBER 8, 2015 TO AUGUST 31, 2017

(2) Present the analysis of exploration and evaluation assets or expenditures
required by subsection (1) on a property-by-property basis, if the issuer’s business
primarily involves mining exploration and development.

3) Provide the disclosure in subsection (1) for the following periods:

(@ the 2 most recently completed financial years; and '<\

(b) if the issuer is not providing disclosure in accordance with sectio .1 of
Form 51-102F1, the most recent year-to-date interim period and the comp&atjve year-
to-date period presented in the interim financial report included in the pr tus, if any.

(4)  Subsection (1) does not apply if the information required that subsection
has been disclosed in the financial statements included in the pr tus.
8.7. Additional disclosure for junior issuers ?\

For a junior issuer that had negative cash flo@m operating activities in its
most recently completed financial year for whi Pﬁjnancial statements have been

included in the prospectus, disclose Q

(@) the period of time the proceed%aised under the prospectus are expected
to fund operations, Q~

(b)  the estimated total op g costs necessary for the issuer to achieve its

stated business objectives durin% eriod of time, and

(c) the estimated @mt of other material capital expenditures during that
period of time. Q

In determinin flow from operating activities, the issuer must include cash
payments relate Idends and borrowing costs.

8.8. Addi&)@al disclosure for issuers with significant equity investees
(2) CSQa'Suer that has a significant equity investee must disclose

a) summarized financial information of the equity investee, including the
agdregated amounts of assets, liabilities, revenue and profit or loss, and

(b) the issuer's proportionate interest in the equity investee and any
contingent issuance of securities by the equity investee that might significantly affect the
issuer's share of profit or loss.

(2) Provide the disclosure in subsection (1) for the following periods:
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(@ the 2 most recently completed financial years;

(b) if the issuer is not providing disclosure in accordance with section 2.2.1 of
Form 51-102F1, the most recent year-to-date interim period and the comparative year-
to-date period presented in the interim financial report included in the prospectus, if any.

(3)  Subsection (1) does not apply if '<\

(@) the information required under that subsection has been disclos@&n the
financial statements included in the prospectus, or 03 N

(b) the issuer includes in the prospectus separate financia%suements of the
equity investee for the periods referred to in subsection (2). 0

ltem 9 Earnings Coverage Ratios ch
9.1 Earnings coverage ratios Ov

(2) If the securities being distributed are debt s &ljties having a term to maturity in
excess of one year or are preferred shares, dis@ the following earnings coverage
ratios adjusted in accordance with subsection (f)l,

)
(@) the earnings coverage rati %ed on the most recent 12-month period
included in the issuer's annual financia ements included in the prospectus,

(b) if there has been %nge in year end and the issuer's most recent
financial year is less than 9 n@e in length, the earnings coverage calculation for its
old financial year, and Q/

%verage ratio based on the 12-month period ended on the
tly completed period for which an interim financial report of the
d in the prospectus.

(c) the earni
last day of the most
issuer has been i

(2) Adju%f@ ratios referred to in subsection (1) to reflect

the issuance of the securities being distributed under the prospectus,
bas he price at which these securities are expected to be distributed,

\% (b) in the case of a distribution of preferred shares,

0] the issuance of all preferred shares since the date of the annual
financial statements or interim financial report, and

(i) the repurchase, redemption or other retirement of all preferred
shares repurchased, redeemed, or otherwise retired since the date of the annual
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financial statements or interim financial report and of all preferred shares to be
repurchased, redeemed, or otherwise retired from the proceeds to be realized from the
sale of securities under the prospectus,

(© the issuance of all financial liabilities, as defined in accordance with the
issuer's GAAP, since the date of the annual financial statements or interim financial
report, and

(d) the repayment, redemption or other retirement of all financial liabili '§ as
defined in accordance with the issuer's GAAP, since the date of the annua ncial
statements or interim financial report and all financial liabilities to be repaid & redeemed
from the proceeds to be realized from the sale of securities distri'%@y under the
prospectus.

0%
3) (paragraph revoked). (‘9

4) If the earnings coverage ratio is less than one-to-one@wlose in the prospectus
the dollar amount of the numerator required to achieve/@o of one-to-one.

(5) If the prospectus includes a pro forma inco eﬁgatement, calculate the pro forma
earnings coverage ratios for the periods of tlfé}bro forma income statement, and
disclose them in the prospectus.

Re)

INSTRUCTIONS Q~

(1) Cash flow coverage may b ng/losed but only as a supplement to earnings
coverage and only if the method&/ ulation is fully disclosed.

owners of the parent (th erator) by its borrowing costs and dividend obligations

(the denominator). @
3) For the ea @9 coverage calculation

(@) @ numerator should be calculated using consolidated profit or loss
attributab wners of the parent before borrowing costs and income taxes;

(2) Earnings coverage is§; lated by dividing an entity's profit or loss attributable to

& imputed interest income from the proceeds of a distribution should not be
0

a@ the numerator;

(c) (paragraph revoked);
(d)  for distributions of debt securities, the appropriate denominator is

borrowing costs, after giving effect to the new debt securities issue and any retirement
of obligations, plus the borrowing costs that have been capitalized during the period;
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(e) for distributions of preferred shares

(1) the appropriate denominator is dividends declared during the
period, together with undeclared dividends on cumulative preferred shares, after giving
effect to the new preferred share issue, plus the issuer's annual borrowing cost
requirements, including the borrowing costs that have been capitalized during the
period, less any retirement of obligations, and

(i) dividends should be grossed-up to a before-tax equivale@ing
the issuer's effective income tax rate; and

)

() for distributions of both debt securities and preferr o“,;\hares, the
appropriate denominator is the same as for a preferred share issyg, \except that the
denominator should also reflect the effect of the debt securities b ffered pursuant
to the prospectus. (‘9

(4) The denominator represents a pro forma calculatic@ the aggregate of an
issuer's borrowing cost obligations on all financial lia s and dividend obligations
(including both dividends declared and undeclared d ds on cumulative preferred
shares) with respect to all outstanding preferred ShK as adjusted to reflect

(@) the issuance of all financial liabifitlgs and, in addition in the case of an
issuance of preferred shares, all preferred ﬂ&lr,es issued, since the date of the annual
financial statements or interim financial reQprt;

(b)  the issuance of the %nes that are to be distributed under the
prospectus, based on a reason% timate of the price at which these securities will
be distributed; and C)

(c) the repayme&redemption of all financial liabilities since the date of the
annual financial stater%{s or interim financial report, all financial liabilities to be repaid
or redeemed from t oceeds to be realized from the sale of securities under the
prospectus and, i tion, in the case of an issuance of preferred shares, all preferred
shares repaid oNfetleemed since the date of the annual financial statements or interim
financial re@nd all preferred shares to be repaid or redeemed from the proceeds to
be realiz he sale of securities under the prospectus.

(5) ragraph revoked).

For debt securities, disclosure of earnings coverage shall include language
similar to the following, with the bracketed and bulleted information completed:

“[Name of the issuer]'s borrowing cost requirements, after giving effect to the

issue of [the debt securities to be distributed under the prospectus], amounted to $-- for
the 12 months ended --. [Name of the issuer]'s profit or loss attributable to owners of the
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parent before borrowing costs and income tax for the 12 months then ended was $--,
which is -- times [name of the issuer]'s borrowing cost requirements for this period."

(7 For preferred share issues, disclosure of earnings coverage shall include
language similar to the following, with the bracketed and bulleted information
completed:

"[Name of the issuer]'s dividend requirements on all of its preferred shares é\(er
giving effect to the issue of [the preferred shares to be distributed un '\the
prospectus], and adjusted to a before-tax equivalent using an effective incom rate
of --%, amounted to $-- for the 12 months ended --. [Name of the issu%rg\lgorrowing
cost requirements for the 12 months then ended amounted to $--. [Nam he issuer]'s
profit or loss attributable to owners of the parent before borrowing costs\gnd income tax
for the 12 months ended -- was $--, which is -- times [name of the er]'s aggregate
dividend and borrowing cost requirements for this period." (‘9

(8) Other earnings coverage calculations may be in@ed as supplementary
disclosure to the required earnings coverage calculati outlined above as long as
their derivation is disclosed and they are not given grea@wominence than the required
earnings coverage calculations. N

Item 10 Description of the Securities Diﬁ&uted

So X

If equity securities are being %uted, state the description or the designation
of the class of the equity % les and describe all material attributes and

10.1. Equity securities

characteristics, including
(@)  dividend rigl@%
(b) voting @
(c) rg pon dissolution or winding-up,
(dQS_pre-emptive rights,
Q@ conversion or exchange rights,
\% () redemption, retraction, purchase for cancellation or surrender provisions,
(9) sinking or purchase fund provisions,

(h) provisions permitting or restricting the issuance of additional securities and
any other material restrictions, and
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(1) provisions requiring a securityholder to contribute additional capital.
10.2. Debt securities

If debt securities are being distributed, describe all material attributes and
characteristics of the indebtedness and the security, if any, for the debt, including

(@) provisions for interest rate, maturity and premium, if any, '<\

(b)  conversion or exchange rights, (]9
N
(c) redemption, retraction, purchase for cancellation or surre% rovisions,

(d)  sinking or purchase fund provisions, 0%

(e) the nature and priority of any security for th@ot securities, briefly
identifying the principal properties subject to lien or charge, ?\

) provisions permitting or restricting the issasn% of additional securities, the
incurring of additional indebtedness and other m tgfgal negative covenants, including
restrictions against payment of dividends and regtctons against giving security on the
assets of the issuer or its subsidiaries, and provf@rs as to the release or substitution of
assets securing the debt securities, Q).,

(9) the name of the trustee u@ any indenture relating to the debt securities
and the nature of any material rel ip between the trustee or any of its affiliates
and the issuer or any of its affilia d

(h)  any financial gdements between the issuer and any of its affiliates or
among its affiliates that co@ fect the security for the indebtedness.

10.3. Asset-backe@]rities

(1) This sec@1Q~

applies only if any asset-backed securities are being distributed

under the p@;ctus.

(2) @ ibe the material attributes and characteristics of the asset-backed
sech , including

N\ (@) the rate of interest or stipulated yield and any premium,

(b) the date for repayment of principal or return of capital and any
circumstances in which payments of principal or capital may be made before such date,
including any redemption or pre-payment obligations or privileges of the issuer and any
events that may trigger early liquidation or amortization of the underlying pool of
financial assets,
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(c) provisions for the accumulation of cash flows to provide for the repayment
of principal or return of capital,

(d) provisions permitting or restricting the issuance of additional securities and
any other material negative covenants applicable to the issuer,

backed securities and any other entitled persons to receive cash flows generat om

(e) the nature, order and priority of the entitlements of holders of zﬁet
the underlying pool of financial assets, and

expected to affect the timing or amount of payments or distributions e made under
the asset-backed securities, including those that are dependen based on the
economic performance of the underlying pool of financial assets.@

N
() any events, covenants, standards or preconditions that m§y?blsonably be

(3) Provide financial disclosure that describes the underlying of financial assets for

Q

(@) the 3 most recently completed financial é) s ended more than

(1) 90 days before the date of th@'}‘ospectus, or
(i) 120 days before the (%e., of the prospectus, if the issuer is a
venture issuer,

financial years, each completed fj ial year ended more than

(b) if the issuer has n;%% asset-backed securities outstanding for 3

0] 90 daysée’re the date of the prospectus, or

(i) 1 ays before the date of the prospectus, if the issuer is a
venture issuer, O

(c) @igd from the date the issuer had asset-backed securities outstanding
to a date n e than 90 days before the date of the prospectus if the issuer has not
had asse ed securities outstanding for at least 1 financial year.

4) the purposes of the financial disclosure required by subsection (3), if an
isstserdchanged its financial year end during any of the financial years referred to in
s&ction (3) and the transition year is less than 9 months, the transition year is not a
financial year.

(5) Despite subsection (4), all financial disclosure that describes the underlying pool

of financial assets of the issuer for a transition year must be included in the prospectus
for the most recent interim period, if any, ended
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(@) subsequent to the most recent financial year refer to in paragraphs (3)(a)
and (3)(b) in respect of which financial disclosure on the underlying pool of financial
assets is included in the prospectus, and

(b) more than
(1) 45 days before the date of the prospectus, or

(i) 60 days before the date of the prospectus if the issuer is a@'ﬁture
issuer.

)
(6) If the issuer files financial disclosure that describes the un eﬁb’ng pool of
financial assets for a more recent period than required under su tion (3) or (5)
before the prospectus is filed, the issuer must include that recent financial
disclosure that describes the underlying pool of financial assets i

(7) If financial disclosure that describes the underlying pt@ financial assets of the
issuer is publicly disseminated by, or on behalf of, the |§?e through news release or
otherwise for a more recent period than required und ection (3) or (5), the issuer
must include the content of the news releas publlc communication in the

prospectus. Q

(8) The disclosure in subsections (3) an(%), must include a discussion and analysis

of Q~
(@ the composition of the as at the end of the period,

(b) profit and Iosses&ﬂ the pool for the period presented on at least an
annual basis or such shorte{e/ fod as is reasonable given the nature of the underlying

pool of assets, Q

(c) the pa t, prepayment and collection experience of the pool for the
period on at lea nnual basis or such shorter period as is reasonable given the
nature of the un@r ing pool of assets,

(dQSjerwcmg and other administrative fees, and

@ any significant variances experienced in the matters referred to in
p@ phs (a) through (d).
(9) Describe the type of financial assets, the manner in which the financial assets
originated or will originate and, if applicable, the mechanism and terms of the
agreement governing the transfer of the financial assets comprising the underlying pool
to or through the issuer, including the consideration paid for the financial assets.

(10) Describe any person who
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(@) originated, sold or deposited a material portion of the financial assets
comprising the pool, or has agreed to do so,

(b) acts, or has agreed to act, as a trustee, custodian, bailee or agent of the
issuer or any holder of the asset-backed securities, or in a similar capacity,

comprising the pool or provides administrative or managerial services to the is or

(c) administers or services a material portion of the financial qéqts
has agreed to do so, on a conditional basis or otherwise, if Qsa

N
0] finding a replacement provider of the services at a o@gcomparable
to the cost of the current provider is not reasonably likely, %'{

(i) a replacement provider of the services is Iik@bachieve materially
worse results than the current provider, 0

(i) the current provider of the services, i 2&/ to default in its service
obligations because of its current financial condition, o

(iv)  the disclosure is otherwise m@ﬁ'al,
(d) provides a guarantee, alten?{ive credit support or other credit
enhancement to support the obligationng issuer under the asset-backed securities

or the performance of some or all of th€ financial assets in the pool, or has agreed to do
so, or

(e) lends to the issu %order to facilitate the timely payment or repayment of
amounts payable under the é?—backed securities, or has agreed to do so.

(11) Describe the g al' business activities and material responsibilities under the
asset-backed securi@ a person referred to in subsection (10).

(12) Describe Qe%terms of any material relationships between

(a?(jny of the persons referred to in subsection (10) or any of their respective
affiliat

%Q(b) the issuer.

(13) Describe any provisions relating to termination of services or responsibilities of
any of the persons referred to in subsection (10) and the terms on which a replacement
may be appointed.

(14) Describe any risk factors associated with the asset-backed securities, including
disclosure of material risks associated with changes in interest rates or prepayment
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levels, and any circumstances where payments on the asset-backed securities could be
impaired or disrupted as a result of any reasonably foreseeable event that may delay,
divert or disrupt the cash flows dedicated to service the asset-backed securities.

INSTRUCTIONS

Q) Present the information required under subsections (3) through (8) in a manner
that will enable a reader to easily determine whether, and the extent to WhIC
events, covenants, standards and preconditions referred to in paragraph (2‘119 ve
occurred, are being satisfied or may be satisfied.

(2) If the information required under subsections (3) through (8) 's‘b)t complled
specifically from the underlying pool of financial assets, but is com from a larger
pool of the same assets from which the securitized assets are rando selected so that
the performance of the larger pool is representative of the perf ce of the pool of
securitized assets, then an issuer may comply with subsecgt (3) through (8) by
providing the financial disclosure required based on the larg ol and disclosing that it

has done so.
,&O

3) Issuers are required to summarize contrac@arrangements in plain language
and may not merely restate the text of the contr ferred to. The use of diagrams to
illustrate the roles of, and the relationshi ong, the persons referred to in
subsection (10), and the contractual arr%gements underlying the asset-backed

securities is encouraged. &

10.4. Derivatives %

If derivatives are beln&rlbuted, describe fully the material attributes and
characteristics of the deriva ncluding

(@) the calcu@q?of the value or payment obligations under the derivatives,
(b) the se of the derivatives,
C) lements that are the result of the exercise of the derivatives,
eg‘ the underlying interest of the derivatives,
% e) the role of a calculation expert in connection with the derivatives,

() the role of any credit supporter of the derivatives, and

(9) the risk factors associated with the derivatives.
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10.5. Special warrants, etc.

If the prospectus is used to qualify the distribution of securities issued upon the
exercise of special warrants or other securities acquired on a prospectus-exempt basis,
provide the following disclosure in the prospectus to indicate that holders of such
securities have been provided with a contractual right of rescission:

“The issuer has granted to each holder of a special warrant a contractual ri@of
rescission of the prospectus-exempt transaction under which the special warr as
initially acquired. The contractual right of rescission provides that if a holder of ecial
warrant who acquires another security of the issuer on exercise of the spagial warrant
as provided for in the prospectus is, or becomes, entitled under the sec ré)?gp egislation
of a jurisdiction to the remedy of rescission because of the éspectus or an
amendment to the prospectus containing a misrepresentation,

(@ the holder is entitled to rescission of both th g%ers exercise of its
special warrant and the private placement transaction unde ich the special warrant
was initially acquired,

(b)  the holder is entitled in connection Wl@e rescission to a full refund of all
consideration paid to the underwriter or issuer, a case may be, on the acquisition of
the special warrant, and

sqlgnee of the interest of the original special
exercise the rights of rescission and refund

(c) if the holder is a permitted
warrant subscriber, the holder is entitl
as if the holder was the original sub

INSTRUCTION C)Q/

If the prospectus éﬂalifying the distribution of securities issued upon the
exercise of securities than special warrants, replace the term “special warrant”
with the type of the y being distributed.

10.6. Restnée/& tCUI’ItIeS

(1) If suer has outstanding, or proposes to distribute under a prospectus
restrict curities, subject securities or securities that are, directly or indirectly,
conv. into or exercisable or exchangeable for restricted securities or subject

sgl tes, provide a detailed description of

(@) the voting rights attached to the restricted securities that are the subject of
the distribution or that will result from the distribution, either directly or following a
conversion, exchange or exercise, and the voting rights, if any, attached to the
securities of any other class of securities of the issuer that are the same as or greater
than, on a per security basis, those attached to the restricted securities,
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(b) any significant provisions under applicable corporate and securities law
that do not apply to the holders of the restricted securities that are the subject of the
distribution or that will result from the distribution, either directly or following a
conversion, exchange or exercise, but do apply to the holders of another class of equity
securities, and the extent of any rights provided in the constating documents or
otherwise for the protection of holders of the restricted securities,

(c) any rights under applicable corporate law, in the constating documep{%\or
otherwise, of holders of restricted securities that are the subject of the distrib or
that will result from the distribution, either directly or following a conversion, ex ge or
exercise, to attend, in person or by proxy, meetings of holders of equity secu{iti,es of the
issuer and to speak at the meetings to the same extent that holders of y securities
are entitled, and é{

(d) how the issuer complied with, or the basis upon wi@was exempt from,
the requirements of Part 12 of the Regulation. 0

(2) If holders of restricted securities do not have @) the rights referred to in
subsection (1) the detailed description referred to in‘ﬂsa subsection must include, in
boldface type, a statement of the rights the holders ot have.

(3) If the issuer is required to include the 8iggtosure referred to in subsection (1),
state the percentage of the aggregate voti@rights attached to the issuer’s securities
that will be represented by restricted urities after effect has been given to the
issuance of the securities being offere

10.7. Other securities &

If securities other th
or derivatives are bei
characteristics of thoseg\c

ity securities, debt securities, asset-backed securities
stributed, describe fully the material attributes and
rities.

10.8. Modificati terms

(2) Descyi rovisions about the modification, amendment or variation of any rights
attached securities being distributed.

(2) he rights of holders of securities may be modified otherwise than in

a«% nce with the provisions attached to the securities or the provisions of the
gelerning statute relating to the securities, explain briefly.

10.9. Ratings

(2) If the issuer has asked for and received a credit rating, or if the issuer is aware
that it has received any other kind of rating, including a stability rating or a provisional
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rating, from one or more credit rating organizations for securities of the issuer that are
outstanding, or will be outstanding, and the rating or ratings continue in effect, disclose

(@) each rating received from a credit rating organization;

(b)  for each rating disclosed under paragraph (a), the name of the credit
rating organization that has assigned the rating;

(c) a definition or description of the category in which each credi 'Eiing
organization rated the securities and the relative rank of each rating wi the
organization’s overall classification system; t\.,

(d) an explanation of what the rating addresses and what @Qutes, if any, of
the securities are not addressed by the rating; 0

(e) any factors or considerations identified by the cre&%ting organization as
giving rise to unusual risks associated with the securities; ?\

() a statement that a credit rating o(@ stability rating is not a
recommendation to buy, sell or hold securities ﬁg)may be subject to revision or
withdrawal at any time by the credit rating organi@ ; and

(9) any announcement made by,%any proposed announcement known to
the issuer that is to be made by, a crglit Tating organization to the effect that the
organization is reviewing or intends t ise or withdraw a rating previously assigned
and required to be disclosed under ction.
provided a rating described/jinsubsection (1), state that fact and state whether any

payments were made to redit rating organization in respect of any other service
provided to the issuer credit rating organization during the last 2 years.

(2) If payments were, or re;%ﬁ ly will be, made to a credit rating organization that

INSTRUCTIONS O

Ther %y be factors relating to a security that are not addressed by a credit
rating orézﬁ ion when they give a rating. For example, in the case of cash settled
derivatj truments, factors in addition to the creditworthiness of the issuer, such as
the b%@wd subsistence of the underlying interest or the volatility of the price, value or
le the underlying interest may be reflected in the rating analysis. Rather than being
a&ssed in the rating itself, these factors may be described by a credit rating
organization by way of a superscript or other notation to a rating. Any such attributes

must be discussed in the disclosure under this section.

A provisional rating received before the issuer's most recently completed
financial year is not required to be disclosed under this section.
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10.10 Other attributes

(2) If the rights attaching to the securities being distributed are materially limited or
gualified by the rights of any other class of securities, or if any other class of securities
ranks ahead of or equally with the securities being distributed, include information about
the other securities that will enable investors to understand the rights attaching to the
securities being distributed.

(2) If securities of the class being distributed may be partially redee 'h\ or
repurchased, state the manner of selecting the securities to be rede d or
repurchased. \

o)
INSTRUCTION &
S

This section requires only a brief summary of the provi@ that are material
from an investment standpoint. The provisions attaching e securities being
distributed or any other class of securities do not need to be out in full. They may, in

the issuer’s discretion, be attached as a schedule to the pectus.
Item 11 Consolidated Capitalization '\QD
11.1. Consolidated capitalization ‘19

Describe any material change in, % he effect of the material change on, the
share and loan capital of the issuer consolidated basis, since the date of the

issuer’s financial statements for its recently completed financial period included in
the prospectus, including any m change that will result from the issuance of the
securities being distributed un prospectus.

Item 12 Options to %ﬁase Securities

12.1. Options to p@e securities

(1) For an isQe that is not a reporting issuer in any jurisdiction immediately before
tus, state, in tabular form, as at a specified date within 30 days before
e prospectus, information about options to purchase securities of the
ubsidiary of the issuer, that are held or will be held upon completion of the

by

the date
|ssuer

\% (@) all executive officers and past executive officers of the issuer, as a group,
and all directors and past directors of the issuer who are not also executive officers, as
a group, indicating the aggregate number of executive officers and the aggregate
number of directors to whom the information applies,

(b)  all executive officers and past executive officers of all subsidiaries of the
issuer, as a group, and all directors and past directors of those subsidiaries who are not
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also executive officers of the subsidiary, as a group, excluding, in each case, individuals
referred to in paragraph (a), indicating the aggregate number of executive officers and
the aggregate number of directors to whom the information applies,

(© all other employees and past employees of the issuer as a group,

(d) all other employees and past employees of subsidiaries of the issuer as a
group,
Q\
(e)  all consultants of the issuer as a group, and f],
)
() any other person, other than the underwriter(s), naming ex '\rson.

(2) Describe any material change to the information required %% included in the
prospectus under subsection (1) to the date of the prospectus. (‘9

INSTRUCTIONS ?‘

(2) Describe the options, warrants, or other similaf\ga:urities stating the material
provisions of each class or type of option, including"\QD

(@) the designation and number of theﬂg urities under option;

)
(b)  the purchase price of the %aes under option or the formula by which
the purchase price will be determined he expiration dates of the options;

(© if reasonably asce@ e, the market value of the securities under option
on the date of grant; C)

(d) if reasonabl)@gértainable, the market value of the securities under option
on the specified date; @

(e) wit @ct to options referred to in paragraph (1)(f), the particulars of the
grant including t nsideration for the grant.

(2) Fo G_e purposes of paragraph (1)(f), provide the information required for all
option&pt warrants and special warrants.
It%% Prior Sales
1}1. Prior sales
For each class or series of securities of the issuer distributed under the

prospectus and for securities that are convertible or exchangeable into those classes or
series of securities, state, for the 12-month period before the date of the prospectus,
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(@) the price at which the securities have been issued or are to be issued by
the issuer or sold by the selling securityholder,

(b)  the number of securities issued or sold at that price, and
(c) the date on which the securities were issued or sold.
13.2. Trading price and volume '<\

(1) For the following securities of the issuer that are traded or quoted on a dian
marketplace, identify the marketplace and the price ranges and volu ttaded or
guoted on the Canadian marketplace on which the greatest volu ng trading or
guotation for the securities generally occurs; %x

(@) each class or series of securities of the issuer@)ributed under the
prospectus;

(b)  securities of the issuer into which those cl s?c:r series of securities are
convertible or exchangeable. 63

(2) For the following securities of the issue t are not traded or quoted on a
Canadian marketplace but are traded or quot a foreign marketplace, identify the
foreign marketplace and the price ranges a(B.vqume traded or quoted on the foreign
marketplace on which the greatest voInQJg or quotation for the securities generally
occurs;

(@) each class or serj @T securities of the issuer distributed under the
prospectus; C)Q/

(b)  securities of@gésuer into which those classes or series of securities are

convertible or exchang@ .

3) Provide t qggrmation required under subsections (1) and (2) on a monthly
basis for each or, if applicable, partial months of the 12-month period before the

date of the e}@ectus.

Item 1 Escrowed Securities and Securities Subject to Contractual
Res n on Transfer

1\1‘\:1 Escrowed securities and securities subject to contractual restriction on
transfer

(1) State as of a specified date within 30 days before the date of the prospectus, in

substantially the following tabular form, the number of securities of each class of
securities of the issuer held, to the knowledge of the issuer, in escrow or that are

Regulation 41-101 December 8, 2015 PAGE 138



REGULATION IN FORCE FROM DECEMBER 8, 2015 TO AUGUST 31, 2017

subject to a contractual restriction on transfer and the percentage that number
represents of the outstanding securities of that class.

ESCROWED SECURITIES AND SECURITIES SUBJECT TO CONTRACTUAL
RESTRICTION ON TRANSFER

Designation of class Number of securities held in escrow or that | Percentage of class
are subject to a contractual restriction on
transfer ,\'\
a\)
(2) In a note to the table disclose the name of the depository, if any, ‘e date of
and conditions governing the release of the securities from escrow/or the date the
contractual restriction on transfer ends, as applicable. %

3) Describe any material change to the information requir Q‘D} be included in the
prospectus under subsection (1) to the date of the prospectu@

INSTRUCTIONS &O

Q) For purposes of this section, escrow inclm@ securities subject to a pooling
agreement. q/

(2) For the purposes of this section, s c&ﬂes subject to contractual restrictions on
transfer as a result of pledges made to éers are not required to be disclosed.
Item 15 Principal Securityh& and Selling Securityholders

15.1. Principal securityhojderg’and selling securityholders

and, if any securities eing distributed for the account of a securityholder, for each

selling securityhola~
N

@) ame;

(b C1’ne number or amount of securities owned, controlled or directed of the
class distributed;

(1) Provide the foIIo'gi@information for each principal securityholder of the issuer

% (© the number or amount of securities of the class being distributed for the
a}e unt of the securityholder;

(d)  the number or amount of securities of the issuer of any class to be owned,

controlled or directed after the distribution, and the percentage that number or amount
represents of the total outstanding;
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(e)  whether the securities referred to in paragraph (b), (c) or (d) are owned
both of record and beneficially, of record only, or beneficially only.

(2) If securities are being distributed in connection with a restructuring transaction,
indicate, to the extent known, the holdings of each person described in paragraph (1)(a)
that will exist after effect has been given to the transaction.

(3) If any of the securities being distributed are being distributed for the accou t’&( a
securityholder and those securities were purchased by the selling securityhold hin
the 2 years preceding the date of the prospectus, state the date th elling
securityholder acquired the securities and, if the securities were guired in
the 12 months preceding the date of the prospectus, the cost to the sec rﬁbolder in the
aggregate and on an average cost-per-security basis. é{

4) If, to the knowledge of the issuer or the underwriter
distributed, more than 10% of any class of voting securities okihe-fSsuer is held, or is to
be held, subject to any voting trust or other similar agreemem; disclose, to the extent
known, the designation of the securities, the number or uht of the securities held or
to be held subject to the agreement and the duration or@;greement. State the names
and addresses of the voting trustees and outline tﬁ;lyfly their voting rights and other
powers under the agreement. Q\

securities being

(5) If, to the knowledge of the issuer oéthe underwriter of the securities being
distributed, any principal securityholder. elling securityholder is an associate or
affiliate of another person named as cipal securityholder, disclose, to the extent

known, the material facts of the rel @ ip, including any basis for influence over the
issuer held by the person other t@e holding of voting securities of the issuer.

(6) In addition to the , include in a footnote to the table the required
calculation(s) on a fully-di asis.

(7 Describe any rial change to the information required to be included in the
prospectus under, ction (1) to the date of the prospectus.

|NSTRUCT@'/

ompany, partnership, trust or other unincorporated entity is a principal
sec Ider of an issuer, disclose, to the extent known, the name of each individual
W, rough ownership of or control or direction over the securities of that company,
t or other unincorporated entity, or membership in the partnership, as the case may
be, is a principal securityholder of that entity.
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Item 16 Directors and Executive Officers
16.1. Name, occupation and security holding

(2) Provide information for directors and executive officers of the issuer in
accordance with section 10.1 of Form 51-102F2 of Regulation 51-102 respecting
Continuous Disclosure Obligations as at the date of the prospectus.

(2) If information similar to the information required under subsection (1) is '\Ned
for any director or executive officer, who is not serving in such capacity as at t te of
the prospectus, clearly indicate this fact and explain whether the issuer be\Iieves that
this director or executive officer is liable under the prospectus. &

16.2. Cease trade orders, bankruptcies, penalties or sanction %
Provide information for directors and executive offi of the issuer in
accordance with section 10.2 of Form 51-102F2 of Re lon 51-102 respecting

Continuous Disclosure Obligations as if the reference @t at section to "date of the
AIF" read "date of the prospectus". CD'{

16.3. Conflicts of interest Q

Disclose particulars of existing or po t;l‘( material conflicts of interest between
the issuer or a subsidiary of the issuer@nda director or officer of the issuer or of a
subsidiary of the issuer.

16.4. Management of junior isqié&

A junior issuer musée’\/ide the following information for each member of
management: Q

(@) state t dividual's name, age, position and responsibilities with the
issuer and relev cational background;
(b) e whether the individual works full time for the issuer or what

proportio@e individual’s time will be devoted to the issuer;

@ state whether the individual is an employee or independent contractor of
ti@ er;

(d) state the individual's principal occupations or employment during
the 5 years before the date of the prospectus, disclosing with respect to each
organization as of the time such occupation or employment was carried on:

0] its name and principal business;
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(i) if applicable, that the organization was an affiliate of the issuer;

(i) positions held by the individual; and

(iv)  whether it is still carrying on business, if known to the individual;
(e) describe the individual's experience in the issuer’s industry;

0] state whether the individual has entered into a non-competition @on-
disclosure agreement with the issuer.

N
INSTRUCTION &‘b
For purposes of this section, “management” means @ctors, officers,
employees and contractors whose expertise is critical to the iss #s subsidiaries and
proposed subsidiaries in providing the issuer with a reasonab@ portunity to achieve
its stated business objectives.

Item 17 Executive Compensation ’@

o

17.1. Disclosure Q

Include in the prospectus a Statem%qf Executive Compensation prepared in
accordance with Form 51-102F6 or, if th%g er is a venture issuer or an IPO venture
issuer, in accordance with Form 51-1@ or Form 51-102F6V of Regulation 51-102
respecting Continuous Disclosure tions and describe any intention to make any
material changes to that compe% :

Item 18 IndebtednessQSQ*rectors and Executive Officers
18.1. Aggregateind@ ess
Provide i tion for the issuer in accordance with section 10.1 of

if the refere in that section to "date of the information circular" read "date of the

prospect@

18.2@ebtedness of directors and executive officers under securities purchase
0

a er programs
Ny

(1) Provide information for the issuer in accordance with section 10.2 of
Form 51-102F5 of Regulation 51-102 respecting Continuous Disclosure Obligations as
if the reference in this section to “date of the information circular’ read “date of the
prospectus”.

Form 51-102F§ egulation 51-102 respecting Continuous Disclosure Obligations as

(2) Do not disclose the information required under subsection (1) for
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(@) any indebtedness that has been entirely repaid on or before the date of
the prospectus, or

(b) routine indebtedness (as defined in paragraph 10.3(c) of Form 51-102F5
of Regulation 51-102 respecting Continuous Disclosure Obligations as if reference in
this paragraph to "the company" read "the issuer").

Item 19 Audit Committees and Corporate Governance

19.1. Audit committees Q;\.,

Q) Include in the prospectus the disclosure for the issuer i '&cordance with
Form 52-110F1 of Regulation 52-110 respecting Audit Committee hapter V-1.1, r.
28), as applicable, if the issuer is neither a venture issuer nor an enture issuer.

(2) Include in the prospectus the disclosure for the @er in accordance with
Form 52-110F2 of Regulation 52-110 respecting Audit @n ttees, as applicable, if the
issuer is a venture issuer or an IPO venture issuer. 63

19.2. Corporate governance Q

(2) Include in the prospectus the disclogiue, In accordance with Form 58-101F1 of
Regulation 58-101 respecting DisclosurgZ®f Corporate Governance Practices (chapter
V-1.1, r. 32), as applicable, if the issuglistneither a venture issuer nor an IPO venture

issuer. &

(2) Include in the prospec disclosure in accordance with Form 58-101F2 of
Regulation 58-101 respeci isclosure of Corporate Governance Practices, as
applicable, if the issuer is ture issuer or an IPO venture issuer.

ltem 20 Plan o@ibution

20.1. Name of{(lgerwriters

(2) If curities are being distributed by an underwriter, state the name of the
underws# nd describe briefly the nature of the underwriter’s obligation to take up and
pay securities.

(& Disclose the date by which the underwriter is obligated to purchase the
securities.
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20.2. Disclosure of conditions to underwriters’ obligations

If securities are distributed by an underwriter that has agreed to purchase all of
the securities at a specified price and the underwriter’'s obligations are subject to
conditions,

€) include a statement in substantially the following form, with the bracketed
information completed and with modifications necessary to reflect the terms q(\be
distribution:

“Under an agreement dated [insert date of agreement] betixeen [insert
name of issuer or selling securityholder] and [insert name(s) of un é?grlter(s)], as
underwriter[s], [insert name of issuer or selling security shareholder]é agreed to sell
and the underwriter[s] [has/have] agreed to purchase on [ins sing date] the
securities at a price of [insert offering price], payable in cash to |j name of issuer or
selling securityholder] against delivery. The obligations of th erwriter[s] under the
agreement may be terminated at [its/their] discretion on Q? asis of [describe any
“market out”, “disaster out”, “material change out” or S|m ovision] and may also be
terminated upon the occurrence of certain stated e The underwriter[s] [is/are],
however, obligated to take up and pay for all of the sﬁgurltles if any of the securities are
purchased under the agreement.”, and Q\

(b) describe any other conditionsgﬁq Indicate any information known that is
relevant to whether such conditions will sfied.

20.3. Best efforts offering %

Outline briefly the plan {Qﬁstribution of any securities being distributed other
than on the basis describedQ/ tion 20.2.

20.4. Minimum distri 9

If securitie eing distributed on a best efforts basis and minimum funds are
to be raised, sta

(aQ‘ e minimum funds to be raised,

%@ that the issuer must appoint a registered dealer authorized to make the

distybtition, a Canadian financial institution, or a lawyer who is a practicing member in

standing with a law society of a jurisdiction in which the securities are being
distributed, or a notary in Québec, to hold in trust all funds received from subscriptions

until the minimum amount of funds stipulated in paragraph (a) has been raised, and

(© that if the minimum amount of funds is not raised within the distribution
period, the trustee must return the funds to the subscribers without any deductions.

Regulation 41-101 December 8, 2015 PAGE 144



REGULATION IN FORCE FROM DECEMBER 8, 2015 TO AUGUST 31, 2017

20.5. Determination of price

Disclose the method by which the distribution price has been or will be
determined and, if estimates have been provided, explain the process of determining
the estimates.

20.6. Stabilization

If the issuer, a selling securityholder or an underwriter knows or has re@som to
believe that there is an intention to over-allot or that the price of any securit y be
stabilized to facilitate the distribution of the securities, describe the natm\e.,of these
transactions, including the anticipated size of any over-allocation positjohDand explain
how the transactions are expected to affect the price of the securities &

20.7. Approvals 0

If the proceeds of the distribution will be used to s@ntlauy fund a material
undertaking that would constitute a material departure @ business or operations
of the issuer and the issuer has not obtained all m licences, registrations and
approvals necessary for the stated principal use of p\ eds include a statement that

(@ the issuer will appoint a regis dealer authorized to make the
distribution, a Canadian financial institution,%‘a Iawyer who is a practicing member in
good standing with a law society of adQrisdiction in which the securities are being
distributed, or a notary in Québec, to ?& trust all funds received from subscriptions
until all material licences, registrati d approvals necessary for the stated principal
use of proceeds have been obtaiQ/ nd

(b) if all material ces, registrations and approvals necessary for the
operation of the material rtaking have not been obtained within 90 days from the
date of receipt of the fi@p spectus, the trustee will return the funds to subscribers.

20.8. Reduced distributions

If the rwriter may decrease the offering price after the underwriter has made
a reason ort to sell all of the securities at the initial offering price disclosed in the
prospe&h accordance with the procedures permitted by the Regulation, disclose this
fact ?{ hat the compensation realised by the underwriter will be decreased by the
a that the aggregate price paid by purchasers for the securities is less than the
gﬁ% proceeds paid by the underwriter to the issuer or selling securityholder.

20.9. Listing application
If application has been made to list or quote the securities being distributed,

include a statement, in substantially the following form, with bracketed information
completed:
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“The issuer has applied to [list/quote] the securities distributed under this
prospectus on [name of exchange or other market]. [Listing/Quotation] will be subject to
the issuer fulfilling all the listing requirements of [name of exchange or other market].”

20.10. Conditional listing approval

If application has been made to list or quote the securities being distributed @@n
exchange or marketplace and conditional listing approval has been received, i a
statement, in substantially the following form, with the bracketed information co ted:

)

“lname of exchange or marketplace] has conditionally éﬁproved the
[listing/quotation] of these securities. [Listing/Quotation] is subjec @the [name of
issuer]’s fulfilling all of the requirements of the [name of exchange o rketplace] on or
before [date], [including distribution of these securities to a min} number of public

securityholders].” ?g

If the issuer has complied with the require ts of the Regulation as an IPO
venture issuer, include a statement, in substanti he following form, with bracketed
information completed:

20.11. IPO venture issuers O

)
%ame of issuer] does not have any of its
o list or quote any of its securities, and does
Its securities, on the Toronto Stock Exchange,
Aequitas NEO Exchange Inc., a arketplace, or a marketplace outside of Canada
and the United States of Amept ther than the Alternative Investment Market of the
London Stock Exchange or US markets operated by PLUS Markets Group plc)”

20.12. ConstraL@\Q

If there ar traints imposed on the ownership of securities of the issuer to
ensure that thé\dsSuer has a required level of Canadian ownership, describe the
mechanism y, by which the level of Canadian ownership of the securities of the
issuer wil onitored and maintained.

“As at the date of the prospect
securities listed or quoted, has not ap
not intend to apply to list or quote a

20.1QO Special warrants acquired by underwriters or agents
\s Disclose the number and dollar value of any special warrants acquired by any

underwriter or agent and the percentage of the distribution represented by those special
warrants.
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ltem 21 Risk Factors
21.1. Risk factors

(2) Disclose risk factors relating to the issuer and its business, such as cash flow
and liquidity problems, if any, experience of management, the general risks inherent in
the business carried on by the issuer, environmental and health risks, reliance on key
personnel, regulatory constraints, economic or political conditions and financial

and any other matter that would be likely to influence an investor’s decision to QS se
securities of the issuer. g]/

(2) If there is a risk that securityholders of the issuer may become i tfbto make an
additional contribution beyond the price of the security, disclose that ré

3) Describe any risk factors material to the issuer that a re le investor would
consider relevant to an investment in the securities being digtfodted and that are not
otherwise described under subsection (1) or (2). ?\

INSTRUCTIONS ’\O

(2) Disclose risks in the order of senousnes%'ﬁom the most serious to the least
serious.

(2) A risk factor must not be de- erqlqazed by including excessive caveats or
conditions. %Q/

Item 22 Promoters &

22.1. Promoters Q/C)

(2) For a person t Q or has been within the 2 years immediately preceding the
date of the prospect romoter of the issuer or subsidiary of the issuer, state

@) th eison 'S name,

(b C_the number and percentage of each class of voting securities and equity
securit the issuer or any of its subsidiaries beneficially owned, or controlled or
dlre@lrectly or indirectly, by the person,

\% (c) the nature and amount of anything of value, including money, property,
contracts, options or rights of any kind received or to be received by the promoter
directly or indirectly from the issuer or from a subsidiary of the issuer, and the nature
and amount of any assets, services or other consideration received or to be received by
the issuer or a subsidiary of the issuer in return, and
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(d)  for an asset acquired within the 2 years before the date of the preliminary
prospectus, or to be acquired, by the issuer or by a subsidiary of the issuer from a
promoter,

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

(i) the person making the determination referred to in subparagrq@}(i)
and the person’s relationship with the issuer or the promoter, or an affiliate of th@ er
or the promoter, and
N
(i)  the date that the asset was acquired by the promg, e?bnd the cost
of the asset to the promoter. é
(2) If a promoter referred to in subsection (1) is, as at the of the preliminary

prospectus, or was within 10 years before the date of the inary prospectus, a
director, chief executive officer, or chief financial officer of an rson, that

(@) was subject to an order that was issuedﬁ&the promoter was acting in
the capacity as director, chief executive officer or cr}@jinancial officer, or

(b)  was subject to an order that was | d after the promoter ceased to be a
director, chief executive officer or chief firgsc,ial officer and which resulted from an
event that occurred while the promoter. acting in the capacity as director, chief
executive officer or chief financial offic ate the fact and describe the basis on which
the order was made and whether th r is still in effect.

3) For the purposes of subé&ﬁn (2), “order” means any of the following, if in effect
for a period of more than 30 cutive days:

() acease @&rder,
(b) an imilar to a cease trade order, or

(© @order that denied the relevant person access to any exemption under
securities dggiglation.

4) promoter referred to in subsection (1)

\% @) is, as at the date of the preliminary prospectus, or has been within
the 10 years before the date of the preliminary prospectus, a director or executive
officer of any person that, while the promoter was acting in that capacity, or within a
year of that person ceasing to act in that capacity, became bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency or was subject to or instituted
any proceedings, arrangement or compromise with creditors or had a receiver, receiver
manager or trustee appointed to hold its assets, state the fact, or
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(b) has, within the 10 years before the date of the preliminary prospectus,
become bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency, or become subject to or instituted any proceedings, arrangement or
compromise with creditors, or had a receiver, receiver manager or trustee appointed to
hold the assets of the promoter, state the fact.

(5) Describe the penalties or sanctions imposed and the grounds on which they, Wkre
imposed or the terms of the settlement agreement and the circumstances that ise
to the settlement agreement, if a promoter referred to in subsection (1) has be bject

to Q;\«
(@) any penalties or sanctions imposed by a court relatin%r'&provincial and
territorial securities legislation or by a provincial and territorial ; ities regulatory

authority or has entered into a settlement agreement with a icial and territorial
securities regulatory authority, or 0

(b)  any other penalties or sanctions impose @ court or regulatory body
that would be likely to be considered important to a able investor in making an
investment decision.

(6) Despite subsection (5), no disclosure (i%quwed of a settlement agreement
entered into before December 31, 200&3?1@ ess the disclosure would likely be
considered important to a reasonable inv. n making an investment decision.

INSTRUCTIONS QO

(1) The disclosure requweez‘a subsections (2), (4) and (5) also applies to any
personal holding companle ny of the persons referred to in subsections (2), (4),
and (5).

subsection (1) is der” for the purposes of paragraph (2)(a) and must be disclosed,
whether or not t irector, chief executive officer or chief financial officer was named in

the order.
&

3) e purposes of this section, a late filing fee, such as a filing fee that applies
to th filing of an insider report, is not a “penalty or sanction”.

2 A manag%@lse trade order which applies to a promoter referred to in

(2& The disclosure in paragraph (2)(a) only applies if the promoter was a director,
chief executive officer or chief financial officer when the order was issued against the
person. The issuer does not have to provide disclosure if the promoter became a
director, chief executive officer or chief financial officer after the order was issued.
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Item 23 Legal Proceedings and Regulatory Actions
23.1. Legal proceedings

(2) Describe any legal proceedings the issuer is or was a party to, or that any of its
property is or was the subject of, since the beginning of the most recently completed
financial year for which financial statements of the issuer are included in the prospectus.

(2) Describe any such legal proceedings the issuer knows to be contemplate(Q\

3) For each proceeding described in subsections (1) and (2), include H\e.,name of
the court or agency, the date instituted, the principal parties to the fageeding, the
nature of the claim, the amount claimed, if any, whether the pr@eding is being
contested, and the present status of the proceeding. 0

INSTRUCTION \50

Information with respect to any proceeding that @X; a claim for damages if
the amount involved, exclusive of interest and cost& es not exceed 10% of the
current assets of the issuer may be omitted. Hov\ﬁ&hsr, if any proceeding presents in
large degree the same legal and factual issues er proceedings pending or known
to be contemplated, include the amount involvﬁthe other proceedings in computing
the percentage. Q).,

23.2. Regulatory actions &
Describe any Q/&

(@) penalties or sé&ns imposed against the issuer by a court relating to
provincial and territorial ities legislation or by a securities regulatory authority
within the 3 years immgaiqtély preceding the date of the prospectus,

(b) any@ penalties or sanctions imposed by a court or regulatory body
against the issudgnecessary for the prospectus to contain full, true and plain disclosure

of all materktj)@;ts relating to the securities being distributed, and

@ settlement agreements the issuer entered into before a court relating to
provi and territorial securities legislation or with a securities regulatory authority
he 3 years immediately preceding the date of the prospectus.

