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chapter V-1.1,r. 16

REGULATION 44-101 RESPECTING SHORT FORM PROSPECT%

DISTRIBUTIONS ,\
Securities Act q/
(chapter V-1.1, s. 331.1) }\(l/"
PART 1 DEFINITIONS AND INTERPRETATION 0%

1.1. Definitions 00
In this Regulation: O

“AlIF” has the same meaning as in Regylation 51-102 respecting Continuous
Disclosure Obligations (chapter V-1.1, r. 24) a reporting issuer other than an
investment fund, and for an investment fund {ans an annual information form as such
term is used in Regulation 81-106 respecﬂgnvestment Fund Continuous Disclosure
(chapter V-1.1, r. 42); .

“applicable CD rule” meanﬁfhorrg reporting issuer other than an investment fund,
Regulation 51-102 respecting tihuous Disclosure Obligations and, for an investment
fund, Regulation 81-106 res@glnvestment Fund Continuous Disclosure;

“cash euﬁent” means an evidence of indebtedness that has a
remaining term to @ y of 365 days or less and that is issued, or fully and
unconditionally gup{ghki€ed as to principal and interest, by

vernment of Canada or the government of a jurisdiction of Canada,

(tQSff‘ue government of the United States of America, the government of one of
the st f the United States of America, the government of another sovereign state or
ed supranational agency, if, in each case, the evidence of indebtedness has a

@g ated rating, or

(c) a Canadian financial institution, or other entity that is regulated as a
banking institution, loan corporation, trust company, or insurance company or credit
union by the government, or an agency of the government, of the country under whose
laws the entity is incorporated or organized or a political subdivision of that country, if, in
either case, the Canadian financial institution or other entity has outstanding short term
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debt securities that have received a designated rating from any designated rating
organization or its DRO affiliate;

“cash settled derivative” means a derivative, the terms of which provide for
settlement only by means of cash or cash equivalent the amount of which is
determinable by reference to the underlying interest of the derivative; Q‘)

“current AIF” means, Q

@) if the issuer has filed an AIF for its most recently completed fi ncgll/year,
that AIF, or t\

(b) the issuer's AIF filed for the financial year immediatel)é&eding its most
recently completed financial year if

0] the issuer has not filed an AIF for i&t recently completed
financial year, and ?\

(i) the issuer is not yet required u Qne applicable CD rule to have
filed its annual financial statements for its most re%nt completed financial year,

“current annual financial statements” r@s

@) if the issuer has filed i&((;;kparative annual financial statements in

accordance with the applicable CD r its most recently completed financial year,

those financial statements togetheg with the auditor's report accompanying the financial

statements and, if there has be%g hange of auditors since the comparative period, an
te

auditor's report on the financial ments for the comparative period, or

(b) the issuer'@mparative annual financial statements filed for the financial
year immediately pre its most recently completed financial year, together with the
auditor's report ac anying the financial statements and, if there has been a change
of auditors since{¢fe comparative period, an auditor's report on the financial statements
for the compa@e period if

) the issuer has not filed its comparative annual financial statements
for its recently completed financial year, and

(i) the issuer is not yet required under the applicable CD rule to have
\@ its annual financial statements for its most recently completed financial year;
“designated rating” means, for a security, a rating issued by a designated rating
organization, or its DRO affiliate, that is at or above one of the following rating
categories or that is at or above a category that replaces one of the following rating
categories:
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Designated Rating Long Term Debt Short Term Debt Preferred Shares
Organization
DBRS Limited BBB R-2 Pfd-3
Fitch, Inc. BBB F3 BBB
Moody’s Canada Inc. Baa Prime-3 “baaa”
Standard & Poor’s BBB A-3 P-3 (b
Ratings Services Q;\
(Canada) (O,

| 4

“designated rating organization” means '\('l/«

(@) each of DBRS Limited, Fitch, Inc., Moody’s Cana@., Standard &
Poor’s Ratings Services (Canada), including their DRO affiliates; %

(b) any other credit rating organization that h% n designated under
securities legislation;

“DRO affiliate” has the same meaning as@ctlon 1 of Regulation 25-101
respecting Designated Rating Organizations (cha% 1.1,r.8.1);

fund, a completed Form 51-102F3, Mat Change Report, of Regulation 51-102
respecting Continuous Disclosure Obllg}% and for an investment fund, a completed
Form 51-102F3 adjusted as directed egulatlon 81-106 respecting Investment Fund

“material change report” means, for‘? rting issuer other than an investment

Continuous Disclosure; !