W N
Item 24 Interests of Management and Others in Material Transactions
24.1 Interests of management and others in material transactions

Provide information for the issuer for this section in accordance with section 13.1
of Form 51-102F2 of Regulation 51-102 respecting Continuous Disclosure Obligations
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as if the reference in that section to “within the 3 most recently completed financial
years or during the current financial year that has materially affected or is reasonably
expected to materially affect your company” read “within the 3 years before the date of
the prospectus that has materially affected or is reasonably expected to materially affect
the issuer or a subsidiary of the issuer”.

24.2. Underwriting discounts

Disclose any material underwriting discounts or commissions upon the 'TE of
securities by the issuer if any of the persons listed in section 13.1 of Form 5131Q2F2 of
Regulation 51-102 respecting Continuous Disclosure Obligations were or &ge.to be an
underwriter or are associates, affiliates or partners of a person that w ‘83 is to be an
underwriter. %

Item 25 Relationship Between Issuer or Selling @)Jrityholder and
Underwriter

25.1. Relationship between issuer or selling securi/t@?e: and underwriter

(1) If the issuer or selling securityholder is a cor}?@ted issuer or related issuer of an
underwriter of the distribution, or if the issuerq selling securityholder is also an
underwriter of the distribution, comply with tﬁ}, equirements of Regulation 33-105
respecting Underwriting Conflicts. Q).,

(2) For the purposes of subsection Qz“connected issuer” and “related issuer” have
the same meanings as in Regulatio 05 respecting Underwriting Conflicts.

Item 26 Auditors, Transt)%gents and Registrars
26.1. Auditors QQ/
State the naw@% address of the auditor of the issuer.

26.1.1. Audit &1 t was not a participating audit firm

uditor referred to in section 26.1 was not a participating audit firm, as
gulation 52-108 respecting Auditor Oversight (chapter V-1.1, r. 26.1), as at
f the most recent auditor’s report on financial statements included in the
tus, include a statement in substantially the following form:

“[Audit Firm A] audited the financial statements of [Entity B] for the year ended
[state the period of the most recent financial statements included in the prospectus] and
issued an auditor's report dated [state the date of the auditor’s report for the relevant
financial statements]. As at [state the date of the auditor's report for the relevant
financial statements], [Audit Firm A] was not required by securities legislation to enter,
and had not entered, into a participation agreement with the Canadian Public
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Accountability Board. An audit firm that enters into a participation agreement is subject
to the oversight program of the Canadian Public Accountability Board.”.

(2) If an auditor of the financial statements required by Item 32 was not a
participating audit firm, as defined in Regulation 52-108 respecting Auditor Oversight, as
at the date of the most recent auditor's report issued by that auditor on financial
statements included in the prospectus, include a statement in substantially the following

form:
N

“[Audit Firm C] audited the financial statements of [Entity D] for the y nded
[state the period of the most recent financial statements, if any, inclbdded in the
prospectus under Item 32] and issued an auditor's report dated [state tﬁb ate of the
auditor’s report for the relevant financial statements]. As at [sta e date of the
auditor’s report for the relevant financial statements], [Audit Firm C not required by
securities legislation to enter, and had not entered, into a partigfd#0n agreement with
the Canadian Public Accountability Board. An audit firm that S into a participation
agreement is subject to the oversight program of the Can n Public Accountability

Board.”. &O

26.2. Transfer agents, registrars, trustees or otp\sgagents

For each class of securities, state the@e of any transfer agent, registrar,
trustee, or other agent appointed by the is%g 0 maintain the securities register and
the register of transfers for such securiti indicate the location (by municipality) of
each of the offices of the issuer or tran gent, registrar, trustee or other agent where
the securities register and register sfers are maintained or transfers of securities
are recorded.

ltem 27 Material Contég’

27.1. Material contr Q

Give parti&@@ﬁ any material contract

(@) C)@ulred to be filed under section 9.3 of the Regulation, or

@‘that would be required to be filed under section 9.3 of the Regulation but
for t that it was previously filed.

|N§RUCT|ONS

(2) Set out a complete list of all contracts for which particulars must be given under
this section, indicating those that are disclosed elsewhere in the prospectus. Particulars
need only be provided for those contracts that do not have the particulars given
elsewhere in the prospectus.
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(2) Particulars of contracts must include the dates of, parties to, consideration
provided for in, and general nature and key terms of, the contracts.

Item 28 Experts

28.1. Names of experts

Name each person '<\

(@ who is named as having prepared or certified a report, tion,
statement or opinion in the prospectus or an amendment to the prospectu(_b

(b)  whose profession or business gives authority to theéport valuation,
statement or opinion made by the person. 0

28.2. Interest of experts ch

For each person referred to in section 28.1, provi disclosure in accordance
with section 16.2 of Form 51-102F2 of Regulaﬂon’@OZ respecting Continuous
Disclosure Obligations, as of the date of the prospe&) , as if that person were a person
referred to in section 16.1 of Form 51-102 f Regulation 51-102 respecting
Continuous Disclosure Obligations.

Q)«

Iltem 29 Other Material Facts Q~
29.1. Other material facts %

are not disclosed under an r Items and are necessary in order for the prospectus
to contain full, true and pl@ Isclosure of all material facts relating to the securities to

be distributed. @

ltem 30 Rig&QQWithdrawal and Rescission
30.1. Gene&;%

e a statement in substantially the following form, with the bracketed
infor completed:

Give patrticulars of any 1s;%e'rial facts about the securities being distributed that

\% “Securities legislation in [certain of the provinces [and territories] of Canada/the
Province of [insert name of local jurisdiction, if applicable]] provides purchasers with the
right to withdraw from an agreement to purchase securities. This right may be exercised
within 2 business days after receipt or deemed receipt of a prospectus and any
amendment. [In several of the provinces/provinces and territories,] [T/tlhe securities
legislation further provides a purchaser with remedies for rescission [or[, in some
jurisdictions,] revisions of the price or damages] if the prospectus and any amendment

Regulation 41-101 December 8, 2015 PAGE 153



REGULATION IN FORCE FROM DECEMBER 8, 2015 TO AUGUST 31, 2017

contains a misrepresentation or is not delivered to the purchaser, provided that the
remedies for rescission[, revisions of the price or damages] are exercised by the
purchaser within the time limit prescribed by the securities legislation of the purchaser’s
province [or territory]. The purchaser should refer to any applicable provisions of the
securities legislation of the purchaser’s province [or territory] for the particulars of these
rights or consult with a legal adviser.”

30.2. Non-fixed price offerings

X
In the case of a non-fixed price offering, replace, if applicable in the juri QOI’] in
which the prospectus is filed, the second sentence in the legend in sectionQQ, with a
statement in substantially the following form: &O‘)
“This right may only be exercised within 2 business days a c@eipt or deemed
receipt of a prospectus and any amendment, irrespective of the mination at a later
date of the purchase price of the securities distributed.”

30.3. Convertible, exchangeable or exercisable sec @Y

In the case of an offering of convertible, ex K@geable or exercisable securities
in which additional amounts are payable or m come payable upon conversion,
exchange or exercise, provide a statement in th owing form:

)

“In an offering of [state name %anertible, exchangeable or exercisable
securities], investors are cautioned th statutory right of action for damages for a
misrepresentation contained in th Spectus is limited, in certain provincial [and
territorial] securities Iegislation,@e price at which the [state name of convertible,

exchangeable or exercisable ities] is offered to the public under the prospectus
offering. This means that, r the securities legislation of certain provinces [and
territories], if the purcha ys additional amounts upon [conversion, exchange or

exercise] of the securjiy\tffose amounts may not be recoverable under the statutory
right of action for ges that applies in those provinces [and territories]. The
purchaser shoul to any applicable provisions of the securities legislation of the

purchaser’s pr ce [or territory] for the particulars of this right of action for damages or
consult with&al adviser.”.
Item Bt)Q‘ List of Exemptions from Regulation
B%QList of exemptions from Regulation

List all exemptions from the provisions of the Regulation, including this Form,
granted to the issuer applicable to the distribution or the prospectus, including all

exemptions to be evidenced by the issuance of a receipt for the prospectus pursuant to
section 19.3 of the Regulation.
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ltem 32 Financial Statement Disclosure for Issuers
32.1. Interpretation of “issuer”

(1) The financial statements of an issuer required under this Item to be included in a
prospectus must include

(@) the financial statements of any predecessor entity that formed, or will ,
the basis of the business of the issuer, even though the predecessor entity is QS ay
have been, a different legal entity, if the issuer has not existed for 3 years, (ﬁ,

)

(b)  the financial statements of a business or businesses cegred by the
issuer within 3 years before the date of the prospectus or proposed acquired, if a
reasonable investor reading the prospectus would regard the pri business of the
issuer to be the business or businesses acquired, or proposed@ acquired, by the

issuer, and

(c) the restated combined financial statement§ §f 'the issuer and any other
entity with which the issuer completed a transaction wit%q years before the date of the
prospectus or proposes to complete a transactio %the issuer accounted for or will
account for the transaction as a combination in h all of the combining entities or
businesses ultimately are controlled by the sarﬁ.&;rty or parties both before and after
the combination, and that control is not temmBm;y.

(2)  Anissuer is not required to incl 2Ehe financial statements for an acquisition to
which paragraph (1)(a) or (b) applie

(@) the issuer was acj%mng issuer in any jurisdiction of Canada

0] on tf@%te of the acquisition, in the case of a completed
acquisition; or

(i) ?gwediately before the filing of the prospectus, in the case of a
proposed acq isﬁo

(b C_the issuer’'s principal asset before the acquisition is not cash, cash
equiva ,or its exchange listing; and

C) the issuer provides disclosure in respect of the proposed or completed
asduisition in accordance with Item 35.

32.2. Annual financial statements

(1) Subject to section 32.4, include annual financial statements of the issuer
consisting of
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(a) a statement of comprehensive income, a statement of changes in equity,
and a statement of cash flows for each of the 3 most recently completed financial years
ended more than

(1) 90 days before the date of the prospectus, or

(i) 120 days before the date of the prospectus, if the issuer is a
venture issuer, N

(b) a statement of financial position as at the end of the 2 mosr&ently
completed financial years described in paragraph (a), N

(© a statement of financial position as at the beginni f the earliest
comparative period for which financial statements that are include the prospectus
comply with IFRS in the case of an issuer that (‘9

(1) discloses in its annual financial s@%ents an unreserved
statement of compliance with IFRS, and /@

(i) does any of the following '\QD

(A) applies an accountﬁb olicy retrospectively in its annual
financial statements, Q).,

(B) makes a réﬁective restatement of items in its annual
financial statements, or

© rec@’res items in its annual financial statements,

(d) in the case @ssuer's first IFRS financial statements, the opening IFRS
statement of financial {ion at the date of transition to IFRS, and

(e) not Q1e annual financial statements.
x.1) 1If ané@er presents the components of profit or loss in a separate income
statemen? separate income statement must be displayed immediately before the

statem comprehensive income filed under subsection (1).

( gf the issuer has not completed 3 financial years, include the financial statements
ribed under subsection (1) for each completed financial year ended more than

(@) 90 days before the date of the prospectus, or

(b) 120 days before the date of the prospectus, if the issuer is a venture
issuer.
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3) If the issuer has not included in the prospectus financial statements for a
completed financial year, include the financial statements described under
subsection (1) or (2) for a period from the date the issuer was formed to a date not more
than 90 days before the date of the prospectus.

4) If an issuer changed its financial year end during any of the financial years
referred to in this section and the transition year is less than 9 months, the transition
year is deemed not to be a financial year for the purposes of the requirement to prg\de
financial statements for a specified number of financial years in this section. Q

(5) Despite subsection (4), all financial statements of the issuer for a traQsiIion year
referred to in subsection (4) must be included in the prospectus. &

(6) Subject to section 32.4, if financial statements of any ecessor entity,
business or businesses acquired by the issuer, or of any other efitily=are required under

this section, then include 0

(a) statements of comprehensive income, st @Xrts of changes in equity,
and statements of cash flow for the entities or businege for as many periods before
the acquisition as may be necessary so that wh ﬁjhese periods are added to the
periods for which the issuer's statements of ﬁ)rehensive income, statements of
changes in equity, and statements of cash fl re included in the prospectus, the
results of the entities or businesses, eithebaeparately or on a consolidated basis,

total 3 years, Q~

(b)  statements of financia g(ion for the entities or businesses for as many
periods before the acquisition be necessary so that when these periods are
added to the periods for Whic@ssuer's statements of financial position are included
in the prospectus, the finaanéT osition of the entities or businesses, either separately
or on a consolidated basi 2 years,

(c) if the @%s or businesses have not completed 3 financial years, the
financial stater;% escribed under paragraphs (a) and (b) for each completed

Q

financial year e*entities or businesses for which the issuer's financial statements in
the prospe 0 not include the financial statements of the entities or businesses,
either se y or on a consolidated basis, and ended more than

QO 0] 90 days before the date of the prospectus, or

\% (i) 120 days before the date of the prospectus, if the issuer is a
venture issuer,

(d) if an entity's or business's first IFRS financial statements are included

under paragraphs (a), (b) or (c), the opening IFRS statement of financial position at the
date of transition to IFRS, and
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(e) a statement of financial position as at the beginning of the earliest
comparative period for which financial statements that are included in the prospectus
comply with IFRS in the case of an issuer that

(1) discloses in its annual financial statements an unreserved
statement of compliance with IFRS, and

(i) does any of the following '<\

(A) applies an accounting policy retrospectively in its‘.&ncial
statements, N

(B) makes a retrospective restatement of itetg\in its financial
statements, or 0

(C) reclassifies items in its financial sta.&wts.

?\

32.3. Interim financial report O

(2) Include a comparative interim financial repq\t(@f the issuer for the most recent
interim period, if any, ended Q

(&) subsequent to the most recer%‘?qanmal year in respect of which annual
financial statements of the issuer are incl n the prospectus, and

(b)  more than &

0] 45 days b(j%/lhe date of the prospectus, or

(i) 60 da&fore the date of the prospectus if the issuer is a venture
issuer.

(2)  Theinteri cial report referred to in subsection (1) must include

(@) %tatement of financial position as at the end of the interim period and a
statemen@ancial position as at the end of the immediately preceding financial year,

if any, O

b) a statement of comprehensive income, a statement of changes in equity,
ap@l statement of cash flows, all for the year-to-date interim period, and comparative
financial information for the corresponding interim period in the immediately preceding
financial year, if any,

(© for interim periods other than the first interim period in an issuer's financial
year, a statement of comprehensive income for the 3 month period ending on the last

Regulation 41-101 December 8, 2015 PAGE 158



REGULATION IN FORCE FROM DECEMBER 8, 2015 TO AUGUST 31, 2017

day of the interim period and comparative financial information for the corresponding
period in the immediately preceding financial year, if any,

(d) a statement of financial position as at the beginning of the earliest
comparative period for which financial statements that are included in the prospectus
comply with IFRS in the case of an issuer that

0] discloses in its interim financial report an unreserved statem?\ﬁq\of
compliance with International Accounting Standard 34 Interim Financial Reportin@ d

(i) does any of the following %r\ N
(A) applies an accounting policy retrospect@g in its interim
financial report, 0

(B) makes a retrospective restatemeé? items in its interim
financial report, or ?\

(C) reclassifies items in its interfﬁs@ancial report,

year of adopting IFRS, the opening IFRS stat t of financial position at the date of
transition to IFRS, and Q).,

) notes to the interim finaa@oort.

3) If an issuer presents th @ponents of profit or loss in a separate income
statement, the separate incorgTI tement must be displayed immediately before the
statement of comprehensive@/ e filed under subsection (2).

(e) in the case of the first interim figﬁ%’% report required to be filed in the

(4) If the issuer i ?lred to include under subsection 32.3(1), a comparative
interim financial rep the issuer for the second or third interim period in the year of
adopting IFRS, i

€) C)@issuer's first interim financial report in the year of adopting IFRS, or

Q@‘ both

0] the opening IFRS statement of financial position at the date of
t Ition to IFRS, and

(i) the annual and date of transition to IFRS reconciliations required by
IFRS 1 First-time Adoption of International Financial Reporting Standards to explain
how the transition from previous GAAP to IFRS affected the issuer's reported financial
position, financial performance and cash flows.
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(5) Subsection (4) does not apply to an issuer that was a reporting issuer in at least
one jurisdiction immediately before filing the prospectus.

32.4. Exceptions to financial statement requirements

(1) Despite section 32.2, an issuer is not required to include the following financial
statements in a prospectus

(@) the statement of comprehensive income, the statement of 02‘9&'& in

equity, and the statement of cash flows for the third most recently complete ncial
year, if the issuer is 03 N
0] an IPO venture issuer, or é\

(i) a reporting issuer in at least one jurisdict@nmediately before
filing the prospectus, 0

(b) the statement of comprehensive income @ statement of changes in
equity, and the statement of cash flows for the third rﬁﬁs recently completed financial
year, and the financial statements for the seconk@g)st recently completed financial

ear, if
y P

(1) the issuer is a repoq'sg issuer in at least one jurisdiction
immediately before filing the prospectus,Qg

(i) the issuer inclu %ancial statements for a financial year ended
less than

(A) 9@5 before the date of the prospectus, or

(B 0 days before the date of the prospectus, if the issuer is a
venture issuer, O

()

th&t tement of comprehensive income, the statement of changes in
equity, and

tatement of cash flows for the third most recently completed financial
statement of financial position for the second most recently completed
r, if the issuer includes financial statements for a financial year ended less
ys before the date of the prospectus,

\s (d) the statement of comprehensive income, the statement of changes in
equity, and the statement of cash flows for the third most recently completed financial
year, and the financial statements for the second most recently completed financial
year, if

0] the issuer is a reporting issuer in at least one jurisdiction
immediately before filing the prospectus,
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(i) the issuer includes audited financial statements for a period of at
least 9 months commencing the day after the most recently completed financial year for
which financial statements are required under section 32.2,

(i) the business of the issuer is not seasonal, and

(iv)  none of the financial statements required under section 32.2 a»@{or
a financial year that is less than 9 months, Q

(e) the statement of comprehensive income, the statement of N¢changes in
equity, and the statement of cash flows for the third most recently co p‘l?g)ed financial
year, and the statement of financial position for the second most reCantly completed

financial year, if 0
0] the issuer includes audited financial stat ts for a period of at
least 9 months commencing the day after the most recently leted financial year for

which financial statements are required under section ?K@
(i) the business of the issuer is no;égasonal, and

(i)  none of the financial statenﬂ% required under section 32.2 are for
a financial year that is less than 9 months, oq).,

) the separate financial stérents of the issuer and the other entity for
periods prior to the date of the tran , if the restated combined financial statements
of the issuer and the oth% tity are included in the prospectus under

paragraph 32.1(c). C)
(2) Paragraphs (1)(a), @ d (d) do not apply to an issuer
(&) whose @mXCipal asset is cash, cash equivalents or its exchange listing; or

(b) in Qs;ect of financial statements of a reverse takeover acquirer for a
completed posed transaction by the issuer that was or will be accounted for as a
reverse t er.

32.5@:eptions to audit requirement

N\ ' The audit requirement in section 4.2 of the Regulation does not apply to the
following financial statements

(@ any financial statements for the second and third most recently completed
financial years required under section 32.2, if
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(1) those financial statements were previously included in a final
prospectus without an auditor’s report pursuant to an exemption under applicable
securities legislation, and

(i) an auditor has not issued an auditor’'s report on those financial
statements,

(b)  any financial statements for the second and third most recently comg@\ed
financial years required under section 32.2, if (]9

o5\
(i.1) an auditor has not issued an auditor's report %&hose financial
statements, and 0

(1) the issuer is a junior issuer,

(i) the financial statements for the most rece completed financial
year required under section 32.2 is not less than 12 months i gth, or

(© any interim financial report required unde&@ion 32.3.
32.6. Additional financial statements or finan@ﬁ\information filed or released

(2) If the issuer files financial statemer%f.pr a more recent period than required
under section 32.2 or 32.3 before the pr@Spettus is filed, the issuer must include in the
prospectus those more recent financial&ments.

(2) If historical financial informa&§Qh about the issuer is publicly disseminated by, or
on behalf of, the issuer throug)&s release or otherwise for a more recent period than
required under section 32.2@6 ssuer must include the content of the news release or
public communication in tI@ spectus.

32.7. Pro forma fi@l statements for an acquisition

Q) An issue@éﬁt include in the prospectus the pro forma financial information set
out in subse 2) if

the issuer has completed or proposes an acquisition of a business for
whic ncial statement disclosure is required under section 32.1;

\s (b) less than 9 months of the acquired business operations have been
reflected in the issuer's most recent audited financial statements included in the
prospectus; and

(© the inclusion of the pro forma financial statements is necessary for the

prospectus to contain full, true and plain disclosure of all material facts relating to the
securities to be distributed.
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(2) For the purposes of subsection (1), include the following:

(@) a pro forma statement of financial position of the issuer, as at the date of
the issuer’'s most recent statement of financial position included in the prospectus, that
gives effect, as if it had taken place as at the date of the pro forma statement of financial
position, to the acquisition that has been completed, or is expected to be completed, but

is not reflected in the issuer’'s most recent statement of financial position for an al
or interim period, Q

(b) a pro forma income statement of the issuer that gives af(eqt to the
acquisition completed, or expected to be completed, since the beginni the issuer’s
most recently completed financial year for which it has included finaplial statements in
its prospectus, as if it had taken place at the beginning of that fina ear, for each of
the following periods: (‘9

(1) the most recently completed financial y&gor which the issuer has
included financial statements in its prospectus; and O

(i) the interim period for which I‘ﬁg)issuer has included an interim
financial report in its prospectus, that started Qe the financial year referred to in
subparagraph (i) and ended

)
(A) in the case %Bmpleted acquisition, immediately before
the acquisition date or, in the issuer’s d@ tion, after the acquisition date;

date of the filing of the prospe as if the acquisition had been completed before the

(B) inthe @of a proposed acquisition, immediately before the
filing of the prospectus and Bt\eﬁquisition date were the date of the prospectus; and

(© pro form Qngs per share based on the pro forma financial statements
referred to in paragr@ ).

(3) If an issu%ig required to include pro forma financial statements in its prospectus
under subsection (1),

in the case where the pro forma financial statements give effect to more
cquisition, the issuer must identify in the pro forma financial statements each

(b)  the issuer must include in the pro forma financial statements

0] adjustments attributable to the acquisition for which there are firm
commitments and for which the complete financial effects are objectively determinable;
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(i) adjustments to conform amounts for the business to the issuer’s
accounting policies; and

(i)  a description of the underlying assumptions on which the pro forma
financial statements are prepared, cross-referenced to each related pro forma
adjustment;

(c) in the case where the financial year-end of the business differs fro e
issuer’'s year-end by more than 93 days, for the purpose of preparing the prgNorma
income statement of the issuer’s most recently completed financial year, the is must
construct an income statement of the business for a period of 12 consecutive months
ending no more than 93 days before or after the issuer’s year-end, by a cﬁ?m he results
for a subsequent interim period to a completed financial year of business and
deducting the comparable interim results for the immediately preced ear;

paragraph (c), the pro forma financial statements must disc the period covered by
the constructed income statement on the face of the prg %n financial statements and
must include a note stating that the financial statementé% e business used to prepare
the pro forma financial statements were prepare Qg' the purpose of the pro forma
financial statements and do not conform with th&fﬁncial statements for the business
included elsewhere in the prospectus;

(d) in the case where a constructed income stz@gzt is required under

statement for an interim period requir paragraph (2)(b), and the pro forma income
statement for the most recently com financial year includes results of the business
which are also included in the ma income statement for the interim period, the
issuer must disclose in a nm the pro forma financial statements the revenue,

expenses, and profit or lo continuing operations included in each pro forma
income statement for the pping period; and

() a con d period referred to in paragraph (c) does not have to be
audited.

)
(e) in the case where an i?j@}g)required to prepare a pro forma income

32.8. Pro fe)@;%inancial statements for multiple acquisitions

@ e subsection 32.7(1), an issuer is not required to include in its prospectus
the %{ rma financial statements otherwise required for each acquisition if the issuer
i S in its prospectus one set of pro forma financial statements that

(@) reflects the results of each acquisition since the beginning of the issuer’s

most recently completed financial year for which financial statements of the issuer are
included in the prospectus, and
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(b) is prepared as if each acquisition had occurred at the beginning of the
most recently completed financial year of the issuer for which financial statements of the
issuer are included in the prospectus.

32.9. Exemption from financial statement disclosure for oil & gas acquisitions

Q) In the case where sections 32.2, 32.3 and 32.7 apply to a completed or proposed
acquisition by operation of section 32.1, those sections do not apply if N

(@) the acquisition is an acquisition of a business which is an interesﬂp n oil
and gas property; N

(b) the acquisition is not an acquisition of securities of an issuer, unless
the vendor transferred the business referenced in paragraph (1)( he other issuer

and that other issuer (‘9
0] was created for the sole purpose of facil@g the acquisition; and

(i) other than assets or operations reléiggto the transferred business,

N
oS

(A)  substantial assets; 0

has no

)
(B) operating histh.

(c) the issuer is unable t %Q)ﬁde the financial statements in respect of the
acquisition otherwise required sections 32.2 and 32.3 because those financial
statements do not exist or be% the issuer does not have access to those financial

statements: Q/

(d) the acqu@qn does not constitute a reverse takeover;

(e) sub'@ subsections (2) and (3), in respect of the business for each of
the financial [ for which financial statements would, but for this section, be
required un&ctions 32.2 and 32.3, the prospectus includes

Q‘(i) an operating statement for the business prepared in accordance
with ?Q n 3.17 of Regulation 52-107 respecting Acceptable Accounting Principles and

Audlting Standards (chapter V-1.1, r. 25);

N (i) a pro forma operating statement of the issuer that gives effect to
the acquisition completed or to be completed since the beginning of the issuer's most
recently completed financial year for which financial statements are required to be
included in the prospectus, as if the acquisition had taken place at the beginning of that
financial year, for each of the financial periods referred to in paragraph 32.7(2)(b),
unless
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(A)  more than nine months of the acquired business operations
have been reflected in the issuer’'s most recent audited financial statements included in
the prospectus; or

(B) the inclusion of the pro forma financial statements is not

necessary for the prospectus to contain full, true and plain disclosure of all material
facts relating to the securities to be distributed,; N

(i)  a description of the property or properties and the interesi‘a&uired
by the issuer; and r\ N

(iv)  disclosure of the annual oil and gas production%'&umes from the

business; 0

() the operating statement for the three most reg&?completed financial

years has been audited; ?\
(g) the prospectus discloses ’@
(1) the estimated reserves and d future net revenue attributable
to the business, the material assumptions u n preparing the estimates and the

identity and relationship to the issuer or to QB.yendor of the person who prepared the

estimates; and Q~

(i) the estimated oj gas production volumes from the business for
the first year reflected in the esti% disclosure under subparagraph (i).

(2) Subparagraphs (1)( ',C‘Qii) and (iv) do not apply if production, gross sales,
royalties, production cost operating income were nil, or are reasonably expected to
be nil for the business@g ch financial period and the prospectus discloses that fact.

3) Paragrap e) and (f) do not apply in respect of the third most recently
completed fingn8@l‘year if the issuer has completed the acquisition and has included in
the prospec@e following:

information in accordance with Form 51-101F1 of Regulation 51-101
resp Standards of Disclosure for Oil and Gas Activities as at a date commencing
on \Qri\after the acquisition date and within 6 months of the date of the preliminary
prQspectus;

(b) a report in the form of Form 51-101F2 of Regulation 51-101 respecting

Standards of Disclosure for Oil and Gas Activities on the reserves data included in the
disclosure required under paragraph (a);
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(c) a report in the form of Form 51-101F3 of Regulation 51-101 respecting
Standards of Disclosure for Oil and Gas Activities that refers to the information
disclosed under paragraph (a).

Item 33 Credit Supporter Disclosure, Including Financial Statements
33.1 Credit supporter disclosure, including financial statements

If a credit supporter has provided a guarantee or alternative credit suppo all
or substantially all of the payments to be made under the securities being disjjbuted,
include statements by the credit supporter providing disclosure aboul\the credit
supporter that would be required under Items 4, 5, 8, 9, 16, 21, 23, 25, ébnd 32 if the
credit supporter were the issuer of the securities to be distribut d such other
information about the credit supporter as is necessary to provideN@/, true and plain
disclosure of all material facts relating to the securities to be distrg

Item 34 Exemptions for Certain Issues of Guarantee curities
34.1. Definitions and interpretation &O
Q) In this Item Q'\QD
(@) the impact of subsidiaries, ~a& combined basis, on the financial

information of the subsidiaries, on a ined basis, represents less than 3% of the
total consolidated amounts, §

(b) a parent entity @fimited independent operations” if each item of its
summary financial inform epresents less than 3% of the total consolidated

amounts, Q

(c) a su@is a “finance subsidiary” if it has minimal assets, operations,

statements of the parent entity is %L If each item of the summary financial

revenue or cash other than those related to the issuance, administration and
repayment of th&¢security being distributed and any other securities guaranteed by its

parent entitb

“parent credit supporter” means a credit supporter of which the issuer is a
subsg ,

\s (e) “parent entity” means a parent credit supporter for the purposes of
sections 34.2 and 34.3 and an issuer for the purpose of section 34.4,

() “subsidiary credit supporter” means a credit supporter that is a subsidiary
of the parent credit supporter, and

(9) “summary financial information” includes the following line items:
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0] revenue;

(i) profit or loss from continuing operations attributable to owners of

the parent;

(i) profit or loss attributable to owners of the parent; and

(iv)  unless the accounting principles used to prepare the f '}mial
statements of the entity permits the preparation of the entity's statement o ncial
position without classifying assets and liabilities between current and nonN\ur,rent and
the entity provides alternative meaningful financial information f iSs more
appropriate to the industry, '{

&,
(A) current assets; 0

(B)  non-current assets; ?\

(C) current liabilities; and ’@

o

(D)  non-current liabilities.

INSTRUCTION %.,

See section 1.1 of the Regulati@the definitions of “profit or loss attributable
to owners of the parent” and “profi oss from continuing operations attributable to
owners of the parent”. Q/

(2) For the purposes of ijsNtem, consolidating summary financial information must
be prepared on the follow sis

(@ an enf annual or interim summary financial information must be
derived from the financial information underlying the corresponding consolidated

financial state% s of the parent entity included in the prospectus,

(b C_the parent entity column must account for investments in all subsidiaries
under t@ uity method, and

C) all subsidiary entity columns must account for investments in non-credit
sapporter subsidiaries under the equity method.
34.2. Issuer is wholly-owned subsidiary of parent credit supporter

An issuer is not required to include the issuer disclosure required by
Items 4, 5, 8, 9, 21, 23, 25, 26, and 32, if
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(@) a parent credit supporter has provided full and unconditional credit support
for the securities being distributed,

(b)  the securities being distributed are non-convertible debt securities, non-
convertible preferred shares, or convertible debt securities or convertible preferred
shares that are convertible, in each case, into non-convertible securities of the parent
credit supporter,

(© the parent credit supporter is the beneficial owner of all the iSSL@'\and
outstanding voting securities of the issuer,

N
(d) no other subsidiary of the parent credit supporter aQ)provided a
guarantee or alternative credit support for all or substantially all of t ayments to be
made under the securities being distributed, and 0

(e) theissuer includes in the prospectus OCQ

0] a statement that the financial result Ye issuer are included in
the consolidated financial results of the parent credit s er, if

(A) theissuer |saf|nance%'bsldlary and

(B) the impact of an;ﬁubadlarles of the parent credit supporter
on a combined basis, excluding the iss the consolidated financial statements of
the parent credit supporter is minor, or

(i) for the p
consolidated interim financia
included in the prospectus
for the parent credit su
following:

covered by the parent credit supporter's
rt and consolidated annual financial statements
Item 33, consolidating summary financial information
r presented with a separate column for each of the

QQQ the parent credit supporter;
& the issuer;

Q‘ (C) any other subsidiaries of the parent credit supporter on a
com basis;

\% (D) consolidating adjustments;

(E) the total consolidated amounts.
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34.3. Issuer is wholly-owned subsidiary of, and 1 or more subsidiary credit
supporters controlled by, parent credit supporter

(1) An issuer is not required to include the issuer disclosure required by
Items 4, 5, 8, 9, 21, 23, 25, 26, and 32, or the credit supporter disclosure of 1 or more
subsidiary credit supporters required by Item 33, if

(@) a parent credit supporter and 1 or more subsidiary credit supporters K&/e
each provided full and unconditional credit support for the securities being distrlbqs

(b) the guarantees or alternative credit supports are joint and sevehQI,,

(© the securities being distributed are non-convertible d &ecurities, non-
convertible preferred shares, or convertible debt securities or ¢ rtible preferred
shares that are convertible, in each case, into non-convertlble ities of the parent
credit supporter,

(d) the parent credit supporter is the benefic @Xser of all the issued and
outstanding voting securities of the issuer, '<

(e) the parent credit supporter control 'Eeh subsidiary credit supporter and

the parent credit support has consolidated the ncial statements of each subsidiary
credit supporter into the parent credit suppchr.;s financial statements that are included

in the prospectus, and Q~

) the issuer includes i prospectus for the periods covered by the
parent credit supporter’s financi ments included in the prospectus under Item 33,
consolidating summary financy ormation for the parent credit supporter presented
with a separate column for f the following:

0] th %t credit supporter;
(“)QQ@'SSUH

Cf@ each subsidiary credit supporter on a combined basis;

(iv)  any other subsidiaries of the parent credit supporter on a combined

\s (v) consolidating adjustments;
(vi)  the total consolidated amounts.

(2) Despite paragraph (1)(f), the information set out in a column in accordance with
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(@) subparagraph (1)(f)(iv) may be combined with the information set out in
accordance with any of the other columns in paragraph (1)(f) if the impact of any
subsidiaries of the parent credit supporter on a combined basis, excluding the issuer
and all subsidiary credit supporters, on the consolidated financial statements of the
parent credit supporter is minor, and

(b) subparagraph (1)(f)(ii), may be combined with the information set out in
accordance with any of the other columns in paragraph (1)(f) if the issuer is a fi 5\ce

subsidiary.
P
e

An issuer is not required to include the credit supporter disclcisg*e for 1 or more
credit supporters required by Item 33, if 0

34.4. One or more credit supporters controlled by issuer

(@) one or more credit supporters have each proviézll and unconditional
credit support for the securities being distributed, ?\

(b) there is more than 1 credit supporter, tlfé\g?arantee or alternative credit
supports are joint and several, N

(c) the securities being distributed a@?on-convertible debt securities, non-
convertible preferred shares, or convertibl@\debt securities or convertible preferred
shares that are convertible, in each caseQ,p on-convertible securities of the issuer,

(d)  the issuer controls ea dit supporter and the issuer has consolidated
the financial statements of eac it supporter into the issuer’s financial statements
that are included in the prospe nd

(e) theissuer in@/s in the prospectus

0] ement that the financial results of the credit supporter(s) are
included in the c ated financial results of the issuer, if

& the issuer has limited independent operations, and
Q‘ (B) the impact of any subsidiaries of the issuer on a combined
ba&?t luding the credit supporter(s) but including any subsidiaries of the credit
er(s) that are not themselves credit supporters, on the consolidated financial
ments of the issuer is minor, or

(i) for the periods covered by the issuer’'s financial statements
included in the prospectus under Item 32, consolidating summary financial information

for the issuer, presented with a separate column for each of the following:

(A) theissuer;
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(B) the credit supporters on a combined basis;

(C) any other subsidiaries of the issuer on a combined basis;

(D)  consolidating adjustments;

(E) the total consolidated amounts. '<\
Q

Item 35 Significant Acquisitions ‘],
)

N
&"3

35.1. Application and definitions

(1)  This Item does not apply to 0%

(@) a completed or proposed transaction by the is at was or will be a
reverse takeover or a transaction that is a proposed se takeover that has
progressed to a state where a reasonable person would t@ e that the likelihood of the
reverse takeover being completed is high; or &

(b) a completed or proposed acquisitiorQ'\
(1) by the issuer if %.,

(A) the issuer’s@w‘cipal asset before the acquisition is cash,
cash equivalents or its exchange lisy r

(B) the'ejger was not a reporting issuer in any jurisdiction

@ on the acquisition date, in the case of a completed

acquisition; and @
O () immediately before filing the prospectus, in the case

of a proposed @l ition; and
QSJ‘(%/

(2) ragraph revoked).

to which Item 32 applies by operation of section 32.1.

(& The audit requirement in section 4.2 of the Regulation does not apply to any
financial statements or other information included in the prospectus under this Item,
other than the financial statements or other information for the most recently completed
financial year of a business or related businesses acquired, or proposed to be acquired,
by the issuer.
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4) In this Item, "significant acquisition” means an acquisition of a business or related
businesses that,

(@) if the issuer was a reporting issuer in at least 1 jurisdiction on the
acquisition date, is determined to be a significant acquisition under section 8.3 of
Regulation 51-102 respecting Continuous Disclosure Obligations, or

(b) if the issuer was not a reporting issuer in any jurisdiction on the acqu@'\on
date, would be determined to be a significant acquisition under section of
Regulation 51-102 respecting Continuous Disclosure Obligations, as if

N
0] the issuer was a reporting issuer on the acquisitiorl{z{b

(i) the references to a “venture issuer” were rea@cgan "IPO venture
issuer" if the issuer is an IPO venture issuer, (‘9

(i)  for the purposes of the optional tests, t?.gsuer used its financial
statements for the most recently completed interim @ or financial year that is
included in the prospectus, '{

(iv)  for the purposes of the optio rofit or loss test, the most recently
completed financial year of the business or rela usinesses were the financial year of
the business ended before the date of the pcﬁnectus, and the 12 months ended on the
last day of the most recently complete@_irterim period of the business or related
businesses were the 12 months ende@he last day of the most recently completed

interim period before the date of the ectus,

Disclosure Obligations did n ly,

(vi) @%s to “audited annual statements filed” meant “audited
S

(v) subsectiog&{ll.l) of Regulation 51-102 respecting Continuous

annual financial stat included in the long form prospectus”, and

Disclosure

“been re%

35.2?@mpleted acquisitions for which issuer has filed business acquisition
r

S

If an issuer completed an acquisition of a business or related businesses since
the beginning of its most recently completed financial year for which financial
statements are included in the prospectus, and it has filed a business acquisition report
under Part 8 of Regulation 51-102 respecting Continuous Disclosure Obligations for the

acquisition, include all of the disclosure included in, or incorporated by reference into,
that business acquisition report.

tions, the reference to “been required to file, and has not filed,” meant
o include, and has not included, in the long form prospectus”.

évil* 2.in subsection 8.3(15) of Regulation 51-102 respecting Continuous
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35.3. Completed acquisitions for which issuer has not filed business acquisition
report because issuer was not reporting issuer on acquisition date

(1)  Anissuer must include the disclosure required under subsection (2), if
(@) the issuer completed an acquisition of a business or related businesses
since the beginning of the issuer's most recently completed financial year for yhich

financial statements of the issuer are included in the prospectus, Q

(b)  the issuer was not a reporting issuer in any jurisdiction on thc\aqquisition

A

(c) the acquisition is a significant acquisition, and 0%

date,

(d)  the acquisition date was more than OCQ

0] 90 days before the date of the pro?t s, if the financial year of
the acquired business ended 45 days or less before the‘s\c uisition, or

e

(i) 75 days before the date of th@'}‘ospectus.
(2) For an acquisition to which subsecti 1) applies, include all the disclosure that
would be required to be included in, inCorporated by reference into, a business
acquisition report filed under Part Regulation 51-102 respecting Continuous
Disclosure Obligations, as if

(@) the issuer was acj%mng issuer in at least 1 jurisdiction on the acquisition
date,

(b) the busi %quisition report was filed as at the date of the prospectus,

(© th%@@ was a venture issuer at the acquisition date, if the issuer is an

IPO venture is

(d Cjubsections 8.4(4) and 8.4(6) of Regulation 51-102 respecting Continuous
Disclo bligations did not apply, and

e) references to financial statements filed or required to be filed meant
financial statements included in the prospectus.

35.4. Financial Performance consolidated in financial statements of issuer
Despite section 35.2 and subsection 35.3(1), an issuer may omit the financial

statements or other information of a business required to be included in the prospectus,
if at least 9 months of the acquired business or related businesses financial
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performance have been reflected in the issuer's most recent audited financial
statements included in the prospectus.

35.5. Recently completed acquisitions

(1) Include the information required under subsection (2) for any significant
acquisition completed by the issuer

(@) since the beginning of the issuer’'s most recently completed financ@ear
for which financial statements of the issuer are included in the prospectus, andq/

)
(b)  for which the issuer has not included any disclosure unde '}on 35.2 or
subsection 35.3(2). é

(2) For a significant acquisition to which subsection (1) applie@ude the following

(@) the information required by sections 2.1 throu .6 of Form 51-102F4 of
Regulation 51-102 respecting Continuous Disclosure ObI@i ns, and

(b)  the financial statements of or other inf, ﬁ:l)ation about the acquisition under
subsection (3) for the acquired business or relate@sinesses, if

(1) the issuer was not a re;(%ti.ng issuer in any jurisdiction immediately

before filing the prospectus, or Q~
(i) the issuer w. reporting issuer in at least 1 jurisdiction
immediately before filing the pro s, and the inclusion of the financial statements or

other information is necess r the prospectus to contain full, true and plain
disclosure of all material fac@éting to the securities to be distributed.

3) The requiremegt anlude financial statements or other information under
paragraph (2)(b) mu@ satisfied by including

@) if & issuer was a reporting issuer in at least 1 jurisdiction on the
acquisition eé%/the financial statements or other information that will be required to be
included j Incorporated by reference into, a business acquisition report filed under
Part 8 q?@gulation 51-102 respecting Continuous Disclosure Obligations,

b) if the issuer was not a reporting issuer in any jurisdiction on the acquisition
, the financial statements or other information that would be required by
subsection 35.3(2), or

(c) satisfactory alternative financial statements or other information.
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35.6. Probable acquisitions

Q) Include the information required under subsection (2) for any proposed
acquisition of a business or related businesses by an issuer that has progressed to a
state where a reasonable person would believe that the likelihood of the issuer
completing the acquisition is high, and that, if completed by the issuer at the date of the
prospectus, would be a significant acquisition.

(2) For a proposed acquisition of a business or related businesses by the iss%'\:hat
has progressed to a state where a reasonable person would believe that the i ood
of the issuer completing the acquisition is high and to which subsectionN%), applies,

include
A

(@ the information required by sections 2.1 through 2.6 rm 51-102F4 of
Regulation 51-102 respecting Continuous Disclosure Obldaltens, modified as
necessary to convey that the acquisition has not been comple% nd

(b)  the financial statements or other informa i@Xsthe probable acquisition
under subsection (3) for the acquired business or relz%t3 sinesses, if

(1) the issuer was not a reportin%’&uer in any jurisdiction immediately
before filing the prospectus, or

immediately before filing the prospectu d the inclusion of the financial statements or
other information is necessary f prospectus to contain full, true and plain
disclosure of all material facts rel 0 the securities to be distributed.

)
(i) the issuer was %&ting issuer in at least 1 jurisdiction

3) For a proposed acqui gr? of a business or related businesses by the issuer that
has progressed to a state@w re a reasonable person would believe that the likelihood
of the issuer completi acquisition is high and to which subsection (2) applies, the
requirement to inclu ancial statements or other information under subsection (2)(b)
must be satisfied uding

(@) %he issuer was a reporting issuer in at least 1 jurisdiction immediately
before fili prospectus, the financial statements or other information that would be
require e included in, or incorporated by reference into, a business acquisition
repog d under Part 8 of Regulation 51-102 respecting Continuous Disclosure
Ophgations, as if the acquisition date were the date of the prospectus,

N (b) if the issuer was not a reporting issuer in any jurisdiction immediately
before filing the prospectus, the financial statements or other information that would be
required to be included by subsection 35.3(2), as if the acquisition had been completed

before the filing of the prospectus and the acquisition date were the date of the
prospectus, or

Regulation 41-101 December 8, 2015 PAGE 176



REGULATION IN FORCE FROM DECEMBER 8, 2015 TO AUGUST 31, 2017

(© satisfactory alternative financial statements or other information.
35.7. Pro forma financial statements for multiple acquisitions

Despite sections 35.2, 35.3, 35.5 and 35.6, an issuer is not required to include in
its prospectus the pro forma financial statements otherwise required for each
acquisition, if the issuer includes in its prospectus 1 set of pro forma financial
statements that '<\

@) reflects the results of each acquisition since the beginning of th uer’s
most recently completed financial year for which financial statements of tm\issuer are
included in the prospectus, &

(b) is prepared as if each acquisition had occurred at t eginning of the
most recently completed financial year of the issuer for which fingngted statements of the

issuer are included in the prospectus, and 0

0] if no disclosure is otherwise églired for a probable acquisition
under section 35.6, the section in this Item that @ s to the most recently completed

acquisition, or
Ro)

(i) section 35.6. Q~

35.8. Additional financial statemg@ or financial information of business filed or

released C%

(1) An issuer must incl its prospectus annual financial statements and an
interim financial report of siness or related businesses for a financial period that
ended before the ac itton date and is more recent than the periods for which
financial statements equired under section 35.5 or 35.6 if, before the prospectus is
filed, the financi& ements of the business for the more recent period have been

(c) is prepared in accordance with O

filed.

e the prospectus is filed, historical financial information of a business or
esses for a period more recent than the period for which financial
s are required under section 35.5 or 35.6, is publicly disseminated by news
r se or otherwise by or on behalf of the issuer, the issuer shall include in the
pXQspectus the content of the news release or public communication.
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ltem 36 Probable Reverse Takeovers
36.1. Probable reverse takeovers

If the issuer is involved in a proposed reverse takeover that has progressed to a
state where a reasonable person would believe that the likelihood of the reverse
takeover being completed is high, include statements by the reverse takeover acquirer
providing disclosure about the reverse takeover acquirer that would be required er
this Form, as applicable, if the reverse takeover acquirer were the issuer the
securities to be distributed, and such other information about the reverse ‘tgkeover
acquirer as is necessary to provide full, true and plain disclosure of all terial facts
relating to the securities to be distributed, including the disclos ébequired by
Items 4, 5,7, 8,9, 11 to 19, 21 to 25, 27, 28, and 32. %'{

\30

(2) If marketing materials were provided under subéggon 13.7(1) or 13.8(1) of the
Regulation, the issuer must N

Item 36A Marketing Materials

36A.1. Marketing materials

@) include a section, under the headihg” “Marketing Materials”, proximate to
the beginning of the prospectus that contain%e disclosure required by this Item,

(b) subject to subsection (2¥Aelude the template version of the marketing
materials filed under the Regulatio e final prospectus or incorporate by reference
the template version of the mar materials filed under the Regulation into the final
prospectus, and %

(c) indicate tha ?Q{emplate version of the marketing materials is not part of
the final prospectus extent that the contents of the template version of the
marketing materials been modified or superseded by a statement contained in the
final prospectus.