“MD&A” has the sam aning as in Regulation 51-102 respecting Continuous
Disclosure Obligations in fe n to a reporting issuer other than an investment fund,
and in relation to an inv nt fund means an annual or interim management report of
fund performance a ined in Regulation 81-106 respecting Investment Fund
Continuous Disclos@

“permi qupranational agency” means the International Bank for
Reconstru nd Development, the International Finance Corporation, the Inter-
Americ velopment Bank, the Asian Development Bank, the Caribbean

nt Bank, the European Bank for Reconstruction and Development, the
evelopment Bank and any person prescribed under paragraph (g) of the

dafindion of “foreign property” in subsection 206(1) of the Income Tax Act
C. 1985, c. 1 (5th Suppl.))
“reverse takeover acquiree” has the same meaning as in section 1.1 of
Regulation 51-102 respecting Continuous Disclosure Obligations;

“short form eligible exchange” means each of the Toronto Stock Exchange, Tier
1 and Tier 2 of the TSX Venture Exchange and the Canadian National Stock Exchange;
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“successor issuer” means

(&)  except for an issuer which, in the case where the restructuring transaction
involved a divestiture of a portion of a reporting issuer’s business, succeeded to or
otherwise acquired less than substantially all of the business divested, an issuer tia:t)
meets any of the following requirements: ,\

(1) it was a reverse takeover acquiree in a completed(&rse

takeover; (-l/ .

(i) it was formed as a result of a completed restructuy g transaction;

(i) it participated in a restructuring transacﬂ@oaad its existence
continued following the completion of the restructuring transact

(b) an issuer that issued securities to the secu@ders of a second issuer
that was a reporting issuer, in a reorganization that dj alter those securityholders’
proportionate interest in the second issuer or the s iIssuer’s proportionate interest
in its assets; (b

“underlying interest” means, for a de %/e, the security, commodity, financial
instrument, currency, interest rate, foreigrf&hange rate, economic indicator, index,
basket, agreement, benchmark or an other reference, interest or variable, and, if
applicable, the relationship betwee ’S’ of the foregoing, from, to or on which the
market price, value or any paym atlon of the derivative is derived, referenced or
based; and

“U.S. credit suppc@ans a credit supporter that

(@) is incor d or organized under the laws of the United States of
America or any t@.or territory of the United States of America or the District of
Columbia, Q

(b) @%{er

0] has a class of securities registered under section 12(b) or
2(g) of the 1934 Act, or

\T\ (i) is required to file reports under section 15(d) of the 1934 Act,

(c) has filed with the SEC all 1934 Act filings for a period of 12 calendar
months immediately before the filing of the preliminary short form prospectus,



REGULATION IN FORCE FROM MAY 31, 2013 TO AUGUST 12, 2013
(d) is not registered or required to be registered as an investment company
under the Investment Company Act of 1940 of the United States of America, and

(e) is not a commodity pool issuer as defined in National Instrument 71-101,
The Multijurisdictional Disclosure System (chapter V-1.1, r. 36)

M.O. 2005-24, s. 1.1; M.O. 2006-05, s. 1, M.O. 2008-06, s. 1 and 17; M.O. ZOlq\fb
s. 1; M.O. 2013-05, s. 1; M.O. 2013-09, s. 1. Q

1.1.1. Definitions in Regulation 41-101 respecting General m).g!)/ectus

Requirements

Every term that is defined or interpreted in Regulation 41-10 xecting General
Prospectus Requirements (chapter V-1.1,r . 14), the definition orJn¥rdretation of which

is not restricted to a specific portion of Regulation 41- especting General
Prospectus Requirements has, if used in this Regulation, tQeN\Maning ascribed to it in
Regulation 41-101 respecting General Prospectus Reoggs®rfients, unless otherwise

defined or interpreted in this Regulation. O

1.2. References to Information Included fM\a*ocument

M.O. 2008-06, s. 2.

References in this Regulation to fo‘r.kation included in a document refer to both
information contained directly in U'B ocument and information incorporated by
reference in the document. !

M.O. 2005-24, s. 1.2. &v

1.3. References to In@hation to be Included in a Document

Q

Provisions S Regulation that require an issuer to include information in a
document requird@n®issuer either to insert the information directly in the document or to
incorporate th@formation in the document by reference.

M.O. 20&, s. 1.3.

1.4 erpretation of “short form prospectus”

\T\ In this Regulation, other than in Parts 4 through 8 or unless otherwise stated, a
reference to a short form prospectus includes a preliminary short form prospectus.

M.O. 2005-24, s. 1.4.
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1.5. (Revoked).

M.O. 2005-24, s. 1.5; M.O. 2008-06, s. 3.