(2) An izsg@may comply with paragraph (1)(b) by including the template version of
the mark materials filed under the Regulation in the section of the prospectus
under ading “Marketing Materials” or in an appendix to the prospectus that is
refer. in that section.

(& If the prospectus or any amendment modifies a statement of material fact that
appeared in marketing materials provided earlier,

@) provide details of how the statement in the marketing materials has been
modified, and

(b)  disclose that, pursuant to subsection 13.7(7) or 13.8(7) of the Regulation,
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0] the issuer has prepared a revised template version of the marketing
materials which has been blacklined to show the modified statement, and

(i) the revised template version of the marketing materials can be
viewed under the issuer’s profile on www.sedar.com.

(4)  State that any template version of the marketing materials filed und e
Regulation after the date of the final prospectus and before the terminatior‘@ the
distribution is deemed to be incorporated into the final prospectus.

)
(5) If the issuer relies on the exception in subsection 13.12(1) of tr@;}egulation,
include the following statement or words to the same effect: é\

rwriters held road
~cross-border offering

“Before the filing of the final prospectus, the issuer and
shows on [insert dates and brief description of road shows for
eligible for the exception in subsection 13.12(1) of the Reg on or other prospectus
rule] to which potential investors in [insert the ju @) s of Canada where the
prospectus was filed] were able to attend. The |ssué£@ d the underwriters provided
marketing materials to those potential investors in c& ction with those road shows.

In doing so, the issuer and the underwfi relied on a provision in applicable
securities legislation that allows issuers incggr,tain U.S. cross-border offerings to not
have to file marketing materials relatin th0se road shows on SEDAR or include or
incorporate those marketing material%?he final prospectus. The issuer and the
underwriters can only do that if they. a contractual right to investors in the event the
marketing materials contain a mi sentation.

Pursuant to that prov@ the issuer and the underwriters signing the certificate
contained in this prospe% ave agreed that in the event the marketing materials
relating to those roa ows contain a misrepresentation (as defined in securities
legislation in [msert urisdictions of Canada where the prospectus was filed]), a
sert the jurisdictions of Canada where the prospectus was filed]
who was prov. ith those marketing materials in connection with the road shows
and who p&ses the securities offered by this prospectus during the period of

i [ all have, without regard to whether the purchaser relied on the
ation, rights against the issuer and each underwriter with respect to the
entation which are equivalent to the rights under the securities legislation of
the\Juhsdiction in Canada where the purchaser is resident, subject to the defences,
I%ﬂons and other terms of that legislation, as if the misrepresentation was contained
in this prospectus.

However, this contractual right does not apply to the extent that the contents of
the marketing materials relating to the road shows have been modified or superseded
by a statement in this prospectus. In particular, [insert a description of how any
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statement in the marketing materials has been modified or superseded by a statement
in the prospectus].”

GUIDANCE

Marketing materials do not, as a matter of law, amend a preliminary prospectus,
a final prospectus or any amendment.

(4) by inserting, after item 37.5, the following:

ltem 37 Certificates

37.1. Certificates &
&,

Include the certificates required by Part 5 of the Re&@;w or by securities

legislation.
©F

37.2. Issuer certificate form

An issuer certificate form must state: '\QD
“This prospectus constitutes full, true a lain disclosure of all material facts
relating to the securities offered by this pectus as required by the securities

legislation of [insert the jurisdictions in W}Ql alified].”
37.3. Underwriter certificate for %
An underwriter certificatﬁ)&m must state:

“To the best of our %edge, information and belief, this prospectus constitutes
full, true and plain disclofure of all material facts relating to the securities offered by this
prospectus as requi the securities legislation of [insert the jurisdictions in which

qualified].”
&

37.4. Ame&nts

Q) amendment to a prospectus that does not restate the prospectus, change
“pro s” to “prospectus dated [insert date] as amended by this amendment”
w@e er it appears in the statements in sections 37.2 and 37.3.

(2) For an amended and restated prospectus, change “prospectus” to “amended and
restated prospectus” wherever it appears in the statements in sections 37.2 and 37.3.
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37.5. Non-offering prospectuses

For a non-offering prospectus, change “securities offered by this prospectus” to
“securities previously issued by the issuer” wherever it appears in the statements in
sections 37.2 and 37.3.

37.6. Marketing materials

If an issuer filed a template version of marketing materials under paes?aph
13.7(1)(e) of the Regulation or intends to file a template version of marketlng rials
under paragraph 13.8(1)(e) of the Regulation, change “prospectus” to pspectus
(which includes the marketing materials included or incorporated by re ” where it
first appears in the statements in sections 37.2 and 37.3. %

\50
O

(2) Despite subsection 32.3(1), an issuer may mclud& a comparative interim financial
report of the issuer for the most recent interim periodivifyany, ended

ltem 38 Transition

38.1. Interim financial report

(@)  subsequent to the most recent fi ial year in respect of which annual
financial statements of the issuer are include«b’n, the prospectus, and

(b) more than &

0] 75 days bef%/@e date of the prospectus, or

(i) 90 dayngare the date of the prospectus if the issuer is a venture
issuer.

(2)  Subsection (1@ not apply unless

@) th&o parative interim financial report is the first interim financial report

required to iled in the year of adopting IFRS in respect of an interim period
beginnin r after January 1, 2011,

Q@ the issuer
\s 0] is disclosing, for the first time, a statement of compliance with

International Accounting Standard 34 Interim Financial Reporting, and

(i) did not previously file financial statements that disclosed
compliance with IFRS,
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(© the issuer is a reporting issuer in any jurisdiction immediately before the
date of the final long form prospectus, and

(d)  the final long form prospectus is filed before July 5, 2012.
38.2. Asset-backed securities
(1) Despite subsection 10.3(5), all financial disclosure that describes the unde@g

pool of financial assets of the issuer for a transition year must be includecby the
prospectus for the most recent interim period, if any, ended

paragraphs 10.3(3)(a) and 10.3(3)(b) in respect of which financial diS¢losure on the
underlying pool of financial assets is included in the prospectus, ar%

(b)  more than 06

() 75 days before the date of the pros @1 , or

N
(@) subsequent to the most recent financial vyear Eef@yed to in

(i) 90 days before the date of the pectus if the issuer is a venture

ISSUer. (19

(2) Subsection (1) does not apply unless%.,

(@) the financial disclosure ingBect of the interim period is the first interim
financial report required to be filed i year of adopting IFRS in respect of an interim
period beginning on or after Jan% , 2011,

(b) the issuer C)

(1) is@@sing, for the first time, a statement of compliance with

International Accoun tandard 34 Interim Financial Reporting, and

'i)% Edid not previously file financial statements that disclosed
compliance RS,

(© the issuer is a reporting issuer in any jurisdiction immediately
befoQ date of the final long form prospectus, and

\% (d)  the final long form prospectus is filed before July 5, 2012.

M.O. 2008-05, Sch. 41-101F1; M.O. 2010-15, s. 1; M.O. 2010-17, s. 8;
M.O. 2012-05, s. 1; M.O. 2013-03, s. 13; M.O. 2013-08, s. 16; M.O. 2013-13, s. 9;
M.O. 2014-07, s. 1; M.O. 2015-08, s. 1; M.O. 2015-15, s. 2.
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FORM 41-101F2 INFORMATION REQUIRED IN AN INVESTMENT FUND
PROSPECTUS

GENERAL INSTRUCTIONS

(1) The objective of the prospectus is to provide information concerning the
investment fund that an investor needs in order to make an informed investment
decision. This Form sets out specific disclosure requirements that are in addition @e
general requirement under securities legislation to provide full, true and plain di re
of all material facts relating to the securities to be distributed. This Form not
prohibit including information beyond what the Form requires. Further, cerlﬂir.\ rules of
specific application impose prospectus disclosure obligations in a dﬂgn to those
described in this Form. %&

(2) Terms used and not defined in this Form that are defin interpreted in the
Regulation must bear that definition or interpretation. Other@tions are set out in
Regulation 14-101 respecting Definitions (chapter V-1.1, r. 3}?~

3) In determining the degree of detail required, a’g(gl?dard of materiality must be
applied. Materiality is a matter of judgment in particular circumstance, and is
determined in relation to an item’s significance tocmvestors, analysts and other users of
the information. An item of information, or an agqrggate of items, is considered material
if it is probable that its omission or mis%tement would influence or change an
investment decision with respect to th stment fund’s securities. In determining
whether information is material, take$l account both quantitative and qualitative
factors. The potential significance s must be considered individually rather than
on a net basis, if the items have etting effect.

(4) Unless an item speci@} requires disclosure only in the preliminary prospectus,
the disclosure requirem set out in this Form apply to both the preliminary
prospectus and the %@ ectus. Details concerning the price and other matters
dependent upon or g to price, such as the number of securities being distributed,
may be left out of eliminary prospectus, along with specifics concerning the plan of
distribution, to tHe/extent that these matters have not been decided.

5) Th Gs%()sure must be understandable to readers and presented in an easy-to-
read f - The presentation of information should comply with the plain language
princg listed in section 4.1 of Policy Statement to Regulation 41-101 respecting
G | Prospectus Requirements (Decision 2008-PDG-0055, 2008-02-28). If technical
té% are required, clear and concise explanations should be included.

(6) No reference need be made to inapplicable items and, unless otherwise required
in this Form, negative answers to items may be omitted.
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(7) The disclosure required in this Form must be presented in the order and using
the headings specified in the Form. If no sub-heading for an Item is stipulated in this
Form, an investment fund may include sub-headings under the required headings.

(8)  Where the term “investment fund” is used, it may be necessary, in order to meet
the requirement for full, true and plain disclosure of all material facts, to also include
disclosure with respect to the investment fund’s investees. If it is more likely than not
that a person will become an investee, it may be necessary to also include disclgSyre
with respect to the person. For this purpose, investees include entities t are
consolidated, proportionately consolidated, or accounted for using the equity mggd.

)
(9) If disclosure is required as of a specific date and there has e@j) a material

change or change that is otherwise significant in the required information, subsequent to
that date, present the information as of the date of the change or a subsequent to
the change instead. (‘9

(10) If the term “class” is used in any item to describe sea@es, the term includes a
series. /@

(11) Where performance data is presented in tﬁg prospectus, annual compound
returns must be presented for standard applica 'berformance periods of 1, 3, 5 and
10 year periods and the period since inceptiQu~unless otherwise specified by the
requirements of this Form. Performance dat@for, periods of less than 1 year must not be
presented. Hypothetical or back-tested p@ ance data must not be presented.

(12) An investment fund that has than one class or series that are referable to
the same portfolio may treat eac S or series as a separate investment fund for the
purposes of this Form, or m bine disclosure of one or more of the classes or

series in one prospectus. Il{{/ osure pertaining to more than one class or series is
combined in one prospeck@ eparate disclosure in response to each item in this Form
must be provided for @h lass or series unless the responses would be identical for
each class or series.o

(13) A section&gz class or series of a class of securities of an investment fund that
is referable separate portfolio is considered to be a separate investment fund for
the purpg this Form. An investment fund that has more than one class or series of
securities¥€ferable to separate portfolios may combine disclosure of one or more of the
cIass{Dr series in one prospectus if each class or series is managed by the same

r. If disclosure pertaining to more than one class or series is combined in one
%ectus, separate disclosure in response to each item in this Form must be provided
for each class or series unless the responses would be identical for each class or
series.
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PROSPECTUS FORM
Item 1 Cover Page Disclosure
1.1. Preliminary Prospectus Disclosure

Every preliminary prospectus must have printed in red ink and in italics at the top
of the cover page immediately above the disclosure required in section 1. e
following, with the bracketed information completed: Q

“A copy of this preliminary prospectus has been filed with thls\securities
regulatory authority(ies) in [each of/certain of the provinces/provinces n@)erritories of
Canada] but has not yet become final for the purpose of the é of securities.
Information contained in this preliminary prospectus may not be co and may have
to be amended. The securities may not be sold until a recei@the prospectus is
obtained from the securities regulatory authority(ies).” 0

INSTRUCTION O
Investment funds must complete the bracketg{@formation by

@) inserting the names of each ju tion in which the investment fund
intends to offer securities under the prospean;.,

(b) stating that the filing has @made in each of the provinces of Canada or
each of the provinces and territories nada; or

(c) identifying the f@&urisdictions by exception (i.e., every province of
Canada or every province a% ritory of Canada, except [excluded jurisdictions].

1.2. Required Stat@
State in it t the top of the cover page the following:

“No (?rities regulatory authority has expressed an opinion about these
securitiengg)i is an offence to claim otherwise.”

1.3. Q@ic Disclosure about the Distribution

State the following immediately below the disclosure required under sections 1.1
and 1.2 with the bracketed information completed:
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“[PRELIMINARY OR PRO FORMA] PROSPECTUS

[INITIAL PUBLIC OFFERING OR NEW ISSUE AND/OR
SECONDARY OFFERING OR CONTINUOUS OFFERING]

[Date]

[Name of investment fund] '<\

[number and type of securities qualified for distribution under the prospectus he

price per security] t\ N
[type of fund — state the following: “This investment fund is a [labo onsored or
venture capital fund, commodity pool, non-redeemable investment or exchange-
traded mutual fund, or, if the issuer is another type of investmen , State the type of

fund].”

If securities of the investment fund are intende QX; listed or quoted on an
exchange or marketplace and conditional listing approé as been received, state the
following: “[Name of exchange or marketplac %as conditionally approved the
[listing/quotation] of the [type of securities qualifi distribution under the prospectus
and to be listed/quoted], subject to the [nam investment fund] fulfilling all of the
requirements of the [name of exchange or n’%ketplace] on or before [date] ."]”

(2) Briefly describe the investment @Eﬂves of the investment fund and provide a
cross-reference to sections in the ectus where information about the investment
objectives is provided. Q/

3) State the name of th@ager and portfolio adviser of the investment fund and
provide a cross-referenc ections in the prospectus where information about the
manager and portfolio ISer is provided.

1.4. Distributi O

(2) Subs&)@ns (2) — (8) do not apply to an investment fund in continuous

distributicQ‘

(2) e securities are being distributed for cash, provide the information called for
b@/, in substantially the following tabular form or in a note to the table:
N\

Underwriting

discounts or Proceeds to issuer or
Price to public commission selling securityholders
(@) (b) (©)

Per Security

Total

Regulation 41-101 December 8, 2015 PAGE 186



REGULATION IN FORCE FROM DECEMBER 8, 2015 TO AUGUST 31, 2017

3) Describe the terms of any over-allotment option or any option to increase the size
of the distribution before closing.

(3.1) If there may be an over-allocation position provide the following disclosure:

“A purchaser who acquires [insert type of securities qualified for distribution
under the prospectus] forming part of the underwriters’ over-allocation position ac Jkes
those securities under this prospectus, regardless of whether the over-al qﬁ{ion
position is ultimately filled through the exercise of the over-allotment 67$n or
secondary market purchases.” N

o)

4) If the distribution of the securities is to be on a best efforts ba%nd a minimum
offering amount 0

@) is required for the issuer to achieve one or mogeNpf the purposes of the
offering, provide totals for both the minimum and maximum o g amount, or

(b) is not required for the issuer to achieve alﬁ\gpthe purposes of the offering,
state the following in boldface type: N

“There is no minimum amount ds that must be raised under this
offering. This means that the issuer could@Qmplete this offering after raising only a
small proportion of the offering amount s@ above.”.

(5) If debt securities are being uted at a premium or a discount, state in
boldface type the effective yield % to maturity.

(6) Disclose separately securltles that are underwritten, those under option
and those to be sold o est efforts basis, and, in the case of a best efforts
distribution, the latest at the distribution is to remain open.

(7) In column ?@he table, disclose only commissions paid or payable in cash by
the investme or selling securityholder and discounts granted. Set out in a note to
the table

C)

commissions or other consideration paid or payable by persons other than
the i ent fund or selling securityholder,

\% (b)  consideration other than discounts granted and cash paid or payable by
the investment fund or selling securityholder, including warrants and options, and

(c) any finder’s fees or similar required payment.

(8) If a security is being distributed for the account of a selling securityholder, state
the name of the securityholder and a cross-reference to the applicable section in the
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prospectus where further information about the selling securityholder is provided. State
the portion of the expenses of the distribution to be borne by the selling securityholder
and, if none of the expenses of the distribution are being borne by the selling
securityholder, include a statement to that effect and discuss the reason why this is the
case.

(9) If a minimum subscription amount is required from each subscriber, provide
details of the minimum subscription requirements. N

INSTRUCTIONS (]9

made on a best efforts basis, disclosure of the information called for table may be
set forth as a percentage or a range of percentages and need not t forth in tabular

form.
\§9

(2) If debt securities are being distributed, also express ?s Information in the table
as a percentage. O

)
(1) Estimate amounts, if necessary. For non-fixed price distribution;i ﬁé}are being

1.5. Offering Price in Currency Other than Car}a\ﬁg’;\n Dollar

If the offering price of the securities bei Istributed is disclosed in a currency
other than the Canadian dollar, disclose in bc@face type the currency.

1.6. Non-fixed Price Distributions Q/z
If the securities are being @uted at non-fixed prices, disclose

(@) the discount al@&a or commission payable to the underwriter,

ensation payable to the underwriter and, if applicable, that
sation will be increased or decreased by the amount by which
d for the securities by the purchasers exceeds or is less than the
by the underwriter to the investment fund or selling securityholder,

(b) any othe
the underwriter’s co
the aggregate pri
gross proceed i

distrib

(c) C_that the securities to be distributed under the prospectus will be
@Hs applicable, at

Q (1) prices determined by reference to the prevailing price of a specified
swQurity in a specified market,

(i) market prices prevailing at the time of sale,

(i)  prices to be negotiated with purchasers, or

(iv)  the net asset value of a security,
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(d)  that prices may vary from purchaser to purchaser and during the period of
distribution,

(e) if the price of the securities is to be determined by reference to the
prevailing price of a specified security in a specified market, the price of the specified
security in the specified market at the latest practicable date,

() if the price of the securities will be the market price prevailing at t@me

of the sale, the market price at the latest practicable date, and

basis, the minimum amount of net proceeds, if any, to be received he investment
fund or selling securityholder. 0

1.7. Pricing Disclosure ch

)
() the net proceeds or, if the distribution is to be made OF ‘a;)}est efforts

If the offering price or the number of securities @ istributed, or an estimate
of the range of the offering price or the number of secu.f%q being distributed, has been
publicly disclosed in a jurisdiction or a foreign diction as of the date of the
preliminary prospectus, include this information ir‘@ preliminary prospectus.

1.8. Reduced Price Distributions
distributed for cash from the initia ng price fixed in the prospectus, include in

boldface type a cross-referenc e section in the prospectus where disclosure
concerning the possible price (t) se is provided.

If an underwriter wishes to be $ o decrease the price at which securities are
[

1.9. Market for Securlt@

(2) Identify the e ge(s) and quotation system(s), if any, on which securities of
the investment f the same class as the securities being distributed are traded or

guoted and th rket price of those securities as of the latest practicable date.

(2) Di any intention to stabilize the market. Provide a cross-reference to the
sectio e prospectus where further information about market stabilization is
provi

(& If no market for the securities being distributed under the prospectus exists or is
expected to exist upon completion of the distribution, state the following in boldface

type:
“There is no market through which these securities may be sold and purchasers

may not be able to resell securities purchased under this prospectus. This may affect
the pricing of the securities in the secondary market, the transparency and availability of
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trading prices, the liquidity of the securities, and the extent of issuer regulation. See

‘Risk Factors’.
(4)  Subsection (3) does not apply to an investment fund in continuous distribution.
1.10. Risk Factors

Include a cross-reference to sections in the prospectus where information @ut
the risks of an investment in the securities being distributed is provided. StQS ny
significant risks including leverage.

N
&‘b

(1)  State the name of each underwriter. 0%

1.11. Underwriter(s)

(2) If applicable, comply with the requirements of Reg 33-105 respecting
Underwriting Conflicts (chapter V-1.1, r. 11) for front page pr ctus disclosure.

(3)  Other than a labour sponsored or venture capitaﬁy@d or commodity pool, if there
is no underwriter involved in the distribution, provid Gytatement in boldface type to the
effect that no underwriter has been involved in preparation of the prospectus or
performed any review or independent due dilige‘F&of the contents of the prospectus.

So X

1.12. Commodity Pool Q~
(2) For a commodity pool, state i stantially the following words:

“You should carefully c@aer whether your financial condition permits you to
participate in this invest ~'The securities of this commodity pool are highly
speculative and involve & degree of risk. You may lose a substantial portion or
even all of the money )@) ace in the commodity pool.

The risk o §n trading [nature of instruments to be traded by the commodity

pool] can be su tial. In considering whether to participate in the [commodity pool],

you should @ware that trading [nature of instruments] can quickly lead to large losses
n

as well s. Such trading losses can sharply reduce the net asset value of the
[comm ool] and consequently the value of your interest in the [commodity pool].
Also et conditions may make it difficult or impossible for the [commodity pool] to

qu\@ e a position.
N

The [commodity pool] is subject to certain conflicts of interest. The [commodity
pool] will be subject to the charges payable by it as described in this prospectus that
must be offset by revenues and trading gains before an investor is entitled to a return on
his or her investment. It may be necessary for the [commodity pool] to make substantial
trading profits to avoid depletion or exhaustion of its assets before an investor is entitled
to a return on his or her investment.”
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(2) For the initial prospectus, state in substantially the following words:

“The [commaodity pool] is newly organized. The success of the [commodity pool]
will depend upon a number of conditions that are beyond the control of the [commodity
pool]. There is substantial risk that the goals of the [commodity pool] will not be met.”

3) If the promoter, manager, or a portfolio adviser of the commodity pool hq{}ot
had a similar involvement with any other publicly offered commodity pool, @t in
substantially the following words:

has not previously operated any other publicly offered commodity po r traded other

accounts].” 0

4) If the commodity pool will execute trades outside Can&ﬁstate in substantially
the following words: ?\

N
“The [promoter], [manager] [and/or] [portfolio adviser] of the [§ofﬂ310dity pool]

“Participation in transactions in [nature of il‘é&( ent to be traded by the
commodity pool] involves the execution and clearin’g@trades on or subject to the rules
of a foreign market. Q

None of the Canadian securities reﬁt,ory authorities or Canadian exchanges
regulates activities of any foreign marketg,) ding the execution, delivery and clearing
of transactions, or has the power to co@fl enforcement of the rule of a foreign market
or any applicable foreign law. Ge , any foreign transaction will be governed by
applicable foreign laws. This is ven if the foreign market is formally linked to a
Canadian market so that aGM gion taken on a market may be liquidated by a

transaction on another marl% oreover, such laws or regulations will vary depending
on the foreign country in v@ the transaction occurs.

For these re , entities such as the commodity pool that trade [nature of
instrument to be d by the commodity pool] may not be afforded certain of the
protective me es provided by Canadian legislation and the rules of Canadian
exchanges. &rticular, funds received from customers for transactions may not be
provided me protection as funds received in respect of transactions on Canadian
exchar—eg~

( tate that the commodity pool is a mutual fund but that certain provisions of
sepurities legislation designed to protect investors who purchase securities of mutual
funds do not apply.

(6) Immediately after the statements required by subsections (1) — (5), state in
substantially the following words:
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“These brief statements do not disclose all the risks and other significant aspects
of investing in the [commodity pool]. You should therefore carefully study this
prospectus, including a description of the principal risk factors at page [page number],
before you decide to invest in the [commodity pool].”

1.13. Restricted Securities

Describe the number and class or classes of restricted securities @pg
distributed using the appropriate restricted security terms in the same type f% nd
type size as the rest of the description.

oo

If the investment fund, investment fund manager or any person that is
signing or providing a certificate under Part 5 of the Regulaff r other securities
legislation, or any person for whom the issuer is required to 1@ nsent under Part 10

1.14. Enforcement of Judgements Against Foreign Persons

of the Regulation, is incorporated, continued, or otherwise or zed under the laws of a
foreign jurisdiction or resides outside of Canada, state r@?o lowing on the cover page
or under a separate heading elsewhere in the ﬁ%qs ectus, with the bracketed
information completed: '\QD

“The [investment fund, investment fu Qnanager or any other person] is
incorporated, continued or otherwise organi%d, under the laws of a foreign jurisdiction

or resides outside of Canada. Q~
[the person named below] pointed the following agent(s) for service of
process:
&
Name of Person < Name and Address of Agent
\4
A4

Purchasers a(€) dvised that it may not be possible for investors to enforce
judgments obtaindddT Canada against any person that is incorporated, continued or
otherwise orgarmged under the laws of a foreign jurisdiction or resides outside of
Canada, ev&lhe party has appointed an agent for service of process.

1.15. E§Fments Incorporated by Reference

QFor an investment fund in continuous distribution, state in substantially the
foNdwing words:

“Additional information about the Fund is available in the following documents:
- the most recently filed annual financial statements;

- any interim financial report filed after those annual financial statements;
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- the most recently filed annual management report of fund performance;

- any interim management report of fund performance filed after that annual
management report of fund performance.

These documents are incorporated by reference into this prospectus which
means that they legally form part of this prospectus. Please see the “Docur@qts
Incorporated by Reference” section for further details.”

ltem 2 Table of Contents ‘b\«

Include a table of contents. 0

O
?\>

2.1 Table of Contents

ltem 3 Summary of Prospectus
3.1. Prospectus Summary ’@
Under the heading “Prospectus Summ@s"\include the information listed in
sections 3.2 to 3.6.
Ro)
3.2. Cautionary Language Q~
At the beginning of the sum@ﬂclude a statement in italics in substantially the

following form: Q/
“The following is a @ary of the principal features of this distribution and
should be read together? the more detailed information and financial data and

statements contained here in this prospectus [[if applicable] or incorporated by
reference in the pro s].”

3.3. Gener Q

(1) Bri ummarize information appearing elsewhere in the prospectus that, in the
opinio e investment fund or selling securityholder, would be most likely to
influ he investor’s decision to purchase the securities being distributed. Include a

(@) how the investment fund has been organized (corporation, trust, etc.),

(b)  the securities to be distributed, including the offering price and expected
net proceeds,

(c) the investment objectives,
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(d)  the investment strategies,
(e) the use of leverage, including the following:

0] if leverage is created through borrowing or the issuance of
preferred securities, disclose any restrictions on the leverage used or to be used and
whether the investment fund will borrow a minimum amount. Disclose the ma 'rﬁ\m
amount of leverage the investment fund may use as a ratio calculated by divigingMhe
maximum total assets of the investment fund by the net asset value of the ir\c&gment
fund, and 03\.,
rivatives or by
on the leverage
nt fund will use a

(i) if leverage is created through the use of specifie
other means not disclosed in subparagraph (i), disclose any restricti
used or to be used by the investment fund and whether the inv
minimum amount of leverage. Disclose the maximum amoun
use as a multiple of net assets. Provide a brief explanation ow the investment fund
defines the term “leverage” and the significance of the z@num and minimum amounts
of leverage to the investment fund, K

) the use of proceeds, (19'\

(9) risk factors,

(h) income tax conS|derat|onQ/2

(1) all available purch@tlons and state, if applicable, that the choice of
different purchase options req he investor to pay different fees and expenses and
if applicable, that the choi f different purchase options affects the amount of
compensation paid to a d

() the red ﬁ)n features,
(k) the(qgtﬁbution policy,

(l)QS'the termination provisions,
@ if restricted securities, subject securities or securities directly or indirectly
cQryeltible into or exercisable or exchangeable for restricted securities or subject
rities are to be distributed under the prospectus,
(1) include a summary of the information required by section 21.6, and
(i) include, in boldface type, a statement of the rights the holders of

restricted securities do not have if the holders do not have all of the rights referred to in
section 21.6, and
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(n)  whether the investment fund is eligible as an investment for registered
retirement savings plans, registered retirement income plans, registered education
savings plans or deferred profit sharing plans.

(2) For each item summarized under subsection (1), provide a cross-reference to the
information in the prospectus. /\

INSTRUCTIONS Q
(2) For the purposes of Item 3.3(1)(e)(i), a fund must calculate its maximum total

assets by aggregating the maximum value of its long positions, short g Qj))ns and the
maximum amount that may be borrowed. é{

(2) For the purposes of the disclosure required by Item
“specified derivative” has the same meaning as in Reguld 81-102 respecting
Investment Funds (chapter V-1.1, r. 39). The description of vestment fund’s use of
leverage under Item 3.3(1)(e)(ii) must provide investo Qit sufficient information to
understand the magnitude of the market exposure of Mvestment fund as compared
to the amount of money raised by the investment fu ﬁjom investors.

)(e)(ii), the term

3.4. Organization and Management of the ﬁ@stment Fund

investment fund]”, information about t anager, trustee, portfolio adviser, promoter,
custodian, registrar and transfer , auditor, principal distributor and securities
lending agent of the investment f \h the form of a diagram or table.

)
(2) Provide, under the sub-heading&ggazation and Management of the [name of

(2) For each entity list q;)the diagram or table, briefly describe the services
provided by that entity an relationship of that entity to the manager.

investment fund, e the municipality and the province or country where it principally
provides its se; to the investment fund. Provide the complete municipal address for

the manageb
INSTR@TONS:

( The information required to be disclosed in this section must be presented
prQxminently, using enough space so that it is easy to read.

(3) For eacfg@%ed in the diagram or table, other than the manager of the

e investment fund.

(2) Briefly describe the services provided by the listed entities. For instance, the
manager may be described as “manages the overall business and operations of the
fund”, and a portfolio adviser may be described as “provides investment advice to the
manager about the investment portfolio of the fund” or “manages the investment
portfolio of the fund”.
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3.5.  Underwriter(s)

(1) Under the sub-heading “Underwriters” or “Agents”, as applicable, state the name
of each underwriter or agent.

(2) If an underwriter has agreed to purchase all of the securities being dlstrlbuted at
a specified price and the underwriter’s obligations are subject to conditions, sta\ e
following, with the bracketed information completed:

“We, as principals, conditionally offer these securities, subject to priafhsgg, if, as
and when issued by [name of investment fund] and accepted by us in ance with
the conditions contained in the underwriting agreement referred énder "Plan of

Distribution”.” 0

(3) If an underwriter has agreed to purchase a specified n or principal amount
of the securities at a specified price, state that the securitie to be taken up by the
underwriter, if at all, on or before a date not later than@ ays after the date of the
receipt for the final prospectus. &

(4) Provide the following tabular information: Q\
/

Underwriter’s Maximum size (QExercise period/ . .
o o Exercise price or
Position or number of cquisition date
average
securltles

acquisition price

available
Over-allotment option §‘

Compensation option

Any other option V
Q‘O

granted by investment
fund or insider of
investment fund to ‘
underwriter Q<

Total securitigs‘¢nder
option issu&lo
underwrjig

Other pensation

sec% |ssuable to
% riter
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INSTRUCTION

If the underwriter has been granted compensation securities, state, in a footnote,
whether the prospectus qualifies the grant of all or part of the compensation securities
and provide a cross-reference to the applicable section in the prospectus where further
information about the compensation securities is provided.

3.6. Fees, Expenses and Returns '<\

(1)  Set out information about the fees and expenses payable by the invest fund
and by investors in the investment fund under the sub-heading “Summarxb&(Eees and

Expenses”.
A

(2)  The information required by this section must be a summar@e fees, charges
and expenses of the investment fund and investors presen # the form of the
following table, appropriately completed, and introduced@g substantially the
following words: ?\

“This table lists the fees and expenses that yodﬁg@ have to pay if you invest in
the [insert the name of the investment fund]. You ﬁbhave to pay some of these fees
and expenses directly. The Fund may have to ome of these fees and expenses,
which will therefore reduce the value of your inv@@xent in the Fund.”

4
Fees and Expenses Payable by @%nd

Type of Fee % Amount and Description

Fees and Expenses quﬁke Directly by You

Type of Fee QQ/ Amount and Description

(3) Describe th@wing fees and expenses in the table referred to in

subsection (2):
&

Fees&Expenses Payable by the Fund

@‘ Fees payable to the Underwriters for Selling the Securities

s b) Expenses of the Issue
(c) Management Fees [See Instruction (1)]
(d) Incentive or Performance Fees

(e) Portfolio Adviser Fees
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)] Counterparty Fees (if any)

(9) Operating Expenses [See Instructions (2) and (3)]

(h) Other Fees and Expenses [specify type] [specify amount]
Fees and Expenses Payable Directly by You

0] Sales Charges [specify percentage, as a percentage of

()] Service Fees [specify percentage, as a percentage of (b'\‘ o |
(K) Redemption Fees [specify percentage, as a percentageév’& or
specify amount] 0

)] Registered Tax Plan Fees [include this disclosuweNard specify the type of
fees if the registered tax plan is sponsored by the investme nd and is described in
the prospectus][specify amount] O

(m)  Other Fees and Expenses [specify tyg{eﬁpecify amount].

4) Under the sub-heading “Annual Retu QManagement Expense Ratio and
Trading Expense Ratio”, provide, in the follgwing table, returns for each of the past 5
years, the management expense ratio %e ch of the past 5 years and the trading
expense ratio for each of the past5y s disclosed in the most recently filed annual
management report of fund perform of the investment fund:

[specify Cj;{:s'becify [specify [specify [specify

year] <, year] year] year] year]
Annual Returns \4

MER N\
TER (\§‘

“MER” ns management expense ratio based on management fees and
operating Qses (excluding commissions and other portfolio transaction costs)
expresse&hn annualized percentage of daily average net asset value.

"FER” means trading expense ratio and represents total commissions and other
p transaction costs expressed as an annualized percentage of daily average net
aseet value.

INSTRUCTIONS:

(1) List the amount of the management fee, including any performance or incentive
fee, for each investment fund separately.
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(2) Under “Operating Expenses”, state whether the investment fund pays all of its
operating expenses and list the main components of those expenses. If the investment
fund pays only certain operating expenses and is not responsible for payment of all
such expenses, adjust the statement in the table to reflect the proper contractual
responsibility of the investment fund and indicate who is responsible for the payment of
these expenses.

(3) Show all fees or expenses payable by the investment fund (e.g. brokerage,(i@d
investors in the investment fund. The description of fees must also include sa@ nd
trailing commissions paid either by the investment fund or the investor. f],

N
Item 4 Overview of the Structure of the Investment Fund &03
4.1. Legal Structure 0%

(1) Under the heading “Overview of the Legal Structure Fund”, state the full
corporate name of the investment fund or, if the investmen d is an unincorporated
entity, the full name under which it exists and carries o @s ness and the address(es)
of the investment fund’s head and registered office. ’{

(2)  State the statute under which the investm nd is incorporated or continued or
organized or, if the investment fund is an corporated entity, the laws of the
jurisdiction or foreign jurisdiction under wh@{he investment fund is established and
exists. Describe the substance of any teéflal amendments to the articles or other
constating or establishing documents o(gi.nvestment fund.

3) State whether the invest und would be considered a mutual fund under
securities legislation. C)
Item 5 Investment ctives

5.1. Investment @ves

(1) Set out u@ the heading “Investment Objectives” the fundamental investment

objectives g investment fund, including information that describes the fundamental
nature of vestment fund, or the fundamental features of the investment fund, that
distingwsi(it from other investment funds.

( f the investment fund purports to arrange a guarantee or insurance in order to
pxQtect all or some of the principal amount of an investment in the investment fund,
include this fact as a fundamental investment objective of the investment fund and

(@) identify the person providing the guarantee or insurance,

(b) provide the material terms of the guarantee or insurance, including the
maturity date of the guarantee or insurance,
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(c) if applicable, state that the guarantee or insurance does not apply to the
amount of any redemptions before the maturity date of the guarantee or before the
death of the securityholder and that redemptions before that date would be based on
the net asset value of the investment fund at the time, and

(d) modify any other disclosure required by this section appropriately.

X\

INSTRUCTIONS: Q

(1)  State the type or types of securities, such as money market instruntents, bonds
or equity securities, in which the investment fund will primarily inve t‘a:p er normal
market conditions. é

(2) If the investment fund primarily invests, or intends to ly invest, or if its
name implies that it will primarily invest

@) in a particular type of issuer, such as forei@iszuers, small capitalization
issuers or issuers located in emerging market countries,

(b) in a particular geographic location oQ'g'}}ustry segment, or

(© in portfolio assets other than seBu;itles, the investment fund's fundamental
investment objectives must so indicate. Q~

(3) If a particular investment str IS an essential aspect of the investment fund,
as evidenced by the name of the tment fund or the manner in which the investment
fund is marketed, disclose th ategy as an investment objective. This instruction
would be applicable, for e e, to an investment fund that described itself as an
"investment fund that inve@ imarily through the use of derivatives".

Item 6 Invest@suategies

6.1. Investm& étrategies

(1) De@ét)e under the heading “Investment Strategies”

@ the principal investment strategies that the investment fund intends to use
inéh ving its investment objectives,

(b)  the use of leverage, including the following:
0] if leverage is created through borrowing or the issuance of
preferred securities, disclose any restrictions on the leverage used or to be used and

whether the investment fund will borrow a minimum amount. Disclose the maximum
amount of leverage the investment fund may use as a ratio calculated by dividing the
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maximum total assets of the investment fund by the net asset value of the investment
fund, and

(i) if leverage is created through the use of specified derivatives or by
other means not disclosed in subparagraph (i), disclose any restrictions on the leverage
used or to be used by the investment fund and whether the investment fund will use a
minimum amount of leverage. Disclose the maximum amount of leverage the fund may
use as a multiple of net assets. Provide a brief explanation of how the mvestmen’x
defines the term “leverage” and the significance of the maximum and minimum nts
of leverage to the investment fund, and

(c) the process by which the investment fund's portfolio aﬁbser selects

securities for the fund's portfolio, including any investment apppdash, philosophy,
practices or techniques used by the portfolio adviser or any parti tyle of portfolio

management that the portfolio adviser intends to follow. (‘9

(2) Indicate what types of securities, other than those he che investment fund in
accordance with its fundamental investment objectives, m part of the investment
fund's portfolio assets under normal market condltlons

3) If the investment fund intends to use derlv@s

€) for hedging purposes only, 681;@ that the investment fund may use
derivatives for hedging purposes only, or

(b)  for non-hedging purp@, or for hedging and non-hedging purposes,
briefly describe Q/

0] how d%;gd/es are or will be used in conjunction with other

securities to achieve the i ent fund’s investment objectives,

(i) pes of derivatives expected to be used and give a brief
description of the e of each type, and

Cf@ the limits of the investment fund’s use of derivatives.
(4) € investment fund may depart temporarily from its fundamental investment
obje as a result of adverse market, economic, political or other considerations,
dissloSe any temporary defensive tactics the investment fund’s portfolio adviser may
or intends to use in response to such conditions.

(5) If the investment fund intends to enter into securities lending, repurchase or
reverse repurchase transactions, briefly describe
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(@) how those transactions are or will be entered into in conjunction with other
strategies and investments of the investment fund to achieve the investment fund’s
investment objectives,

(b) the types of those transactions to be entered into and give a brief
description of the nature of each type, and

(c) the limits of the investment fund’s entering into those transactions. '<\

N
(@) state that the investment fund may sell securities short; ag{‘b

(6) If the investment fund intends to sell securities short

(b) briefly describe 0%

0] the short selling process, and OCQ

(i) how short sales of securities ar@r?;vill be entered into in
conjunction with other strategies and investments of tifés{ estment fund to achieve the
investment fund’s investment objectives. '\QD

INSTRUCTIONS: (19

assets by aggregating the maximum v of its long positions, short positions and the

)
(1) For the purposes of Item 6.1(1@& fund must calculate its maximum total
maximum amount that may be borr .

(2) For the purposes of Isclosure required by Item 6.1(1)(b)(ii), the term
“specified derivative” has ame meaning as in Regulation 81-102 respecting
Investment Funds. The tion of an investment fund’s use of leverage under Item

6.1(1)(b)(ii)) must pro% Investors with sufficient information to understand the
magnitude of the m xposure of the investment fund as compared to the amount of
money raised by estment fund from investors.

6.2. Over@ of the Investment Structure

(2) er the sub-heading, “Overview of the Investment Structure”, describe,
inclu a diagram for complex structures, the overall structure of the underlying
i thhent or investments made or to be made by the investment fund, including any
o& or indirect investment exposure. Include in the description and the diagram any
counterparties under a forward or swap agreement entered into with the investment
fund or its manager, the nature of the portfolio of securities being purchased by the
investment fund, any indirect investment exposure that is related to the return of the
investment fund and any collateral or guarantees given as part of the overall structure of
the underlying investment or investments made by the investment fund.
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(2) If the securities distributed under the prospectus are being issued in connection
with a restructuring transaction, describe by way of a diagram or otherwise the
intercorporate relationships both before and after the completion of the proposed
transaction.

Item 7 Overview of the Sector(s) that the Fund Invests in
7.1. Sector(s) that the Fund Invests in '<\
(1) Under the heading “Overview of the Sector|[(s)] that the Fund Invests Q|1‘ the

investment fund invests or intends to invest in a specific sector(s), briefl Ugscribe the
sector(s) that the investment fund has been or will be investing in. &}ib

(2) Include in the description known material trends, events or ertainties in the
sector(s) that the investment fund invests or intends to invest i might reasonably
be expected to affect the investment fund. 0

For a labour sponsored or venture capitab@d, include in substantially the
tabular form below, the following information az_&a date within 30 days of the date of

7.2  Significant Holdings in Other Entities O

the prospectus with respect to each entity, 5% ore of whose securities of any class
are beneficially owned directly or indirectly bqgw fund.

Significant Holdings of the [name oQélabour sponsored or venture capital fund]
Ke,)

Name and Address of | Natur, Entities’ | Percentage of Securities of each
Entity Pripdigal Business | Class Owned by Fund
—— {-l ——
Qe
Item 8 Investme strictions

8.1. Investmen@grictions

(1) Under heading “Investment Restrictions”, describe any restrictions on
investme pted by the investment fund, beyond what is required under securities
Iegislat'@‘

(2 f the investment fund has received the approval of the securities regulatory
rities to vary any of the investment restrictions and practices contained in
securities legislation, provide details of the permitted variations.

(3) Describe the nature of any securityholder or other approval that may be required

in order to change the fundamental investment objectives and any of the material
investment strategies to be used to achieve the investment objectives.
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Item 9 Management Discussion of Fund Performance
9.1. Management Discussion of Fund Performance

Unless the investment fund’'s most recently filed management report of fund
performance is incorporated by reference under Item 37 or attached to the prospectus
under Item 38, provide, under the heading “Management Discussion of Fund
Performance”, management’s discussion of fund performance in accordance ’\Mth
sections 2.3 to 6 of Part B of Form 81-106F1 of Regulation 81-106 re ing
Investment Fund Continuous Disclosure (chapter V-1.1, r. 42) for the period ¢ d by
the financial statements required under Item 38. N

&‘b

0%
10.1. Fees and Expenses (‘9

ltem 10 Fees and Expenses

Under the heading “Fees and Expenses”, set out inforzgon about all of the fees
and expenses payable by the investment fund and by in @) in the investment fund.

INSTRUCTION:
Ko

Describe each fee paid by the investmertt fgmd and by the investor in this section
separately. The description of fees must Jnclude sales and trailing commissions
paid either by the investment fund or the'Qg or.

Item 11 Annual Returns and gement Expense Ratio
11.1. Annual Returns, Mana@ent Expense Ratio and Trading Expense Ratio

Under the headingqgﬁual Returns, Management Expense Ratio and Trading
Expense Ratio”, provide\Nn the following table, returns for each of the past 5 years, the
management expen io for each of the past 5 years and the trading expense ratio
for each of the p ears as disclosed in the most recently filed annual management
report of fund ance of the investment fund:

~X /
v [specify [specify [specify [specify [specify
,-\Q‘ year] year] year] year] year]
Annugl\Réturns

“MER” means management expense ratio based on management fees and
operating expenses (excluding commissions and other portfolio transaction costs)
expressed as an annualized percentage of daily average net asset value.
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“TER” means trading expense ratio and represents total commissions and other
portfolio transaction costs expressed as an annualized percentage of daily average net
asset value.

ltem 12 Risk Factors
12.1. Risk Factors

(2) Under the heading “Risk Factors”, describe the risk factors material '\the
investment fund that a reasonable investor would consider relevant to an inve nt in
the securities being distributed, such as the risks associated with any partilsQlar aspect
of the fundamental investment objectives and investment strategies. &

(2) Include a discussion of general market, political, market sec %iquidity, interest
rate, foreign currency, diversification, leverage, credit, legal a erational risks, as

appropriate. 0
?\

3) Include a brief discussion of general invest fent risks applicable to the
investment fund, such as specific company developmtock market conditions and
general economic and financial conditions in thos @ntries where the investments of
the investment fund are listed for trading. Q

(4)  As applicable, describe the risks as%:iated with the investment fund entering

into Q~

(@)  derivative transaction on-hedging purposes,
(b)  securities Iendin%)%wchase or reverse repurchase transactions; and

()  short sales cé‘urities.

(5) If there isari t purchasers of the securities distributed may become liable to
make an addition ribution beyond the price of the security, disclose the risk.

|NSTRUCT@:

(2) ibe risks in the order of seriousness from the most serious to the least

serioQES

(& A risk factor must not be de-emphasized by including excessive caveats or
conditions.

Regulation 41-101 December 8, 2015 PAGE 205



REGULATION IN FORCE FROM DECEMBER 8, 2015 TO AUGUST 31, 2017

Item 13 Distribution Policy
13.1. Distribution Policy
Under the heading “Distribution Policy”, describe the distribution policy, including

(@) whether distributions are made by the investment fund in cash or
reinvested in securities of the investment fund, N

(b)  the targeted amount of any distributions, (]9
(c) whether the distributions are guaranteed or not, and &03\ ’
(d)  when the distributions are made. 0%

ltem 14 Purchases of Securities 06

14.1. Purchases of Securities Ov

(1) Under the heading “Purchases of Securities’ Q:gscribe the procedure followed or
to be followed by investors who desire to purch curities of the investment fund or
switch them for securities of other investment f :

)
(2) Describe how the issue price %3% securities of the investment fund is
determined.

3) Describe how the securiti @‘the investment fund are distributed. If sales are
effected through a principal d'@)’ tor, give brief details of any arrangements with the
principal distributor.

4) Describe all ava%;@purchase options and state, if applicable, that the choice of
different purchase o requires the investor to pay different fees and expenses and
if applicable, th choice of different purchase options affects the amount of
compensation pai a dealer.