PART 2 QUALIFICATION TO FILE A PROSPECTUS IN THE FORM OF A
SHORT FORM PROSPECTUS

N

2.1. Short Form Prospectus Q

(1) Only an issuer that satisfies the criteria under any of sections 2.2 r(:l}gh 2.6
gualifies to file a prospectus in the form of a short form prospectus. t\

prospectus in the form of a short form prospectus for a distribyt ay file, for that

distribution, 0
(@) a preliminary prospectus, prepared an@tified in the form of

Form 44-101F1, Short Form Prospectus; and O

(2)  An issuer that is qualified under any of sections 2.2@ 2.6 to file a

(b)  a prospectus, prepared and certifie‘cgrﬂhe form of Form 44-101F1, Short
Form Prospectus. ,\

M.O. 2005-24, s. 2.1. (19

2.2. Basic Qualification Criteria '\ﬂ

An issuer is qualified to % prospectus in the form of a short form prospectus
for a distribution of any of its sQNrities, if the following criteria are satisfied:

(@ the issuer%n electronic filer under Regulation 13-101 respecting the
System for EIectronic@ ment Analysis and Retrieval (SEDAR) (chapter V-1.1, r. 2);

(b) the%g;r is a reporting issuer in at least one jurisdiction of Canada,;
(c) ¥ issuer has filed with the securities regulatory authority in each

hich it is a reporting issuer all periodic and timely disclosure documents
uired to have filed in that jurisdiction

é (1) under applicable securities legislation,

(i) pursuant to an order issued by the securities regulatory authority, or
(i) pursuant to an undertaking to the securities regulatory authority;

(d)  theissuer has, in at least one jurisdiction in which it is a reporting issuer,
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0] current annual financial statements, and
(i) a current AlF;

(e) the issuer's equity securities are listed and posted for trading on a shqyt
form eligible exchange and the issuer is not an issuer ,\95

0] whose operations have ceased, or (19

(i) whose principal asset is cash, cash equivalents, orrigéxchange

listing. &

M.O. 2005-24, s. 2.2; M.O. 2010-17, s. 2. 09

2.3. Alternative Qualification Criteria for Issuers ofé?gnated Rating Non-
Convertible Securities v

(1)  Anissuer is qualified to file a prospectus in @rm of a short form prospectus
for a distribution of non-convertible securities, if tl}%fo wing criteria are satisfied:

(@) the issuer is an electronic file %er Regulation 13-101 respecting the
System for Electronic Document Analysis etrieval (SEDAR) (chapter V-1.1, r. 2);

(b) the issuer is a reportmgﬂ%ﬁer in at least one jurisdiction of Canada,;
(c) the issuer has f ith the securities regulatory authority in each

jurisdiction in which it is a re g issuer all periodic and timely disclosure documents
that it is required to have fs e that jurisdiction

0] u applicable securities legislation,
(i) Qg:rsuant to an order issued by the securities regulatory authority, or
@ pursuant to an undertaking to the securities regulatory authority;
@ the issuer has, in at least one jurisdiction in which it is a reporting issuer,
% (1) current annual financial statements, and
\ (i) a current AlF;
(e) the securities to be distributed

(1) have received a designated rating on a provisional basis,
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(i) are not the subject of an announcement by an approved rating
organization or its DRO affiliate, of which the issuer is or ought reasonably to be aware,
that the approved rating given by the organization may be down-graded to a rating
category that would not be a designated rating, and

(i)  have not received a provisional or final rating lower thap{b
designated rating from any approved rating organization or its DRO affiliate. Q

(2) Paragraph (1)(e) does not apply to an issuer filing a short form prospegtus that is
a base shelf prospectus under Regulation 44-102 respecting Shelfr\ tributions

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

M.O. 2005-24, s. 2.3; M.O. 2013-09, s. 2. 09

2.4. Alternative Qualification Criteria for Issuers of Gya q?eed Non-Convertible
Debt Securities, Preferred Shares and Cash Settled Degy ves

(1) Anissuer is qualified to file a prospectus in&n@rm of a short form prospectus
for a distribution of non-convertible debt securitieg, ndn-convertible preferred shares or
non-convertible cash settled derivatives, if the f ing criteria are satisfied:

(@) a credit supporter has provideﬁ@ and unconditional credit support for the
securities being distributed,

)
(b)  atleast one of the fcﬂkv’v’i’r?g is true:

0] the cre@orter satisfies the criteria in paragraphs 2.2(a), (b),
(c) and (d) if the word “iss;e replaced with “credit supporter” wherever it occurs;

(i) t dit supporter is a U.S. credit supporter and the issuer is
incorporated or or d under the laws of Canada or a jurisdiction of Canada;
(c) ss the credit supporter satisfies the criteria in paragraph 2.2(e) if the

word “issudr replaced with “credit supporter” wherever it occurs, at the time the
prelimin ort form prospectus is filed