(5) If ﬁjﬁable, disclose that a dealer may make provision in arrangements that it
has wig{f investor that will require the investor to compensate the dealer for any
loss ered by the dealer in connection with a failed settlement of a purchase of
sgl tes of the investment fund caused by the investor.

(6) If applicable, for an investment fund that is being sold on a best efforts basis,
state whether the issue price will be fixed during the initial distribution period, and state
when the investment fund will begin issuing securities at the net asset value of a
security of the investment fund.
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Item 15 Redemption of Securities
15.1. Redemption of Securities

(2) Under the heading “Redemption of Securities”, describe how investors may
redeem securities of the investment fund, including

(@) the procedures followed, or to be followed, by an investor who desi e@\to
redeem securities of the investment fund and specifying the procedures to be fi ed
and the documents to be delivered before a redemption order pertaining to se
the investment fund will be accepted by the investment fund for processing\éuq before
payment of the proceeds of redemption will be made by the investment'{

(a.1) the dates on which securities of the investment fund \@ redeemed,

(a.2) the dates on which payment of the proceeds otégmption will be made
by the investment fund,

(b) how the redemption price of the securitieéﬁQ(?etermined and, if applicable,
state that the redemption price of the securities i ﬁgsed on the net asset value of a
security of that class, or series of a class, ne@termined after the receipt by the
investment fund of the redemption order, and

)
(c) the circumstances under rﬁ@n the investment fund may suspend
redemptions of the securities of the inv ent fund.

(2) If the proceeds of redem '@re computed by reference to the net asset value

per security and amounts m deducted from the net asset value per security,
describe each amount that be deducted and the entity to which each amount is
paid. If there is a maxim ount or percentage that may be deducted from the net

asset value per securi@s lose that amount or percentage.

15.2. Short-ter ing

estment fund in continuous distribution, under the sub-heading "Short-
ment fund by an investor may have on other investors in the investment fund,

@ describe the adverse effects, if any, that short-term trades in securities of
ti@ st

(b)  describe the restrictions, if any, that may be imposed by the investment
fund to deter short-term trades, including the circumstances, if any, under which such
restrictions may not apply,
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(© where the investment fund does not impose restrictions on short-term
trades, state the specific basis for the view of the manager that it is appropriate for the
investment fund not to do so, and

(d) describe any arrangements, whether formal or informal, with any person,
to permit short-term trades in securities of the investment fund, including the name of
such person and the terms of such arrangements, including any restrictions imposed on
the short-term trades and any compensation or other consideration received e
manager, the investment fund or any other party pursuant to such arrangementsQ

INSTRUCTION

For the disclosure required by section 15.2, include a brief
short-term trading activities in the investment fund that are conside

ltem 16 Consolidated Capitalization /@
16.1. Consolidated Capitalization '\QD
(1)  This section does not apply to an investnﬁp fund in continuous distribution.

)
(2) Under the heading “Consolidate alization”, describe any material change
in, and the effect of the material chan . the share and loan capital of the investment
fund, on a consolidated basis, sj the date of the investment fund’'s financial
statements for its most recently eted financial period included in the prospectus,
including any material change ill result from the issuance of the securities being

distributed under the prosp

ltem 17 Prior Sa@Q

17.1. Prior Salg O

(2) Subs&)' (2) does not apply to an investment fund in continuous distribution.
(2) €T the heading “Prior Sales”, for each class of securities of the investment
fund distibuted under the prospectus and for securities that are convertible into those

classes of securities, state, for the 12-month period before the date of the prospectus,

(@) the price at which the securities have been issued or are to be issued by
the investment fund or selling securityholder,

(b) the number of securities issued at that price, and

(© the date on which the securities were issued.
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17.2. Trading Price and Volume

(1) For each class of securities of the investment fund that is traded or quoted on a
Canadian marketplace, identify the marketplace and the price ranges and volume
traded or quoted on the Canadian marketplace on which the greatest volume of trading
or quotation generally occurs.

(2) If a class of securities of the investment fund is not traded or quot 'bn a
Canadian marketplace but is traded or quoted on a foreign marketplace, id the
foreign marketplace and the price ranges and volume traded or quoted ort\the foreign
marketplace on which the greatest volume or quotation generally occurs

A

3) Provide the information required under subsections (1)r§$) on a monthly

basis for each month or, if applicable, partial months of the 12- period before the
date of the prospectus.

Item 18 Income Tax Considerations /@
18.1. Status of the Investment Fund '\QD
Under the heading “Income Tax Cons tions” and under the sub-heading

“Status of the Investment Fund”, briefly de{§he the status of the investment fund for
income tax purposes. Also disclose wgBther the investment fund is eligible as an
investment for registered retirement s& plans, registered retirement income plans,
registered education savings plans erred profit sharing plans.

18.2. Taxation of the Investr@ﬂ:und

Under the sub-hea@Taxation of the Investment Fund”, state in general terms
the bases upon which @n ome and capital receipts of the investment fund are taxed.

18.3. Taxation urityholders

Unde % sub-heading “Taxation of Securityholders”, state in general terms the
income t%@sequences to the holders of the securities offered of

g@ any distribution to the securityholders in the form of income, capital,
divideNds or otherwise, including amounts reinvested in securities of the investment
foxel,

(b) the redemption of securities, and

(© the issue of securities.
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18.4. Taxation of Registered Plans

Under the sub-heading “Taxation of Registered Plans”, explain the tax treatment
applicable to securities of the investment fund held in a registered tax plan.

18.5. Tax Implications of the Investment Fund’s Distribution Policy

Under the sub-heading “Tax Implications of the Investment Fund’'s Dis "ﬁiion
Policy”, describe the impact of the investment fund’s distribution policy on able
investor who acquires securities of the investment fund late in a calendar ye&g N

Item 19 Organization and Management Details of the Investr@»{ Fund
19.1. Management of the Investment Fund (‘90

(2) Under the heading “Organization and Management@ails of the Investment
Fund” and under the sub-heading “Officers and Directo'r@h Investment Fund”,

@) list the name and municipality of reS| e of each director and executive
officer of the investment fund and indicate thei ective positions and offices held
with the investment fund and their resﬁgve principal occupations during
the 5 preceding years,

(b) state the period or perio@ring which each director has served as a
director and when his or her term of will expire,

(c) (paragraph revo@

(d)  disclose the@ rd committees of the investment fund and identify the
members of each com

(e) if t ncipal occupation of a director or executive officer of the
investment fundNg acting as an executive officer of a person other than the investment
fund, disclo@at fact and state the principal business of the person, and

for an investment fund that is a limited partnership, provide the information
requ? y this subsection for the general partner of the investment fund, modified as
riate.

(2) Under the sub-heading “Cease Trade Orders and Bankruptcies”, if a director or
executive officer of the investment fund is, as at the date of the prospectus or pro forma
prospectus, as applicable, or was within 10 years before the date of the prospectus or
pro forma prospectus, as applicable, a director, chief executive officer or chief financial
officer of any other issuer, that:
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(@) was subject to an order that was issued while the director or executive
officer was acting in the capacity as director, chief executive officer or chief financial
officer,

or

(b)  was subject to an order that was issued after the director or executive
officer ceased to be a director, chief executive officer or chief financial officer and yich
resulted from an event that occurred while that person was acting in the cap@sity as
director, chief executive officer or chief financial officer, state the fact and de%e the
basis on which the order was made and whether the order is still in effect. N

3) For the purposes of subsection (2), “order” means any of the f@wing, if in effect
for a period of more than 30 consecutive days 0

(@) acease trade order, OCQ
(b)  an order similar to a cease trade order, or Ov

(c) an order that denied the relevan‘\ﬁg/estment fund access to any
exemption under securities legislation. Q

(4) If a director or executive officer of thedHestment fund

vé;ctus or pro forma prospectus, as applicable,
e the date of the prospectus or pro forma

r executive officer of any issuer that, while that
r within a year of that person ceasing to act in that
capacity, became bankru ade a proposal under any legislation relating to
bankruptcy or insolvency &s subject to or instituted any proceedings, arrangement
or compromise with crg@or's or had a receiver, receiver manager or trustee appointed
to hold its assets, st e fact, or

(@) is, as at the date of the
or has been within the 10 years
prospectus, as applicable, a dir
person was acting in that cap

a‘(%ithin the 10 years before the date of the prospectus or pro forma

(b)
prospectus, pplicable, become bankrupt, made a proposal under any legislation
relating t ruptcy or insolvency, or become subject to or instituted any proceedings,

or compromise with creditors, or had a receiver, receiver manager or
trustQ pointed to hold the assets of the director or executive officer, state the fact.

Under the heading “Organization and Management Details of the Investment
Fund” and under the sub-heading “Manager of the Investment Fund”, provide the
complete municipal address of the manager and details of the manager of the
investment fund, including the history and background of the manager and any overall
investment strategy or approach used by the manager in connection with the investment
fund.
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(6) Under the sub-heading “Duties and Services to be Provided by the Manager”,
provide a description of the duties and services that the manager will be providing to the
investment fund.

(7 Under the sub-heading “Details of the Management Agreement”, provide a brief
description of the essential details of any management agreement that the manager has
entered into or will be entering into with the investment fund, including any termination

rights.
N

(8) Under the sub-heading “Officers and Directors of the Manager of the Irﬁ&ment
Fund”, 03 N

(@) list the name and municipality of residence of each p%\gr, director and
executive officer of the manager of the investment fund and indj their respective
positions and offices held with the manager and their respectivﬁ'ﬁwcipal occupations
within the 5 preceding years,

(b) if a partner, director or executive officer manager has held more
than one office with the manager within the past 5 , state only the current office
held, and

N

(c) if the principal occupation of a p , director or executive officer of the
manager is with an organization other than(he, manager of the investment fund, state
the principal business in which the organ'QJi is engaged.

(9) Under the sub-heading “Cea de Orders and Bankruptcies of the Manager”,
provide the information require% r subsections (2) and (4) for the directors and
executive officers of the mana the investment fund, modified as appropriate.

(10) Under the heading@%ﬁ]ership of Securities of the Investment Fund and of the

Manager” disclose @

(@ the %gntage of securities of each class or series of voting or equity
securities owné record or beneficially, in aggregate, by all the directors and
executive 085@ of the investment fund

exc

e\QQQ‘(D in the investment fund if the aggregate level of ownership
0%,

\é (i) in the manager, or

(i) in any person that provides services to the investment fund or the
manager; and
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(b) the percentage of securities of each class or series of voting or equity
securities owned of record or beneficially, in aggregate, by all the directors and
executive officers of the manager of the investment fund

(1) in the investment fund if the aggregate level of ownership
exceeds 10%,

(i) in the manager, or ,<\

(i) in any person that provides services to the investment fu@ r the
manager; and N

o)

(© the percentage of securities of each class or series ting or equity
securities owned of record or beneficially, in aggregate, by all the Wdeépendent review

committee members of the investment fund (‘9

(1) in the investment fund if the aggr?ﬁ: level of ownership
exceeds 10%, /@
(i) in the manager, or '\QD

(i)  in any person that provide§@rvices to the investment fund or the
manager. Q).,

(11) If the management functions of kérvestment fund are carried out by employees
of the investment fund, disclose % espect of those employees the disclosure
concerning executive compensa@at is required to be provided for executive officers
of an issuer under securities legtfation.

(12) Describe any arraréénts under which compensation was paid or payable by
the investment fund dyi e most recently completed financial year of the investment
fund, for the service irectors of the investment fund, members of an independent
board of govern advisory board of the investment fund and members of the
independent%l committee of the investment fund, including the amounts paid, the

name of th vidual and any expenses reimbursed by the investment fund to the

individualQ
%@ in that capacity, including any additional amounts payable for committee
participation or special assignments; and

N

(b)  as a consultant or expert.

(13) For an investment fund that is a trust, describe the arrangements, including the
amounts paid and expenses reimbursed, under which compensation was paid or
payable by the investment fund during the most recently completed financial year of the
investment fund for the services of the trustee or trustees of the investment fund.
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INSTRUCTIONS

(1) The disclosure required by subsections (2) and (4) also applies to any personal
holding companies of any of the persons referred to in subsections (2) and (4).

(2) A management cease trade order which applies to directors and executive
officers of the investment fund is an “order” for the purposes of paragraph (2)( ’Apd
must be disclosed, whether or not the director, chief executive officer or chief f@ 1al
officer was named in the order.

N
(3) For the purposes of this section, a late filing fee, such as a filin fébthat applies
to the late filing of an insider report, is not a “penalty or sanction”. %9&

4) The disclosure in paragraph (2)(a) only applies if the dire r executive officer
of the investment fund was a director, chief executive offic hief financial officer
when the order was issued against the relevant investment\fe¥Td. The investment fund
does not have to provide disclosure if the director Qx cutive officer became a
director, chief executive officer or chief financial offic%rnge the order was issued.

(5)  The disclosure required under Item 19.1 egarding executive compensation
for management functions carried out by emplaye€es of an investment fund must be
made in accordance with the disclosu(g.,requirements of Form 51-102F6 of

IS

Regulation 51-102 respecting Continuou@~ osure Obligations (chapter V-1.1, r. 24).
19.2. Portfolio Adviser %

(2) Under the sub-heading fj%#olio Adviser”

(@) state the m@ﬁality and the province or country where the portfolio
adviser principally proyi§es’its services to the investment fund and give details of the

portfolio adviser of @ vestment fund, including the history and background of the
portfolio adviser,

(b) @e the extent to which investment decisions are made by certain
individual Qﬁp oyed by the portfolio adviser and whether those decisions are subject to
the ov@m, approval or ratification of a committee, and

C) state the name, title, and length of time of service of the person or persons
eﬁ@)yed by or associated with the portfolio adviser of the investment fund who is or
are principally responsible for the day-to-day management of a material portion of the
portfolio of the investment fund, implementing a particular material strategy or managing
a particular segment of the portfolio of the investment fund, and each person’s business
experience in the last 5 years.
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(2) Under the sub-heading “Details of the Portfolio Advisory Agreement”, provide a
brief description of the essential details of any portfolio advisory agreement that the
portfolio adviser has entered into or will be entering into with the investment fund or the
manager of the investment fund, including any termination rights.

19.2.1. Brokerage Arrangements
Under the sub-heading “Brokerage Arrangements”, '<\
@) If any brokerage transactions involving the client brokerage co sions
of the investment fund have been or might be directed to a dealer in I’Q‘%:{l for the
provision of any good or service, by the dealer or a third party, g h@Dt an order
execution, state %

0] the process for, and factors considered i cting a dealer to
effect securities transactions for the investment fund, includin ther receiving goods
or services in addition to order execution is a factor, and w r and how the process
may differ for a dealer that is an affiliated entity; O

(i) the nature of the arrangementﬁgier which order execution goods
and services or research goods and services mi Qb provided;

(i)  each type of good or seq.'bc‘e, other than order execution, that might

be provided; and Q~
(iv)  the method by %I h the portfolio adviser makes a good faith
determination that the investmen , on whose behalf the portfolio adviser directs any

brokerage transactions involvi nt brokerage commissions to a dealer in return for
the provision of any orde??e’cution goods and services or research goods and
services, by the dealer or d party, receives reasonable benefit considering both the
use of the goods or se@e and the amount of client brokerage commissions paid;

(b) If a erage transactions involving the client brokerage commissions
of the investme nd have been or might be directed to a dealer in return for the
provision Oép good or service, by the dealer or a third party, other than order

executio ce the date of the investment fund’'s last prospectus or last annual
inform@‘mrm, whichever one is the most recent, state
Q 0] each type of good or service, other than order execution, that has

b provided to the manager or the portfolio adviser of the investment fund; and
(i) the name of any affiliated entity that provided any good or service

referred to in subparagraph (i), separately identifying each affiliated entity and each type
of good or service provided by each affiliated entity; and
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(© If any brokerage transactions involving the client brokerage commissions
of the investment fund have been or might be directed to a dealer in return for the
provision of any good or service, by the dealer or a third party, other than order
execution, state that the name of any other dealer or third party that provided a good or
service referred to in paragraph (b)(i), that was not disclosed under paragraph (b)(ii), will
be provided upon request by contacting the investment fund or investment fund family
at [insert telephone number] or at [insert investment fund or investment fund family e-
mail address]. 'z\

INSTRUCTIONS: (]9

)
Terms defined in Regulation 23-102 respecting Use of Cieﬂlg\%rokerage
Commissions (chapter V-1.1, r. 7) have the same meaning where used INthis Item.

19.3. Conflicts of Interest (‘90

Under the sub-heading “Conflicts of Interest”, disclo%rticulars of existing or
potential material conflicts of interest between O

(1) the investment fund and a director o;fgecutive officer of the investment

fund, Q

(2)  the investment fund and the mBu;lger or any director or executive officer
of the manager of the investment fund, a%

(3) the investment fund a Qgportfolio adviser or any director or executive
officer of the portfolio adviser of MVestment fund.

19.4. Independent Revie\/\érﬁmittee

Under the sub- Qg “Independent Review Committee”, provide a description
of the independent rgWd¢w committee of the investment fund, including

@) th&]gndate and responsibilities of the independent review committee,

(b C_the composition of the independent review committee (including the
names members), and the reasons for any change in its composition since the
date most recently filed annual information form or prospectus of the investment

fll%l, applicable,
N

(c) that the independent review committee prepares a report at least annually
of its activities for securityholders which is available on the [investment
fund’s/investment fund family’s] Web site at [insert investment fund’s Web site address],
or at the securityholder's request at no cost, by contacting the [investment
fund/investment fund family] at [investment fund’s/investment fund family’s email
address], and
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(d) the amount of fees and expenses payable in connection with the
independent review committee by the investment fund, including any amounts payable
for committee participation or special assignments, and state whether the investment
fund pays all of the fees payable to the independent review committee.

19.5. Trustee

Under the sub-heading “Trustee”, provide details of the trustee of the inv ent
fund, including the municipality and the province or country where the trustee pripCipally
provides its services to the investment fund. N

o)
19.6. Custodian &
&,

(2) Under the sub-heading “Custodian”, state the name, mungCipelity of the principal
or head office, and nature of business of the custodian and a ncipal sub-custodian
of the investment fund. ?\

(2) Describe generally the sub-custodial arrangemeﬁ‘@ the investment fund.
INSTRUCTION: Q\

A “principal sub-custodian” is a sub%stodian to whom custodial authority has
been delegated in respect of a material ion or segment of the portfolio assets of the
investment fund.

19.7. Auditor Q/&

Under the sub-headiQSﬁ?uditor”, state the name and address of the auditor of
the investment fund. Q

19.8. Transfer Age@j Registrar

Under nithab-heading, “Transfer Agent and Registrar’, for each class of

securities, the name of the investment fund’s transfer agent(s), registrar(s),
trustee, er agent appointed by the investment fund to maintain the securities
registe the register of transfers for such securities and indicate the location (by

muni ies) of each of the offices of the investment fund or transfer agent, registrar,
trustee or other agent where the securities, register and register of transfers are
Wtained or transfers of securities are recorded.

19.9. Promoters
(2) For a person that is, or has been within the 2 years immediately preceding the

date of the prospectus or pro forma prospectus, a promoter of the investment fund,
state under the sub-heading “Promoter”
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(@ the person’s name and municipality and the province or country of
residence,

(b) the number and percentage of each class of voting securities and equity
securities of the investment fund beneficially owned, or controlled or directed, directly or

indirectly, by the person, /\

(c) the nature and amount of anything of value, including money, rty,
contracts, options or rights of any kind received or to be received by the oter
directly or indirectly from the investment fund, and the nature and amount oi\any assets,
services or other consideration received or to be received by the inve'{trﬁbﬂ fund or a

subsidiary of the investment fund in return, and %

(d)  for an asset acquired within the 2 years before th of the preliminary
prospectus or pro forma prospectus, or to be acquired, by the Wrestment fund from a
promoter,

0] the consideration paid or to be paidQQQhe asset and the method by
which the consideration has been or will be determi;ég

(i) the person making the detérfpmation referred to in subparagraph (i)
and the person’s relationship with the inve:{@ent fund, the promoter, or an affiliate of
the investment fund or of the promoter

(i) the date that th g@t was acquired by the promoter and the cost
of the asset to the promoter.

(2) If a promoter referre [ subsectlon () is, as at the date of the prospectus or
pro forma prospectus, a icable, or was within 10 years before the date of the
prospectus or pro for rdspectus, as applicable, a director, chief executive officer or
chief financial officer, y person, that

@) aé(s;bject to an order that was issued while the promoter was acting in
the capacit;%jirector, chief executive officer or chief financial officer, or

was subject to an order that was issued after the promoter ceased to be a
direcghiN=Chief executive officer or chief financial officer and which resulted from an
e§ hat occurred while the promoter was acting in the capacity as director, chief

utive officer or chief financial officer, state the fact and describe the basis on which
the order was made and whether the order is still in effect.

(3) For the purposes of subsection (2), “order” means any of the following, if in effect
for a period of more than 30 consecutive days:

€) a cease trade order,
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(b)  an order similar to a cease trade order, or

(c) an order that denied the relevant person access to any exemption under
securities legislation.

(4) If a promoter referred to in subsection (1)

or has been within the 10 years before the date of the prospectus or orma

(@) is, as at the date of the prospectus or pro forma prospectus, as ﬁﬁble,
prospectus, as applicable, a director or executive officer of any person th&‘w ile the

promoter was acting in that capacity, or within a year of that person g to act in
that capacity, became bankrupt, made a proposal under any legjsiatjon relating to
bankruptcy or insolvency or was subject to or instituted any proc s, arrangement
or compromise with creditors or had a receiver, receiver mana% trustee appointed
to hold its assets, state the fact, or 0

(b) has, within the 10 years before the date ?Torospectus or pro forma
prospectus, as applicable, become bankrupt, made A(Q posal under any legislation
relating to bankruptcy or insolvency, or become su 'ﬁgto or instituted any proceedings,
arrangement or compromise with creditors, or a receiver, receiver manager or
trustee appointed to hold the assets of the prorrf& state the fact.

)
%%sed and the grounds on which they were
ement and the circumstances that gave rise
r referred to in subsection (1) has been subject

(5) Describe the penalties or sanction
imposed or the terms of the settlement:
to the settlement agreement, if a pr

to %
(@) any penalties é&nctions imposed by a court relating to provincial and

territorial securities Iegis@ or by a provincial and territorial securities regulatory
authority or has ent@m 0 a settlement agreement with a provincial and territorial

securities regulatory rity, or

that would y to be considered important to a reasonable investor in making an

investmeQ‘ ision.

(6) pite subsection (5), no disclosure is required of a settlement agreement
enteyed into before December 31, 2000 unless the disclosure would likely be
cahsidered to be important to a reasonable investor in making an investment decision.

(b) ;n&o#er penalties or sanctions imposed by a court or regulatory body

INSTRUCTIONS
Q) The disclosure required by subsections (2), (4) and (5) also applies to any

personal holding companies of any of the persons referred to in subsections (2), (4),
and (5).
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(2) A management cease trade order which applies to a promoter referred to in
subsection (1) is an “order” for the purposes of paragraph (2)(a) and must be disclosed,
whether or not the director, chief executive officer or chief financial officer was named in
the order.

3) For the purposes of this section, a late filing fee, such as a filing fee that applies
to the late filing of an insider report, is not a “penalty or sanction”. '<\

(4)  The disclosure in paragraph (2)(a) only applies if the promoter was ctor,
chief executive officer or chief financial officer when the order was issued\against the
person. The investment fund does not have to provide disclosure 'frﬁ)e promoter
became a director, chief executive officer or chief financial officer atbl’(s\the order was

issued. 0

19.10. Principal Distributor OCQ

Q) If applicable, state the name and address of @?nmpal distributor of the
investment fund.

(2) Describe the circumstances under whi '\any agreement with the principal
distributor of the investment fund may be term d and include a brief description of
the essential terms of this agreement. Q).,

19.11. Securities Lending Agent 2
(2) Under the sub-heading @ntles Lending Agent”, state the name of each
t

securities lending agent of th ment fund and the municipality of each securities
lending agent’s principal or fflce

(2) State whether Qurltles lending agent of the investment fund is an affiliate or
associate of the ma of the investment fund.

3) Briefly &cg be the essential terms of each agreement with each securities
lending ag clude the amount of collateral required to be delivered in connection
with a se éﬂss lending transaction, as a percentage of the market value of the loaned
securiti Qand briefly describe any indemnities provided in, and the termination
prov@ of, each such agreement.
IP@ZO Calculation of Net Asset Value
20.1. Calculation of Net Asset Value

Under the heading “Calculation of Net Asset Value”,

(@) describe how the net asset value of the investment fund is calculated, and
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(b)  state the frequency at which the net asset value is calculated and the date
and time of day at which it is calculated.

20.2. Valuation Policies and Procedures

Under the sub-heading “Valuation Policies and Procedures of the Investment

(@) describe the methods used to value the various types or classes ssets
of the investment fund and its liabilities for the purpose of calculating net asstgt yalue;

Fund”,

(a.1) If the valuation principles and practices established by@smanager differ
from Canadian GAAP, describe the differences; and 0

(b) if the manager has discretion to deviate fro@ investment fund's
valuation practices described in paragraph (a), disclose wh nd to what extent that
discretion may be exercised and, if it has been exercise @he past 3 years, provide an

example of how it has been exercised or, if it hot been exercised in the
past 3 years, so state. '\QD
20.3. Reporting of Net Asset Value ‘19

)
Under the sub-heading “Reportir%ﬁgt Asset Value”, describe

@) how the net asset val net asset value per security of the investment
fund will be made available at no e.g. website, toll-free telephone line, etc.), and

(b) the frequency{é&hich the net asset value and net asset value per
security is disclosed. Q

Item 21 Descri@of the Securities Distributed
21.1. Equityé;&uiities
Ifqgjyy securities of the investment fund are being distributed, under the
headin@ ibutes of the Securities” and under the sub-heading “Description of the
Sec Distributed” state the description or the designation of the class of equity
sgl tes distributed and describe all material attributes and characteristics, including
(@) dividend or distribution rights,
(b)  voting rights,

(c) rights upon dissolution, termination or winding-up,
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(d) pre emptive rights,

(e)  conversion or exchange rights,

() redemption, retraction, purchase for cancellation or surrender provisions,
(9) sinking or purchase fund provisions,

(h) provisions permitting or restricting the issuance of additional securi@and
any other material restrictions, and

N

0] provisions requiring a securityholder to contribute additiorlile@ital.
21.2. Debt Securities 0%

If debt securities are being distributed, under the b@g “Attributes of the
Securities” and under the sub-heading “Description of tT ecurities Distributed”,
describe all material attributes and characteristics of the @e tedness and the security,
if any, for the debt, including A

(@) provisions for interest rate, maturitxs§h‘premium, if any,

(b)  conversion or exchange rights,q).,

(© redemption, retraction, pu@;e for cancellation or surrender provisions,

(d)  sinking or purchas@’i)rovisions,

(e) the nature an% ority of any security for the debt securities, briefly
identifying the principal pr@ es subject to lien or charge,

() prov_isi

ermitting or restricting the issuance of additional securities, the
incurring of addi Indebtedness and other material negative covenants, including
restrictions agaifgt payment of distributions and restrictions against giving security on
the assets investment fund, and provisions as to the release or substitution of
assets segikjgg the debt securities,

@ the name of the trustee under any indenture relating to the debt securities
anA\the nature of any material relationship between the trustee or any of its affiliates
and the investment fund or any of its affiliates, and

(h) any financial arrangements between the investment fund and any of its
affiliates or among its affiliates that could affect the security for the indebtedness.

21.3. (Revoked)
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21.4. Other Securities

If securities other than the securities mentioned above are being distributed,
under the heading “Attributes of the Securities” and under the sub-heading “Description
of the Securities Distributed”, describe fully the material attributes and characteristics of
those securities.

21.5. Special Warrants ’\
N

If the prospectus is used to qualify the distribution of securities issued the
exercise of special warrants or other securities acquired on a prospectus-exe\mpt basis,
disclose that holders of such securities have been provided with a co tfagtual right of
rescission and provide the following disclosure in the prospectus, éthe bracketed
information completed: 0

“The issuer has granted to each holder of a special waga1t’a contractual right of
rescission of the prospectus-exempt transaction under whi e special warrant was
initially acquired. The contractual right of rescission provi at if a holder of a special
warrant who acquires another security of the issuer oﬁ<e ercise of the special warrant
as provided for in the prospectus is, or becomes, e &fgd under the securities legislation
of a jurisdiction to the remedy of rescissio ause of the prospectus or an
amendment to the prospectus containing a mis sentation,

special warrant and the private place transaction under which the special warrant

)
(@ the holder is entitled t?jggaon of both the holder's exercise of its
was initially acquired,

consideration paid to the un ter or issuer, as the case may be, on the acquisition of

(b)  the holder is enti/ﬁ%ﬂ connection with the rescission to a full refund of all
the special warrant, and Q

(c) if the is a permitted assignee of the interest of the original special
warrant subscrib holder is entitled to exercise the rights of rescission and refund
as if the holder s the original subscriber.”

INSTRU%‘&

@he prospectus is qualifying the distribution of securities issued upon the

exexci8e of securities other than special warrants, replace the term “special warrant”
{8 the type of the security being distributed.

21.6. Restricted Securities

Q) If the investment fund has outstanding, or proposes to distribute under a
prospectus, restricted securities, subject securities or securities that are, directly or
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indirectly, convertible into or exercisable or exchangeable for restricted securities or
subject securities, provide a detailed description of

(@) the voting rights attached to the restricted securities that are the subject of
the distribution or that will result from the distribution, either directly or following a
conversion, exchange or exercise, and the voting rights, if any, attached to the
securities of any other class of securities of the investment fund that are the same as or
greater than, on a per security basis, those attached to the restricted securities, N

(b)  any significant provisions under applicable corporate and securi}igsS law
that do not apply to the holders of the restricted securities that are the siQject of the
distribution or that will result from the distribution, either directly cfbfollowing a
conversion, exchange or exercise, but do apply to the holders of ano class of equity
securities, and the extent of any rights provided in the const documents or
otherwise for the protection of holders of the restricted securities@

(© any rights under applicable corporate law, in t@nstating documents or
otherwise, of holders of restricted securities that are th{?u ject of the distribution or
that will result from the distribution, either directly or folr‘&( g a conversion, exchange or
exercise, to attend, in person or by proxy, meeting olders of equity securities of the
investment fund and to speak at the meetings to@ ame extent that holders of equity
securities are entitled, and

)

(d) how the investment fund qI?ed with, or the basis upon which it was
exempt from, the requirements of Part the Regulation.

(2) If holders of restricted s@es do not have all of the rights referred to in

subsection (1), the detailed d jption referred to in that subsection must include, in
boldface type, a statement o(g’rights the holders do not have.

3) If the investm fund is required to include the disclosure referred to in
subsection (1), stat percentage of the aggregate voting rights attached to the
investment fund’ rities that will be represented by restricted securities after effect
has been given &t e issuance of the securities being offered.

21.7. Mgé@gation of Terms

(1) cribe provisions about the modification, amendment or variation of any rights
a@h d to the securities being distributed.

(2) If the rights of holders of securities may be modified otherwise than in

accordance with the provisions attached to the securities or the provisions of the
governing statute relating to the securities, explain briefly.
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21.8. Ratings

(2) If the investment fund has asked for and received a credit rating, or if the
investment fund is aware that it has received any other kind of rating, including a
stability rating or a provisional rating, from one or more credit rating organizations for
securities of the investment fund that are outstanding, or will be outstanding, and the
rating or ratings continue in effect, disclose /\
N

(@) each rating received from a credit rating organization; Q

(b) for each rating disclosed under paragraph (a), the name o&the credit
rating organization that has assigned the rating; &

(c) a definition or description of the category in whi %ch credit rating
organization rated the securities and the relative rank of rating within the
organization’s overall classification system;

(d) an explanation of what the rating address @Ywhat attributes, if any, of
the securities are not addressed by the rating; '{

(e) any factors or considerations identiff y the credit rating organization as
giving rise to unusual risks associated with the rities;

)
() a statement that a cr qPating or a stability rating is not a
recommendation to buy, sell or hoId{?ﬁrities and may be subject to revision or
withdrawal at any time by the credit organization; and

() any announcem %ﬂade by, or any proposed announcement known to
the investment fund that is made by, a credit rating organization to the effect that
the organization is revie@ or intends to revise or withdraw a rating previously
assigned and required e"disclosed under this section.

(2) If paymen e, or reasonably will be, made to a credit rating organization that
provided a rati scribed in subsection (1), state that fact and state whether any
payments v@nade to the credit rating organization in respect of any other service
provided Investment fund by the credit rating organization during the last 2 years.

TQ@TIONS

INS

\\ ' There may be factors relating to a security that are not addressed by a credit
rating organization when they give a rating. For example, in the case of cash settled
derivative instruments, factors in addition to the creditworthiness of the issuer, such as
the continued subsistence of the underlying interest or the volatility of the price, value or
level of the underlying interest may be reflected in the rating analysis. Rather than being
addressed in the rating itself, these factors may be described by a credit rating
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organization by way of a superscript or other notation to a rating. Any such attributes
must be discussed in the disclosure under this section.

A provisional rating received before the investment fund’s most recently
completed financial year is not required to be disclosed under this section.

21.9. Other Attributes

(2) If the rights attaching to the securities being distributed are materially IW%e
gualified by the rights of any other class of securities, or if any other class of rities
ranks ahead of or equally with the securities being distributed, include infor txpn about
the other securities that will enable investors to understand the rights ft];yhmg to the
securities being distributed. é{

(2) If securities of the class being distributed may be @élly redeemed or
repurchased, state the manner of selecting the securltb{%) be redeemed or
repurchased.

INSTRUCTION &O

This section requires only a brief summ '\of the provisions that are material
from an investment standpoint. The provisi attaching to the securities being
distributed or any other class of securities d@Rrat need to be set out in full. They may, in
the investment fund’s discretion, be attacQg s a schedule to the prospectus.

Item 22 Securityholder Matte

22.1. Meetings of Securityhéézs

Under the headn@Qéecurityholder Matters” and under the sub-heading
“Meetings of Security describe the circumstances, processes and procedures
for holding any secu der meeting and for any extraordinary resolution.

22.2. Matters qtiring Securityholder Approval

U e sub-heading “Matters Requiring Securityholder Approval”, describe the
matter equire securityholder approval.
2§%mendments to Declaration of Trust

For an investment fund established pursuant to a declaration of trust, under the

sub-heading “Amendments to the Declaration of Trust”, describe the circumstances,
processes and procedures required to amend the declaration of trust.
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22.4. Reporting to Securityholders

Under the sub-heading “Reporting to Securityholders” describe the information or
reports that will be delivered or made available to securityholders and the frequency
with which such information or reports will be delivered or made available to
securityholders, including any requirements under securities legislation.

[tem 23 Termination of the Fund '<\
23.1. Termination of the Fund (]9

)
Under the heading “Termination of the Fund”, describe the cjr stances in
which the investment fund will be terminated, including: '{

0%
(@) the date of termination, (‘9

(b) how the value of the securities of the investmer@d at termination will be
determined, /@

(c) whether securityholders will receive é@ or any other type of payment

upon termination, (19

(d) the details of any rollover ?saction, if securityholders will receive
securities of another investment fund as gaxt of a rollover transaction upon termination,

(e) how the assets of the i ment fund will be distributed upon termination,
and Q/

) if the invest fund is a commodity pool, disclose whether the
investment fund will be w up without the approval of securityholders if the net asset

value per security fallﬁl w a certain predetermined level, and, if so, the net asset
value per security at@ this will occur.

ltem 24 %Qo Proceeds
24.1. ApQg,a ion

Q@s Item does not apply to an investment fund in continuous distribution.
2&% Proceeds

(2) Under the heading “Use of Proceeds”, state the estimated net proceeds to be
received by the investment fund or selling securityholder or, in the case of a non-fixed
price distribution or a distribution to be made on a best efforts basis, the minimum
amount, if any, of net proceeds to be received by the investment fund or selling
securityholder from the sale of the securities distributed.
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(2) Describe in reasonable detail and, if appropriate, using tabular form, each of the
principal purposes, with approximate amounts, for which the net proceeds will be used
by the investment fund.

3) If the prospectus is used for a special warrant or similar transaction, state the
amount that has been received by the issuer of the special warrants or similar securities
on the sale of the special warrants or similar securities. N

24.3. Other Sources of Funding (]9

N
If any material amounts of other funds are to be used in conj jon with the
proceeds, state the amounts and sources of the other funds. ){

24.4. Financing by Special Warrants, etc. (‘90

(2) If the prospectus is used to qualify the distribution O@Jrities issued upon the
exercise of special warrants or the exercise of o I@ ecurities acquired on a
prospectus-exempt basis, describe the principal purpoﬁéQ or which the proceeds of the
prospectus-exempt financing were used or are to b ﬁged.

(2) If all or a portion of the funds have béapgspent, explain how the funds were

spent. Q).,
ltem 25 Plan of Distribution %Q9~

25.1. Plan of Distribution &
Under the heading “P@ Distribution”, briefly describe the plan of distribution.
25.2. Name of Under@q@s

(1) If the sec §are being distributed by an underwriter, state the name of the
underwriter and ribe briefly the nature of the underwriter’s obligation to take up and

pay for the thes.

(2) @Z’se the date by which the underwriter is obligated to purchase the
sech

ZS% Disclosure of Conditions to Underwriters’ Obligations
If securities are distributed by an underwriter that has agreed to purchase all of

the securities at a specified price and the underwriter's obligations are subject to
conditions,
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€)) include a statement in substantially the following form, with the bracketed
information completed and with modifications necessary to reflect the terms of the
distribution:

“Under an agreement dated [insert date of agreement] between [insert
name of investment fund or selling securityholder] and [insert name(s) of
underwriter(s)], as underwriter[s], [insert name of investment fund or selling
securityholder] has agreed to sell and the underwriter[s] [has/have] agreed to pur K&se
on [insert closing date] the securities at a price of [insert offering price], payable ¢ sh
to [insert name of investment fund or selling securityholder] against del . The
obligations of the underwriter[s] under the agreement may be terminateert.,[lts/their]
discretion on the basis of [its/their] assessment of the state of the finan izﬁ‘markets and
may also be terminated upon the occurrence of certain sté& events. The
underwriter[s] [is/are], however, obligated to take up and pay for% the securities if
any of the securities are purchased under the agreement.”, and (‘9

(b) describe any other conditions and indicate any>formation known that is
relevant to whether such conditions will be satisfied. /@

25.4. Best Efforts Offering ,\63

Outline briefly the plan of distribution cﬁ‘b y securities being distributed other
than on the basis described in section 25.3. Q)“

25.5. Minimum Distribution Q/z

If securities are being disty d on a best efforts basis and minimum funds are
to be raised, state C)

(@ the minimun@fs to be raised,

(b)  that thﬁstment fund must appoint a registered dealer authorized to
make the distrib a Canadian financial institution, or a lawyer who is a practising
member in go tanding with a law society of a jurisdiction in which the securities are
, or a notary in Québec, to hold in trust all funds received from
subscript ntil the minimum amount of funds stipulated in paragraph (a) has been

Q(c) that if the minimum amount of funds is not raised within the distribution
pehNod, the trustee must return the funds to the subscribers without any deductions.

25.6. Determination of Price
Disclose the method by which the distribution price has been or will be

determined and, if estimates have been provided, explain the process of determining
the estimates.
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25.7. Stabilization

If the investment fund, a selling securityholder or an underwriter knows or has
reason to believe that there is an intention to over-allot or that the price of any security
may be stabilized to facilitate the distribution of the securities, describe the nature of
these transactions, including the anticipated size of any over-allocation position, and
explain how the transactions are expected to affect the price of the securities. N

25.8. Reduced Price Distributions (]9

)

If the underwriter may decrease the offering price after the unde fibr has made
a reasonable effort to sell all of the securities at the initial offering pri isclosed in the
prospectus in accordance with the procedures permitted by egulation and
Regulation 81-102 respecting Investment Funds, disclose t ct and that the
compensation realised by the underwriter will be decrease he amount that the
aggregate price paid by purchasers for the securities is le an the gross proceeds
paid by the underwriter to the investment fund or selling'@/r tyholder.

25.9. Listing Application 7\63

If application has been made to list o te the securities being distributed,
include a statement, in substantially the folkwi.ng form, with the bracketed information

completed: Q~

“The investment fund has a to [list/quote] the securities distributed under
this prospectus on [name of e ge or other market]. [Listing/Quotation] will be
subject to the investment fund@) g all the listing requirements of [name of exchange
or other market].” Q/

25.10. Conditio Qsting Approval
If applicati been made to list or quote the securities being distributed on an

exchange or mdsKetplace and conditional listing approval has been received, include a
statement, i&)@stamially the following form, with the bracketed information completed:

y e of exchange or marketplace] has conditionally approved the
[listi tation] of these securities. [Listing/Quotation] is subject to the [name of
i thnent fund]’'s fulfilling all of the requirements of the [name of exchange or
r&etplace] on or before [date], [including distribution of these securities to a minimum
number of public securityholders].”

25.11. Constraints

If there are constraints imposed on the ownership of securities of the investment
fund to ensure that the investment fund has a required level of Canadian ownership,
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describe the mechanism, if any, by which the level of Canadian ownership of the
securities of the investment fund will be monitored and maintained.

25.12. Special Warrants Acquired by Underwriters or Agents

Disclose the number and dollar value of any special warrants acquired by any
underwriter or agent and the percentage of the distribution represented by those special
warrants. N

Item 26 Relationship between Investment Fund or Selling Securityhdl.@ and
Underwriter t\.,

26.1. Relationship between Investment Fund or Selling Se@ityholder and

Underwriter 0

(1) Under the heading “Relationship between InvesL@ Fund [or Selling
Securityholder] and Underwriter”, if the investment fund o Ing securityholder is a
connected issuer or related issuer of an underwriter of stribution, or if the selling
securityholder is also an underwriter, complA ith the requirements of
Regulation 33-105 respecting Underwriting Confllct'i‘\QD

(2) For the purposes of subsection (1), “co ed issuer” and “related issuer” have
the same meanings as in Regulation 33-105(6specting Underwriting Conflicts.

Item 27 (Revoked) Q~

Item 28 Principal Holders&curltles of the Investment Fund and Selling
Securityholders

28.1. Principal Holdeng/Securltles of the Investment Fund and Selling

Securityholders @

(2) Under the @ng “Principal Holders of Securities of the Investment Fund [and

Selling Securitiffolders]’, provide the following information for each principal

securityholdégy the investment fund, if known or if ought to be known by the
d

investme or the manager and, if any securities are being distributed for the
accou securityholder, for each selling securityholder, as of a specified date not
mor 30 days before the date of the prospectus or pro forma prospectus, as

EQ%'C ble:

(@ the name,

(b)  the number or amount of securities owned, controlled or directed of the
class being distributed,
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(© the number or amount of securities of the class being distributed for the
account of the securityholder,

(d)  the number or amount of securities of the investment fund of any class to
be owned, controlled or directed after the distribution, and the percentage that number
or amount represents of the total outstanding, and

(e)  whether the securities referred to in paragraphs (b), (c) or (d) are q(Ked
both of record and beneficially, of record only, or beneficially only. (]9

(2) If securities are being distributed in connection with a restructurin N{ansaction,
indicate, to the extent known, the holdings of each person described in raph (1)(a)
that will exist after effect has been given to the transaction. %'{

3) If any of the securities being distributed are being distribu r the account of a
securityholder and those securities were purchased by the se@ securityholder within
the 2 years preceding the date of the prospectus or forma prospectus, as
applicable, state the date the selling securityholder ac ? the securities and, if the
securities were acquired in the 12 months preceding ate of the prospectus or pro
forma prospectus, as applicable, the cost to the se&ﬁ@yholder in the aggregate and on
an average cost-per-security basis. Q

4) If, to the knowledge of the investme(?fund or the underwriter of the securities
being distributed, more than 10% of any of voting securities of the investment fund
is held, or is to be held, subject to an & trust or other similar agreement, disclose,
to the extent known, the designati the securities, the number or amount of the
securities held or to be held ct to the agreement and the duration of the
agreement. State the names ddresses of the voting trustees and outline briefly
their voting rights and other &s under the agreement.

Qof the investment fund or the underwriter of the securities
cipal securityholder or selling securityholder is an associate or

on named as a principal securityholder, disclose, to the extent
al* facts of the relationship, including any basis for influence over the

(5) If, to the knowl
being distributed, an
affiliate of anoth
known, the mat

investment held by the person other than the holding of voting securities of the
investmeQ‘ :
(6) addition to the above, include in a footnote to the table the required

c@l tion(s) on a fully-diluted basis.

(7 Describe any material change to the information required to be included in the
prospectus under subsection (1) to the date of the prospectus.
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INSTRUCTION

If a company, partnership, trust or other unincorporated entity is a principal
securityholder of an investment fund, disclose, to the extent known, the name of each
individual who, through ownership of or control or direction over the securities of the
company, trust or other unincorporated entity, or membership in the partnership, as the
case may be, is a principal securityholder of that entity. /\

N

Item 29 Interests of Management and Others in Material Transactions Q

29.1. Interests of Management and Others in Material Transactions N

in  Material
aterial interest,
ithin the 3 years
aterially affected or

Under the heading “Interests of Management and Ojlde
Transactions”, describe, and state the approximate amount of,
direct or indirect, of any of the following persons in any transa
before the date of the prospectus or pro forma prospectus thath
is reasonably expected to materially affect the investment fu%

(@) a director or executive officer of the in ent fund or the investment

fund manager,
&

(b)  a person that beneficially owns, o trols or directs, directly or indirectly,
more than 10% of any class or series he outstanding voting securities of the
investment fund or the investment fund ager, and

(c) an associate or affiliat§ ny of the persons referred to in paragraphs (a)

or (b).
4

29.2. Underwriting DiSCOLQt/

Q underwriting discounts or commissions upon the sale of
nt fund if any of the persons listed under section 29.1 were or
r or are associates, affiliates or partners of a person that was or

Disclose any
securities by the inv
are to be an und

is to be an undenriter.
INSTRU S

(1) Qﬂ@ materiality of an interest is to be determined on the basis of the significance
of the nformation to investors in light of all the circumstances of the particular case. The
i rtance of the interest to the person having the interest, the relationship of the

parties to the transaction with each other and the amount involved are among the
factors to be considered in determining the significance of the information to investors.

(2)  Give a brief description of the material transaction. Include the name of each
person whose interest in any transaction is described and the nature of the relationship
to the investment fund.
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3) For any transaction involving the purchase of assets by or sale of assets to the
investment fund, state the cost of the assets to the purchaser, and the cost of the assets
to the seller if acquired by the seller within 3 years before the transaction.

(4)  This Item does not apply to any interest arising from the ownership of securities
of the investment fund if the securityholder receives no extra or special benefit or

advantage not shared on an equal basis by all other holders of the same cl of
securities or all other holders of the same class of securities who are resi in
Canada.

N
(5) No information need be given under this Item for a transaction if&%

(@) the rates or charges involved in the transaction @ixed by law or
determined by competitive bids, (‘9

(b) the interest of a specified person in the trar@on is solely that of a
director of another company that is a party to the transa{@,

(c) the transaction involves services as &gk or other depository of funds, a
transfer agent, registrar, trustee under a trust ind%ﬁfe or other similar services, or

(d) the transaction does not involv@temuneration for services and the interest
of the specified person arose from the eficial ownership, direct or indirect, of less
than 10% of any class of equity secqutes of another company that is party to the

transaction and the transaction is & ordinary course of business of the investment

fund. @

(6) Describe all transacti ot excluded above that involve remuneration (including
an issuance of securitie ffectly or indirectly, to any of the specified persons for
services in any capagi nless the interest of the person arises solely from the
beneficial ownership ct or indirect, of less than 10% of any class of equity securities
of another comp nishing the services to the investment fund.

Item 30 C)%oxy Voting Disclosure
30.1. @@ Voting Disclosure for Portfolio Securities Held
%nder the heading “Proxy Voting Disclosure for Portfolio Securities Held”, include

t disclosure required by subsection 10.2(3) of Regulation 81-106 respecting
Investment Fund Continuous Disclosure.
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Item 31 Material Contracts
31.1. Material Contracts
Under the heading “Material Contracts”, list and provide particulars of

(@) the articles of incorporation, the declaration of trust or trust agreement of
the investment fund or any other constating document, if any, N

(b)  any agreement of the investment fund or trustee with the mana@%f the
investment fund, N

o)

(© any agreement of the investment fund, the manager @wstee with the

portfolio adviser of the investment fund, 0

(d) any agreement of the investment fund, the ma@ or trustee with the
custodian of the investment fund, ?\

(e) any agreement of the investment fund fﬂe anager or trustee with the
underwriters or agents of the investment fund, '\¢3

() any swap or forward agreement e investment fund, the manager or

trustee with a counterparty that is material tQB\Q Investment fund fulfilling its investment

objectives, Q~

(g0 any agreement of th Stment fund, the manager or trustee with the
principal distributor of the investr@%&‘und, and

(h)  any other confiae¥ or agreement that can reasonably be regarded as
material to an investor in «Q‘ écurities of the investment fund.

INSTRUCTIONS OQ

(1) Set out aQo;plete list of all contracts for which particulars must be given under
this section _ifdigating those that are disclosed elsewhere in the prospectus. Particulars
need onI? provided for those contracts that do not have the particulars given

elsew the prospectus.

( articulars of contracts must include the dates of, parties to, consideration
pXvided for in, termination provisions, general nature and key terms of, the contracts.
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Item 32 Legal and Administrative Proceedings

32.1. Legal and Administrative Proceedings
Under the heading “Legal and Administrative Proceedings”, describe briefly any

ongoing legal and administrative proceedings material to the investment fund, to which

the investment fund, its manager or principal distributor is a party.

32.2. Particulars of the Proceedings

(2) For all matters disclosed under section 32.1, disclose

N
&‘b

(@) the name of the court or agency having jurisdiction, %
(b) the date on which the proceeding was instituted, (‘90
(© the principal parties to the proceeding, ?\

(d) the nature of the proceeding and, if applidéh@,the amount claimed, and

(e)  whether the proceeding is being C@Sted and the present status of the
proceeding.

)
(2) Provide similar disclosure about a ?aceedings known to be contemplated.

32.3. Penalties and Sanctions §%

Describe the penalties cg%ﬂctions imposed and the grounds on which they were
imposed or the terms of any. ment agreement and the circumstances that gave rise

to the settlement agreem , within the 10 years before the date of the prospectus or
pro forma prospectus, e “manager of the investment fund, a director or executive
officer of the invest nd or a partner, director or executive officer of the manager of

the investment fu

(@) g}en subject to any penalties or sanctions imposed by a court or a
securities @m atory authority relating to Canadian securities legislation, promotion or
manag of an investment fund, theft or fraud or has entered into a settlement
agre t before a court or with a regulatory body in relation to any of these matters, or

\% (b) been subject to any other penalties or sanctions imposed by a court or
regulatory body or has entered into any other settlement agreement before a court or
with a regulatory body that would likely be considered important to a reasonable
investor in determining whether to purchase securities of the investment fund.
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ltem 33 Experts
33.1. Names of Experts
Under the heading “Experts”, name each person

(@) who is named as having prepared or certified a report, valuation,
statement or opinion in the prospectus or an amendment to the prospectus, and N

(b)  whose profession or business gives authority to the report, @tion,

statement or opinion made by the person. 03 N

33.2. Interests of Experts é

(2) Disclose all registered or beneficial interests, direct or in , In any securities
or other property of the investment fund or of an associate or\afNJtrate of the investment
fund received or to be received by a person whose pr lon or business gives
authority to a statement made by the person and who i ed as having prepared or
certified a part of the prospectus or prepared or certifi eport or valuation described
or included in the prospectus. '\QD

(2) For the purpose of subsection (1), if thél&/nership is less than 1%, a general
statement to that effect is sufficient. Q).,

3) If a person, or a director, officer @ployee of a person referred to in subsection
(1) is or is expected to be electe @) ointed or employed as a director, officer or
employee of the investment fun any associate or affiliate of the investment fund,
disclose the fact or expectatiorc)%/

4) Despite subsection?, an auditor who is independent in accordance with the
auditor’s rules of profes§iQrtal conduct in a jurisdiction of Canada or has performed an
audit in accordanc US GAAS is not required to provide the disclosure in
subsection (1) if Is disclosure that the auditor is independent in accordance with

the auditor’s rylég of professional conduct in a jurisdiction of Canada or that the auditor
has complie@h the SEC’s rules on auditor independence.

INSTR@TONS

( QSection 33.2 does not apply to the investment fund’s predecessor auditors, if
a or those periods when they were not the investment fund’s auditor.

(2)  Section 33.2 does not apply to registered or beneficial interests, direct or indirect,
held through mutual funds.
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Item 34 Exemptions and Approvals
34.1. Exemptions and Approvals

Under the heading “Exemptions and Approvals”, describe all exemptions from or
approvals under securities legislation obtained by the investment fund or the manager
of the investment fund that continue to be relied upon by the investment fund or the
manager, including all exemptions to be evidenced by the issuance of a receipt f (\be
prospectus pursuant to section 19.3 of the Regulation. (]9

o

35.1. Other Material Facts é

ltem 35 Other Material Facts

Under the heading “Other Material Facts”, using sub-h S as appropriate,
give particulars of any material facts about the securities bei tributed that are not
disclosed under any other section and are necessary in for the prospectus to
contain full, true and plain disclosure of all material fact ating to the securities to be
distributed. ’@

Item 36 Purchasers’ Statutory Rights of V@'Nrawal and Rescission

36.1. General Q).,

For investment funds other tha
Statutory Rights of Withdrawal and
following form, with bracketed inf.

tual funds, under the heading “Purchasers’
Ission” include a statement in substantially the
lon completed:

“Securities IegislatiorQSlertain of the provinces [and territories] of Canada/the
Province of [insert name S? al jurisdiction, if applicable]] provides purchasers with the
right to withdraw from eement to purchase securities. This right may be exercised
within 2 business after receipt or deemed receipt of a prospectus and any
amendment. [In | of the provinces/provinces and territories], [T/tlhe securities
legislation furt ovides a purchaser with remedies for rescission [or [, in some
jurisdictions isions of the price or damages] if the prospectus and any amendment
contains é],trepresentation or is not delivered to the purchaser, provided that the
rem@ rescission [, revisions of the price or damages] are exercised by the

purc within the time limit prescribed by the securities legislation of the purchaser’s
prowinte [or territory]. The purchaser should refer to any applicable provisions of the
swpurities legislation of the purchaser’s province [or territory] for the particulars of these
rights or consult with a legal adviser.”
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36.2. Mutual Funds

If the investment fund is a mutual fund, under the heading “Purchasers’ Statutory
Rights of Withdrawal and Rescission” include a statement in substantially the following
form:

“Securities legislation in [certain of the provinces [and territories] of Canada/the
Province of [insert name of local jurisdiction, if applicable]] provides purchasers wi h'\be
right to withdraw from an agreement to purchase mutual fund securities wi 2
business days after receipt of a prospectus and any amendment or within 48 h after
the receipt of a confirmation of a purchase of such securities. If the a ree\m,ent is to
purchase such securities under a contractual plan, the time perig %.Ej)lrlng which
withdrawal may be made may be longer. [In several of the provi rovinces and
territories], [T/tlhe securities legislation further provides a purcha th remedies for
rescission [or [, in some jurisdictions,] revisions of the pri damages] if the
prospectus and any amendment contains a misrepresentatio not delivered to the
purchaser, provided that the remedies for rescission [, sions of the price or
damages] are exercised by the purchaser within th @1 limit prescribed by the
securities legislation of the purchaser’'s province [or‘é( ory]. The purchaser should
refer to the applicable provisions of the securities | tion of the province [or territory]
for the particulars of these rights or should consulel a legal adviser.”

36.3. Non-fixed Price Offerings Q).,

In the case of a non-fixed price@ng, if applicable in the jurisdiction in which
the prospectus is filed, replace the nd sentence in the disclosure in section 36.1
with a statement in substantially Q/ owing form:

“This right may only % rcised within 2 business days after receipt or deemed

receipt of a prospectus ar@ amendment, irrespective of the determination at a later
date of the purchase pgdg,of the securities distributed.”

Item 37 Do ~@gts Incorporated by Reference

37.1. Man@y Incorporation by Reference

investment fund is in continuous distribution, incorporate by reference the

follo documents in the prospectus, by means of the following statement in
s% tially the following words under the heading “Documents Incorporated by
Reference™

“Additional information about the Fund is available in the following documents:

1. The most recently filed comparative annual financial statements of the
investment fund, together with the accompanying report of the auditor.
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2. Any interim financial report of the investment fund filed after those annual
financial statements.

3. The most recently filed annual management report of fund performance of
the investment fund.

4. Any interim management report of fund performance of the investment
fund filed after that annual management report of fund performance. N

These documents are incorporated by reference into the prospectlf%, hich
means that they legally form part of this document just as if they were prlnteQas part of
this document. You can get a copy of these documents, at your reques at no cost,
by calling [toll-free/collect] [insert the toll-free telephone number oréchone number
where collect calls are accepted] or from your dealer. 0

fund’s/investment fund family’s ] Internet site at [insert inv ent fund’s Internet site
address], or by contacting the [investment fund/inv t fund family] at [insert
investment fund’s /investment fund family’s email addr

[If applicable] These documents are availablE sz the [investment

These documents and other information @ut the Fund are available on the
Internet at www.sedar.com.”

)
37.2. Mandatory Incorporation by Ref %e of Future Documents

If the investment fund is in ous distribution, state that any documents, of
the type described in section 37 lled by the investment fund after the date of the
prospectus and before the terr@hn of the distribution, are deemed to be incorporated
by reference in the prospect

[tem 38 Fmanma@osure

38.1. Financial ents
(2) Unle orporated by reference under Item 37, include in the prospectus the
comparatj nnual financial statements and the auditor's report prepared in

ith Regulation 81-106 respecting Investment Fund Continuous Disclosure
estment fund’s most recently completed financial year.

If an investment fund’s most recent financial year ended within 90 days of the
date of the prospectus referred to in subsection (1), the investment fund may treat the
previous year as the most recently completed financial year under subsection (1).

3) If the investment fund has not completed its first financial year, the fund must

include in the prospectus audited financial statements and the auditor’s report prepared
in accordance with Regulation 81-106 respecting Investment Fund Continuous
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Disclosure for the period from the date of the fund’'s formation to a date not more
than 90 days before the date of the prospectus and as at a date not more than 90 days
before the date of the prospectus, as applicable.

4) Despite subsections (1) and (3), if the investment fund is a newly established
fund, include in the prospectus the opening statement of financial position of the
investment fund, accompanied by the auditor’s report prepared in accordance with
Regulation 81-106 respecting Investment Fund Continuous Disclosure. N

38.2. Interim Financial Reports (]9

)

Unless incorporated by reference under Item 37, include in tIQ;)prospectus
financial statements for the investment fund prepared in ordance with
Regulation 81-106 respecting Investment Fund Continuous Disclo for the interim
period that began immediately after the financial year to whi annual financial
statements required to be included in the prospectus under n 38.1 relate, if the
prospectus is filed 60 days or more after the end of that inter

38.3. Management Reports of Fund Performance ’@

Unless incorporated by reference under | 37, include in the prospectus the
most recently filed interim management repo fund performance, if filed after the
most recently filed annual management re«ﬁr{ of fund performance and include the
most recently filed annual management r@r of fund performance.

&

Item 39 Certificates §
39.1. Certificate of the Inve%ﬁéﬂt Fund
Include a certificat e investment fund in the following form:

reference,] constj ull, true and plain disclosure of all material facts relating to the
securities offere this prospectus as required by the securities legislation of [insert

the jurisdict@n which qualified].”
39.2. @Tﬁcate of the Manager

nclude a certificate of the manager of the investment fund in the same form as
t ertificate of the investment fund.

“This pros%@@[,together with the documents incorporated herein by

39.3. Certificate of the Underwriter

Where a person is required to provide a certificate in the underwriter certificate
form, the certificate must state:
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“To the best of our knowledge, information and belief, this prospectus [,together
with the documents incorporated herein by reference,] constitutes full, true and plain
disclosure of all material facts relating to the securities offered by this prospectus as
required by the securities legislation of [insert the jurisdictions in which qualified].”

39.4. Certificate of the Promoter

If there is a promoter of the investment fund, include a certificate in the @‘ue
form as the certificate of the investment fund. (]9

o

(2) For an amendment to a prospectus that does not restate the ;%{oectus, change
“prospectus” to “prospectus dated [insert date] as amended is amendment”
wherever it appears in the statements in sections 39.1 to 39.4. (‘9

39.5. Amendments

(2) For an amended and restated prospectus, change “pr ctus” to “amended and
restated prospectus” wherever it appears in the statems{ W1 'sections 39.1 to 39.4.

39.6. Non-offering Prospectus '\QD
For a non-offering prospectus, change * rities offered by this prospectus” to

“securities previously issued by the inve%wnt fund” wherever it appears in the
statements in sections 39.1 to 39.4. Q~

M.O. 2008-05, Sch. 41-101F2; . 2008-13, s. 1; M.O. 2010-09, s. 12
M.O. 2012-05, s. 2; M.O. 2012- > 2; M.O. 2013-03, s. 14; M.O. 2013-08, s. 17;
M.O. 2013-24, s. 1; M.O. 2014 .2et3.

Regulation 41-101 December 8, 2015 PAGE 242



REGULATION IN FORCE FROM DECEMBER 8, 2015 TO AUGUST 31, 2017

FORM 41-101F3
INFORMATION REQUIRED IN A SCHOLARSHIP PLAN PROSPECTUS

General Instructions

(1) This Form describes the disclosure required in a scholarship plan prospectus.
Each Item of this Form outlines disclosure requirements. Instructions as to how to
complete this Form are printed in italic type. N

(2)  The objective of the scholarship plan prospectus is to provide informat bout
the scholarship plan that an investor needs in order to make an informed\inyestment
decision. This Form sets out specific disclosure requirements that are i Sbjltion to the
general requirement under securities legislation to provide full, true aélain disclosure
of all material facts relating to the securities to be distributed. 0

(3) Terms defined in Regulation 14-101 respecting Definitio
Regulation 41-101 respecting General Prospectus Require
Regulation 81-105 respecting Mutual Fund Sales P, @c s (chapter V-1.1,r. 41),
Regulation 81-106 respecting Investment Fund Contin{Q S Disclosure (chapter V-1.1,
r. 42) or Regulation 81-107 respecting Independer@view Committee for Investment
Funds (chapter V-1.1, r. 42) and used in this Fgﬁ ave the same meanings that they

chapter V-1.1, r. 3),
(chapter V-1.1, r. 14),

have in those regulations except that referenc those regulations to “mutual fund”
must be read as references to “mvestmechQ " or “scholarship plan” as the context
requires.

(4) A scholarship plan prospec %contaln only the information that is mandated
or permitted under this Form.

(5) A scholarship plan p tus must present the information in each Part of this
Form briefly and conC|se he order provided for by this Form, and use only the
headings and sub-h S stipulated in this Form except that sub-headings not

required by this Forr@ y be used where permitted under an Item in this Form.

(6) Specifi I%?;ctions are sometimes provided in this Form for a single prospectus
and a multi ospectus. Portions of Part B and Part D of this Form generally refer to
disclosur%gulred for “a scholarship plan” in a “prospectus”. This disclosure must be
mod@ S” appropriate to reflect multiple scholarship plans covered by a multiple
pros S.

Regulation 41-101 respecting General Prospectus Requirements requires that a
prospectus be prepared using plain language and in a format that assists in readability
and comprehension. For additional guidance, see the plain language principles listed in
section 4.1 of Policy Statement to Regulation 41-101 respecting General Prospectus
Requirements. If the use of technical terms is required, clear and concise explanations
of those terms must be included.
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(8) Respond as simply and directly to the requirements of this Form as is reasonably
possible.

(9) No reference need be made to inapplicable items and, unless otherwise required
in this Form, negative answers to items may be omitted.

(10) Certain Items in this Form require that a prospectus include wording that is the
same or substantially the same as set out in those Items. A scholarship pla ‘f\ay
modify the prescribed wording to more accurately reflect its features if the wordir% es
not apply to the plan.

size or style but the font used must be legible. If the prospectus 4 ade available
online, information must be presented in a way that is both reada% line and can be
printed in a readable format. (‘9

)
(11) Unless otherwise stated, this Form does not mandate the use §f %%ecific font

(12) A prospectus may contain photographs and artwork@if they are relevant to
the business of the scholarship plan or members of the @a ization of the scholarship
plan and are not misleading.

(13) A prospectus must not contain design ele 'h(s (e.g., graphics, photos, artwork)
that would, to a reasonable person, detractqgn the information disclosed in the

document. Q)“

(14) If disclosure is required as of@ciﬁc date and there has been a material
change or a change that is otherwi ificant to a reasonable investor to the required
information subsequent to that > present the information as of the date of the

change or a date subsequent t€) change.

Contents of a Scholarsh¢ an Prospectus
(15) This Form pe two formats: a prospectus for a single scholarship plan and a
multiple prospect multiple scholarship plans.

(16) A sc
the Plan

hip plan prospectus must consist of 4 parts as set out below. Part A is
ary. Parts B, C and D are collectively the Detailed Plan Disclosure. The
ry and the Detailed Plan Disclosure together form the scholarship plan
pros S. The 4 parts may be further described as follows:

\s @) Part A contains the responses to the Items in Part A of this Form. The
information in this Part contains a summary of key information about investing in a
scholarship plan.

(b) Part B contains the responses to the Items in Part B of this Form and

contains introductory information about the scholarship plan and general information
about the scholarship plan family.
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(c) Part C contains the responses to the Items in Part C of the Form and
contains plan-specific information about the scholarship plan(s) offered in the
prospectus.

(d) Part D contains the responses to the Items in Part D of this Form and
contains information about the scholarship plan organization, the persons and entities
involved in running the scholarship plan, and the prospectus certificates. N

Consolidation of Scholarship Plan Prospectuses into a Multiple Prospect@,Q

)
(17) Section 3A.2 of the Regulation 41-101 respecting Gen z{b'}rospectus
Requirements requires that a scholarship plan prospectus must n consolidated
with one or more scholarship plan prospectuses to form a multipl spectus unless
the disclosure in each of the Part B and Part D sections of thj m is substantially
similar for each scholarship plan. This provision permits a sc ip plan organization
to create a document that contains the disclosure for a nu of scholarship plans in

the same family. &O

(18) Similar to a single prospectus, a rpégale prospectus must consist
of 4 segments: Q

(@) The first segment consists of mber of Part A sections of this Form.
Each Part A section must contain the i tion required under Part A of this Form
about a single scholarship plan. The in@éﬁon required by the Part A section must be
disclosed separately for each schol plan in the multiple prospectus. Each Part A
section in a multiple prospectus tart on a new page.

(b) The second s nt contains the information required under Part B of
this Form for the scholars ans described in the document. There must not be more
than one Part B sectlo@( | of the scholarship plans in the prospectus.

(© The qgsegment consists of a number of Part C sections of this Form.
Each Part C seSifoh must contain the information required under Part C of this Form
about a sinﬁcholarship plan. The information required by the Part C section must be
disclosed ately for each scholarship plan in the multiple prospectus. Each Part C
sectio Q‘multiple prospectus must start on a new page.

% The fourth segment contains the information required under Part D of the

for the scholarship plans described in the document. There must not be more than
one Part D section for all of the scholarship plans in the prospectus.
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Part A — Plan Summary for a Scholarship Plan

ltem 1 Information about the Plan
Include at the top of a new page a heading consisting of
€) the title “Plan Summary”,

(b) the name of the scholarship plan to which the Plan Summary perta% nd

if the scholarship plan has more than one class or series of securities, the na f the
class or series of securities covered in the Plan Summary, 03 N
(© the type of scholarship plan, é\

(d) the name of the investment fund manager of the sc@hip plan, and
(e) the date of the Plan Summary. ?\

INSTRUCTIONS ’\O

(1)  The title “Plan Summary” and the name '\e scholarship plan must be in bold
type using a substantially larger font size than‘thg”other headings and text in the Plan

Summary. %.,
(2) The “type of scholarship plan” r{%ﬁo whether the scholarship plan is a group
scholarship plan, individual or famil arship plan.

plan prospectus or scholars n prospectus must be the date of the certificate of the
scholarship plan required r Part D of this Form.

(3) The date for a Plan Séig%ary that is filed as part of a preliminary scholarship

Item 2 Withdraw d Cancellation Rights

Immedi tg(/ ;Ilowing the disclosure in Item 1, state the following using the same
or substantk&milar wording, with the last 2 sentences in bold type:

&ummary tells you some key things about investing in the plan. You should
read lan Summary and the Detailed Plan Disclosure carefully before you decide to
in@t.

If you change your mind

You have up to 60 days after signing your contract to withdraw from your plan
and get back all of your money.
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If you (or we) cancel your plan after 60 days, you'll get back your contributions,
less sales charges and fees. You will lose the earnings on your money. Your
government grants will be returned to the government. Keep in mind that you pay
sales charges up front. If you cancel your plan in the first few years, you could
end up with much less than you put in.

INSTRUCTION

The prescribed wording in this Item must be presented using a subs@ially
larger font size relative to the rest of the text of the Plan Summary.

)
Item 3  Description of the Scholarship Plan &0‘)\

(2) Under the heading “What is the [insert type of scholars '%an] scholarship
plan?”, state the following using the same or substantially similaré&ing:

The [insert name of plan] is a [insert type of plan] s@rship plan designed to
help you save for a child’s post-secondary education. W, ybu open your [insert name
of plan], we will apply to the Canada Revenue A@ to register the plan as a
Registered Education Savings Plan (RESP). This ﬁgvs your savings to grow tax-free
until the child named as the beneficiary of t lan enrols in their studies. The
Government of Canada and some provincial nments offer government grants to
help you save even more. To register your W\as an RESP, we need social insurance
numbers for yourself and the child you n the plan as the beneficiary.

In a [insert type of plan] sc ip plan, you are part of a group of investors.
Everyone’s contributions are inv, together. When the plan matures, each child in
the group shares in the earnin %that money. Your share of those earnings plus your
government grant money iéﬂj to your child as educational assistance payments
(EAPS).
lose your earnin ernment grants and grant contribution room, if:

There ar(wxceptions. Your child will not receive EAPs, and you could

- {@w child does not enrol in a school or program that qualifies under this

plan, or QS)
QO you leave the plan before it matures.

For a group scholarship plan, state the following using the same or substantially
similar wording, in bold type:

If you leave the plan, your earnings go to the remaining members of the

group. However, if you stay in the plan until it matures, you might share in the
earnings of those who left early.
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INSTRUCTION

If the scholarship plan allows a subscriber to name more than one beneficiary at
a time, amend the wording in section (1) to refer to multiple children or beneficiaries.

Item 4  Suitability

(1) For a group scholarship plan, under the heading “Who is this plan for?”, sta;{\he
following using the same or substantially similar wording:

A group scholarship plan can be a long-term commitment. It is dnvestors
planning to save for a child’s post-secondary education and who are fa"{@gre that:

- they can make all their contributions on time 0%

- they will stay in the plan until it matures OCQ

- their child will attend a qualifying school am@Xsam under the plan

[Insert, for plan providers that also offer an i ﬁiy'dual or family scholarship plan -
If this doesn’t describe you, you should consider her type of plan. For example, an
individual or family plan has fewer restrictions) See the Plan Summar[y/ies] for our

[insert as applicable — individual plan/family an/ individual and family plans] or pages
[insert applicable page references] in the ed Plan Disclosure for more information.]

(2) For an individual or family s hlp plan, under the heading “Who is this plan
for?”, state the following using t e or substantially similar wording:

[Insert, as applicable geﬂ individual/ A family] scholarship plan is for investors
planning to save for a chil st-secondary education and who are fairly sure that:

- Insert, @nily plans only - they want to save for more than one child at
a time
- @y want more flexibility over when and how much to contribute to their
plan Q‘
%S) Insert, for individual plans only - their child will attend a qualifying school
@ gram under the plan

- Insert, for family plans only - one or more of their children will attend a
gualifying school or program under the plan

[Insert, for plan providers that also offer a group scholarship plan - The [insert

name of plan] generally has fewer restrictions and is more flexible than our group
scholarship plan.]
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[tem 5 The Plan’s Investments

Under the heading “What does the plan invest in?”, state the following using the
same or substantially similar wording:

The plan invests mainly in [specify the plan’s primary investments]. The plan’s
investments have some risk. Returns will vary from year to year. N

INSTRUCTION (]9

)
The disclosure must state the type or types of securities, suc gbmortgages,
bonds, government treasury bills, or equity securities, as applicable hich the plan
will be primarily invested under normal market conditions. 0

Iltem 6  Contributions ch
(2) For a group scholarship plan, under the heading ?d:) | make contributions?”,
state the following using the same or substantially similﬁq\ ording:

With your contributions, you buy one or '\e “units” of the plan. These units
represent your share of the plan. You may pa them all at once, or you may make
[state the most common contribution frequer% Qptions] contributions.

You may change the amount @ur contribution as long as you make the
minimum contribution permitted un plan. You may also change your contribution
schedule after you've opened y n. [Insert if applicable — A fee applies.] All of the
different contribution options f plan are described in the Detailed Plan Disclosure,
or you can ask your sales reééntative for more information.

(2) For an individu Qamily scholarship plan, under the heading “How do | make
contributions?”, brie escribe how a subscriber can make contributions to their

scholarship plan. Q,

3) State @the minimum total investment and (i) the minimum amount per
contributiqggbrmitted under the scholarship plan’s rules.

INS1Q@TIONS

The disclosure regarding contribution frequency options in the first paragraph of
subsection (1) of Item 6 must make reference only to the most commonly selected
contribution options, and not to each contribution option that is available to a subscriber.

(2) If the individual or family scholarship plan uses the concept of “units” or has
prescribed schedules for making contributions, this fact must be described in the
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required disclosure for subsection (2) of Item 6, using wording that is similar to the
wording in subsection (1) of Item 6.

(3) For the purposes of the disclosure required under subsection (3) of Item 6, the
“minimum total investment permitted under the scholarship plan’s rules” must be stated
as (i) a dollar amount or ( ii) a quantity of units or securities of the scholarship plan (if
applicable) and the “minimum amount per contribution under the plan’s rules” must be
stated as a dollar amount. N

Item 7 Payments (]9

)
Q) Under the heading “What can | expect to receive from the %ﬁ;\ state the
following using the same or substantially similar wording: %

In your child’s first year of college or university, you'll get i@)/our contributions,
less fees. You can have this money paid to you or directly to y. ild.

?\

(2) For a group scholarship plan, state the following L@g the same or substantially

similar wording: &
Your child will be eligible to receive EA '7?\ their [state, as applicable - first,
second, third and fourth] year[s] of post-secon education. [See instruction (1)] For

each year, your child must show proof theme enrolled in a school and program that
gualifies under this plan to get an EAP. Q~

(3) For an individual or family s ship plan, briefly describe when EAPs can be
paid to a beneficiary, and whet Ps can be paid in one year or must be paid in

instalments for each year of el'q') studies.

(4)  State the foIIowing,&eparate paragraph:

EAPs are tax he child’s hands.

|NSTRUCT|0N§<Q~

(1) If oup scholarship plan has multiple options for paying EAPs, disclose the
other o in the disclosure in subsection (2) of Item 7, using a similar format.

( QFor the disclosure in subsection (3) of Item 7, the format set out for the disclosure
i ction (2) must be used.

ltem 8 Risks

(2) Under the heading “What are the risks?”, state the following using the same or
substantially similar wording:
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If you do not meet the terms of the plan, you could lose some or all of your
investment. Your child may not receive their EAPs.

(2) For a group scholarship plan, state the following using the same or substantially
similar wording:

You should be aware of 5 things that could result in a loss:

1. You leave the plan before the maturity date. People leave the '}rfor
many reasons. For example, if their financial situation changes and they caﬂ} fford
their contributions. If your plan is cancelled more than 60 days from_g$ignjng your
contract, you'll lose part of your contributions to sales charges and fees Il also lose
the earnings on your investment and your government grants will %&eturned to the

government. 0

2. You miss contributions. If you want to stay i&gplan, you'll have to
make up the contributions you missed. You'll also ha 0 make up what the
contributions would have earned if you had made them@n . This could be costly.

If you have difficulty making contributions, vy, ﬁ'jlave options. You can reduce or
suspend your contributions, transfer to another o plans or to an RESP offered by a
different provider, or cancel your plan. Restricti and fees apply. Some options will
result in a loss of earnings and governmen ants. [Insert if applicable - If you miss a
contribution and don't take any action W ﬁ]sert the number of months] months, we
may cancel your plan].

3. You miss or you@ misses a deadline. This can limit your options
later on. You could also lose t nings on your investment. Two of the key deadlines

for this plan are:
Q‘o

- Maturity@{ the deadline for making changes to your plan

You have %@he maturity date to make changes to your plan. This includes
switching the pl a different child, changing the maturity date if your child wants to
start their p m sooner or later than expected, and transferring to another RESP.
Restrictio fees apply.

QO [Insert date] - the EAP application deadline
\\  If your child qualifies for an EAP, he or she must apply by [insert date] before
each year of eligible studies to receive a payment for that year. Otherwise, your child
may lose this money.
4. Your child doesn’t go to a qualifying school or program. For example,

[State the types of programs or institutions that generally do not qualify for EAPs under
the plan] don't qualify for EAPs under this plan. [Insert, if applicable —Under this plan,
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fewer programs will qualify for an EAP than would otherwise qualify under the
government’s rules for RESPs. See the Detailed Plan Disclosure for more information.]
If your child will not be going to a qualifying school or program under this plan, you have
the option to name another child as beneficiary, transfer to another of our plans or to an
RESP offered by a different provider, or cancel your plan. Restrictions and fees apply.
Some options can result in a loss of earnings and government grants.

5. Your child doesn’t complete their program. Your child may lose @‘re
or all of their EAPs if he or she takes time off from their studies, does not comgtete all
required courses in a year or changes programs. [Insert if applicable - In so ses,
your child may be able to defer an EAP for up to [insert number of yea&s].‘year[s]].
[Insert, if applicable - Deferrals are at our discretion.] &

3) For an individual or family scholarship plan, list no more situations that
could result in a loss of earnings in the scholarship plan for sub rs or EAPs for the
beneficiary. Briefly describe the losses that could result in t utcomes as well as
some options to mitigate this loss. ?\

4) State the following, in bold type: ’@

o

If any of these situations arise with %fr\plan, contact us or speak with
your sales representative to better understa our options to reduce your risk of

loss. Q).,
INSTRUCTIONS Qg‘

(2) For an individual or f
subsection (3) of Item 8 mustst
scholarship plan before it m
program, and the subscri

deadlines. @

(2) If the indiy or family scholarship plan uses the concept of units paid for

under a fixed ibution schedule, or otherwise requires subscribers to follow a

prescribed &iule for making contributions to the scholarship plan, the disclosure
S

required | ection (3) of Item 8 must also include a situation in which a subscriber
misses&‘or more contributions.

scholarship plan, the disclosure required in
de the following situations: a subscriber leaving a
, @ beneficiary failing to enrol in a qualifying school or
r beneficiary failing to meet the scholarship plan’s key

(@The disclosure in subsection (3) of Item 8 must use a similar format and structure
asyhe disclosure required for group scholarship plans in section (2).

tem 9  Cancellation Rate
For a group scholarship plan, using the margin of the page, add a sidebar under

the heading “What are the risks?”, and state the following using the same or
substantially similar wording with the title of the sidebar in bold type:
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Cancellation Rate

Of the last 5 beneficiary groups of the [insert name of group scholarship plan]
plan to reach maturity, an average of [see the Instructions]% of the plans in each group
were cancelled before their maturity date.

INSTRUCTIONS ,<\

(1) To calculate the average percentage as required under Item 9, do the foﬂ@ng:

N
(@) for each of the last 5 beneficiary groups in the group sc o@@hip plan to
reach maturity, calculate the percentage of scholarship plans in th eficiary group

that were cancelled before their maturity date, and

(b)  calculate the simple average of the 5 percentag%gglculated pursuant to
Instruction 1(a).

(2) For a beneficiary group referred to in Instructloﬁ(&a) calculate the percentage
of the scholarship plans in each beneficiary gro at were cancelled before their
maturity date by dividing x by y, where Q

x = the number of scholarship plal%wlth the same maturity date that were
cancelled before maturity, and

y = the total number of scho % plans with the same maturity date, including
plans with the same maturity da were cancelled before maturity.

3) For the purposes o%’dlsclosure required under Item 9, a “plan that was
cancelled before maturity’ scholarship plan that is not eligible to receive a share of
the EAP account as att aturity date because the total contributions required by the
subscriber’'s contra: e not been made by the maturity date. The number of
scholarship plansilT the same maturity date that did not reach maturity will be the
difference betw%w he total number of scholarship plans with the same maturity date
and the nur@/y

scholarship plans that matured.

(4) ct to Instruction (6), the number of scholarship plans with the same maturity

date ists of every scholarship plan sold to subscribers who selected the same

%’I date, including scholarship plans that were cancelled or transferred before
rity.

(5) For the purposes of calculating the percentage of scholarship plans in a
beneficiary group that were cancelled before maturity, a scholarship plan whose
subscriber changed the maturity date to an earlier date is considered to have the earlier
maturity date and must be included in the calculations for the beneficiary group with the
earlier maturity date. Similarly, a scholarship plan whose subscriber changed the
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maturity date to a later date is considered to have the later maturity date and must be
included in the calculations for the beneficiary group with the later maturity date.

(6) Do not include a plan in the calculation of x or y under Instruction (2) if the
subscriber withdrew from their scholarship plan within 60 days of the signing the
contract to open the scholarship plan and received back all of their contributions and

fees paid.
X\

[tem 10 Costs Q

(2) Under the heading “How much does it cost?”, provide information, il\the form of
the following tables, about the fees and expenses of the scholarship plgﬂ%troduce the

tables using the following wording or wording that is the same or sub jally similar:

There are costs for joining and participating in the plag=AM¥e following tables
show the fees and expenses of the plan. [Insert, if applicable- fees and expenses
of this plan are different than the other plans we offer.] ?\

Fees you pay &O

These fees are deducted from the mone '\ put in the plan. They reduce the
amount that gets invested in your plan, Whicﬁﬁoﬂ reduce the amount available for

EAPs. N
A(,L(b
Fee What you pay What the fee is for Who the fee is paid
to
Sales charge [Specify amount] This is the [Insert name of entity]
commission for selling
your plan
Account [Specify amount]  [Specify the purpose  [Insert name of entity]
maintenance fee of the fee]
[Insert if [Specify amount]  This is for insurance [Insert name of entity]
applicable - that makes sure your
Insurance contributions continue
Premium] if you die or become

totally disabled.

-

\ Fees the plan pays
You don'’t pay these fees directly. They’re paid from the plan’s earnings. These

fees affect you because they reduce the plan’s returns, which reduces the amount
available for EAPs.
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Fee What the What the fee is for Who the fee is paid
plan pays to
Administrative  [Specify This is for operating [insert name of entity]
fee amount] your plan.
Portfolio [Specify This is for managing the [insert name of entity]
management amount] plan’s investments.
fee
Custodian fee [Specify This is for holding the [Insert name of entity]
amount] plan’s investments in
trust.
Independent [Specify This is for the services  [Insert name of entity]
review amount] of the plan’s
committee independent review

committee. The

committee reviews

conflict of interest

matters between the

investment fund

manager and the plan.

\S

(2) If the sales charge listed in the “Feesgu ay” table required by subsection (1) is
deducted from contributions at a higher jat n the early period of participating in the
scholarship plan, add a sidebar under Qﬁeading “How much does it cost”, using the
margin of the page adjacent to the &itled “Fees you pay”, and state the following

using the same or substantially sin@x ording with the title of the sidebar in bold type:

Paying off the sales&l/%ﬂge

If, for example, y y one unit of the plan on behalf of your newborn child, and
you commit to payi that unit by making monthly contributions until your plan’s
maturity date, the@ed on how the sales charge is deducted from your contributions,
it will take [inse&1 mber of months] months to pay off the sales charge. During this
time, [insert p%e tage]% of your contributions will be invested in the plan.

3) U e margin of the page adjacent to the table titled “Fees the plan pays” ,
add @ebar under the heading “How much does it cost?”, and state the following
usi &e same or substantially similar wording with the title of the sidebar in bold:

N

Other fees

Other fees apply if you make changes to your plan. See page [specify page
number] in the Detailed Plan Disclosure for details.
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INSTRUCTIONS

(1) The tables must only summarize the most common fees that (i) all subscribers to
the scholarship plan are required to pay or (ii) the scholarship plan is required to pay, as
applicable. Do not include the entire list of fees required to be disclosed under
Items 14.2 and 14.3 of Part C of the Form, or any of the fees required to be disclosed
under Item 14.4 and 14.5 of Part C of the Form. Each fee must be listed in a separate
row of the applicable table. N

(2) If there are certain types of fees listed in the tables required under Item bove
that are not payable, either by subscribers or the scholarship plan, in rebpect of the
scholarship plan described in the Plan Summary, amend the tables as, i cessary to

reflect that fact. '\
©

3) If certain fees listed in the tables required under Item ove are normally
combined into a single fee payable by either the subscriber scholarship plan as
applicable, the tables may be amended as is necessary to a tely reflect that fact.

(4) State the amount of each fee listed in the tables."qge table titled “Fees you pay”
state the amount(s) in the column titled “What you &3 In the table titled “Fees the plan
pays” state the amount(s) in the column titled “W e plan pays”. The amount of each
fee must be disclosed based on how the fee i culated. For example, if a particular
fee is calculated as a fixed dollar amount peQunit, or a fixed amount per year, it must be
stated as such. Similarly, if a fee is calc as a percentage of the scholarship plan’s
assets, that percentage must be stat& statement or note that a fee is subject to
applicable taxes, such as goods ervices taxes or harmonized sales taxes, is

permitted, if applicable. Q/

5) For a group scholargh lan or other type of scholarship plan that normally
calculates the sales chargeYayable as a fixed dollar amount linked to the amount of
contribution by a subsgr (i.e. x.x x$ per unit), in addition to stating the fixed amount
of sales charge per s required under Instruction (3), the disclosure of the amount
of the sales char e table titled “Fees you pay” in the column titled “What you pay”
must also be e8sed as a percentage of the cost of a unit of the scholarship plan. If
the total co a unit of the scholarship plan varies depending on the contribution
option orémency selected, the percentage sales charge must be expressed as a
range, en the lowest and the highest percentage of the unit cost the sales charge
can @ent, based on the different contribution options available to subscribers under
theNgcholarship plan. This must be calculated as follows: (i) divide the sales charge per
l.;ﬁy the contribution option that has the highest total cost per unit, and (ii) divide the
sales charge per unit by the contribution option that has the lowest total cost per unit.
For example, if a scholarship plan calculates its sales charge as $200/unit, and the total
cost per unit for a subscriber can range from $1000 to $5000 (based on the different
options available to subscribers), the percentage range of the sales charge disclosed in
the table would be 4% (200/5000) to 20% (200/1000). The disclosure in the table must
also state that the exact percentage of the sales charge per unit for a subscriber will
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depend on the contribution option selected for contributing to the scholarship plan and
how old their beneficiary is at the time they open the scholarship plan.

(6) For the table titled “Fees you pay”, in the column titled “"What you pay” describe
how the fee is deducted from contributions if the amount deducted from each
contribution is not the same. For example, if deductions for sales charges are not made
from each contribution at a constant rate for the duration of a subscriber’s investment in
the scholarship plan or the duration for which contributions are required to be ma(%é:g it
is less than the scholarship plan’s duration, describe the amounts from contr@ ns
that are deducted for sales charges. f],

)
(7 In both tables, in the column titled “What the fee is for” pr vfag\a concise
explanation of what the fee is used for, using the same or substanti%eimilar wording
provided above in the tables. 0

(8) In both tables, in the column titled “Who the fee is paidit tate the name of the
entity to which the fee is paid, e.g. the investment fund man&e , the portfolio manager,
the principal distributor or dealer, the foundation, etc. O

(9) For the table titled “Fees the plan pays”, th;{yependent review committee fee
must be disclosed as the total dollar amount pag\IN connection with the independent
review committee for the most recently completéﬁwancial year of the scholarship plan.
)
t%% “Fees you pay” table is permitted only if
er to purchase insurance coverage in a
an’s securities are being distributed. If the
ire insurance coverage to be purchased by
isdictions in which the scholarship plan’s securities
are distributed, then include¢diSefosure stating the jurisdictions in which the scholarship
plan requires subscribers chase insurance, under the heading titled “What the fee

is for” in that table. @

(11) The disclg equired under subsection (2) of Item 10 must be based on the
following assu ons: (i) the beneficiary is a newborn, (ii) the subscriber is purchasing
one unit of tg holarship plan, (iii) the subscriber has agreed to a monthly contribution

(10) Disclosure of insurance premium
the scholarship plan requires a su
jurisdiction in which the scholars
scholarship plan’s rules only
subscribers in some, but not

schedule contributions payable until the scholarship plan’s maturity date, and (iv)
all of t ndatory fees that are normally deducted from a subscriber’s contributions
are ted during the relevant period.

For the disclosure required in subsection (2) of Item 10, if the scholarship plan
does not offer units but uses a similar method for deducting sales charges as is
described under subsection (2) of Item 10, the wording may be amended as is
necessary to properly reflect the scholarship plan’s features.
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(13) The “Other fees” sidebar required under subsection (3) of Item 10 refers to fees
for specific transactions, such as changing a beneficiary, that are described in the table
titled “Transaction Fees” in Item 14.4 of Part C of the Form.

Item 11 Guarantees

Under the heading “Are there any guarantees?”, state the following using the
same or substantially similar wording: '<\

We cannot tell you in advance if your child will qualify to receive any ents
from the plan or how much your child will receive. We do not guarantee this_ amount of
any payments or that the payments will cover the full cost of your child"s& -secondary

education. %

Unlike bank accounts or GICs, investments in scholarshi s are not covered
by the Canada Deposit Insurance Corporation or any other goyexment insurer.

?\

Item 12 For More Information O
(2) Under the sub-heading “For more informa,'\lﬁg”, state the following using the
same or substantially similar wording: Q

The Detailed Plan Disclosure deliver€g, with this Plan Summary contains further
details about this plan, and we recom ou read it. You may also contact [insert
name of investment fund manager] o r sales representative for more information

manager of the plan and, i licable, state the e-mail address and website of the
investment fund manager@ plan.

about this plan. %
(2)  State the name, addre§@oll-free telephone number of the investment fund

Part B — Detailed PI %sclosure - General Information

ltem 1 Cove a;e Disclosure

1.1 Prag)w%ary Prospectus Disclosure

@reliminary prospectus must have printed in red ink and in italics at the top of
the\cover page of the Detailed Plan Disclosure immediately above the disclosure
réQuiired in section 1.2 the following:

A copy of this preliminary prospectus has been filed with the securities regulatory
authorit[y/ies] in [insert, as applicable the names of the provinces and territories of
Canada] but has not yet become final for the purpose of the sale of securities.
Information contained in this preliminary prospectus may not be complete and may have
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to be amended. The securities may not be sold until a receipt for the prospectus is
obtained from the securities regulatory authorit[y/ies].

INSTRUCTION
A scholarship plan must complete the bracketed information by:

(@) inserting the names of each jurisdiction in which the scholarship'@(gn
intends to offer securities under the prospectus, Q

(b) stating that the filing has been made in each of the provinces ot\Canada or
each of the provinces and territories of Canada, or &

(c) identifying the filing jurisdictions by exception (i.e,, &ry province of
Canada or every province and territory of Canada, e [insert excluded

jurisdictions]). 0
?\

State in italics at the top of the cover page théglowing:

1.2. Required Statement O

No securities regulatory authority ha pressed an opinion about these
securities and it is an offence to claim otherv%

1.3. Basic Disclosure about the Di@tion

(1)  State the following immed@ elow the disclosure required under sections 1.1

and 1.2:
@Q

[Insert as applica® PRELIMINARY/ PRO FORMA] PROSPECTUS
@ CONTINUOUS OFFERING
O DETAILED PLAN DISCLOSURE

QQ‘ [Insert Date]
&

[StaQ@ type of securities qualified for distribution under the prospectus, and the price
s per security or minimum subscription amount]

[Insert Name of Scholarship Plan(s)]

(2)  State the following:
[Insert, as applicable - This/These] investment fund[s] [insert, as applicable - is

a/are] scholarship plan[s] that [Insert, as applicable - is/are] managed by [state the
name of the investment fund manager of the scholarship plan].
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INSTRUCTION

Write the date in full with the name of the month in words. A pro forma
prospectus does not have to be dated, but may reflect the anticipated date of the
prospectus.

Item 2 Inside Cover Page

X\

2.1. Introduction Q

Starting on a new page on the inside cover page under the heading\“l.mportant
information to know before you invest”, include an introduction to the&)information
provided in response to sections 2.2, 2.3, and 2.4 of this Part "Fgﬂ the following

wording: 0

The following is important information you should knov\\ﬁ%J are considering an
investment in a scholarship plan. ?\

2.2.  No Social Insurance Number ’@

Under the sub-heading “No social insuran '\mber = No government grants, no
tax benefits”, state the following using the saméﬁwubstantially similar wording with the
last paragraph in bold type: Q).,

We need social insurance nl@s for you and each child named as a
beneficiary under the plan before register your plan as a Registered Education
Savings Plan (RESP). The Incqg ax Act (Canada) won'’t allow us to register your
plan as an RESP without thes al insurance numbers. Your plan must be registered

before it can: Q/

- qualify fo@e ax benefits of an RESP, and
- recei y government grants.