QO 0] the credit supporter has outstanding non-convertible securities that
\T\ (A) have received a designated rating,

(B) have not been the subject of an announcement by an

approved rating organization or its DRO affiliate, of which the issuer is or ought

reasonably to be aware, that the designated rating given by the organization may be
down-graded to a rating category that would not be a designated rating, and
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(C) have not received a rating lower than a designated rating
from any approved rating organization, and

(i) the securities to be issued by the issuer
(A)  have received a designated rating on a provisional basis,,\n,')

(B) have not been the subject of an announcemerflp an
approved rating organization or its DRO affiliate, of which the issuer 4§ or ought
reasonably to be aware, that the designated rating given by the organi::qi may be
down-graded to a rating category that would not be a designated ratinand

(C) have not received a provisional or figagﬁng lower than a

designated rating from any approved rating organization or its ffiliate.

(2) Subparagraph (1)(c)(ii) does not apply to an issuer@ a short form prospectus
that is a base shelf prospectus under Regulation 44- specting Shelf Distributions

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

M.O. 2005-24, s. 2.4: M.O. 2013-09, s. 2. ,\(b

2.5. Alternative Qualification Criteria"@ Issuers of Guaranteed Convertible
Debt Securities or Preferred Shares ,\ﬂ

An issuer is qualified to filegg%spectus in the form of a short form prospectus
for a distribution of convertiblevg securities or convertible preferred shares, if the
following criteria are satisfied:

(@ the debt s@(ies or the preferred shares are convertible into securities of
a credit supporter t as provided full and unconditional credit support for the
securities being di ed;

(b) credit supporter satisfies the criteria in section 2.2 if the word “issuer”
is replaced @vig™¥ credit supporter” wherever it occurs.
o>
M.O. 24,s.2.5.

: Alternative Qualification Criteria for Issuers of Asset-Backed Securities

h) An issuer established in connection with a distribution of asset-backed securities
is qualified to file a prospectus in the form of a short form prospectus for a distribution of
asset-backed securities, if the following criteria are satisfied:
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(@) the issuer is an electronic filer under Regulation 13-101 respecting the
System for Electronic Document Analysis and Retrieval (SEDAR) (chapter V-1.1, r. 2);
(b)  theissuer has, in at least one jurisdiction of Canada,

0] current annual financial statements, and

N

(i) a current AlF; Q
(c) the asset-backed securities to be distributed (-l/ .
0] have received a designated rating on a provisiona@sis,
(i) have not been the subject of an announc by an approved
rating organization or its DRO affiliate, of which the issuer is t reasonably to be
aware, that the designated rating given by the organizatio be down-graded to a

rating category that would not be a designated rating, and v

(i)  have not received a provisig%{n)r final rating lower than a
designated rating from any approved rating orgaqjgltl or its DRO affiliate.
(2) Paragraph (1)(c) does not apply to an 'DEr filing a short form prospectus that is
a base shelf prospectus under Regulati 44-102 respecting Shelf Distributions
(chapter V-1.1, r. 17).

)
M.O. 2005-24, s. 2.6; M.O. 2013-%&.

2.7. Exemptions for Rep@{?&lssuers that Previously Filed a Prospectus and

Successor Issuers
(2) Paragraphs 2. §.3(1)(d) and 2.6(1)(b) do not apply to an issuer if

€) the r is not exempt from the requirement in the applicable CD rule to
file annual fin@a statements within a prescribed period after its financial year end, but

the issuer flag¥iot yet been required under the applicable CD rule to file any annual
financia ents, and

Qd unless the issuer is seeking qualification under section 2.6, the issuer has
i nd obtained a receipt for a final prospectus that included the issuer's or each

decessor entity’s comparative annual financial statements for its most recently
completed financial year or the financial year immediately preceding its most recently
completed financial year, together with the auditor's report accompanying those
financial statements and, if there has been a change of auditors since the comparative
period, an auditor’s report on the financial statements for the comparative period.

10
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(1.1) Subparagraphs 2.2(d)(ii), 2.3(1)(d)(ii) and 2.6(1)(b)(ii) do not apply to an issuer if

(@) the issuer has filed annual financial statements as required under the
applicable CD rule, and

(b) unless the issuer is seeking qualification under section 2.6, the issuer hgs
filed and obtained a receipt for a final prospectus that included the issuer’s or @@
predecessor entity’'s comparative annual financial statements for its most r e’ﬁly
completed financial year or the financial year immediately preceding its most‘?&ntly
completed financial year, together with the auditor's report accompa@ﬂ%g those
financial statements and, if there has been a change of auditors since tha\c parative
period, an auditor’s report on the financial statements for the comparau'Q period.