You Ep@rovide the beneficiary’s social insurance number after the plan is open.
If you d rovide the beneficiary’s social insurance number when you sign your
contrat@h us, we’ll put your contributions into an unregistered education savings
acco%5 uring the time your contributions are held in this account, we will deduct sales
C and fees from your contributions as described under “Costs of investing in this
[%@in the prospectus. You will be taxed on any income earned in this account.

If we receive the beneficiary’s social insurance number within [insert the number

of months - see Instruction (1)] months of your application date, we’ll transfer your
contributions and the income they earned to your registered plan.
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If we do not receive the social insurance numbers within [insert number of
months - see Instruction (1)] months of your application date, we’ll cancel your plan.
You'll get back your contributions and the income earned, less sales charges and fees.
Since you pay sales charges up front, you could end up with much less than you put in.

If you don’t expect to get the social insurance number for your beneficiary
within [insert number of months - see Instruction (1)] months of your application
date, you should not enrol or make contributions to the plan. N

INSTRUCTIONS (]9

(1)  State the maximum number of months after the application date ubscrlbers
plan the following which the investment fund manager will cancel t 'gcholarshlp plan
for failure to provide the social insurance numbers require@ registering the
scholarship plan as an RESP. (‘9

(2) If the scholarship plan’s rules do not permit a sub:@er to open the plan or
accept contributions without the beneficiary’s social r@r nce number, amend the
disclosure in this section to reflect that fact. ’<

2.3. Payments Not Guaranteed Q\

(2) Following the disclosure required u ssection 2.2, state the following, on the
inside cover page under the sub-headinQE ments not guaranteed”, using the same
or substantially similar wording:

We cannot tell you in a@e if your beneficiary will qualify to receive any
educational assistance paym APs) [insert, if applicable — or any discretionary
payments] from the plan % w much your beneficiary will receive. We do not
guarantee the amount o payments or that they will cover the full cost of your
beneficiary’s post-sec ry educatlon

(2) For a gro olarship plan, under the sub-heading “Payments from group
plans depend oR¢several factors”, state the following using the same or substantially

similar word&}@

mount of the EAPs from a group plan will depend on how much the plan
earn the number of beneficiaries in the group who do not qualify for payments.

If the scholarship plan provides for any discretionary payments, immediately
following the disclosure required under subsection 2.3(1) or 2.3(2), as applicable, list the
discretionary payments that may be provided and state the following using the same or
substantially similar wording with the first sentence in bold type:

Discretionary payments are not guaranteed. You must not count on receiving
a discretionary payment. The [insert the name of the entity funding the discretionary
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payment] decides if it will make a payment in any year and how much the payment will
be. If the [insert the name of the entity funding the discretionary payment] makes a
payment, you may get less than what has been paid in the past.

(4) Under the sub-heading “Understand the risks”, state the following using the same
or substantially similar wording in bold type:

If you withdraw your contributions early or do not meet the terms f’\be

plan, you could lose some or all of your money. Make sure you underst he
risks before you invest. Carefully read the information found under * s of
investing in a scholarship plan” and “Risks of investing in this IaQ’l, in this
Detailed Plan Disclosure. &P’J

2.4. Withdrawal and Cancellation Rights 0%

Under the sub-heading “If you change your mind”, state following using the
same or substantially similar wording with the last two sente in bold type:

You have up to 60 days after signing your con‘ﬁﬁgto withdraw from your plan

and get back all of your money. N

If you (or we) cancel your plan after 60 , you'll get back your contributions,
less sales charges and fees. You will e, the earnings on your money. Your
government grants will be returned to vernment. Keep in mind that you pay
sales charges up front. If you canc ur plan in the first few years, you could

end up with much less than you .

ltem 3  Table of Contents C)Q/

3.1. Table of Contents Q/

(2) Include a tabl@)ntents.

(2) Begin the%ge of contents on a new page.

(3) In In the table of contents, under the heading “Specific information about
our pl . a list of all of the scholarship plans offered under the prospectus, with a

refer? to the page numbers where the plan-specific information about each
s@ ship plan required to be provided under Part C of this Form can be found.
N
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Item 4  Introduction and Glossary
4.1. Introduction and Documents Incorporated by Reference

(2) On a new page or immediately after the table of contents, under the heading
“Introduction”, incorporate by reference the following documents in the prospectus by
using the following wording or wording that is substantially similar: /\

This Detailed Plan Disclosure contains information to help you make an ir@: ed
decision about investing in our scholarship plan[s] and to understand your rigﬁb S an
investor. It describes the plan[s] and how [it/they] work][s], including the fe'\s.,you pay,
the risks of investing in a plan and how to make changes to your plan,,| 0 contains
information about our organization. The prospectus is comprised ofgth this Detailed
Plan Disclosure and each Plan Summary that was delivered with itQ

You can find additional information about the plan[s] in &@qalowing documents:
- the plan’s most recently filed annual finan;{@txgments,

- any interim financial reports filed afterégannual financial statements, and
- the most recently filed annual ma@ment report of fund performance.

)
These documents are incorporate qPeference into the prospectus. That means
they legally form part of this docum@' st as if they were printed as part of this

document. &

You can get a copy of t %/documents at no cost by calling us at [insert the toll-
free telephone number or one number where collect calls are accepted] or by

contacting us at [insert th@ larship plan’s e-mail address].

[Insert if appli - You'll also find these documents on our website at [insert
the scholarship p ebsite address]].

Thes @:uments and other information about the plan[s] are also available at
Wwww.sedaks .

(2) %@te that any documents of the type described in subsection 4.1(1) above, if
filed\ by the scholarship plan after the date of the prospectus and before the termination
of\Mae distribution, are deemed to be incorporated by reference in the prospectus.

(3) Include a description of each of the documents referred to in subsection 4.1(1)
above and briefly explain the importance each document.
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4.2. Terms Used in the Prospectus

Under the heading “Terms used in this prospectus”, provide the following list of
defined terms using the same or substantially similar wording:
In this document, “we”, “us” and “our” refer to [name of entities involved in the
administration and distribution of scholarship plan securities]. “You” refers to potential
investors, subscribers and beneficiaries. N

The following are definitions of some key terms you will find in this prosp@&s:

government grants that you may get from your plan if your beneficia es not pursue
post-secondary education and you meet certain conditions@ by the federal

government or by the plan. 0(‘9

Application date: the date you opened your pléﬁ\g?th us, which is the date you
sign your contract. N

)
Accumulated income payment (AIP): the earnings on your con’grl ions and/or
AIP: see Accumulated income payment.

Attrition: under a group plan, a reduc Qn the number of beneficiaries who
qualify for EAPs in a beneficiary group. See%sp pre-maturity attrition and post-maturity

attrition. Q~

Beneficiary: the person you %/to receive EAPs under the plan.

Beneficiary group: be %’mries in a group plan who have the same year of
eligibility. They are typically &n the same year.

Contract: the a@&ent you enter into with us when you open your education
savings plan.

Contrlbqu the amount you pay into a plan. Sales charges and other fees are
deducted fr ur contributions and the remaining amount is invested in your plan.

@%‘F@tionary payment: a payment, other than a fee refund, that beneficiaries
may?C e in addition to their EAPs, as determined by [insert name of entity funding
retionary payment] in its discretion.

Discretionary payment account: any account that holds money used to fund
discretionary payments to beneficiaries.

EAP: see Educational Assistance Payment.

Regulation 41-101 December 8, 2015 PAGE 264



REGULATION IN FORCE FROM DECEMBER 8, 2015 TO AUGUST 31, 2017

EAP account: for group plans, an account that holds the income earned on
contributions made by subscribers. There is a separate EAP account for each
beneficiary group. An EAP account includes the income earned on contributions of
subscribers who have cancelled their plan or whose plan was cancelled by us. The
money in this account is distributed to the remaining beneficiaries in the beneficiary
group as part of their EAPs.

Earnings: any money earned on your (i) contributions and (ii) gover rﬁ\gnt
grants, such as interest and capital gains. For group plans, it does not incl r}\any
income earned in the discretionary payment account, such as interest eggd on
income after the maturity date. 03 N
is a payment
EAP consists of
includes a group
government grants,
e of the EAP account.]

Educational assistance payment (EAP): In general, an
made to your beneficiary after the maturity date for eligible studies.
your earnings and your government grants. [Insert, if the pros
scholarship plan - For a group plan, an EAP consists of
earnings on your government grants and your beneficiary’s
EAPs do not include discretionary payments or fee refu&t@

Eligible studies: a post-secondary educati&ﬁg program that meets the plan’s
requirements for a beneficiary to receive EAPs. Q

Government Grant: any financial grapt,.oond or incentive offered by the federal
government, (such as the Canada Educ@}oiT Savings Grant, or the Canada Learning
Bond), or by a provincial government, t ist with saving for post-secondary education

in an RESP. &

Grant contribution rogni{the amount of government grant you are eligible for
under a federal or provincial% rnment grant program.

Income: has th e meaning as Earnings.

Maturity nge date on which the plan matures. In general, it is in the year
your beneficia% expected to enrol in their first year of post-secondary education.

PI C_means [list the name(s) of each of scholarship plan sold under this
prospe . [insert for a multiple prospectus - each] a scholarship plan that provides
fundi a beneficiary’s post-secondary education.

\s Post-maturity attrition: under a group plan, a reduction in the number of
beneficiaries who qualify for EAPs in a beneficiary group after the maturity date. See
also Attrition.

Pre-maturity attrition: under a group plan, a reduction in the number of

beneficiaries who qualify for EAPs in a beneficiary group before the maturity date. See
also Attrition.
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Subscriber: the person who enters into a contract with [insert legal name of
entity entering into contract with subscribers] to make contributions to a plan.

Unit: under a group plan, a unit represents your beneficiary’s proportionate share
of the EAP account. The terms of the contract you sign determine the value of the unit.

Year of eligibility: the year in which a beneficiary is first eligible to receive %Es
under a plan. For a group plan, it is typically the year the beneficiary will enter hi er
[insert as applicable - first or second] academic year of eligible studies. In ge , the
year of eligibility is [insert as applicable - one year after/ the same year as NQQ maturity

date.
A

For other types of plans, the year of eligibility can be any t@ﬂer the maturity

(2) The list of defined terms must not contain "&gperial information not found
elsewhere in the prospectus. The glossary must be@ed to the terms provided.

date.

INSTRUCTIONS

(2) Use the terms set out in section 4.2 in lﬁ&rospectus to facilitate comparability
between scholarship plans. Q)“

3) Include only the terms that are@?cable to a scholarship plan included in the
prospectus. For example, a prospe at does not include a group scholarship plan
must not include those terms tha d be applicable only to a group scholarship plan.

Item 5  Overview of SchQTé:e%ip Plans
5.1. Introductory H@U?g

Provide, Q@top of a new page, the heading “Overview of our scholarship
plan[s]”. z

5.2. De igi/on of Scholarship Plans

@er the heading “What is a scholarship plan?”, state the following using the
s@ r substantially similar wording:

A scholarship plan is a type of investment fund that is designed to help you save
for a beneficiary’s post-secondary education. Your plan must be registered as a
Registered Education Savings Plan (RESP) in order to qualify for government grants
and tax benefits. To do this, we need social insurance numbers for you and the person
you name in the plan as your beneficiary.
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You sign a contract when you open a plan with us. You make contributions under
the plan. We invest your contributions for you, after deducting applicable fees. You will
get back your contributions, less fees, whether or not your beneficiary goes on to post-
secondary education. Your beneficiary will receive educational assistance payments
(EAPs) from us if they enrol in eligible studies and all the terms of the contract are met.

Please read your contract carefully and make sure you understand it before you
sign. If you or your beneficiary does not meet the terms of your contract, it could ;\ ult
in a loss and your beneficiary could lose some or all of their EAPs. (]9

o
Q) If the investment fund manager offers more than one type o 's%holarship plan,
under the heading “Types of plans we offer”, list the scholarship pl% ered.

5.3. List of Scholarship Plans Offered

(2) State, as applicable, that there are differences i enrolment criteria,
contribution requirements, fees, eligible studies, payments neficiaries, options for
receiving EAPs and options if the beneficiary does no @s e eligible studies among
the scholarship plans offered. For a multiple prospecfgﬁ, include a cross-reference to
the plan-specific disclosure for each scholarship provided under Part C of this

Form.
(19

INSTRUCTION Q).,

For each scholarship plan Iistez@?er subsection 5.3(1), state the name of the

issuer of the securities. §%

Item 6  General Informatioé{dut Scholarship Plan Life Cycle

6.1. Overview of Scho Ip Plan Life Cycle

(2) Using th(ih@@How our plan[s] work[s]”, provide a brief description of the life

cycle of the plan red under the prospectus, from enrolment in the plan(s) to EAPs
being paid to thégeneficiary.

(2) Usj glhe margin of the page, add a sidebar under the heading “How our plan[s]
work[s] state the following using the same or substantially similar wording with the
title sidebar in bold type:

\s Make sure your contact information is up to date
It is important that you keep your address and contact information up to date. We
will need to communicate important information to you throughout the life of your plan.

We will also need to find you and the beneficiary when the plan matures so we can
return your contributions and make payments to the beneficiary.
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INSTRUCTIONS

Q) The disclosure provided under section 6.1 must not exceed one page in length,
and may be provided by means of a table or diagram.

(2) In providing the disclosure required under section 6.1, briefly describe the life
cycle of the scholarship plan(s) offered under the prospectus, including significant
stages such as enrolling and registering the scholarship plan as an RESP und?\b e
Income Tax Act (Canada), making contributions and paying fees from contrilga{idns,
investing contributions and government grants, ceasing investments in accord with
the scholarship plan’s investment objectives and strategies upon pI&Q smaturity,
returning contributions to subscribers at maturity and paying EAPs to'{ ficiaries for

eligible studies. %

3) Do not provide a separate life cycle description for each rship plan offered
under a multiple prospectus. Provide one life cycle descriptio taining the elements
that are common to the life cycle of each of the scholars ans offered under the
prospectus. /@

6.2. Enrolling in a Scholarship Plan '\QD

(2) Under the sub-heading “Enrolling in a p Q,describe the enrolment process for
the scholarship plan(s) offered under the pr@spectus, including the requirement that the
subscriber provide a social insurance n at the time of enrolment to register the
plan as an RESP under the Income Ta (Canada).

(2) Describe the requiremen @‘designation of a beneficiary of the scholarship
plan, including Canadian resid@) nd social insurance number requirements.

6.3. Unregistered Acc@?g

(2) Under the su -heading “If your beneficiary does not have a social insurance
number”, list the gQligris available to a subscriber whose beneficiary does not yet have
a social insuran mber, including the option to wait until the beneficiary has a social
insurance n@r to purchase a scholarship plan that is eligible to be held in an RESP.

(2) &\cholarship plan provider offers an unregistered education savings account,

dech

N\ (@) the features of the unregistered education savings account, including what
happens to contributions made to the account,

(b)  whether the account is eligible to receive government grants, and

(c) the tax treatment of the account.
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(3) State the deadline for providing the beneficiary’s social insurance number after
which the investment fund manager will close the account.

INSTRUCTION

Any plan or account offered by the scholarship plan provider that is not eligible
for registration by the federal government as an RESP or is not held in a registered
education savings account must be referred to and described as an “unregig{é\ed
education savings account”. (]9

N

(2) Under the sub-heading “Government grants”, list the governgﬁ\grants that the

6.4. Government Grants

investment fund manager will apply for on a beneficiary’s behalf. ch government

grant program, provide 0@
?\

(b) the maximum amount that may be grarf@g?mder the program annually
and over the duration of an RESP, N

(@) a brief description of the program,

(c) if applicable, the annual contrig@n amount that would attract the
maximum annual government grant, and Q).,

(d) any requirement to repa @nment grants.

(2) Describe what happens @ government grants received by the investment
fund manager on behalf of a b@) jelary, including

(@ the legal o@/ship of the money throughout the life span of an
investment in the SChO@‘lI plan,

(b)  wh Qghe money is pooled with the government grants of other
beneficiaries, &

m contributions, and

(c) C)/%ether the money is invested together with subscriber contributions or
separa@@m
EQ(d) how the money is allocated on distribution to a qualified beneficiary.
(3)  State that a subscriber may contact their sales representative or the investment
fund manager about the applications that the investment fund manager will make on

behalf of the subscriber and disclose where a subscriber can obtain more information
about available government grants.
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INSTRUCTION

The disclosure provided under section 6.4 must not exceed two pages. The
disclosure may be provided in the form of a table.

6.5. Contribution Limits

(1) Under the sub-heading “Contribution limits”, disclose whether the schol @Qip
plan imposes a cumulative limit for contributions and indicate whether this is e&ive
of any government grants.

amount(s) that would result in the receipt of the maximum annual am in government

grants. 0

3) If a subscriber is permitted to make additional contbyttbns as described in
subsection (2), disclose that the additional contributions are ligible to attract further
government grants and disclose how the additional contri@o s are invested.

)
(2) Disclose whether a subscriber can make contributions annu)gllﬂj'}eyond the

4) Disclose the maximum amount that may bgggntributed to an RESP under the
Income Tax Act (Canada), and provide a cross ence to the tax consequences of
contributions beyond the limit set by the Inco x Act (Canada) as disclosed under

section 11.3 of this Part of this Form. Q).,
6.6. Additional Services Q/z

If applicable, under the ading “Additional services”, describe additional
services relating to an inve t in the scholarship plan that are available to
subscribers from the invest nd manager or the principal distributor.

INSTRUCTION @Q

If insuran @ontributions is offered for purchase by the principal distributor,
provide a brief OQ iption of the insurance coverage, including the name of the insurer
and whethe;:_] insurance is mandatory or optional for the subscriber. Include a cross-

reference e disclosure provided under section 14.5 of Part C of this Form.

6.7. Q@s and Expenses

Under the sub-heading “Fees and expenses”, state the following using the same
or substantially similar wording:

There are costs for joining and participating in our plan[s]. You pay some of these
fees and expenses directly from your contributions. The plan[s] pay[s] some of the fees
and expenses, which are deducted from the [plan’s/plans’] earnings. See “Costs of
investing in this plan” in this Detailed Plan Disclosure for a description of the fees and
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expenses of [each of] our plan[s]. Fees and expenses reduce the plan’s returns which
reduces the amount available for EAPs.

(2) If the investment fund manager offers more than one type of scholarship plan,
state, if applicable, that each scholarship plan offered requires the subscriber to pay
different fees and expenses and, if applicable, that the choice of scholarship plan affects
the amount of compensation paid to the dealer by a member of the organization of the
scholarship plan or a subscriber. N

6.8. Eligible Studies (]9

)
Under the sub-heading “Eligible studies”, state the following us;j ﬁ’ye same or
substantially similar wording: é{

EAPs will be paid to your beneficiary only if he or she er(?bm eligible studies.
For a summary of the educational programs that qualify for E nder our plan[s], see
“Summary of eligible studies” in this Detailed Plan Disclosur sert if applicable —The
plans offered under the prospectus each have their own rfa for what post-secondary
programs qualify as eligible studies for receiving . We recommend that you
carefully read the “Specific information about the " sections for each plan in this
Detailed Plan Disclosure to better understand the rences among the plans.]

6.9. Payments from the Scholarship leb.,

Q) Under the sub-heading “Payw@from the plan” with the sub-sub-heading
“Return of contributions”, state tr@ wing using the same or substantially similar

wording: Q/

We always return y ntributions less fees to you or to your beneficiary.
Earnings from the plan wi erally go to your beneficiary. If your beneficiary does not
qualify to receive the ings from your plan, you may be eligible to get back some of

income payment lon(s) in this Detailed Plan Disclosure for more information about
AIPs.

(2) ’%)%e sub-sub-heading “Educational assistance payments”, state the

those earnings a@@ ccumulated income payment (AIP)”. See the “Accumulated

followi g the same or substantially similar wording:

e will pay EAPs to your beneficiary if you meet the terms of your plan, and your
tw@lmary gualifies for the payments under the plan. The amount of each EAP
depends on the type of plan you have, how much you contributed to it, the government
grants in your plan and the performance of the plan’s investments.

You should be aware that the Income Tax Act (Canada) has restrictions on the
amount of EAP that can be paid out of an RESP at a time. [See Instruction].
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INSTRUCTION

For the disclosure under subsection (2), briefly describe the restrictions under the
Income Tax Act (Canada) on the amount of EAPs that can be paid at a time.

6.10. Unclaimed Accounts

(1) Under the sub-heading “Unclaimed accounts”, briefly describe Wh&)\l’\gn
unclaimed account is. Q

(2) Describe the steps that the investment fund manager will take totv:&ontact the
subscriber and the beneficiary with respect to an unclaimed account. &

3) Describe what will happen to any unclaimed contributions aimed earnings
on contributions, government grants and earnings on gov nt grants if the
investment fund manager is unable to locate the subscriber or@ eneficiary.

4) Describe how a subscriber or beneficiary can ob @rx;ments of any unclaimed
money. &

Item 7  Scholarship Plans with Same Qs'\estment Objectives (Multiple

Prospectus)
&

(1)  This section applies to a mu Qﬁrospectus for scholarship plans that have the
same investment objectives, inv t strategies and investment restrictions.

7.1. Investment Objectives

(2) Set out, under the hegatirg “How we invest your money” with the sub-heading
“Investment objectives”, t damental investment objectives of the scholarship plans,
including any informati%h t describes the fundamental nature of the scholarship plans
or the fundamental es of the scholarship plans that distinguish them from other
types of scholarsh¥ ns.

3) DescriNg the nature of any securityholder or other approval that may be required
to chang nvestment objectives of the scholarship plans.

4) cribe any of the material investment strategies to be used to achieve those

m@t ent objectives.
N

(5) If each scholarship plan purports to arrange a guarantee or insurance in order to
protect all or some of the principal amount of the investments made by subscribers,
include this fact as a fundamental investment objective of the scholarship plans and

€)) identify the person providing the guarantee or insurance,

Regulation 41-101 December 8, 2015 PAGE 272



REGULATION IN FORCE FROM DECEMBER 8, 2015 TO AUGUST 31, 2017

(b) provide the material terms of the guarantee or insurance, including the
maturity date of the guarantee or insurance, and

(c) provide the reasons for which the guarantor or insurer, as applicable,
could limit or avoid execution of the guarantee or insurance policy.

INSTRUCTIONS
(1) State the type or types of securities, such as money market mstrumerﬁl irst

mortgages and bonds, in which the scholarship plans will be primarily |nves nder
normal market conditions.

as evidenced by the manner in which the scholarship plans are ma d, disclose this
strategy as an investment objective. 0(‘9

Item 8 Scholarship Plans with Same Investme Strategies (Multiple
Prospectus) /@

8.1. Investment Strategies '\QD

(2) If a particular investment strategy is an essential aspect o@olarship plans,

(1) This section applies to a multiple prospectys for scholarship plans that have the
same investment objectives, investment stra(@ies and investment restrictions.

(2) Describe under the sub-headin stment strategies” the following:

(@  the principal invest B&trategies that the scholarship plans intend to use
in achieving the investment ob@es, and

(b) the process&which the scholarship plans’ portfolio adviser selects
investments for the %Q‘ los of the scholarship plans, including any investment
approach, philosop actices or techniques used by the portfolio adviser or any
particular style of @io management that the portfolio adviser intends to follow.

e types of investments, other than those held by the scholarship plans

f the scholarship plans may depart temporarily from their fundamental
%tment objectives as a result of adverse market, economic, political or other
considerations, disclose any temporary defensive tactics the portfolio adviser may use
or intends to use in response to such conditions.
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INSTRUCTION

Scholarship plans may, in responding to subsection 8.1(2), provide a discussion
of the general investment approach or philosophy followed by the portfolio adviser of the
scholarship plan.

Item 9  Scholarship Plans with Same Investment Restrictions (Multiple
Prospectus) ({

9.1. Investment Restrictions (]9

N
(1)  This section applies to a multiple prospectus for scholarship pla ffj)at have the
same investment objectives, investment strategies and investment reé{ions.

investments adopted by the scholarship plans, beyond what is rafydired under securities

legislation. ?\

3) If the scholarship plans have received the ap Qof the securities regulatory
authorities to vary any of the investment restr';\; s and practices contained in
securities legislation, provide details of the perm(itl;@ ariations.

4) Describe the nature of any securityhcﬂ&x; or other approval that may be required
in order to change the investment restrictions of the scholarship plans.

(2) Under the sub-heading “Investment restrictions”, desc@@ny restrictions on

Item 10 Risks of Investing in a rship Plan

10.1. Risks of Investing in a@ﬁlarship Plan

(1) Under the headi %’lsks of investing in a scholarship plan”, include an
introduction using the L@‘ ng wording or wording that is substantially similar:

If you ory neficiary does not meet the terms of your contract, it could result
in a loss and r veneficiary could lose some or all of their EAPs. Please read the
description e plan-specific risks under “Risks of investing in this plan” in this
Detailed P Isclosure.

(2) @er the sub-heading “Investment risks”, include an introduction using the
fo@/ g wording or wording that is substantially similar:

The prices of the investments held by the scholarship plan[s] can go up or down.
[State, as applicable — [Refer to “Risks of investing in this plan” in this Detailed Plan
Disclosure for a description of/Below are [some of]] the risks that can cause the value of
the scholarship plan ['s/s’] investments to change, which will affect the amount of EAPs
available to beneficiaries.] Unlike bank accounts or guaranteed investment certificates,
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your investment in a scholarship plan is not covered by the Canada Deposit Insurance
Corporation or any other government deposit insurer.

(3) For a multiple prospectus, list and describe the investment risks applicable to
each of the scholarship plans offered under the prospectus.

(4) For a multiple prospectus that contains the disclosure required by section 7.1 of
this Part of the Form, if, at any time during the 12-month period immediately precgding
the date of the prospectus, more than 10% of the net assets of a scholarship pIQ re
invested in the securities of an issuer other than a government security, disclos@]/
)
D
A

(b)  the highest percentage of the net assets of theﬁrship plan that

(@ the name of the issuer and the securities,

securities of that issuer represented during the 12-month period,

(© the risks associated with the investments, inclOp¥g the possible or actual
effect on the liquidity and diversification of the scholarsb@a :

INSTRUCTIONS ,\63

(1) Each risk factor listed must be described er a separate sub-sub-heading.

(2) Describe the risks in the order of t qas‘:[ serious to the least serious.

3) Do not de-emphasize a risk f @ y including excessive caveats or conditions.
4) Include a discussion of al market, political, market sector, liquidity, interest
rate, foreign currency, dive tion and credit risks that apply to the portfolio of the

scholarship plan, as appr e.

(5) The term “go ent security” has the same meaning as in Regulation 81-102
respecting Invest unds.

ltem 11 Inéj@.e Tax Considerations
11.1. @D& of the Scholarship Plan

%nder the heading “How taxes affect your plan”, briefly describe the status of the
S arship plan for income tax purposes.

11.2. Taxation of the Scholarship Plan

Under the sub-heading “How the plan is taxed”, state in general terms the basis
upon which the income and capital received by the scholarship plan are taxed.
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11.3. Taxation of the Subscriber
(2) Under the sub-heading “How you are taxed”, state in general terms how the

subscriber will be taxed. State in general terms, as applicable to the scholarship plan(s)
offered under the prospectus, using sub-sub-headings, the income tax consequences of

/\
'\
P>

(© a refund of sales charges or other fees, r\ N

(@) a return of contributions at the maturity date,

(b) a withdrawal of contributions before the maturity date,

(d) any other distributions to the subscriber in the form oféome, capital or

otherwise, 0

(e)  acancellation of units prior to the maturity date, OCQ

?\
<O

() atransfer between scholarship plans,'\QD

() a purchase of additional units,

(h)  an additional contribution made to‘@ress backdating of a plan,

)
0] an additional contribution @& to cure defaults under the scholarship
plan, and

() a contribution beyo@é limit set by the Income Tax Act (Canada).

(2) Under the sub-sub-hé&gﬁg “If you receive an Accumulated income payment
(AIP)”,

(@) state t@consequences of receiving an AlP,

(b) %{(n;e how an AIP may be transferred to a registered retirement savings
plan, and C)

describe the tax consequences of a transfer of an AIP to a registered

retir@@ savings plan.
1‘&}% Taxation of the Beneficiary

Under the sub-heading “How your beneficiary is taxed”, state in general terms
the income tax consequences to a beneficiary of a payment made to the beneficiary

under the scholarship plan, including, as applicable, an EAP, a discretionary payment
and a fee refund.
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Item 12 Organization and Management Details of the Scholarship Plan
12.1. Organization and Management Details

(2) Provide in a diagram or table, under the heading “Who is involved in running the
plan[s]”, information about the entities involved in operating the scholarship plan,
including the investment fund manager, foundation, trustee, portfolio adviser, principal
distributor, independent review committee, custodian, registrar and auditor e
scholarship plan. Q

(2) For each entity listed in the diagram or table, briefly describe nl\e.,services
provided by that entity, and the relationship of that entity to the i \933tment fund
manager. Include a description of how each of the following aspects ée operations of
the scholarship plan is administered and who administers those fur% ;

(@ the management and administration of the sa@ship plan, including
valuation services, fund accounting and securityholder?s ords, other than the
management of the portfolio assets; O

(b) the management of the portfolio &%yts, including the provision of
investment analysis or investment recommendgiohs and the making of investment

decisions; q,

)
(c) the purchase and sale of 3?0 assets by the scholarship plan and the
making of brokerage arrangements rel to the portfolio assets;

(d) the distribution of t@urities of the scholarship plan;

(e) if the scholarsl@%n is a trust, the trusteeship of the scholarship plan;

) if the sclq%&ip plan is a corporation, the oversight of the affairs of the
scholarship plan by t@ ectors of the corporation;

(g) thégustodianship of the assets of the scholarship plan;

(h C_the oversight of the investment fund manager of the scholarship plan by
the ind ent review committee;

%Q(i) the oversight of the scholarship plan by any other body.
N

(3) For each entity listed in the diagram or table, other than the investment fund
manager, provide, if applicable, the municipality and the province or country where it
principally provides its services to the scholarship plan. Provide the complete municipal
address for the investment fund manager of the scholarship plan.
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INSTRUCTION

The “foundation” refers to the not-for-profit entity that is the sponsor of the
scholarship plan.

Iltem 13 Statement of Rights

13.1. Statement of Rights '<\
Under the heading “Your rights as an investor”, state the following t3p1g the
same or substantially similar wording: NG
You have the right to withdraw from an agreement to bu égholarship plan
securities and get back all of your money (including any fees or e es paid), within
60 days of signing the agreement. If the plan is cancelled after 6 , you will only get

back your contributions, less fees and expenses.
Any government grants you've received will be r/e{@??o the government.

In several provinces and territories, securiti sﬁggislation also gives you the right
to withdraw from a purchase and get back all of e'?’money, or to claim damages, if the
prospectus and any amendment contain a m resentation or are not delivered to
you. You must act within the time limit set he securities legislation in your province
[insert if the scholarship plan(s) is/are digfibuted in one or more territories of Canada -

or territory]. Q/
N2

You can find out more ab@ese rights by referring to the securities legislation
of your province [insert if th olarship plan(s) is/are distributed in one or more
territories of Canada - or ter@ or by consulting a lawyer.

ltem 14 Other Mater'@{nQormation
14.1. Other Ma nformation

(2) Unde:% eading “Other important information”, state any other material facts

relating t ecurities being offered that are not disclosed under any other item in this
Form e necessary for the prospectus to contain full, true and plain disclosure of
all | facts about the securities to be distributed.

(& Provide any specific disclosure required to be disclosed in a prospectus under
securities legislation that is not otherwise required to be disclosed by this Form.

(3)  Subsection (2) does not apply to requirements of securities legislation that are
form requirements for a prospectus.
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INSTRUCTIONS
(1)  Sub-headings that are not mandated by this Form may be used in this Item.

(2) For a single prospectus, provide this disclosure either under this Item or under
Item 23 of Part C of this Form, whichever is more appropriate.

(3) For a multiple prospectus, provide this disclosure under this Item if the discl@re
pertains to all of the scholarship plans described in the document. If the disclos es
not pertain to all of the scholarship plans, provide the disclosure under Item ZB@art C
of this Form. N

&‘b

0%
15.1. Back Cover (‘9

ltem 15 Back Cover

(1) State on the back cover of the Detailed Plan Di%ure the name of the
scholarship plan(s) offered under the prospectus, and th e, address and telephone
number of the investment fund manager of the scholarshipPplan(s).

(2) State the following using the same or subs@'\t?e?ﬂy similar wording:
You can find additional information atnBt.,t e plan[s] in the following documents:
- the plan’s most recently fi@qnual financial statements,
- any interim financi%@rts filed after the annual financial statements, and
- the most rece #ed annual management report of fund performance.

These docume Qe incorporated by reference into this prospectus. That
means they legally f art of this document just as if they were printed as part of this
document.

You @et a copy of these documents at no cost by calling us at [insert the toll-
free tele number or telephone number where collect calls are accepted] or by
contac'@?ﬂ! at [insert the scholarship plan’s e-mail address].

Insert if applicable - You'll also find these documents on our website at [insert
t cholarship plan’s website address]].

These documents and other information about the plan[s] are also available at
www.sedar.com.
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Part C — Detailed Plan Disclosure - Plan-Specific Information
ltem 1 General

The Items in this Part apply to each type of scholarship plan unless otherwise

stated.
ltem 2 Introductory Disclosure '<\
2.1. For a Single Prospectus (]9

N
Include at the top of the first page of the Part C section of the rf?gspectus the
heading “Specific information about the [insert the name of the schola@r&p plan]”.

N
O
S

(@) at the top of the first page of the first Par{%;@ection of the prospectus, the
heading “Specific information about our plans”, and'\QD

2.2. For a Multiple Prospectus

Include,

(b)  at the top of each page of a Par Qection of the prospectus, a heading
consisting of the name of the scholarship plaabjescribed on that page.

Item 3  Plan Description &

3.1. Plan Description &
Under the heading “TQng plan”, disclose in the form of a table
(@) the type @%Iarship plan, and
(b) the Qn which the scholarship plan was started.

|NSTRUCT@'/

@?closing the date on which the scholarship plan was started, use the date on
whic securities of the scholarship plan first became available for offer to the public,
W, il be on or about the date of the issuance of the first receipt for a prospectus of
t cholarship plan.
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Item 4  Eligibility and Suitability
4.1. Eligibility and Suitability

(2) Under the heading “Who this plan is for”, list the eligibility requirements for
enrolment in the scholarship plan.

(2) Provide a brief statement of the suitability of the scholarship plan for part,(&lar
investors, describing the characteristics of the subscriber and beneficiary for WIQ§n the

scholarship plan may be an appropriate investment and for whom it may e an
appropriate investment. 03 N
INSTRUCTION &

The disclosure provided under subsection 4.1(2) must Qonsstent with the
disclosure provided under Item 4 of Part A of this FOQ Iscuss whether the
scholarship plan is particularly suitable for certain types of i tors. Conversely, if the
scholarship plan is particularly unsuitable for certain ty f investors, emphasize this
aspect of the plan and disclose the types of mvest o should not invest in the
scholarship plan, on both a short- and long-term ba'f\

ltem 5  Beneficiary Group (19

So X

5.1. Beneficiary Group Q~

(1)  This Item applies to a group rship plan.

(2) Under the sub-heading Cj%( beneficiary group”, describe

(@ what a ber&ry group is and the significance of belonging to a
beneficiary group, and

(b) @matunty date and year of eligibility are determined and the
significance of t

(3) In e table below, introduced using the following wording or wording that is
substa S|m|Iar

The table below can help you determine your beneficiary group. In general, the
b@?

iciary group is determined by the age of the beneficiary when you sign your
contract.
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Age of beneficiary when the Beneficiary group

plan is purchased

[Insert age of oldest beneficiary  [Insert year of eligibility for oldest beneficiary]
eligible to join the group

scholarship plan] years old

[Insert age corresponding to next [Insert year of eligibility for next oldest beneficiary]
year of eligibility in descending

order] years old

0 years old [Insert year of eligibility for youngest beneficiary]

S
INSTRUCTIONS é\
(2) In responding to subsection 5.1(2), provide disclosure r ing the sharing of

earnings on contributions based on the number of beneficiariesNn/a beneficiary group,
including the sharing of earnings on contributions where th ¥ pre-maturity and post-
maturity attrition. O

(2)  The table required under subsection 5.1(3) isq,Se to demonstrate how the year
of eligibility relates to the age of the beneficiary ogMhe application date. The disclosure
in the column of this table titled “Age of benr%iary when the scholarship plan is
purchased” must present the ages of thesben€ficiaries for whom subscribers may
purchase a group scholarship plan, staiti ¥rom the oldest to the youngest. For

example, if a beneficiary cannot join t up scholarship plan after age 12, then that
must be the age disclosed in the t of that column. The ages disclosed in the
subsequent row must follow in de ng order.

3) For the column tit &)%eneficiary Group” in the table required under
subsection 5.1(3), the “ye eligibility” disclosed in each row must be based on the
year of eligibility that wogllON#/pically correspond to a beneficiary of the age described in
adjacent column of t@le titled “Typical age of beneficiary when the scholarship plan
is purchased” as ate of the prospectus. For example, if the age of the beneficiary
listed in the tabl 12, the disclosure under “Beneficiary Group” must show the typical
year of eligibi r a 12 year old beneficiary joining the scholarship plan as of the date
of the prosye

|temQQ ligible Studies

6{% Summary of Eligible Studies

Under the heading “Summary of eligible studies”, state the following using the
same or substantially similar wording:

S.

The following is a description of the post-secondary programs that are eligible
studies and qualify for EAPs under the [insert name of the scholarship plan].
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Contact us or your sales representative to find out if the educational programs
your beneficiary is interested in are eligible studies. We can provide you with a current
list of qualifying institutions and programs on request. This list is also available on the
plan’s website.

For more information about receiving EAPs, see “Educational assistance
payments” on page [insert page reference to the disclosure provided under section 19.2
of Part C of this Form] of this Detailed Plan Disclosure. N

6.2. Description of Eligible Programs (]9

)
Under the sub-heading “What's eligible”, briefly describe the ty eQJ'} programs
that qualify for EAPs under the scholarship plan. '{

6.3. Description of Ineligible Programs (‘90
(2) Under the sub-heading “What's not eligible”, brie 0olescribe the types of
programs that do not qualify for EAPs under the schoIaI{@p an.

(2) If any post-secondary program that would lﬁryy for an EAP under the Income
Tax Act (Canada) would be considered eligible stadies under the scholarship plan, state
this fact. If there are differences between the t of programs eligible for payment of
an EAP under the Income Tax Act (Cang@la), and programs recognized as eligible
studies under the scholarship plan, stat€this fact and describe how the scholarship
plan’s requirements are different than t&ome Tax Act (Canada) requirements.

3) State, if applicable, that @kiaries who do not enrol in eligible studies under
the requirements of the scholﬁ plan will also not receive payments of government

grants. Q/

4) If the scholarshi %n does not recognize all of the same post-secondary
programs that woul fy for an EAP under the Income Tax Act (Canada), then state
the following usi ame or substantially similar wording:

If yo @ interested in a post-secondary program that doesn’t qualify for EAPs

under th rt the name of the scholarship plan] but would qualify for an EAP under
the In Tax Act (Canada), you should consider another type of plan. [Insert if
appli — For example, in our [insert, as applicable the name of the scholarship

plan(s), any post-secondary program that would qualify for an EAP under the Income
ct (Canada) is considered eligible studies for receiving an EAP under the plan.]

INSTRUCTIONS
(1) The list of institutions and programs that are “eligible studies” under the

scholarship plan and are referred to in section 6.1 must be provided in a format that
facilitates comprehension by the investor. The list must also be available on the plan’s
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website in a location that does not have restricted access, i.e., it does not require a
password or login account.

(2)  The disclosure required by sections 6.2 and 6.3 may be provided in the form of a
table to assist readability.

3) Describe the programs required to be disclosed under sections 6.2 and 6.3
based on characteristics such as the type of educational institutions offerin e
programs, the duration of the programs and the location of the educational institu'@

Item 7  Investment Objectives 05\«

7.1. Investment Objectives é

(1) This section does not apply to a scholarship plan that is @)red to provide the
disclosure under section 7.1 of Part B of this Form.

(2) Under the heading “How we invest your with the sub-heading
“Investment objectives”, state the fundamental mvestn‘g? objectives of the scholarship
plan, including any information that describes the f r@gmental nature of the scholarship
plan or the fundamental features of the scholar@\plan that distinguish it from other
types of scholarship plans.

3) Describe the nature of any securi er or other approval that may be required
to change the investment objectives of holarshlp plan.

(4) Describe any of the mat vestment strategies to be used to achieve the
scholarship plan’s investment Ives.

(5) If the scholarship urports to arrange a guarantee or insurance in order to

protect all or some o |nC|paI amount of the investments made by subscribers,
include this fact as a amental investment objective of the scholarship plan and

@) i GQI% the person providing the guarantee or insurance,

(b C_provide the material terms of the guarantee or insurance, including the
maturit of the guarantee or insurance, and

C) provide the reasons for which the guarantor or insurer could limit or avoid
ution of the guarantee or insurance policy.

INSTRUCTION

In providing the disclosure required by this Item, follow the Instructions that apply
to section 7.1 of Part B of this Form.
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Item 8 Investment Strategies
8.1. Investment Strategies

(1) This section does not apply to a scholarship plan that is required to provide the
disclosure under section 8.1 of Part B of this Form.

(2) Describe under the sub-heading “Investment strategies” the following: '<\

(@) the principal investment strategies that the scholarship plan intenﬁ& use
in achieving its investment objectives, and 03 N
dviser selects
ent approach,
ny particular style

(b) the process by which the scholarship plan’s portfol;
investments for the scholarship plan’s portfolio, including any i
philosophy, practices or techniques used by the portfolio advise,
of portfolio management that the portfolio adviser intends to f

(3) Indicate the types of investments, other than tho Xg by the scholarship plan
in accordance with its fundamental investment objectf’es; which may form part of the
scholarship plan’s portfolio assets under normal ma@ conditions.

4) If the scholarship plan may depart tempdrafily from its fundamental investment
objectives as a result of adverse market, e?qomic, political or other considerations,
disclose any temporary defensive tacti scholarship plan’s portfolio adviser may
use or intends to use in response to su&ditions.

INSTRUCTION &

A scholarship plan m@ responding to subsection 8.1(2), provide a discussion
of the general investment@ ach or philosophy followed by the portfolio adviser of the

scholarship plan. @

Iltem 9 Invest estrictions

9.1. Invea}@nt Restrictions

(2) ection does not apply to a scholarship plan that is required to provide the
discl specified under section 9.1 of Part B of this Form.

(& Under the sub-heading “Investment restrictions”, describe any restrictions on
investments adopted by the scholarship plan, beyond what is required under securities
legislation.

3) If the scholarship plan has received the approval of the securities regulatory

authorities to vary any of the investment restrictions and practices contained in
securities legislation, provide details of the permitted variations.
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4) Describe the nature of any securityholder or other approval that may be required
in order to change the investment restrictions of the scholarship plan.

Item 10 Plan-Specific Risks
10.1. Plan Risks

(2) Under the heading “Risks of investing in this plan” with the sub-heading\‘®Plan
risks”, include an introduction using the following wording or wording that is su@tially
similar: 03 N

You sign a contract when you open a plan with us. Rea terms of the
contract carefully and make sure you understand the contract bef u sign. If you or
your beneficiary does not meet the terms of your contract, it ¢ sult in a loss and
your beneficiary could lose some or all of his or her EAPs. 0

Keep in mind that payments from the plan are ?u;ranteed. We cannot tell
you in advance if your beneficiary will qualify to recelvéégt?gEAPs from the plan or how
much your beneficiary will receive. We do not guarz;éf the amount of any payments or
that the payments will cover the full cost of your b@ iciary’s post-secondary education.

In addition to the investment risks deﬁlbed under “Investment risks” on page(s)
[insert a page reference to the investmegfyisKs disclosed under section 10.1(3) of Part
B of this Form or section 10.2 of this f the Form, as applicable] of the prospectus,

the following is a description of the rj f participating in this plan:

rial risks associated with an investment in the
investment risks associated with the portfolio held by
disclosed under section 10.1 of Part B of this Form or
cluding, as applicable to the scholarship plan,

(2) List and describe any,
scholarship plan, other tha
the scholarship plan that
section 10.2 of this Pa

(@) the 2@ f a change in attrition rates affecting the amount of EAPs
available to ben claries,

C_the risk of a decision not to provide a discretionary payment affecting the
amoun oney available to beneficiaries who enrol in eligible studies,

C) the risk that the current sources of funding for discretionary payments may
e available at plan maturity,

(d) if there is no guarantee for any refunds of sales charges or other fees, the

risk that the current sources of funding for the refunds may not be available at or after
the maturity date of the subscriber’s scholarship plan, and
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(e) if the scholarship plan has more than one class or series of securities, the
risk that the investment performance, expenses or liabilities of one class or series may
affect the value of the securities of another class or series.

INSTRUCTION

In responding to section 10.2, follow Instructions (1) — (3) to section 10.1 of
Part B of this Form. '<\

10.2. Investment Risks (]9

)
(1)  Subsections (2) to (5) do not apply to a scholarship plan th'{‘i?g)%quired to
provide the disclosure under section 7.1 of Part B of this Form. %
(2) Under the heading “Risks of investing in this plan” the sub-heading
“Investment risks”, include an introduction using the following ng or wording that is
substantially similar: ?\

The prices of the investments held by the schdﬁ(gip plan can go up or down.
Below are the risks that can cause the value of the 's investments to change, which
will affect the amount of EAPs available to benefi@r S.

3) List and describe the investment risk3<applicable to the scholarship plan, other
than those risks previously discussed un@;s section 10.1(3) of Part B of this Form.

4) Include specific cross-refere the risks described in response to subsection
10.1(3) of Part B of this Form th% pplicable to the scholarship plan.

(5) If, at any time duringé-b-month period immediately preceding the date of the
prospectus, more than 10% 9¥the net assets of a scholarship plan were invested in the
securities of an issuer@er han a government security, disclose

(@) the of the issuer and the securities,

(b) @ maximum percentage of the net assets of the scholarship plan that
securities at issuer represented during the 12-month period, and

@ the risks associated with the investment in the securities, including the
pssibte or actual effect on the liquidity and diversification of the scholarship plan.

(6) If the scholarship plan is required to provide the disclosure under section 7.1 of
Part B of this Form, under the heading “Risks of investing in this plan” with the sub-
heading “Investment risks”, state the following using the same or substantially similar
wording:
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The prices of the investments held by the scholarship plan can go up or down.
You can find a list of risks that can cause the value of the plan’s investments to change
under “Investment risks” on page [insert page reference to the risks disclosed under
section 10.1(3) of Part B of this Form].

INSTRUCTION

In providing disclosure under this section, follow the Instructions to sectior}@.l
of Part B of this Form. (]9

Item 11 Annual Returns N

D%
11.1. Annual Returns &
&,

Under the heading “How the plan has performed”, prov ,Qn the form of the
following table, the annual return of the scholarship plan for eac the past 5 years (or
for a scholarship plan that has existed for less than 5 rs, for each year the
scholarship plan has been in existence) as disclosed in ost recently filed annual
management report of fund performance of the scholé& p plan, introduced using the
following wording or wording that is substantially sirp\l(q):

The table below shows how the invest in [insert name of the scholarship
plan] performed in each of the past 5 finanQial, years ending on [insert date of end of
financial year for the scholarship pl eturns are after expenses have been
deducted. These expenses reduce the&s you get on your investment.

It's important to note thaj, this*doesn't tell you how the plan’s investments will
perform in the future.
O
[Insert most [Insert most [Insert most [Insert most [Insert most
recently recently recently recently recently
completed completed completed completed completed
Financial Financial Financial Financial Financial
Year] Year minus Year minus Year minus Year minus
1] 2] 3] 4]

Annual [Specify [Specify [Specify [Specify [Specify

Return annual annual annual annual annual
return]% return]% return]% return]% return]%

&
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Item 12 Contributions
12.1. Making Contributions

(2) Under the heading “Making contributions”, state the minimum investment in the
scholarship plan permitted under the prospectus and the maximum length of time a
subscriber can make contributions under the plan.

(2) If the scholarship plan uses units, under the sub-heading “What is '?ﬁt?”,
describe the unit and state why the scholarship plan uses units. State if the of a
unit is based only on the value of the portfolio assets held by the scholarshiNIan and, if
not, state what other factors the value of a unit is based on. &

3) Under the sub-heading “Your contribution options”, d@e all available
contribution options. (‘9

4) If the scholarship plan requires subscribers to make @ributions to the plan in
accordance with a contribution schedule, under k@s b-heading “Contribution
schedule”, include an introduction to the contributid%\ hedule using the following
wording or wording that is substantially similar: '\QD

The contribution schedule below shows much you have to contribute to buy
a unit. The price you pay depends on your@®greficiary group and whether you pay for
your units all at once or make periodic @I utions to pay for your units. [For a group
scholarship plan, state — The prices alculated so that the contributions of each
subscriber for a beneficiary group wi erate the same earnings per unit.]

Certain fees and expege{‘&' are deducted from your contributions. For more
information, please see “Fe%ﬁ> pay” on page [insert page reference to the disclosure
provided under section 14@ art C of this Form].

The contributi hedule was prepared by [indicate name of entity/entities that
prepared the co lon schedule] in [specify year the contribution schedule was
prepared].

(5) In he contribution schedule of the scholarship plan in the form of the
followi le, together with the following examples to explain how to use the
cont@n schedule to determine the contributions required to pay for each unit.
I dirce the table using the following wording or wording that is substantially similar
vg%‘ue title “How to use this table” in bold type:

How to use this table:
For example, let's assume your beneficiary is a newborn. If you want to make

monthly contributions until maturity, it will cost $[insert amount payable monthly for this
option] each month for each unit you buy. You would have to make [insert total number
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of payments for this option] contributions over the life of your plan, for a total investment
of $[insert total amount payable for this option].

If your child is 5 years old and you want to make annual contributions until
maturity, it will cost $[insert amount payable annually for this option] each year for each
unit you buy. You would have to make [insert total number of payments for this option]
contributions over the life of your plan, for a total investment of $[insert total amount

payable for this option]. '<\
-\

Contribution schedule

Contribution options [Insert [Insert next [Insert

[See Instruction (2)] youngest youngest oldest
beneficiary  beneficiary beneficiary
by age] [See by age] by age]
Instruction

3)]

Monthly contribution

Contribution amount [See
Total number of Instruction
contributions (4)]

Total amount of
contributions

Annual contribution
Contribution amount
Total number of
contributions

Total amount of
contributions

Lump sum contribution
Contribution amount

\‘

(6)  State the assumptions on which the contribution schedule is based and confirm
that the assumptions are still reflective of current conditions and circumstances.
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INSTRUCTIONS

(2) The contribution schedule must outline all available contribution options,
including the lump sum contribution option.

(2) List the contribution options in the order based on the total number of
contributions, from the largest number of contributions to the smallest number of
contributions. For example, if the scholarship plan permits monthly, annual and wp
sum contributions, list the contribution options in that order. Q\

3) The contribution schedule must be presented in the order based ow\th,e age of
the beneficiaries, from the youngest to oldest. &

4) For each contribution option, set out the amount of each @oution, the total

number of contributions, and the total amount payable for one ur*@

(5) If the scholarship plan permits a subscriber to date th€wplan as at a date that is
earlier than the application date, disclose the condition requirements that must be
met to backdate a plan, including the maximum numbgg?months that a plan may be
backdated and the basis of calculation of any am@(s) payable by the subscriber in
addition to the contributions required under the ibution schedule. Include a cross-
reference to the disclosure provided under paraﬁb h 11.3(1)(h) of Part B of this Form.

)
(6)  The contribution amounts in the tﬁaution schedule must not include fees for
insurance.

12.2. Missing Contributions Q/@%

(2) Under the sub-headi C‘Pf you have difficulty making contributions”, state the
following using the same stantially similar wording:

in the plan, you'll to make up the contributions you missed. [State if applicable —
You'll also have ake up what the contributions would have earned if you had made

them on tim&])@wis can be costly.

ormation about the steps you have to take to stay in the plan after missing
ns, see “Default, withdrawal or cancellation” on page [insert page reference to
losure provided under Item 17 of Part C of this Form].

If you miss@ore contributions, you may be in default of your plan. To stay

(2) Under the sub-sub-heading “Your options”, describe the options available to
subscribers having difficulty making contributions, including reducing the amount of
contributions, suspending contributions, transferring to another RESP and cancelling
their scholarship plan.

Regulation 41-101 December 8, 2015 PAGE 291



REGULATION IN FORCE FROM DECEMBER 8, 2015 TO AUGUST 31, 2017

(3) Describe any restrictions on the availability of the options referred to in
subsection (2).

4) For each option set out under subsection (2), disclose the fee payable for the
option and the losses that may be incurred by the subscriber as a result of the option.

(5) Describe what will happen if a subscriber has difficulty making contributions and
does not select any of the options set out under subsection (2). N

INSTRUCTIONS (]9

)
(1) A scholarship plan that does not require subscribers to fﬂgke regular
contributions to keep their plan in good standing must modify th% closure under
subsection 12.2(1) accordingly.

(2) If the cost of putting a plan in good standing after a v y suspension of the
plan includes the payment of an amount equal to the inte that would have been
earned on the missing contributions, disclose the cu interest rate used as an
annualized rate of interest and disclose how the mtere alculated.

3) In disclosing any losses that may be incu 'Bby a subscriber under subsection
(4), state whether the subscriber may incur a ss of earnings, government grants,
grant contribution room, amounts paid for %s charges and fees or loss of any other
amount.

4) If the disclosure for an wlred by subsections (3) and (4) is provided

elsewhere in Part C of the prosp a cross-reference to the disclosure for the option
may be provided in response sections (3) and (4). For example, if transferring to
another scholarship plan ed by the investment fund manager is an option
available to the subscribe holarshlp plan may refer investors to details of this type
of transfer by providin@g ss-reference to the disclosure provided under section 16.1
of Part C of this For

Item 13 Wit dQ%mg Contributions
13.1. W@gaiwing Contributions

(1) @er the heading “Withdrawing your contributions”, describe a subscriber’s
entilement to a return of contributions made, less fees, at any time before the maturity
of their scholarship plan.

(2) Describe the steps a subscriber must take to withdraw some or all of their
contributions before the maturity date of their scholarship plan.

3) Disclose the fee for a withdrawal from their scholarship plan and describe the
losses that may be incurred by a subscriber upon a withdrawal.
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4) Disclose whether a subscriber’s plan will be cancelled if the subscriber withdraws
all the contributions made to their plan. If so, provide a cross-reference to the disclosure
provided under section 17.3 of Part C of this Form.

INSTRUCTION

In describing any losses that may be incurred by a subscriber @er
subsection (3), disclose whether the subscriber may incur any loss of eg@¥WINgs,
government grants, grant contribution room, amounts paid for sales charges arﬂges or
loss of any other amount. N

&‘b

Item 14 Fees and Expenses

14.1. Costs of Investing in the Scholarship Plan (‘90

Under the heading “Costs of investing in this plan”, s@the following using the
same or substantially similar wording: O

There are costs for joining and participatin %the [insert name of scholarship
plan]. The following tables list the fees and ex s of this plan. You pay some of
these fees and expenses directly from your ¢ utions. The plan pays some of the

fees and expenses, which are deducted from&e plan’s earnings.

14.2. Fees Payable by Subscriber fr@%ontributions

n

Q) Under the sub-heading “E Qyou pay”, provide a list of the fees and expenses
that are deducted from contri %ns and that are not required to be provided in the
table under section 14.4 of Paft C of this Form in the form of the following table.

These fees a ducted from your contributions. They reduce the amount that
gets invested iné an, which will reduce the amount available for EAPs.

>

Fee What you pay What the fee is for Who the fee is
paid to

Sales charge [Specify amount] [Specify the [Insert name of
purpose] entity]

Account [Specify amount] [Specify the [Insert name of

Maintenance Fee purpose] entity]

[Specify other fees  [Specify amount] [Specify the [Insert name of

and expenses] purpose] entity]
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(2) If the sales charge listed in the table required by subsection (1) is deducted from
contributions at a higher rate in the early period of participating in the scholarship plan,
add a sidebar under the sub-heading “Fees you pay”, using the margin of the page and
state the following using the same or substantially similar wording with the title of the
sidebar in bold type:

Paying off the sales charges
For example, assume that you buy one unit of the [Insert name of SCh@%hlp

plan] on behalf of newborn child, and you commit to making monthly contribu until
the maturity date to pay for that unit. [All/[specify lower percentage, if app\llqable]] of

your first [insert number of contributions] contributions go toward the sal harge until
[half/[specify other percentage if applicable]] of the sales charge is off. [State, as
applicable — [Half/[specify other percentage if applicable]] of your n nsert number of

Altogether, it will take you [insert number of months] months t off the sales charge.
During this time, [insert percentage] of your contributions w?b used to pay the sales
charge and [insert percentage] of your contributions will sted in your plan.

contributions] contributions go toward the sales charge @ s fully paid off.]

(2)  State whether any of the fees listed in tl;{oable in subsection (1) may be
increased without subscriber approval. q/

INSTRUCTIONS -

Q) In the table required under @ction 14.2(1), list the fees payable by
subscribers’ contributions. Each fee be listed on a separate row in the table.

(2) In the table required L@ysubsection 14.2(1) in the column titled “What you
pay” state the amount of ea The amount of each fee must be disclosed based on
how the fee is calculated xample if a particular fee is calculated as a fixed dollar
amount per unit, or a fj ount per year, it must be stated as such. Similarly, if a fee
is calculated as a ntage of plan assets, that percentage must be stated. A
statement or no a fee is subject to applicable taxes, such as goods and services
taxes or harm sales taxes, is permitted, if applicable.

(3) Fo g_group scholarship plan or other type of scholarship plan that normally
calcul e sales charge payable as a fixed dollar amount linked to the amount of
contig n by a subscriber (i.e. $x.xx per unit), in addition to stating the fixed amount of
sal harge per unit as required under Instruction (2), the disclosure of the amount of
s$ charge in the table required under subsection 14.2(1) in the column titled “What
you pay” must also be expressed as a percentage of the cost of a unit of the scholarship
plan. If the total cost of a unit of the scholarship plan varies depending on the
contribution option or frequency selected, the percentage sales charge must be
expressed as a range, between the lowest and the highest percentage of the unit cost
the sales charge can represent, based on the different contribution options available to
subscribers under the scholarship plan. This must be calculated as follows: (i) divide the
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sales charge per unit by the contribution option that has the highest total cost per unit,
and (ii) divide the sales charge per unit by the contribution option that has the lowest
total cost per unit. For example, if a scholarship plan calculates its sales charge as
$200/unit, and the total cost per unit for a subscriber can range from $1000 to $5000
(based on the different options available to subscribers), the percentage range of the
sales charge disclosed in the table would be 4% (200/5000) to 20% (200/1000). The
disclosure in the table must also state that the exact percentage of the sales charge per
unit for a subscriber will depend on the contribution option selected for contribut@to
the scholarship plan and how old their beneficiary is at the time they o the
scholarship plan. "@I

N
“What you pay”
educted from

4) In the table required under subsection 14.2(1) in the column title
describe how the fee is deducted from contributions if the fee amg
each contribution is not the same. For example, if deductions for charges are not
made from each contribution at a constant rate for the duratio e plan or for the
period for which contributions are required to be made under holarship plan if it is
less than the scholarship plan’s duration, describe the amo from contributions that
are deducted to pay sales charges. O

(5) In the table required under subsection 14.2 fry the column titled “What the fee
is for” provide a concise explanation of what the f%l used for.

(6) In the table required under subsectio &1) in the column titled “Who the fee is
paid to”, state the name of the entity to ghich the fee is paid, such as the investment
fund manager, the portfolio manager, t aler, the foundation, etc.

(7) The disclosure required u@ubsection 14.2(2) must be based on the following
assumptions: (i) the beneficiar, newborn, (ii) the subscriber is purchasing one unit
of the scholarship plan, ( subscriber has agreed to a monthly contribution
schedule with contrlbutlo able until the scholarship plan’s maturity date, and (iv)
all of the mandatory f t at are normally deducted from a subscriber’s contributions
are deducted durin relevant period. The disclosure provided under subsection
14.2(2) must b ent with the disclosure provided under subsection (2) of Item 10
of Part A of th

(8 Th osure required in subsection 14.2(2) may alternatively be provided in a
text bo@bw the table required under subsection 14.2(1).

(9 or the disclosure required in subsection 14.2(2), if the scholarship plan does not
OR® units but uses a similar method for deducting sales charges as is described under

subsection 14.2(2), the wording may be amended as is necessary to properly reflect the
scholarship plan’s features.
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14.3. Fees Payable by the Scholarship Plan

Q) Under the sub-heading “Fees the plan pays”, provide a list of the fees and
expenses that are payable by the scholarship plan in the form of the following table and
introduced using the following wording:

The following fees are payable from the plan’s earnings. You don't pay these
fees directly. These fees affect you because they reduce the plan’s returns (ch
reduces the amount available for EAPSs.

Fee

Administrative fee

Portfolio
management fee

Custodian fee

Independent review

committee fee

[Specify other fees
and expenses]

What the plan pays

[Specify amount]
[Specify amount]
[Specify amount]
[Specify amount]

[Specify amount]

may be increased without subscri

(2)  State whether any of the fe %ﬁ
& p

INSTRUCTIONS

What the fee is
for

[Specify purpose]
[Specify purpose]
[Specify purpose]
[Specify purpose]

[Specify purpose]

>
Who the fee is
paid to

[Insert name of
entity]
[Insert name of
entity]
[Insert name of
entity]
[Insert name of
entity]
[Insert name of
entity]

xpenses listed in the table in subsection (1)

Q) In the table, sho ﬂees and expenses payable by the scholarship plan, even if
it is expected that th stment fund manager or other member of the organization of

the scholarship pl?~ waive or absorb some or all of those fees and expenses. Each
fee must be listeQyinva separate row in the table.

(2) If more fees listed or required to be listed in the table are normally
combin o an “all-inclusive fee” payable by the scholarship plan, the table may be
ameQ as is necessary to reflect this fact.

( In the column titled “What the plan pays” state the amount of each fee listed in
the table. The amount of fee stated must be disclosed based on how the fee is
calculated. For example, if a fee is calculated based on a percentage of the scholarship
plan’s assets, it must be stated as such. For the “independent review committee fee”,
state the amount of any retainer payable to each member of the committee and any
additional fees payable for meeting attendance and indicate if committee members
expenses are reimbursed, and disclose the total dollar amount paid in connection with
the independent review committee for the most recently completed financial year of the
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scholarship plan. A statement or note that a fee is subject to applicable taxes, such as
goods and services taxes or harmonized sales taxes, is permitted, if applicable.

4) In the column titled “What the fee is for” provide a concise explanation of what
the fee is used for. If a fee is charged to the scholarship plan for on-going fund
expenses, list the main components of those expenses covered by the fee.

(5) In the column titled “Who the fee is paid to”, state the name of the entity to @@h
the fee is paid, such as the investment fund manager, the portfolio manager, the@g ler,
the foundation, etc.

“

&‘b

Under the sub-heading “Transaction fees”, provide a list of ts; nsaction fees in

14.4. Transaction Fees

the form of the following table introduced using the following wor %

We will charge the following fees for the transactions ﬁ?e below.

»

Fee Amount How the fee is paid W10 the feeis

paid to
. [Insert how the fee [Insert name of
[Insert type of fee] $[Specify amount] s charged] entity]

\
INSTRUCTIONS Q~

(1) In the column titled “fee” d %)e the type of transaction for which the fee is
charged; for example, replaci cheque, changing the contribution schedule,
changing the beneficiary, ch the maturity date, transferring a plan and a late
application for EAPs. Each f st be listed on a separate row in the table.

(2) In the column ti “Amount” specify the amount of each fee. The amount must
be disclosed based w the fee is calculated. For example if the fee is calculated as
a fixed dollar am Q&or a percentage it must be disclosed as such.

3) In th@umn titled “How the fee is paid” state how the fee for each transaction is
ample, if the fee is payable directly by the subscriber or beneficiary, or if

charged,
itis de d from the earnings of the scholarship plan.

(@n the column titled “Who the fee is paid to” specify the entity to which the fee is
pﬁk , such as the scholarship plan dealer, the investment fund manager, the
Foundation, etc.
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14.5. Fees for Additional Services

If applicable, under the sub-heading “Fees for additional services”, provide a list
of the fees payable for the additional services disclosed under section 6.6 of Part B of
this Form in the form of the following table and introduced using the following wording:

The following fees are payable for the additional services listed below:

| N
Fee What you pay How the fee is paid Who the feeis
paid to
[Specify type of fee] $[Specify amount] [Specify how the fee [Insert name of
is charged] entity]
NJ
INSTRUCTIONS \)(b

(1) In the column titled “Fee”, describe the type (?Xrt:e for which the fee is
charged (for example, insurance services). Each fee nfggt e listed in a separate row in

the table. '\93

(2) Under the column titled “What you pay” ify the amount of each fee. The fee
must be disclosed based on how it is cal ed. A statement or note that a fee is
subject to applicable taxes, such as g and services taxes or harmonized sales

taxes, is permitted, if applicable.

(3) If insurance services are ded, under the column “What you pay”, disclose
the fee for insurance and discl e portion of the fee that is paid by the insurer to the
principal distributor, the inv t fund manager, or an affiliate.

4) If the fee payab ran additional service varies so that specific disclosure of the
amount of the fee g@@annot be provided in the prospectus, provide the range of fees
payable under the{gblimn titled “What you pay”.

(5) In th @umn titted “How the fee is paid” state how the fee for each service is
charged, bxample, if the fee is an amount payable by the subscriber on a monthly
basis i ion to contributions made under the contribution schedule.

( n the column titled “Who the fee is paid to” state the name of the entity to which
t%&e is paid, such as the scholarship plan dealer, the investment fund manager, the
Foundation, etc. If insurance services are provided, the name of the insurer must be
disclosed.
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14.6. Refund of Sales Charges and Other Fees

Q) Under the sub-heading “Refund of sales charges [and other fees]”, disclose the
details of all arrangements for the refunding of sales charges and any other fee paid by
subscribers.

(2) In the disclosure required by subsection (1), for each fee that may be refunded,
describe N

(@  who pays the fee refund, (]9

(b)  who funds the fee refund and the sources of funding for tf){ '\re}und,
(c) whether the refund is guaranteed or not and what tha@ﬂns,

(d)  the conditions or requirements that must be met @@eive the fee refund,
(e)  when the refund will be paid, Ov

() whether the amount refunded will incll,{g'nterest,

()  whether the refund is paid in casf&he subscriber or is credited to their
plan, Q)«

(h) if applicable, whether @amount refunded will be considered a
contribution to the scholarship plan purposes, and

0] whether the amoqﬁ@e unded is taxable to the subscriber or beneficiary.

(3) Describe the circuré(ces that may affect the ability of the current sources of
funding for the fee ref td continue to fund such payments.

(4) State whe Q1e investment fund manager or any other entity has put any
mechanism in ce to continue to make fee refunds if any of the circumstances

referred to i&)@section (3) occurs.

(5) e refund is payable on a discretionary basis, state the following wording
with st sentence in bold type:

\s Discretionary refunds are not guaranteed. You should not count on receiving
a discretionary refund. [Specify entity] decides if it will provide a fee refund in any year.

INSTRUCTIONS

(1) Areturn of an enrolment fee is considered to be a refund of sales charges for the
purposes of disclosure under this section.
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(2) If a fee refund is paid in instalments, disclose each payment date and the amount
or proportion of the refund payable at each date.

Item 15 Making Changes to a Subscriber’s Plan
15.1. Changing Contributions
Q) Under the heading “Making changes to your plan” and the su ing
“Changing your contributions”, disclose whether or not a subscriber can chﬁ& the
contributions under a scholarship plan. N
(2) If a subscriber can change the contributions under a scholarsl@wan, disclose
(@) the steps the subscriber must take to make the cha@,)
(b) the conditions or requirements that must be me?SQnake the change,
(© the fee for making the change, and &O

(d) the losses that may be incurred b Q’e\subscrlber or the beneficiary if the
change is made. Xl,

15.2. Changing Maturity Date

(2) Under the sub-heading “(@&the maturity date”, disclose whether or not a

subscriber can change the matur, e of their plan.
(2) If a subscriber can ¢ the maturity date, disclose
(@) the stepst %bscrlber must take to make the change,
(b) the Q@tions or requirements that must be met to make the change,

@fee for making the change, and

the losses that may be incurred by the subscriber or the beneficiary if the
cha made.

Changing Year of Eligibility

(2) Under the sub-heading “Changing your beneficiary’s year of eligibility”, disclose
whether or not a subscriber can change the year of eligibility of a beneficiary.

(2) If a subscriber can change the year of eligibility, disclose
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(@) the steps the subscriber must take to make the change,
(b) the conditions or requirements that must be met to make the change,
(c) the fee for making the change, and

(d) the losses that may be incurred by the subscriber or the beneficiary if the
change is made. N

15.4. Changing Subscriber (]9

permits the subscriber to be changed at any time during the life of a s rship plan.

N
&
?\)

(@) the steps that are required to make the change}

)
(1) Under the sub-heading “Changing the subscriber”, disclose Whegﬁ;}e contract

(2) If the subscriber may be changed, disclose

(b) the conditions or requirements that must tﬁ\@et to make the change,
(c) the fee for making the change, and Q\

(d) the losses that may be incurre(&)y the subscriber or the beneficiary if the

change is made.
<&

15.5. Changing Beneficiary %

(2) Under the sub-heading nging your beneficiary”, disclose whether or not a
subscriber can change the fciary of a scholarship plan.

(2) Ifthe benefician@@?be changed, disclose
(@) the the subscriber must take to make the change,
(b) C)@conditions or requirements that must be met to make the change,
@ the fee for making the change, and

d) the losses that may be incurred by the subscriber or the beneficiary if the
cRange is made.

15.6. Death or Disability of Beneficiary
(2) Under the sub-heading “Death or disability of the beneficiary”, disclose the

options available to a subscriber in the event of the death or disability of the beneficiary
of the scholarship plan.
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(2)  The disclosure under this item must include
(@) how a disability is defined,

(b) how each option may be initiated and the conditions or requirements that
must be met for each option, /\

(© the fee for each option, and Q

(d) the losses that may be incurred by the subscriber or the benet{ci.ary if the
option is selected. &

INSTRUCTIONS 0%

(1) In discussing a change in contributions under a scholaég plan in response to
section 15.1, state if the change in contributions may be m as a result of changing
the contribution frequency or the number of units for Wfll{@) tributions are made.

(2)  The disclosure of the conditions or requirg@wts for making a change to the
subscriber’s plan required under this Item must@sctude a description of any amounts
required to be paid to make the change and the dline for making the change.

response to this Item, state if the subggriDer or the beneficiary might incur any loss of
earnings, government grants, grant Ibution room, amounts paid for sales charges
and fees or loss of any other am

)
(3) In disclosing the losses that ma@ﬁurred by a subscriber or a beneficiary in

Item 16 Transfer of Scth;ﬁﬁp Plan
16.1. Transferring t &er plan managed by the investment fund manager

(1) Under the h Q@“Transferring your plan” with the sub-heading “Transferring to
C

[name the othe olarship plans managed by the investment fund manager of the
scholarship |", state whether or not the scholarship plan allows a subscriber to
transfer f e current plan to any of the other plans offered by the investment fund
manag

(\%%isclose

(@) the steps a subscriber must take to effect the transfer,
(b) the conditions or requirements that must be met to effect the transfer,

(c) the fee for the transfer,
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(d) the losses that may be incurred by the subscriber or the beneficiary if the
transfer is made, and

(e) for a group scholarship plan, whether or not a subscriber who has
transferred out of a group plan may transfer back to the group plan.

16.2. Transferring to another RESP Provider

not the scholarship plan allows a subscriber to transfer to an RESP provider lated
to the investment fund manager. N

&‘b

(@) the steps a subscriber must take to effect the transf@0

N)

(b) the conditions or requirements that must be mete effect the transfer,

(2) Under the sub-heading “Transferring to another RESP provider”, state wﬁkﬁ& or

(2) Disclose

(© the fee for the transfer, and ’@

\2

(d) the losses that may be incurred b Q’e\subscriber or the beneficiary if the
transfer is made. x‘,

)
16.3. Transferring from another RESFQ&ider to the Scholarship Plan

(2) Under the sub-heading “Tra ng to this plan from another RESP provider”,
state whether or not the scholar an allows a subscriber to transfer from an RESP

provider unrelated to the inves@) fund manager to the scholarship plan.
(2) Disclose QQ/
(@ the ste@ubscriber must take to effect the transfer,

(b) th&otditions or requirements that must be met to effect the transfer, and

(C%Qg’the fee for the transfer.

INS1Q@TIONS

The disclosure of the conditions or requirements that must be met to effect a
transfer of a plan described under this Item must include a description of any amounts
required to be paid to effect the transfer and the deadline for effecting the transfer.

(2) In disclosing the losses that may be incurred by a subscriber or a beneficiary in
response to this Item, state if the subscriber or the beneficiary might incur any loss of
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earnings, government grants, grant contribution room, amounts paid for sales charges
and fees or loss of any other amount.

Iltem 17 Default, Withdrawal or Cancellation

17.1. Withdrawal or Cancellation by Subscriber

(1) Under the heading “Default, withdrawal or cancellation” with the sub-headiyfg\ “If
you withdraw from or cancel your plan”, describe how a subscriber can withdraw@ or

cancel a scholarship plan.

)
(2) Describe the amounts a subscriber is entitled to receive if tﬂg subscriber
withdraws from a scholarship plan up to 60 days after signing a contr@

3) Describe the amounts a subscriber is entitled to receive i@ubscriber cancels
a scholarship plan more than 60 days after signing a contract.

4) Disclose the charges payable by a subscriber fo@xgllation or withdrawal.

(5) Disclose the losses that may be incurred biﬁry subscriber or the beneficiary if

the subscriber cancels or withdraws from their sc ship plan.

17.2. Subscriber Default Q).,

(2) Under the sub-heading “If plan goes into default”, describe the
circumstances in which a subscriber e noted in default under the scholarship plan.

(2) Disclose the steps the i %{ment fund manager will take to notify the subscriber
when a default described in &ction (1) occurs.

3) Disclose the st
costs associated wi
subscriber. For a

a’subscriber can take to remedy a default and disclose the
edying the default, including any amounts payable by the
t due to missed contributions, describe how any amount payable

by a subscriber Q result of missed contributions is calculated.

4) Fo h default, disclose whether remedying the default will qualify a subscriber
and a ciary for the same payments under the scholarship plan as if the default
had curred.

(& Disclose whether a default results in the cancellation of a subscriber’s plan by the
investment fund manager if the default is not remedied. If an unremedied default does
not result in the cancellation of the subscriber’s plan, disclose the losses that may be
incurred by the subscriber or the beneficiary due to the default.
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17.3. Cancellation by Investment Fund Manager

(2) Under the sub-heading “If we cancel your plan”, describe any circumstances
other than a subscriber's default in which the investment fund manager of the
scholarship plan may cancel a subscriber’s plan.

(2) Describe the amounts a subscriber is entitled to receive if the subscriber’s
scholarship plan is cancelled by the investment fund manager. N

(3) Disclose the costs payable by a subscriber in connection with a cancéﬁ&m by
the investment fund manager. Q) N

4) Disclose the losses that may be incurred by the subscriber o%ﬁse beneficiary if
the investment fund manager cancels the subscriber’s scholarship

17.4. Re-activation of Subscriber’s Plan ch
(1) If applicable, under the sub-heading “Re-activ ?;our plan”, describe the
circumstances in which a subscriber may re-activat an after cancellation of the
scholarship plan, and specify the costs associated re-activation and who bears the

costs. Q

(2) Disclose whether re-activating a plarQuill qualify a subscriber and a beneficiary
for the same payments under the scl@r ip plan as if the cancellation had not
occurred.

17.5. Plan Expiration Q/&

Under the sub-headi prour plan expires”, discuss the maximum duration of a
subscriber’s scholarship efore it must be collapsed and what happens to the

money from a coIIapse@Q olarship plan.

|NSTRUCT|0NS<<Q~O

jng the losses that may be incurred by a subscriber or a beneficiary in
m 17, state whether the subscriber or the beneficiary may incur any loss
, government grants, grant contribution room, amounts paid for sales
d fees or loss of any other amount.

(& If the costs of putting a scholarship plan in good standing after missing
contributions or re-activating a scholarship plan after cancellation include the payment
of an amount equal to the interest that would have been earned on contributions
required by the scholarship plan, disclose the rate as an annualized rate of interest and
disclose how the rate is calculated.
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(3) If an AIP may be received upon cancellation of a scholarship plan, include a
cross-reference to the disclosure provided under Item 20 of Part C of this Form.

Item 18 Plan Maturity

18.1. Description of Plan Maturity

(1) Under the heading “What happens when your plan matures”, briefly explain@at
happens to a subscriber’s scholarship plan at the maturity date. Q

(2)  State whether the investment fund manager will notify the subscribb{a,bout the
maturity date of their scholarship plan and how the notice is provided. &

INSTRUCTION 0%

In responding to section 18.1, briefly explain what hap@to the contributions,
government grants and earnings at the maturity date, s as the earnings for a
beneficiary group being transferred into an EAP acc l@f r distribution to qualified
beneficiaries. &

18.2. If the Beneficiary Does Not Enrol in Eli @Studies

(2) Under the sub-heading “If your ben€ficiary does not enrol in eligible studies”,
state that a beneficiary who does not en@,jg ligible studies will not receive EAPs from
the scholarship plan.

(2) Describe the options for a&criber whose beneficiary does not enrol in eligible
studies and disclose the Ioss6 at may be incurred by the subscriber under each

option. QQ/

(3)  State whether criber may be eligible to receive an AIP. If an AIP may be
payable, provide a ¢ eference to the disclosure provided under Item 20 of Part C of

this Form.
&

|NSTRUCT@;

(2) QQ)(?Sponding to section 18.2, describe options including naming another
ben before the maturity date, transferring to another RESP or cancelling the
S

[a¥ship plan.
Na

(2) In describing the losses that may be incurred by the subscriber in response to
subsection 18.2(2), cross-references to the disclosure provided under Items 15 to 17 of
Part C of this Form may be provided, as applicable.
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Item 19 Payments from the Scholarship Plan
19.1. Return of Contributions

(2) Under the heading “Receiving payments from the plan” with the sub-heading
“Return of contributions”, describe when and how contributions are returned to the
subscriber. State whether the amount returned is net of sales charges and fees
deducted from contributions. N

(2) If all or a part of a subscriber’s contributions are returned, state what h ns to
the government grants. State whether it is possible for government grants)th,emain in
the name of the beneficiary and if so, state the conditions or requiremepnts’hat must be
met to do so. '{

0%
19.2. Payments to Beneficiaries (‘9

(2) Under the sub-heading “Educational assistance @ments”, disclose the
conditions and requirements necessary for a benefici 0 receive EAPs under the
scholarship plan, including the deadline for applying fd&s, and state what happens
if the beneficiary misses the deadline. N

(2) Describe each option for paying EAPs to‘@eficiaries. For each option, disclose

So X

(@  the number of payments, Q~
(b) when each payment i % e, and

(c) for a group schol %p plan, the percentage of the maximum total amount
of EAPs payable at each pa date.

Qp plan, if the total amount of EAPs payable to beneficiaries
er of years of eligible studies, disclose the number of years of
lifies for the payment of the maximum total amount of EAPs and
ligible studies with that duration.

3) For a group sc
differs based on the
eligible studies t
briefly describ

4) %oup scholarship plan that does not offer EAP payment options tailored to
0

reduce‘ rams, state, if applicable, that beneficiaries who enrol in eligible studies of
a sh uration than the full period will not qualify for the maximum number of EAPs
a | receive a lower total amount of EAPs over the duration of their eligible studies
t?%veneficiaries who enrol in eligible studies for the full period.

(5) For a group scholarship plan that offers EAP payment options tailored to reduced
programs, if the total amount of EAPs payable under an EAP payment option tailored to
reduced programs is less than the maximum total amount of EAPs, state the total
amount of EAPs payable under the EAP payment option as a percentage of the
maximum total amount of EAPS.
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INSTRUCTIONS

(1) In providing the disclosure under subsection 19.2(1), do not repeat the type of
studies that qualify for EAPs. Instead, include a cross-reference to the disclosure
provided under section 6.2 of Part C of this Form.

(2) The disclosure under subsection 19.2(1) must include a discussion o ’kny
requirements for a beneficiary to remain eligible for EAPs under the scholarship @ for
each successive year of study.

)
(3) The "“maximum total amount of EAPS” is the total amount of EAlfb'\hat can be
received by a beneficiary who meets the requirements of the s@ rship plan for

receiving the maximum number and amount of EAPSs. 0
4) In providing the disclosure under subsection 19.2(3), d e generally the types
of programs for which a beneficiary will receive the maximu al amount of EAPs (for

example, 4 years of eligible studies that may consist (@ 4-year program or 2-year
programs).

(5) The “full period” is the number of years '\gible studies that qualifies for the
payment of the maximum total number and am of EAPs.

option that pays approximately same amount of EAPs for eligible studies with a
shorter duration as the EAPs paya der the scholarship plan for eligible studies of
longer duration. For example, an payment option that makes two payments for a 2-
year post-secondary program, e each payment is twice the amount of each of the

four payments that would de for a 4-year post-secondary program, is an EAP
payment option tailored t ced programs.

)
(6) An “EAP payment option tailo%&educed programs” is an EAP payment

(7) A scholarship may use a table to illustrate the schedule of payments and the
amount paid in e ar of eligible studies for each EAP payment option offered.

19.3. Amo&;@f EAPs
(2) er sub-sub-heading, “How we determine EAP amounts”, state the
com ts of EAPs paid under the scholarship plan.

Describe how the value of EAPs is determined for each year of eligible study.
State whether or not any oversight of the calculation of EAPs is provided by an entity

other than the investment fund manager.

3) Describe any restrictions, under the Income Tax Act (Canada) or the scholarship
plan’s rules, on the amount of EAP that can be paid for each year of eligible studies.
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(4) Describe, as applicable to the type of scholarship plan,

(@) how unrealized capital gains or losses on investments in the scholarship
plan are allocated;

(b) how earnings attributable to units or plans cancelled before the maturity
date are allocated;

(© how earnings attributable to units or plans cancelled after the l@rity
date are allocated;

lower amount collected by beneficiaries who enrol in eligible studies do not qualify

)
(d) how the difference between the maximum total amount f@éés and the
for the maximum total amount of EAPs is allocated; 0%

(e) how the government grants accrued in the anrship plan and the
earnings from government grants are allocated.

INSTRUCTION &O

The amount for which disclosure is requi nder paragraph 19.3(4)(d) is the
amount that is not collected by beneficiaries in neficiary group because they do not
enrol in eligible studies of sufficient duratior(Bqualify for the maximum total amount of

EAPs. Q~

19.4. Payments from the EAP Ac

(1)  This section applies to z@{ﬁap scholarship plan.

(2) Under the sub-s ading “Payments from the EAP account”, provide
information in the for e following table about the funding of the EAP account.
Introduce the table @S\ the following wording or wording that is substantially similar
with the title of th “Past breakdown of income in the EAP account” in bold type:

A potfj each EAP consists of a beneficiary’s share of the EAP account. The
rest of a is made up of the beneficiary’s government grants and the earnings on
those rmment grants.

QThe EAP account holds the income earned on contributions made by
sudscribers. This includes the income earned on contributions of subscribers who have
cancelled their plan or whose plan was cancelled by us. There is a separate EAP
account for each beneficiary group.
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Past breakdown of income in the EAP account

The table below shows the breakdown of income in the EAP account at the
maturity date for the 5 beneficiary groups that most recently reached their year of

eligibility.

The breakdown of income can vary by beneficiary group. The amount of income
earned on contributions depends on the performance of the plan’s investment %e
amount of income from cancelled plans depends on how many plans were canc%}, S
well as the investment performance of that money.

q/

N .

Beneficiary group

[Most [Most [Most [Most [Most

recent year] recentyear recentyear recentyear recentyear

minus 1] minus 2] minus 3] minus 4]

Income [Specify as  [Specifyas [Specifyas [Specifyas [Specify as
earned on percentage  percentage percentage percentage percentage
contributions  of total EAP  of total EAP  of total EAP  of total EAP  of total EAP

account] account] account] account] account]
Income from [Specify as  [Specifyas [Specifyas [Specifyas [Specify as
cancelled percentage  percentage percentage percentage  percentage
plans of total EAP  of total EAP  of total EAP  of total EAP  of total EAP

account] account] account] account] account]
EAP 100% 100% 100% 100% 100%
account
Total

of amounts from th account. Introduce the table using the following wording or

N
3) Provide informati&@the form of the following table about the historical payment
wording that is s tially similar with the title of the table “Past payments from the
EAP account” i type:

Past@%ﬁ‘lents from the EAP account

@3 table below shows how much was paid from the EAP account per unit for
th SQeneficiary groups that most recently reached their year of eligibility. [For a
S%EFShip plan that offers EAP payment options tailored to reduced programs, state —
This table shows only the amount paid per unit for beneficiaries who selected the
[specify EAP payment option for the full period]. We also offer [a] payment option[s] that
pay[s] EAPs tailored to shorter programs].

Keep in mind that scholarship plans are generally long-term investments. The
payments shown largely reflect investments made years ago. It's important to note that
this doesn't tell you how much a beneficiary will receive in the future.
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Year of Payments from EAP account by beneficiary group
studies [Most [Most [Most [Most [Most
recent year] recentyear recentyear recentyear recentyear
minus 1] minus 2] minus 3] minus 4]
Firstyear  $[Specify $[Specify $[Specify $[Specify $[Specify
[if amount] per amount] per amount] per amount] per amount] per
applicable] unit unit unit unit unit
[See
Instruction
)]
Second Seenotel  $[Specify $[Specify $[Specify $[Specify
year amount] per amount] per amount] per amount] per
unit unit unit unit
Third year See note 1 See note 1 $[Specify $[Specify $[Specify
amount] per amount] per amount] per
unit unit unit
Fourth See note 1 See note 1 Seenotel  $[Specify $[Specify
year amount] per amount] per

unit

unit

Note 1: The amount is not shown because th \@Tciaries in this beneficiary group are not yet enrolled
in that year of studies.

INSTRUCTION

The tables require

recently reached theiry

Q
O

ligibility as at the date of the prospectus.

ction 19.4 must list the 5 beneficiary groups that most

O
&

19.5. If Benefici%@yes Not Complete or Advance in Eligible Studies

(2) For a &p scholarship plan, immediately under the sub-heading “If your
beneficiary not complete or advance in eligible studies”, state the following using
the sam bstantially similar wording:

your beneficiary does not complete or advance in their program, they may lose
c@or more EAPs. This can happen if your beneficiary does not complete all the
courses required to advance to the next year of the program, decides to enrol in another
program that is not considered an advancement from prior study, or drops out of school
before completing their program.

[If applicable, state — Your beneficiary may be able to defer a payment if they go
back to a qualifying program. Deferrals are at our discretion.]
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(2) Under the sub-heading “If your beneficiary does not complete or advance in
eligible studies”, disclose available options if the beneficiary does not complete or
advance in their program.

3) Disclose what happens to the earnings of the subscriber’s scholarship plan if the
beneficiary does not complete or advance in their program. For a group scholarship
plan, also provide a cross-reference to the disclosure provided under section 22.3 of
Part C of this Form. '<\

INSTRUCTIONS (]9

N
(1) If the scholarship plan provides the option for a beneficiary to d e‘P@e payment
of an EAP, state the period of time that an EAP may be deferred and conditions and
requirements that must be met to receive a deferred payment afte isclosure in the
second paragraph of subsection 19.5(1). (‘9

(2) If the details of an option provided under subsection 1@2) have been disclosed
elsewhere in the prospectus, provide a cross-referenc @ disclosure contained in
the prospectus. For example, if a subscriber may caiQ their scholarship plan and
receive an AIP, provide a cross-reference to the d|§\ ure provided under Item 17 and
Item 20 of Part C of this Form. Q
Item 20 Accumulated Income Paymentsq).,
20.1. Accumulated Income Paymen 2
(2) Under the sub-heading “ @.ﬂated income payments”, disclose

(@) the conditions uwements necessary to receive an AlP,

the com s of an AlP,

(© the g@ for a subscriber who has received an AIP to transfer the
payment to a re red retirement savings plan, and

Cjny costs or other losses that the subscriber or the beneficiary could incur
in rece n AlP.

tate whether there may be tax consequences as a result of receiving an AIP
provide a cross- reference to the disclosure provided under subsection 11.3(2) of
Part B of this Form.
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Item 21 Discretionary Payments to Beneficiaries
21.1. Discretionary Payments to Beneficiaries

Q) Under the sub-heading “Discretionary payments”, if discretionary payments may
be made to beneficiaries, state that beneficiaries may receive a discretionary payment
in addition to their EAPs. /\

(2) Disclose when discretionary payments are made. Q

3) State who decides whether a discretionary payment will be made :sklte the
requirements or conditions that must be met in order to be eligib e‘b receive a
discretionary payment. %

(4) Disclose how the amount of discretionary payments i{'}blermined and the
sources of funding for the discretionary payments.

(5) Describe the circumstances that may affect the \ty’ of the current sources of
funding for the discretionary payments to continue tocf3 e discretionary payments.
(6) State whether the investment fund man '\or any other entity has put any
mechanism in place to continue to make Gg}etionary payments if any of the
circumstances referred to in subsection (5) caBur.

(7) State whether the investment
investment policy intended to ensu

manager has established a funding and
ficient money is available to continue to fund
discretionary payments at the hi | levels reported in section 21.2 of Part C of this
Form. Provide details of any g policy and the current value of any fund. If no
funding policy exists, state t ct and state the consequences of not having a policy.

(8) State the followj &ng the same or substantially similar wording with the first
sentence in bold typ@

Discret';o%g/‘ payments are not guaranteed. You must not count on receiving

a discretio ayment. The [insert name of the entity funding the discretionary
payment es if it will make a payment in any year and how much the payment will
be. If nsert name of the entity funding the discretionary payment] makes a

pay ou may get less than what has been paid in the past. You may also get less
th,% at is paid to beneficiaries in other beneficiary groups.
N\

21.2. Historical Amount of Discretionary Payments
Provide information in the form of the following table about the historical
discretionary payments made. Introduce the table using the following wording or

wording that is substantially similar with the title of the table “Past discretionary
payments” in bold:
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Past discretionary payments

The table below shows the amount of discretionary payments paid per unit for
the 5 beneficiary groups that most recently reached their year of eligibility.

It's important to note that this doesn't tell you if a beneficiary will receive a
payment or how much they will receive. We may decide not to make these paym in
future years. If we do make payments, they could be less than what we've pm@ the
past.

Discretionary payments by beneficiary group SO
Year of [Most [Most [Most [Most [Most
studies recent year] recentyear recentyear recentyear recentyear
minus 2] minus 3] minus 4] minus 5]
First year [if $[Specify $[Specify $[Specify $[Specify

applicable]

Second

year

Third year

Fourth year

amount] per

See note 1

See note 1

See note 1

amount] per
unit

$[Specify
amount] per
unit

Seenote 1

See note 1

amount] per
unit

$[Specify
amount] per
unit

$[Specify

amount] per
unit

See note 1

amount] per
unit

$[Specify
amount] per
unit

$[Specify
amount] per
unit

$[Specify
amount] per
unit

amount] per
unit

$[Specify
amount] per
unit

$[Specify
amount] per
unit

$[Specify
amount] per
unit

Note 1: The am%‘% not shown because the beneficiaries in this beneficiary group are not yet enrolled
s

in that year of

INSTR %NS
<<®

(§ If the scholarship plan offers an EAP payment option tailored to reduced
prégrams and the amount of discretionary payment per unit is the same for each EAP
payment option, state, if applicable, that beneficiaries who select the EAP payment
option tailored to reduced programs may receive a lesser total amount of discretionary
payments than beneficiaries who receive the largest number of EAPSs.

(2) If the amount of discretionary payment per unit is not the same for each EAP
payment option, provide information, substantially in the form of the table required in
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section 21.2, for the historical discretionary payments per unit for each EAP payment
option tailored to reduced programs.

Item 22  Attrition
This Item applies to a group scholarship plan.

22.1. Attrition
X\

(1) Under the heading “Attrition”, state the following using the same or su@tially
similar wording: .

You and your beneficiary must meet the terms of the pla
beneficiary to qualify for all of the EAPs under the plan. If beneficiah
some or all of their EAPs, there will be fewer beneficiaries rem
group to share the amount of money available for paying@
“attrition”.

in the beneficiary
. This is known as

Your beneficiary may not qualify for some or all dﬁ@#r EAPs if:

- before the maturity date of the pla 'B'u cancel your plan or transfer your

plan to another RESP, or we cancel your plan use you failed to make contributions
on schedule and did not take action to kee;%our plan in good standing. This is known
as “pre-maturity attrition”; or Q~

- after the maturity date %plan, your beneficiary decides not to pursue a
post-secondary education, does; tend a qualifying education program, or does not

attend a qualifying education i lon for the maximum period provided for in the plan.
This is known as “post-matU&trition”.

22.2. Pre-Maturity A@Q

(2) Under the JHeading “Pre-maturity attrition”, state the following using the same
or substantiall %l r wording:

Q[):ave the plan before it matures, you will get back your contributions less
| not get back any earnings. The earnings on your contributions up to the
time plan is cancelled will go to the EAP account and be paid to the remaining
b@‘l laries in your beneficiary group as part of their EAPS.