(2) Paragraphs 2.2(d), 2.3(1)(d) and 2.6(1)(b) do not apply to :@%essor issuer if

(@) the successor issuer is not exempt from the rgq
CD rule to file annual financial statements within a prescy period after its financial
year end, but the successor issuer has not yet, since tha.cOmpletion of the restructuring
transaction or the reorganization described in p&l aph (b) of the definition of
“successor issuer”, which resulted in the succegsorvssuer, been required under the
applicable CD rule to file annual financial staten@, and;

ent in the applicable

(b) an information circular relalﬁ&o the restructuring transaction or the
reorganization described in paragrapf}\(ob)\ of the definition of “successor issuer”, in
which the successor issuer particip r which resulted in the successor issuer was
filed by the successor issuer %{Z issuer that was a party to the restructuring
transaction or reorganization, an?& h information circular,

0] comp 'eﬁh applicable securities legislation, and
(i) i case of a restructuring transaction, included disclosure in
accordance with | .2 or 14.5 of Form 51-102F5 of Regulation 51-102 respecting
Continuous Disci§guMe Obligations (chapter V-1.1, r. 24) for the successor issuer.
3) Para@ s 2.2(d), 2.3(1)(d) and 2.6(1)(b) do not apply to an issuer if
the issuer is not exempt from the requirement in the applicable CD rule to
file al financial statements within a prescribed period after its financial year end, but
iISsuer has not yet, since the completion of a qualifying transaction or reverse
eover (as both terms are defined in the TSX Venture Exchange Corporate Finance

Manual as amended from time to time) been required under the applicable CD rule to
file annual financial statements, and

11
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(b) a CPC filing statement as defined in the TSX Venture Exchange
Corporate Finance Manual as amended from time to time, or other filing statement of
the TSX Venture Exchange was filed by the issuer, and

(1) in the case of a CPC filing statement, the statement
(A) was filed in connection with a qualifying transaction, and ,\0,')

(B) complied with the TSX Venture Exchange rate
Finance Manual, as amended from time to time, in respect of the qualifying(sﬁqsaction;

or }\

(i) in the case of a TSX Venture Exchange filing s@ent, other than
a CPC filing statement, the statement

(A)  was filed in connection with a revé%keover, and

(B) complied with TSX VentugesEXchange Corporate Finance
Manual, as amended from time to time, in respect o@verse takeover.

M.O. 2005-24, s. 2.7; M.O. 2008-06, s. 5; M.O. f\Sb-l?, s. 3; M.O. 2013-05, s. 2.
2.8. Notice of Intention and Transition(1/Q

(1)  Anissuer is not qualified to fil xh"ort form prospectus under this Part unless it
has filed a notice declaring its inteftior’to be qualified to file a short form prospectus at
least 10 business days prior to @ suer filing its first preliminary short form prospectus
after the notice

(@)  withits not@egulator, and

(b) ins lally the form of Appendix A.
(2) The no@ under subsection (1) is effective until withdrawn.
(3) F?&) purposes of subsection (1), “notice regulator” means, as determined on

the dg e notice is filed, in Québec, the securities regulatory authority or, in another
juriggecton of Canada, the securities regulatory authority or regulator of the jurisdiction

&a ada

(@) in which the issuer's head office is located, if the issuer is not an
investment fund and the issuer is a reporting issuer in that jurisdiction,

(b) in which the investment fund manager's head office is located, if the issuer
is an investment fund and the issuer is a reporting issuer in that jurisdiction, or

12
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(c) with which the issuer has determined that it has the most significant
connection, if paragraphs (a) and (b) do not apply to the issuer.

4) For the purposes of this section, if, on December 29, 2005, an issuer had a
current AIF under Regulation 44-101 respecting Short Form Prospectus DistributioQs
(chapter V-1.1, r. 16), the issuer is deemed to have filed a notice on December 14, Q@E
declaring its intention to be qualified to file a short form prospectus. Q
(5) (paragraph revoked). .
(6)  The 10 business day period referred to in subsection (1) does n&;\:)\ply if

(@ an issuer is relying on section 2.4 or 2.5 and the @ng requirements
are met: O

(1) the issuer satisfies section 2.4 or 2.5§pplicable, at the time of

filing its short form prospectus; O

filing of its preliminary short form prospectus; a

(i)  the issuer's credit sup[ﬁ&

(A) previously(ééi”a notice of intention under subsection (1)
which has not been withdrawn; OA

(B) isa@ned to have filed a notice of intention under
subsection (4); or

(b) anissu successor issuer and the following requirements are met:

(i) the issuer files its notice of iz{fe?%@n before or concurrently with the

(1) Q e issuer satisfies
(A) section 2.2,2.3 or 2.6, and

S
O (B)  subsection 2.7(2);

Q (i) the issuer files its notice of intention before or concurrently with the
g of its preliminary short form prospectus; and

(i)  the issuer has acquired substantially all of its business from a
person that

13
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(A)  previously filed a notice of intention under subsection (1)
which has not been withdrawn; or

(B) is deemed to have filed a notice of intention under
subsection (4).