N\

(2) If the group scholarship plan permits a subscriber to receive an AIP on the
earnings from government grants, state the following using the same or substantially
similar wording:
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You may, however, be eligible to receive an AIP on the earnings from the
government grants in your plan. See “Accumulated income payments” for information
on how to determine if you are eligible for an AIP from the plan.

3) Provide information in the form of the following table about the income from
cancelled units for each beneficiary group as at the scholarship plan’s most recent
financial year end. Introduce the table using the following wording or wording that is
substantially similar with the title of the table “Income from cancelled units” in bold :

Income from cancelled units

The table below shows the current value of the income from c
beneficiary group. The amount of income from cancelled plans avalil
after the maturity date will depend on how many subscribers ¢

many beneficiaries qualify for EAPs and the investment perform

plan.

Beneficiary group

Percentage of
units that have

N

Total income from
cancelled units

q/Q
@j'}d\ units by

Income from
cancelled units

eNo beneficiaries
their plan, how
of the scholarship

been cancelled available to available to each
remaining units remaining unit
[Specify year of [Specify as $[Specify amount] $[Specify amount]
eligibility of oldest percentage of total per unit
beneficiary group number of units
available for purchased for
enrolment under the beneficiary group]
prospectus]
[Specify year of [Specify as $[Specify amount] $[Specify amount]
eligibility of next percentage of total per unit
oldest beneficiary number of units
group available for  purchased for
enrolment under the beneficiary group]
prospectus]
[Specify year of [Specify as $[Specify amount] $[Specify amount]
eligibility of percentage of total per unit
youngest number of units
beneficiary group purchased for
available for beneficiary group]
enrolment under the
prospectus]

(4)  Provide information in the form of the following table about the pre-maturity
attrition rate for the scholarship plan. Introduce the table using the following wording or
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wording that is substantially similar with the title of the table “Plans that did not reach
maturity” in bold type:

Plans that did not reach maturity:

The table below shows the percentage of plans that did not reach maturity for
each of the 5 beneficiary groups shown below. The most common reasons why plans
did not reach maturity were because the subscriber cancelled their plan, we cangéNed
their plan due to a default, the subscriber transferred to another type of plan we @ or
the subscriber transferred to another RESP provider.

)
Of the last 5 beneficiary groups of the [insert name of group sch aﬂ:;}p plan], an
average of [see Instruction (1)]% of the plans in each group were ca d before their

maturity dates.

N
Maturity date of beneficiary Percentage of plans that did not reach
group maturity

[Most recent maturity date by year]  [See Instruction (2)]%
[Most recent maturity date by year  [See Instruction (2)]%

minus 1]
[Most recent maturity date by year  [See Instruction (2)]%
minus 2]
[Most recent maturity date by year  [See Instruction (2)]%
minus 3]
[Most recent maturity date by year  [See Instruction (2)]%
minus 4]
Average [See Instruction (1)]%

O
INSTRUCTIONS QQ/

(2) Disclose the @ge rate required under subsection 22.2(3) using the same
calculation set out<2~ Instructions that apply to Iltem 9 of Part A of this Form.

(2) For ea@ neficiary group that had a maturity date in the 5 most recent years,
calculate Qp rcentage of plans that did not reach maturity by following Instructions (2)
to(5)t ly to Item 9 of Part A of this Form.

22%%ost-Maturity Attrition

(2) Under the sub-heading “Post-maturity attrition”, state the following using the
same or substantially similar wording:

If your beneficiary does not pursue or complete eligible studies, you will get back
your contributions, less fees. You will not get back any earnings. [Insert if applicable — A
beneficiary may lose one or more EAPs if they do not enrol in four years of eligible
studies.]
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(2) Provide information in the form of the following table about the EAP payment
rates of the scholarship plan after maturity. Introduce the table using the following
wording or wording that is substantially similar with the title of the table “Past payments

of EAPS” in bold:

Past payments of EAPs [state if the scholarship plan offers an EAP payment
option tailored to reduced programs — 4 years of eligible studies]

N

The table below shows the percentage of beneficiaries who rec&‘; the
maximum of [insert maximum number of EAPs payable under the schols(s.hlp plan]

EAPs under the plan and those who received some or no EAPs, fg h of the 5
beneficiary groups that would have most recently completed their eligt'vcés;tudies.
<\

Beneficiary group [See Instruction (1)]

[Most recent

[Most recent

[Most recent

[Most recent

[Most recent

year] year minus year minus year minus year minus
1] 2] 3] 4]

Beneficiaries [Specify [Specify [Specify [Specify [Specify
who received percentage]% percentage]% percentage]% percentage]% percentage]%
all [3 or 4]
EAPs [See

Instructions

(2) and (3)]
Beneficiaries [Specify [Specify [Specify [Specify [Specify
who received percentage]% percentage]% percentage]% percentage]% percentage]%
only 3 out of
4 EAPs
[as
applicable]
Beneficiaries [Specify [Specify [Specify [Specify [Specify
who received percentage]% percentage]% percentage]% percentage]% percentage]%
only 2 out of
[3 or 4] EAPs
Beneficiaries [Specify [Specify [Specify [Specify [Specify
who received percentage]% percentage]% percentage]% percentage]% percentage]%
only 1 out of
[3 or 4] EAPs
Beneficiaries [Specify [Specify [Specify [Specify [Specify
who received percentage]% percentage]% percentage]% percentage]% percentage]%
no EAPs
Total 100% 100% 100% 100% 100%
(3) If the scholarship plan offers an EAP payment option tailored to reduced

programs, provide information in the form of the following table about the EAP payment
rates of the scholarship plan after maturity. Introduce the table using the following
wording or wording that is substantially similar with the title of the table “Past payments
of EAPs [— [specify reduced number of years]-year program]” in bold:
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Past payments of EAPs [— [specify reduced number of years]-year
program]
For EAP payment options tailored to eligible studies of [specify reduced number of
years] years, the table[s] below show[s] the number of beneficiaries who received all of
their EAPs and the number who received some or none of their EAPs, for each of the 5

beneficiary groups that would have most recently completed their eligible studies.

Beneficiary group [See Instruction (1)]

[Most recent

[Most recent

[Most recent

[Most recent

| N

[Most recent

year] year minus year minus year minus year minus
1] 2] 3] 4]
Beneficiaries [Specify [Specify [Specify [Specify  [Specify
who received percentage]% percentage]% percentage]% percentage]% percentage]%
[all] [1, 2, or
3] EAP[S] [See
Instructions
(2) - (4)]
Beneficiaries [Specify [Specify [Specify [Specify [Specify
who received percentage]% percentage]% percentage]% percentage]% percentage]%
only 2 out of
3 EAPs
[as
applicable]
Beneficiaries [Specify [Specify [Specify [Specify [Specify
who received percentage]% percentage]% percentage]% percentage]% percentage]%
only 1 out of
[2 or 3] EAPs
[as
applicable]
Beneficiaries [Specify [Specify [Specify [Specify [Specify
who received percentage]% percentage]% percentage]% percentage]% percentage]%
no EAPs
Total 100%& ~ 100% 100% 100% 100%
(4) Discloger in” a footnote to the tables required under subsections (2) and (3) any

change to

INST

D)

%ln
tﬁe) AP payout option available to beneficiaries, if a change occurred in the

past 5 6%

CTIONS

In the tables required under subsections 22.3(2) and (3), present the 5 most

recent beneficiary groups by year of eligibility for which the maximum number of EAPs
under the EAP payment option has been paid as at the most recent financial year end
of the scholarship plan and beneficiaries in the beneficiary group have no further
opportunity to collect EAPs. For example, do not include a beneficiary group that has
been eligible to be paid only one EAP if the maximum number of EAPs payable is four.
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(2) For a group scholarship plan that does not offer EAP payment options tailored to
reduced programs, calculate each percentage as a percentage of the total number of
beneficiaries in the beneficiary group at the maturity date.

For a group scholarship plan that offers EAP payment options tailored to reduced
programs, calculate each percentage as a percentage of the total number of
beneficiaries in the beneficiary group at the maturity date who selected the relevant

payment option.
X\
(3) Present the percentages as at the financial year end referred to in Instrucgign (1).

4
@yt\to reduced
ayout option,
r a scholarship
program, present
ho received 2 out
t of two EAPs and the

4) For a group scholarship plan that offers EAP payment options tai
programs, in response to subsection 22.3(3), prepare a table for e
modifying the number of rows in the table as applicable. For exa
plan that provides the option to elect payment of 2 EAPs for a 3
a table containing rows to show the number of benefici
of 2 EAPs, the number of beneficiaries who received only o
number of beneficiaries who received no EAPs.

Item 23 Other Material Information '\QD
23.1. Other Material Information ‘19

)
(1) Under the heading “Other import ?Rormatlon state any other material facts
relating to the securities being offered re not dlsclosed under any other item in this
Form and are necessary for the pr us to contain full, true and plain disclosure of
all material facts about the secu% be distributed.

(2) Provide any specif%‘bsure required to be disclosed in a prospectus under

securities legislation that i otherwise required to be disclosed by this Form.
(3)  Subsection ( s not apply to requirements of securities legislation that are
form requirement prospectus.

|NSTRUCT@;

(2) @g-‘ﬁeadings that are not mandated by this Form may be used in this Item.

or a single prospectus, provide this disclosure either under this Item or under
14 of Part B of this Form, whichever is more appropriate.

3) For a multiple prospectus, provide this disclosure under this Item if the disclosure
does not pertain to all of the scholarship plans described in the document. If the
disclosure pertains to all of the scholarship plans described in the Detailed Plan
Disclosure, provide the disclosure under Item 14 of Part B of this Form.
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Part D — Detailed Plan Disclosure - Information about the Organization
Item 1  Legal Structure of the Scholarship Plan
1.1. Legal Structure

(1) At the top of the first page of the Part D section of the prospectus, under the
heading “About [insert name of the scholarship plan provider]” with the sub-headi n
overview of the structure of our plan[s]”, state the full corporate name of the sch hip
plan or, if the scholarship plan is an unincorporated entity, the full name unde’r.&ich it
carries on business, and the address of its head or registered office. N

(2)  State the names of the scholarship plan’s directors, oﬁi@\ trustees and
partners, as applicable. 0

(3)  State the laws under which the scholarship plan was f or, if the scholarship
plan is an unincorporated entity, the laws under which it cap#e€s on business, and the
date and manner of its formation. O

(2) Identify the constating documents of the s l(@arship plan and, if any material
amendments have occurred in the last 10 year te that the constating documents
have been amended in the last 10 years and d e the amendments.

)
3) If the scholarship plan’s name %anged in the last 10 years, state the
scholarship plan’s former name and th e(s) on which it was changed.

INSTRUCTION &

The information requiéér this Item may be presented in the form of a table.
Item 2 Organizatio@o Management Details
2.1. Directors fficers of the Plan

(2) Unde sub-heading “Directors and officers of the Plan”, list the names, the
municipalj residence or postal address, and the principal occupations at, or within
the 5y, receding the date of the prospectus, of all directors or executive officers of

the SQ rship plan.

If the principal occupation of a director or executive officer of the scholarship plan
is that of a partner, director or officer of a company other than the scholarship plan,
state the business in which the company is engaged.

3) If a director or executive officer of a scholarship plan has held more than one
position in the scholarship plan, state only the first and last positions held.
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2.2. Investment Fund Manager

(2) Under the sub-heading “Manager of the scholarship plan”, state the name,
address, telephone number, e-mail address and, if applicable, website address of the
investment fund manager of the scholarship plan.

(2) Provide particulars of the investment fund manager, including the legal structure
of the investment fund manager, the history and background of the mvestment'\ d
manager.

3) Under the sub-sub-heading “Duties and services to be provided by tm\nqanager”,
describe the duties and services provided by the investment fund'{&mger of the

scholarship plan. %

(4) Under the sub-sub-heading “Details of the management ement”, provide a
brief description of the essential terms of any agreement he investment fund
manager entered into or to be entered into with the scho ip plan, including any
termination rights. O

(5) Under the sub-sub-heading “Officers and dirt;égs of the manager”, state

(@ the name and municipality of résigence of each partner, director and
executive officer of the investment fund m %ger and indicate the respective positions
held with the investment fund manager BQ‘ r respective principal occupations within
the 5 preceding years,

(b) if a partner, direct &ecutive officer of the investment fund manager
has held more than one office %(Xn investment fund manager within the past 5 years,

state only the current offlce nd

(© nC|paI occupation of a partner, director or executive officer
of the investment fu nager is with an organization other than the investment fund
manager, state cipal business in which the organization is engaged.

(6) Undeé)@sub -sub-heading “Cease trade orders and bankruptcies”,

if applicable, state if a partner, director or executive officer of the
inve t fund manager, the scholarship plan, the foundation or any other entity
responsible for the day-to-day administration of the scholarship plan is, as at the date of
t%rospectus or pro forma prospectus, as applicable, or was within 10 years before
the date of the prospectus or pro forma prospectus, as applicable, a director, chief
executive officer or chief financial officer of any other issuer, that was

0] subject to an order that was issued while the partner, director or

executive officer was acting in the capacity of director, chief executive officer or chief
financial officer, or
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(i) was subject to an order that was issued after the partner, director or
executive officer ceased to be a director, chief executive officer or chief financial officer
and which resulted from an event that occurred while that person was acting in the
capacity of director, chief executive officer or chief financial officer, and

(b) if a statement is required by paragraph (a), describe the basis on which
the order was made and whether the order is still in effect. N

(7 For the purposes of subsection (6), “order” means any of the following, ﬂp ffect
for a period of more than 30 consecutive days: N

&‘b

(@) a cease trade order; %
(b) an order similar to a cease trade order; (‘90

(c) an order that denied the relevant issuer acce@ any exemption under
securities legislation. /@

(8) If applicable, state if a partner, director or ex&‘?ive officer of the investment fund
manager, the scholarship plan, the foundation (Qa y other entity responsible for the
day-to-day administration of the scholarship plaﬂ,

)

@) is, as at the date of the pr &us or pro forma prospectus, or has been
within the 10 years before the date & prospectus or pro forma prospectus, as
applicable, a partner, director or e IVe officer of any issuer that, while that person
was acting in that capacity, or one year of that person ceasing to act in that
capacity, became bankrupt, e a proposal under any legislation relating to
bankruptcy or insolvency or. subject to or instituted any proceedings, arrangement
or compromise with credi@ r had a receiver, receiver manager or trustee appointed

to hold its assets, or @

(b)  withi 10 years before the date of the prospectus or pro forma
prospectus, a plicable, became bankrupt, made a proposal under any legislation
ptcy or insolvency, or become subject to or instituted any proceedings,
r compromise with creditors, or had a receiver, receiver manager or
trustee nted to hold the assets of the partner, director or executive officer.

I %JCTIONS

Ny

(1) If any of the duties or functions of the investment fund manager are performed by
another entity, the disclosure required under subsections (2), (3), (4) and (5) must also
be provided for that entity.

(2)  The disclosure required by subsections (6) and (8) also applies to any personal
holding companies of any of the persons referred to in subsections (6) and (8).
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(3) A management cease trade order that applies to directors and executive officers
of the scholarship plan is an “order” for the purposes of paragraph (10)(a) and must be
disclosed, whether or not the director, chief executive officer or chief financial officer
was specifically named in the order.

2.3. Trustee

Under the sub-heading “Trustee”, provide details of the trustee of the sc;{h&'?ship

plan, including the municipality and the province or country where the trustee Ipally
provides its services to the scholarship plan. 03 N
2.4. The Foundation &

(2) Under the sub-heading “The Foundation”, state the name Qmunlmpal address
of the Foundation.

(2) Describe the role of the Foundation, including its n@dxe and responsibilities.

3) List the names and municipality of reside ﬁgof the directors and executive
officers of the Foundation, the respective positio offices held with the Foundation,
and their respective principal occupations at, orﬁn the 5 years preceding, the date of

the prospectus. Q).,

4) If a director or executive oﬁlcer@e Foundation has held more than one office
with the Foundation within the last 5 state only the current office held.

(5) If the Foundation pro& reports of its activities to subscribers, provide
information about how freq reports are prepared, how a subscriber may obtain a
copy of the report, and W there IS any cost to obtaining a report.

2.5. Independent@w Committee

(1) Under hg(s b-heading “Independent review committee”, briefly describe the
independen@ew committee of the scholarship plan, including

@‘the mandate and responsibilities of the independent review committee,
and

\s (b)  the composition of the independent review committee, including the
names of its members, and the reasons for any change in its composition since the date
of the most recently filed prospectus of the scholarship plan, as applicable.

(2) State the following using the same or substantially similar wording:
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At least annually, the independent review committee prepares a report of its
activities for subscribers that is available on the [scholarship plan’s/investment fund
family’s] Internet site at [insert scholarship plan’s Internet site address], or at the
subscriber’s request at no cost, by contacting the [scholarship plan/ investment fund
family] at [scholarship plan’s/investment fund family’s email address].

2.6. Other Groups /\

Under separate sub-headings with the name of each applicable body og’%up,
provide detailed information describing any other body or group that has res;fip Ibility
for plan governance or performs any kind of oversight function over the schalarship plan
and its activities, and the extent to which its members are inde ent of the
investment fund manager of the scholarship plan. '{

NS
INSTRUCTION (‘9

For greater certainty, an applicable body or group i@es any committees or
sub-committees of the investment fund manager or the ation that are established
for a specific purpose in respect of the scholarship 'gg?nas well as any third-party
dispute resolution service to which the scholarship P'é@ belong or subscribe to.

2.7. Remuneration of Directors, Officers,"&stees and Independent Review

Committee Members Q).,

(2) Under the sub-heading “Coméztion of directors, officers, trustees, and
independent review committee ers”, if the management functions of the
scholarship plan are carried out ployees of the scholarship plan, provide for each
employee the disclosure con Mg executive compensation that is required to be
provided for executive offic n issuer under securities legislation.

?ements under which compensation was paid or payable
scholarship plan during the most recently completed financial
plan, for the services of the directors of the scholarship plan, the
directors of th dation or other independent board of governors or advisory board
that may p&n a similar function, and the members of the independent review
committe? the scholarship plan and include the amounts paid, the name of the

(2) Describe any
directly or indirectly
year of the schol

individ d any expenses reimbursed by the scholarship plan to the individual:

a) in any of those capacities, including any additional amounts payable for
caamittee participation or special assignments;

(b) in the capacity as a consultant or expert.

3) For a scholarship plan that is a trust, describe the arrangements, including the
amounts paid and expenses reimbursed, under which compensation was paid or
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payable by the scholarship plan during the most recently completed financial year of the
scholarship plan for the services of the trustee or trustees of the scholarship plan.

INSTRUCTION

The disclosure required under subsection 2.5 (1) regarding executive
compensation for management functions carried out by employees of a scholarshlp plan
must be made in accordance with the disclosure requirements of Form 51- ]'\ 6
Statement of Executive Compensation. q/

o

(2) Under the sub-heading “Portfolio adviser” if the investm@und manager

2.8. Portfolio Adviser
provides portfolio management services in connection with the s ship plan, state

that fact (‘9

(2) If the investment fund manager does not provide por@ management services
to the scholarship plan, state the name(s) and municip @a he province or country
of the principal or head office for each portfolio adwsergf\ e scholarship plan.

3) State Q

(@) the extent to which investmen%e,usions are made by certain individuals
employed by the investment fund managder or a portfolio adviser and whether those
decisions are subject to the oversight, val or ratification of a committee, and

(b)  the name, title and@x of time of service of the persons employed by or
associated with the investme manager or a portfolio adviser of the scholarship

plan who are principally r sible for the day-to-day management of a material
portion of the portfolio scholarship plan, implementing a particular material
strategy or managing icular segment of the portfolio of the scholarship plan, and
each person’s busm perience in the last 5 years.

4) Under t &éut-sub-heading “Details of the portfolio advisory agreement”, provide
a brief des ign of the essential details of any portfolio advisory agreement that a

portfolio r has entered into or will be entering into with the scholarship plan or the
invest nd manager of the scholarship plan, including any termination rights.

Z%Q:Wincipal Distributor

(1) Under the sub-heading “Principal distributor”, state the name and address of the
principal distributor of the scholarship plan.

(2) Describe the circumstances under which any agreement with the principal

distributor of the scholarship plan may be terminated, and include a brief description of
the essential terms of this agreement.
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2.10. Dealer Compensation
(1) Under the sub-heading “Dealer compensation”, describe

(@ all compensation payable by members of the organization of the
scholarship plan to all principal distributors and any participating dealers of the
scholarship plan, and '<\

(b)  the sales practices followed by the members of the organizatiﬂ, f the
scholarship plan for distribution of securities of the scholarship plan. t\.,

(2) Disclose, under the sub-sub-heading “Dealer compensation@v management
fees”, the approximate percentage obtained from a fraction 0

(@ the numerator of which is the aggregate amountONcdsh paid to registered
dealers in the last completed financial year of the invest fund manager of the
scholarship plan, for payments made /@

i by
&
(A)  the investment fund ager of the scholarship plan, or

)
(B) an associate t@g?afﬂliate of the investment fund manager,

(i)  in order to @

(A)  pay, %Tpensation to registered dealers in connection with
the distribution of securiti the scholarship plan or scholarship plans that are
members of the same inv nt fund family as the scholarship plan, or

in connection wi scholarship plan or scholarship plans that are members of the
same investm& uhd family as the scholarship plan, and

(bggc_the denominator of which is the aggregate amount of management or

"&g@ pay for any marketing, fund promotion or educational activity

admini Ve fees received by the investment fund manager of the scholarship plan
and ? er scholarship plans in the same investment fund family as the scholarship
plan.irtthe last completed financial year of the investment fund manager.
INSTRUCTIONS

(1) Briefly state the compensation paid and the sales practices followed by the
members of the organization of the scholarship plan in a concise and explicit manner.
The term “member of the organization” has the same meaning as in Regulation 81-105,
except that “scholarship plan” is substituted for “mutual fund” in this Form.
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(2)  The disclosure presented under this Iltem must be described as information about
the approximate percentage of management fees paid by scholarship plans in the same
investment fund family as the scholarship plan that were used to fund commissions or
other promotional activities of the investment fund family in the most recently completed
financial year of the investment fund manager of the scholarship plan.

(3) The calculations made under this Item must take into account the paym& of
sales commissions, other commissions and the costs of participation in co-o@ ive
marketing, fund promotion and educational conferences. f],

)
4) If the investment fund manager of the scholarship plan charges afb'al-inclusive
fee”, which includes the management or administrative fee, and q types of fees
normally paid by the scholarship plan, such as custodian, ee or portfolio
management fees, only the portion of that all-inclusive fee th
management or administrative fees payable to the investment
used in calculating the denominator referred to in paragraph

2.11. Custodian &O

Q) Under the sub-heading “Custodian”, sta&e%ﬁ@g\name, municipality of the principal

or head office, and nature of business of the ¢ ian and any principal sub-custodian
of the scholarship plan. Q).,

(2) Describe generally the sub-cust@rrangements of the scholarship plan.

INSTRUCTION &

A “principal sub-custqgﬁ’ iIs a sub-custodian to whom custodial authority has
been delegated in respec@ material portion or segment of the portfolio assets of the

scholarship plan. @
2.12. Auditor <<Q9

Unde % sub-heading “Auditor”, state the name and address of the auditor of
the scho@m plan.

2.13QQnsfer Agent and Registrar

\% Under the sub-heading “Transfer agent and registrar”, for each class or series of
securities offered by the scholarship plan under the prospectus, state the name of the
scholarship plan’s transfer agent(s), registrar(s), trustee, or other agent appointed by
the scholarship plan to maintain the securities register and the register of transfers for
such securities and indicate the location (by municipalities) of each of the offices of the
scholarship plan or transfer agent, registrar, trustee or other agent where the securities
register and register of transfers are maintained or transfers of securities are recorded.
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2.14. Promoter

(1) Under the sub-heading “Promoter”, for a person that is, or has been within
the 2 years immediately preceding the date of the prospectus or pro forma prospectus,
a promoter of the scholarship plan, and if that person is not otherwise identified as the
investment fund manager or dealer of the scholarship plan, state

(@) the person’s name and municipality and the province or co@ of
residence,

)
(b)  the number and percentage of each class or series of ofb'g\securities
and equity securities of the scholarship plan or any of its subs%q’es owned, or
controlled or directed, directly or indirectly, by the person, 0

(c) the nature and amount of anything of value, iRrc g money, property,
contracts, options or rights of any kind, received or to be eived by the promoter,
directly or indirectly from the scholarship plan or from a sociate or an affiliate of the
scholarship plan, and the nature and amount of%q@assets, services or other
consideration received or to be received by the scl;@gship plan, or an associate or an
affiliate of the scholarship plan, in return, and Q

(d) for an asset acquired withinQthe two years before the date of the
preliminary prospectus or pro forma progRectus, or to be acquired, by the scholarship
plan or by an associate or an affiliate o scholarship plan from a promoter,

(1) the consider ﬁ&)aid or to be paid for the asset and the method by
which the consideration has bf) will be determined,

(i) the p making the determination referred to in subparagraph (i)
and the person’s relat| with the scholarship plan, the promoter or an associate or
an affiliate of the sc |p plan or of the promoter, and

'ii&%e date that the asset was acquired by the promoter and the cost
of the asset&e promoter.

(2) &omoter referred to in subsection (1) is, as at the date of the prospectus or
pro prospectus, as applicable, or was within 10 years before the date of the
p tus or pro forma prospectus, as applicable, a director, chief executive officer or
@flnancial officer of any person that was subject to an order that was issued while
the promoter was acting in the capacity of director, chief executive officer or chief
financial officer, state the fact and describe the basis on which the order was made and
whether the order is still in effect.

(3) If a promoter referred to in subsection (1) is, as at the date of the prospectus or
pro forma prospectus, as applicable, or was within 10 years before the date of the
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prospectus or pro forma prospectus, as applicable, a director, chief executive officer or
chief financial officer of any person that was subject to an order that was issued after
the promoter ceased to be a director, chief executive officer or chief financial officer and
which resulted from an event that occurred while the promoter was acting in the
capacity as director, chief executive officer or chief financial officer, state that fact and
describe the basis on which the order was made and whether the order is still in effect.

4) For the purposes of subsections (2) and (3), “order” means any of the foIIovv,(&‘ if
in effect for a period of more than 30 consecutive days: (]9

fb'\‘

€) a cease trade order;
(b) an order similar to a cease trade order;

(© an order that denied the relevant person access t@ exemption under
securities legislation.

<O

@) is, as at the date of the prospectus or forma prospectus, as applicable,
or has been within the 10 years before the of the prospectus or pro forma
prospectus, as applicable, a partner, director ecutive officer of any person that,
while the promoter was acting in that capaC| Qr within a year of that person ceasing to

act in that capacity, became bankrupt, e@e proposal under any legislation relating to
c

(5)  State if a promoter referred to in subsection (1):

bankruptcy or insolvency or was sub or instituted any proceedings, arrangement
or compromise with creditors or ha eiver, receiver manager or trustee appointed
to hold its assets;

(b)  within the 10 S before the date of the prospectus or pro forma
prospectus, as appllcabl me bankrupt, made a proposal under any legislation
relating to bankruptcy, solvency or was subject to or instituted any proceeding,
arrangement or co ise with creditors, or had a receiver, receiver manager or

trustee appomte& d the assets of the promoter.

INSTRUCT
Q) |sclosure required by subsections (2), (3) and (5) also applies to any
pers olding companies of any of the persons referred to in subsections (2), (3),

a@ :

N | |
(2) A management cease trade order that applies to a promoter referred to in
subsection (1) is an “order” for the purposes of subsections (2) and (3) and must be

disclosed, whether or not the director, chief executive officer or chief financial officer
was named in the order.
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(3) The disclosure requirement in subsection (2) applies only if the promoter was a
director, chief executive officer or chief financial officer when the order was issued
against the person. The scholarship plan does not have to provide disclosure if the
promoter became a director, chief executive officer or chief financial officer after the
order was issued.

2.15. Other Service Providers

Under the sub-heading “Other service providers”, state the name, mumuq of
the principal or head office, and the nature of business of each other pe that
provides services relating to portfolio valuation, securityholder records, fund\gqcountlng
or other material services, in respect of the scholarship plan, and desc ik@Jhe material
features of the contractual arrangements by which the person has beéetained.

2.16. Ownership of the Investment Fund Manager and Othe@)ﬂce Providers

(1)  The information required in response to this Iltem mu given as of a specified
date within 30 days before the date of the prospectus. O

(2) Under the sub-heading “Ownership of the ﬁ@er and other service providers”,

disclose the percentage of securities of each cl r series of voting securities of the
investment fund manager of the scholarship plggr owned of record or beneficially by
each person that owns of record, or is k by the investment fund manager to

investment fund manager, and disclos ther the securities are owned both of record

beneficially own more than 10% of% ss or series of voting securities of the
and beneficially, of record only, or b ially only.

(3) For any person that is @ed in response to subsection (2), disclose the name
of any person of which the fi ntioned person is a “controlled entity”.

4) If any person n Qn subsection (2) owns of record or beneficially, more than
10% of any class ies of voting securities of the principal distributor of the
scholarship plan Q@ose the number and percentage of securities of the class or
series so own

(5) Di the percentage of securities of each class or series of voting or equity
securit@ neficially owned in aggregate,

% a) by all the directors and executive officers of the scholarship plan in each of
0] the investment fund manager, and

(i) any person that provides services to the scholarship plan or the
investment fund manager; and
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(b) by all the directors and executive officers of the investment fund manager
of the scholarship plan in each of

0] the investment fund manager, and

(i) any person that provides services to the scholarship plan or the
investment fund manager,

(© by all the members of the independent review committee @\the
scholarship plan in each of

o’
(i) any person that provides services to the sc@hip plan or the
investment fund manager; and (‘9

0] the investment fund manager, and

(d) by all the directors and executive officers of the@daﬂon in each of
(1) the investment fund manager, and’@

(i) any person that provides s@es to the scholarship plan or the
investment fund manager.
So X

INSTRUCTION Q~

A person is a “controlled enti nother person if any of the following apply:

@) in the case of thec)gs'on

0] votinéfurities of the first-mentioned person carrying more
than 50% of the vot@gt e election of directors are held, otherwise than by way of

security only, by or f benefit of the second-mentioned person, and

a majority o irectors of the first-mentioned person,;

?;i)Q E.the votes carried by the securities are entitled, if exercised, to elect

in the case of a partnership that does not have directors, other than a
Iimit% tnership, the second-mentioned person holds more than 50% of the interests

i artnership;
(c) in the case of a limited partnership, the general partner is the second-
mentioned entity or company.
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2.17. Affiliates of the Investment Fund Manager

(2) If any person that provides services to the scholarship plan or the investment
fund manager in relation to the scholarship plan is an affiliate of the investment fund
manager, illustrate the relationships of those affiliates in the form of an appropriately
labelled diagram, under the sub-heading “Affiliates of the manager”.

(2) Identify any individual who is a director or executive officer of the scholx@@ip
plan or the investment fund manager and also of any affiliate of the investm nd
manager described in response to subsection (1), and give particular$ the
relationship. N

&‘b

0%
3.1. Names of Experts (‘9

ltem 3  Experts

Under the heading “Experts who contributed to this prospect&%ame each person

(@) who is named as having prepared df\grtified a report, valuation,
statement or opinion in the prospectus or any ame nt to the prospectus, and

(b)  whose profession or business di authority to the report, valuation,
statement or opinion made by the person. Q).,

3.2. Interests of Experts Q/z

(2) Disclose all registered or @ﬂcial ownership in any securities, assets or other
property of the scholarship pl f an associate or an affiliate of the scholarship plan
received or to be received béﬁerson whose profession or business gives authority to
a statement made by th on and who is named as having prepared or certified a
part of the scholarshi ah prospectus or prepared or certified a report, valuation,
statement or opinion ribed or included in the prospectus.

(2) For the prtse of subsection (1), if the ownership is less than 1%, a general

statement t&; effect is sufficient.

3) &individual, or a director, officer or employee of a person, referred to in
subs? (1), is or is expected to be elected, appointed or employed as a director,
offi or employee of the scholarship plan or of any associate or affiliate of the
s%arship plan, disclose that fact.

(4) Despite subsection (1), an auditor who is independent in accordance with the
auditor’s rules of professional conduct in a jurisdiction of Canada or has performed an
audit in accordance with the U.S. GAAS is not required to provide the disclosure
required by subsection (1) if there is disclosure that the auditor is independent in
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accordance with the auditor’s rules of professional conduct in a jurisdiction of Canada or
that the auditor has complied with the SEC’s rules on auditor independence.

INSTRUCTION

In addition to the scholarship plan’s current auditor, the disclosure referred to in
section 3.2 must be provided for the scholarship plan's predecessor auditor for those

periods for which it was the scholarship plan’s auditor.
Q\
ltem 4  Subscriber Matters ‘],
N
4.1. Subscriber Matters 03

subscribers”, describe the circumstances, processes and pr res for holding a
subscriber meeting and for any extraordinary resolutions. 0

Under the sub-heading “Matters requiring %scriber approval”, describe the
matters that require subscriber approval. Q\

Under the heading, “Subscriber matters” and the su@g “Meetings of

4.2. Matters Requiring Subscriber Approval

4.3. Amendments to Declaration of Trusb.,

For a scholarship plan establis
sub-heading “Amendments to the
processes and procedures requi%

ursuant to a declaration of trust, under the
ration of trust”, describe the circumstances,
amend the declaration of trust.

4.4. Reporting to Subsc@;g! and Beneficiaries

Under the sub-l'%'q?g “Reporting to subscribers and beneficiaries”, describe the
information or repo at will be delivered or made available to subscribers and
beneficiaries and @equency with which such information or reports will be delivered
or made availdgle to subscribers, including any requirements under securities
legislation. C)%

ltem 5 siness Practices
5§%olicies

Describe, under the heading “Business Practices” with the sub-heading “Our
policies”, the policies, practices and guidelines of the scholarship plan or the investment
fund manager relating to business practices, sales practices, risk management controls
and internal conflicts of interest and, if the scholarship plan or the investment fund
manager of the scholarship plan has no such policies, practices or guidelines, state that
fact.
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5.2. Brokerage Arrangements

(1) If any brokerage transactions involving the client brokerage commissions of the
scholarship plan have been or might be directed to a dealer in return for the provision of
any good or service, by the dealer or a third party, other than order execution, state,
under the sub-heading “Brokerage arrangements”

(@) the process for, and factors considered in, selecting a dealer t '\‘ect
securities transactions for the scholarship plan, including whether receiving s or
services in addition to order execution is a factor, and whether and how lsQe, process
may differ for a dealer that is an affiliated entity, &

(b)  the nature of the arrangements under which order @ltion goods and

services or research goods and services might be provided, (‘9
(© each type of good or service, other than ord ecution, that might be
provided, and O

(d) the method by which the portfo‘i\i)adviser makes a good faith
determination that the scholarship plan, on wh ehalf the portfolio adviser directs
any brokerage transactions involving client bro e commissions to a dealer in return
for the provision of any order execution gq§i$ and services or research goods and

services, by the dealer or a third party, re€®ives reasonable benefit considering both the
use of the goods or services and the a t of client brokerage commissions paid.

(2)  Since the date of the last @ectus, if any brokerage transactions involving the

client brokerage commissions scholarship plan have been or might be directed to
a dealer in return for the pragjsten of any good or service by the dealer or a third party,
other than order executio e

(@ eacht % good or service, other than order execution, that has been
provided to the r or portfolio adviser of the scholarship plan, and

(b) @name of any affiliated entity that provided any good or service referred

to in par (a), separately identifying each affiliated entity and each type of good or
servic ded by each affiliated entity.

( f any brokerage transactions involving the client brokerage commissions of the
s%arship plan have been or might be directed to a dealer in return for the provision of
any good or service, by the dealer or a third party, other than order execution, state that
the name of any other dealer or third party that provided a good or service referred to in
paragraph (2)(a), that was not disclosed under paragraph (2)(b), will be provided upon
request by contacting the scholarship plan, and provide a telephone number and email
address for the scholarship plan.
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INSTRUCTION

Terms defined in Regulation 23-102 respecting Use of Client Brokerage
Commissions have the same meaning where used in this Item.

5.3.  Valuation of Portfolio Investments

(1) Under the sub-heading “Valuation of portfolio investments”, describe the me K&ds
used to value the various types or classes of portfolio assets of the scholarship nd
its liabilities.

)
(2) If the valuation principles and practices established by the | @ment fund
manager differ from Canadian GAAP, describe the differences. é{

3) If the investment fund manager has discretion to devia the scholarship
plan’s valuation practices described in subsection (1), disclos n and to what extent
that discretion may be exercised and, if it has been exer{)s&d in the past 3 years,
provide an example of how it has been exercised or, if 't@s not been exercised in the
past 3 years, state that fact. ’<

5.4. Proxy Voting Disclosure for Portfolio S@ities Held

(2) Unless the scholarship plan invests%qlusively in non-voting securities, under
the sub-heading “Proxy voting”, desqihe “the policies and procedures that the
scholarship plan follows when voting I®ds relating to portfolio securities, including

(@) the procedures fo@ when a vote presents a conflict between the
interests of securityholders ose of the scholarship plan’s investment fund
manager, portfolio adviser,@ny associate or affiliate of the scholarship plan, its
investment fund manager@ portfolio adviser, and

and procedures of the scholarship plan’s portfolio adviser, or
hat the scholarship plan follows, or that are followed on the
behalf, to determine how to vote proxies relating to portfolio

(b)  any po
any other third

scholarship pla
securities. C)

2) €§e‘!he following:

‘The policies and procedures that the scholarship plan follows when voting
prxies relating to portfolio securities are available on request, at no cost, by calling
[insert toll-free/collect call telephone number] or by writing to [insert mailing address].

(3)  State that the scholarship plan’s proxy voting record for the most recent period

ended June 30 of each year is available free of charge to any securityholder of the
scholarship plan upon request at any time after August 31 of that year. Provide the
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scholarship plan’s website address where the proxy voting record is available for
review.

[tem 6 Conflicts of Interest
6.1. Conflicts of Interest

Under the heading “Conflicts of interest”, disclose particulars of existipé\or
potential material conflicts of interest between Q

(@) the scholarship plan and the foundation or any partner,tsQir,ector or
executive officer of the foundation, &

(b)  the scholarship plan and the investment fund man:g&promoter or any

partner, director or executive officer of the investment fund man I promoter, and

(© the scholarship plan and the portfolio adviser Qny partner, director or
executive officer of the portfolio adviser of the scholarsw :

6.2. Interests of Management and Others in Mﬁé{y’al Transactions
(1) Under the sub-heading “Interests of agement and others in material
transactions”, describe, and state the app(gix;nate amount of, any material interest,
direct or indirect, of any of the followin rsons in any transaction within the 3 years
before the date of the prospectus or pr a prospectus that has materially affected or
is reasonably expected to materially t the scholarship plan:

(@) apartner, directocj&lxecutive officer of the investment fund manager;

(b) a person th%s, or controls or directs, directly or indirectly, more than
10% of any class or sei the outstanding voting securities of the scholarship plan or
the investment fund ger;

paragraph (b).

ltem 7§I%uerial Contracts
7§%aterial Contracts

(c) §n%g;ociate or an affiiate of any of the persons referred to in

(1) Under the heading “Key business documents”, list and provide particulars of
(@) the subscribers’ sales agreement or contract,

(b)  the articles of incorporation, the declaration of trust or trust agreement of
the scholarship plan or any other constating document,
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(c) any agreement of the scholarship plan or trustee with the investment fund
manager of the scholarship plan,

(d) any agreement of the scholarship plan, the investment fund manager or
trustee with the portfolio adviser of the scholarship plan,

(e) any agreement of the scholarship plan, the investment fund manaKéKor
trustee with the custodian of the scholarship plan, Q

() any agreement of the scholarship plan, the investment fund nqanager or
trustee with the principal distributor of the scholarship plan, &

() any other contract or agreement that can reason@e regarded as
material to an investor in the securities of the scholarship plan, a@

(h) any contract or agreement with govern al bodies to assist
beneficiaries in obtaining government grants and incenﬁ{@

(2)  State a reasonable time and place where t @ontracts or agreements listed in
response to subsection (1) may be inspected by ective or existing subscribers.

3) Include, in describing the particula(bqf a contract, the date of, parties to,
consideration paid by the scholarship n-under, key terms including termination
provisions of, and the general nature o contract.

INSTRUCTION &

Provide a list of all tl?6 tracts for which particulars must be given under this
Item and indicating which se contracts are described elsewhere in the prospectus,
if applicable. Provide, Rarticulars only for those contracts that are not described
elsewhere in the pro@ us.

Item 8 LegalWatters
8.1. E lons and Approvals

@er the heading “Legal matters” with the sub-heading “Exemptions and
appovals under securities laws”, describe all exemptions from or approvals under
s‘%ities legislation that are not otherwise disclosed under Item 9 of Part B or Item 9 of
Part C of this Form, as applicable, obtained by the scholarship plan or the investment
fund manager that continue to be relied upon by the scholarship plan or the investment
fund manager, including all exemptions to be evidenced by the issuance of a receipt for
the prospectus pursuant to section 19.3 of the Regulation.
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8.2. Legal and Administrative Proceedings

Q) Under the sub-heading “Legal and administrative proceedings”, describe briefly

any ongoing legal and administrative proceedings material to the scholarship plan, to

which the scholarship plan, the investment fund manager, the promoter, the foundation,

or the principal dealer is a party.

(2) For all matters disclosed under subsection (1), state '<\
(@) the name of the court or agency having jurisdiction, (]9

A

(c) the principal parties to the proceeding, 0%

(b)  the date on which the proceeding commenced,

(d)  the nature of the proceeding and, if applicable, t@ount claimed, and

(e)  whether the proceedings are being contes e@nd the present status of the
proceedings. '{

3) Provide similar disclosure about any proce@?gs known to be contemplated.

4) If the investment fund manager, the dation, or promoter of the scholarship
plan, or a director or officer of the schol Ip plan or the partner, director or officer of
the investment fund manager or the fo&on has, within the 10 years before the date
of the prospectus, been subject to penalties or sanctions imposed by a court or
securities regulator relating to tgefii8y in securities, promotion or management of an
investment fund, or theft or fr, r has entered into a settlement agreement with a
regulatory authority in relagfgh=to any of these matters, describe the penalties or
sanctions imposed and tund on which they were imposed or the terms of the
settlement agreement.

ltem 9 Certifi&@

9.1. Certgj@e of the Scholarship Plan

@Ue a certificate of the scholarship plan in the following form:

QThis prospectus, together with the documents incorporated herein by reference,
C itutes full, true and plain disclosure of all material facts relating to the securities
offered by the prospectus, as required by the securities legislation of [insert the
jurisdictions in which qualified ].
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9.2. Certificate of the Investment Fund Manager

Include a certificate of the investment fund manager of the scholarship plan in the
same form as the certificate of the scholarship plan.

9.3. Certificate of the Principal Distributor

If there is a principal distributor of the scholarship plan, include a certificate {\b
principal distributor of the scholarship plan in the same form as the certlflcatm he
scholarship plan.

)

&‘b

If there is a promoter of the scholarship plan, includeé:%tificate of each

9.4. Certificate of the Promoter

promoter of the scholarship plan in the same form as the certifj of the scholarship

plan. ?g

9.5. Amendments O

(1) For an amendment to a scholarship plan ﬁg)ectus that does not restate the
prospectus, change “prospectus” to “prospectus gated [insert date] as amended by this
amendment” wherever it appears in the statem n sections 9.1 to 9.4.

(2) For an amended and restated SCIQ%%)mp plan prospectus, change “prospectus”
to “amended and restated prospect herever it appears in the statements in
sections 9.1 t0 9.4.”

M.O. 2013-08, s. 18; M.O. 20165%,5 3.

TRANSITIONAL PRO@&IS
M.O. 2010-17, Z&QQD 2,3918

10. This@ulation only applies to a preliminary prospectus, an amendment to a
r

prelimina spectus, a final prospectus or an amendment to a final prospectus of an
issuer includes or incorporates by reference financial statements of the issuer in
resp periods relating to financial years beginning on or after January 1, 2011.

\% However, an issuer may apply the amendments set out in this Regulation to a
document referred to in the first paragraph which includes or incorporates by reference
financial statements of the issuer in respect of periods relating to a financial year that
begins before January 1, 2011 if the immediately preceding financial year ends no
earlier than December 21, 2010 and if the issuer is relying on the exemption in
section 5.3 of Regulation 52-107 respecting Acceptable Accounting Principles and
Auditing Standards.
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M.O. 2012-05, 2010 G.O. 2, 1171

3. The effect of this Regulation applies to a prospectus or a prospectus amendment
of an issuer or an investment fund where the preliminary prospectus is filed on or after
April 20, 2012; for all other prospectuses or prospectus amendments, the provisions of
Regulation 41-101 respecting General Prospectus Requirements in force on
April 19, 2012 apply. '<\

)

Décision 2008-PDG-0054, 2008-02-22
Bulletin de I'Autorité: 2008-03-14, Vol. 5 n° 10
A.M. 2008-05, 2008 G.O. 2, 810 \)%

Amendments 0@

Decision 2008-PDG-0200, 2008-07-18 O
Bulletin de I'Autorité: 2008-09-05, Vol. 5 n° 35 ’&
A.M. 2008-13, 2008 G.O. 2, 4556 ,\<Q

Decision 2010-PDG-0086, 2010-05-10
Bulletin de 'Autorité: 2010-06-18, Vol. 7 n° 2%.‘
M.O. 2010-09, 2010 G.O. 2, 1493 Q~

Decision 2010-PDG-0209, 2010-11
Bulletin de I'Autorité: 2010-12-17 n° 50
M.O. 2010-15, 2010 G.0. 2, 3

Decision 2010-PDG-0216@ -11-22
Bulletin de I'Autorité: 2 -12-17, Vol. 7 n° 50
M.O. 2010-17, 2010 . 2,3918

Decision 2012- 0037, 2012-03-01

Bulletin de I’ ité : 2012-04-20, Vol. 9 n° 16
M.O. 201 012 G.0. 2, 1171

Deci{lﬁ 012-PDG-0056, 2012-03-20
Bulletin de I’Autorité : 2012-04-26, Vol. 9 n° 17
I\)\ . 2012-07, 2012 G.0O. 2, 1280

Decision 2013-PDG-0048, 2013-04-03

Bulletin de I’Autorité : 2013-05-09, Vol. 10 n°® 17
M.O. 2013-03, 2013 G.O. 2, 1108
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Decision 2013-PDG-0066, 2013-04-22
Bulletin de I’Autorité : 2013-05-30, Vol. 10 n° 21
M.O. 2013-08, 2013 G.O. 2, 1285

Decision 2013-PDG-0118, 2013-07-04
Bulletin de I’Autorité: 2013-08-08, Vol. 10, no. 31
M.O. 2013-13, 2013 G.O. 2, 2122
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