M.O. 2005-24, s. 2.8; M.O. 2013-05, s. 3. ,\(b
PART 3 DEEMED INCORPORATION BY REFERENCE (19
3.1. Deemed Incorporation by Reference of Filed Documents }\rl/ﬂ

If an issuer does not incorporate by reference in its short ,% prospectus a
document required to be incorporated by reference under sectio = or 12.1 of Form
44-101F1, Short Form Prospectus, the document is deemed f poses of securities
legislation to be incorporated by reference in the issuer's gh orm prospectus as of
the date of the short form prospectus to the exten otherwise modified or
superseded by a statement contained in the short prospectus or in any other
subsequently filed document that also is, or is dee be, incorporated by reference
in the short form prospectus. (b

N

M.O. 2005-24, s. 3.1. Q

3.2. Deemed Incorporation by Refef{ngl/of Subsequently Filed Documents

If an issuer does not incorporate by reference in its short form prospectus a
subsequently filed document guired to be incorporated by reference under
section 11.2 or 12.1 of Fo 4-101F1, Short Form Prospectus, the document is
deemed for purposes of gedvities legislation to be incorporated by reference in the

incorporated by rggerence in the short form prospectus.

o
M.O. 2005-@,\(3.2.

3.3. rporation by Reference

A document deemed by this Regulation to be incorporated by reference in
other document is deemed for purposes of securities legislation to be incorporated by
reference in the other document.

M.O. 2005-24, s. 3.3.

14
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PART 4 FILING REQUIREMENTS FOR A SHORT FORM PROSPECTUS
4.1. Required Documents for Filing a Preliminary Short Form Prospectus
(1)  Anissuer that files a preliminary short form prospectus shall
€) file the following with the preliminary short form prospectus: ,\0,')
0] a signed copy of the preliminary short form prospectus; (19

(i) a certificate, dated as of the date of the preliminamgmﬂort form
prospectus, executed on behalf of the issuer by one of its executive ofﬁ@rs

(A)  specifying which of the qualification c%’ set out in Part 2
the issuer is relying on in order to be qualified to file a prospe ¥ the form of a short
form prospectus, and 0

(B) certifying that ?‘

() all of those qu?gﬁ&tion criteria have been satisfied,
and ,\

(n  all of thf@terial incorporated by reference in the
preliminary short form prospectus ar&r‘l‘o previously filed is being filed with the

preliminary short form prospectus; (b

(i)  copies of *terial incorporated by reference in the preliminary
short form prospectus and notRg§viously filed,;

(iv) a %} of any document required to be filed under
subsection 12.1(1) of lation 51-102 respecting Continuous Disclosure Obligations
(chapter V-1.1, r. section 16.4 of Regulation 81-106 respecting Investment Fund

Continuous Discl§guPe (chapter V-1.1, r. 42), as applicable, that relates to the securities
being distribu@and that has not previously been filed;

Iv.1) a copy of any material contract required to be filed under
sectio ¥2 of Regulation 51-102 respecting Continuous Disclosure Obligations or
se 6.4 of Regulation 81-106 respecting Investment Fund Continuous Disclosure

@ s not previously been filed,;

(v) if the issuer has a mineral project, the technical reports required to
be filed with a preliminary short form prospectus under Regulation 43-101 respecting
Standards of Disclosure for Mineral Projects (chapter V-1.1, r. 15);
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(vi) a copy of each report or valuation referred to in the preliminary
short form prospectus for which a consent is required to be filed under section 10.1 of
Regulation 41-101 respecting General Prospectus Requirements (chapter V-1.1, r. 14)
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 Q‘)
(B) is not otherwise required to be filed under paragraph(\;\da}ﬁd

(b)  deliver to the regulator or, in Québec, to the securities regulatg®y authority,
concurrently with the filing of the preliminary short form prospectus, the foly\ o:

(1) a completed personal information form for é

(A) each director and executive officer c@suer;

(B) if the issuer is an investm Qnd, each director and
executive officer of the manager of the issuer; O

(C) each promoter of the i?gje > and

(D) if the promoter @)t an individual, each director and
executive officer of the promoter;

(i) if a financial sta %n‘f of an issuer or a business included in, or
incorporated by reference into, a_%edli inary short form prospectus is accompanied by
an unsigned auditor’s report, a s letter addressed to the regulator or, in Québec, to
the securities regulatory auth®{ from the auditor of the issuer or of the business, as
applicable, prepared in acgo ce with the form suggested for this circumstance in the
Handbook. é

regulator or, in ebec, to the securities regulatory authority a personal information

(2) Despite s@egraph (1)(b)(i), an issuer is not required to deliver to the

form for an i idual if the issuer, another issuer or, if the issuer is an investment fund,
the managgr e investment fund issuer or another investment fund issuer, previously
delivere ersonal information form for the individual and all of the following are

satis&@

(@) the certificate and consent included in or attached to the personal
ormation form was executed by the individual within three years preceding the date of
filing of the preliminary short form prospectus;

(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 short form prospectus;
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(c) if the personal information form was previously delivered to the regulator
or, in Québec, to the securities regulatory authority by another issuer, the issuer delivers
to the regulator or, in Québec, the securities regulatory authority, concurrently with the
filing of the preliminary short form prospectus, a copy of the previously delivered
personal information form, or alternative information that is satisfactory to the regulajQr
or, in Québec, the securities regulatory authority. ,\Hj

3) Until May 14, 2016, subparagraph (1)(b)(i) does not apply to an issuer ir"@)ect
of the delivery of a personal information form for an individual if the iss Qr, if the
issuer is an investment fund, the manager of the investment fund issu{, reviously
delivered to the regulator or, in Québec, the securities regulaﬂy authority a
predecessor personal information form for the individual and all %h following are
satisfied:

(@) the certificate and consent included in or aft d to the predecessor
personal information form was executed by the individua n three years preceding
the date of filing of the preliminary short form prospectyss

(b)  the responses given by the indiviquaMdto questions 4(B) and (C) and
guestions 6 through 9 or, in the case of a TSX/ personal information form in effect
after September 8, 2011, questions 6 thrw 10, of the individual's predecessor
personal information form are correct as a ate that is within 30 days of the filing of
the preliminary short form prospectus. ,\ .

M.O. 2005-24, s. 4.1; M.O. 2008-%5. ; M.O. 2010-17, s. 4; M.O. 2013-05, s. 4.
4.2. Required Document&ling a Short Form Prospectus
An issuer that fiIe@&hort form prospectus shall
(@ filet owing with the short form prospectus:
Q/ a signed copy of the short form prospectus;

Q. Ii) copies of all material incorporated by reference in the short form
proz and not previously filed;
(iii)

a copy of any document described under subparagraph 4.1(a)(iv)
t has not previously been filed;

(ii.l) a copy of any material contract described under
subparagraph 4.1(a)(iv.1) that has not previously been filed;
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(iv) a copy of any report or valuation referred to in the short form
prospectus, for which a consent is required to be filed under section 10.1 of
Regulation 41-101 respecting General Prospectus Requirements (chapter V-1.1, r. 14)
and that has not previously been filed, other than a technical report that

(A) deals with a mineral project or oil and gas activities of tg?)
issuer, and y\

(B) is not otherwise required to Dbe filed(&uder
subparagraph 4.1(a)(v) or (vi); "l/”

(v) a submission to jurisdiction and appointment of ag%ﬂ for service of
process of the issuer in the form set out in Appendix B of Regulatio 101 respecting
General Prospectus Requirements, if an issuer is incorporated O&Lized in a foreign
jurisdiction and does not have an office in Canada, 0

(vi)  a submission to jurisdiction and appoi@nt of agent for service of

process of O

(A) each selling securityh?gé,\and
(A.1) each director of tk%”%uer, and

(B) any other p rso(nl/that provides or signs a certificate under
Part 5 of Regulation 41-101 respe T} General Prospectus Requirements or other
securities legislation, other than aQEs r,

in the form set 0 Appendix C of Regulation 41-101 respecting General
Prospectus Requirementsg iINRe person is incorporated or organized under a foreign
jurisdiction and does n@ave an office in Canada or is an individual who resides
outside of Canada,;

(vii g;e consents required to be filed under section 10.1 of
Regulation 4]@1 respecting General Prospectus Requirements;

viii) the written consent of the credit supporter to the inclusion of its
financy atements in the short form prospectus, if financial statements of a credit

su r are required under section 12.1 of Form 44-101F1, Short Form Prospectus to

intluded in a short form prospectus and a certificate of the credit supporter is not

\§ uired under section 5.12 of Regulation 41-101 respecting General Prospectus
equirements to be included in the short form prospectus;

(ix) 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
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Form 44-101F1, for so long as the securities being distributed are issued and
outstanding;

(x) if an agreement or contract referred to in subparagraph (iii)) or a
material contract under subparagraph (iii.1) has not been executed before the filing of
the final short form prospectus but will be executed on or before the completion of %
distribution, the issuer must file with the securities regulatory authority, no later tha
time of filing of the final short form prospectus, an undertaking of the issuer r’}e
securities regulatory authority to file the agreement, contract or material ‘ﬁract
promptly and in any event no later than 7 days after the execution of the(Tg(‘eement,
contract or material contract; t\

(x.1) if a document referred to in subparagraph (iii) &not need to be
executed in order to become effective and has not become effeq{i efore the filing of
the final short form prospectus, but will become effective on or, e the completion of
the distribution, the issuer must file with the securities regulgt uthority, no later than
the time of filing of the final short form prospectus, an u king of the issuer to the
securities regulatory authority to file the document pr, y and in any event no later
than 7 days after the document becomes effective; g&

(xi)  for distributions of non-vqgﬁrb securities, an undertaking of the
issuer to give notice to holders of non-votin ities of a meeting of securityholders if
a notice of such meeting is given to its regi$t¢®d holders of voting securities; and

(b)  deliver to the regulator %Québec, to the securities regulatory authority,
no later than the filing of the short férnm~prospectus,

0] a copy &‘short form prospectus, blacklined to show changes
from the preliminary short §o rospectus, and

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

M.O. 20&, s. 4.2; M.O. 2008-06, s. 8; M.O. 2013-05. s. 5.

4.2 ternative Consent

Despite subparagraph 4.2(a)(vii), if the expert whose consent is required is a
"qualified person" as defined in Regulation 43-101 respecting Standards of Disclosure
for Mineral Projects (chapter V-1.1, r. 15) the issuer is not required to file the consent of
the qualified person if
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(@) the qualified person's consent is required in connection with a technical
report that was not required to be filed with the preliminary short form prospectus,

(b)  the qualified person was employed by a person at the date of signing the
technical report,

(c) the principal business of the person is providing engineering\(&b
geoscientific services, and (19

(d)  the issuer files the consent of the person. "l/”

(2) A consent filed under subsection (1) must be signed by an ind%jual who is an
authorized signatory of the person and who falls within paragraph ,Xb), (d) and (e)
of the definition of “qualified person” in Regulation 43-101 re@ﬁr

Disclosure for Mineral Projects.

g Standards of

M.O. 2011-02, s. 1. ?9
4.3. Review of Unaudited Financial StatementKO

(1)  Subject to subsection (2), any unaudit (QDnancial statements, other than pro
forma financial statements, included in, or i F}orated by reference into, a short form
prospectus must have been reviewed in a&igsmce with the relevant standards set out
in the Handbook for a review of financigl stalements by the person’s auditor or a public
accountant’s review of financial state Ns

(2) If Regulation 52-107 re 4cbng Acceptable Accounting Principles and Auditing
Standards (chapter V-1.1, @permits the financial statements of the person in
subsection (1) to be auditgd Waccordance with

(@) U.S. Al AAS, the unaudited financial statements may be reviewed in
accordance with view standards issued by the American Institute of Certified
Public Accountané,

s. PCAOB GAAS, the unaudited financial statements may be reviewed
in accor. with the review standards issued by the Public Company Accounting
Overs@ oard (United States of America),

(b) International Standards on Auditing, the unaudited financial statements
y be reviewed in accordance with International Standards on Review Engagement
issued by the International Auditing and Assurance Standards Board, or

(© auditing standards that meet the foreign disclosure requirements of the

designated foreign jurisdiction to which the issuer is subject, the unaudited financial
statements
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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

(A) the designated foreign jurisdiction does not have re)(kgb
standards for unaudited financial statements, and Q

('1/

(B) the short form prospectus includes discIOSU(i/;[‘hat the
unaudited financial statements have not been reviewed. t\

A
0@

M.O. 2005-24, s. 4.4; M.O. 2008-06, s. 10. 0

M.O. 2005-24, s. 4.3; M.O. 2008-06, s. 9; M.O. 2010-17, s. 5.

4.4. (Revoked).

4.5. (Revoked). &O

M.O. 2005-24. 5. 4.5: M.O. 2008-06, s. 10. ,\(b

PART 5 (Revoked). (19

M.O. 2005-24. Part 5: M.O. 2008-06,455%.”

5.1. (Revoked). 4

M.O. 2005-24, s. 5.1: M. gﬁoe s. 10.
5.2. (Revoked). O

M.O. 2005-24, s &2¥M.0. 2008-06, 5. 10.

53. (Re

Q=

M.O. @‘524 s. 5.3; M.O. 2008-06, s. 10.

% (Revoked).

M.O. 2005-24, s. 5.4; M.O. 2008-06, s. 10.

5.5. (Revoked).

M.O. 2005-24, s. 5.5; M.O. 2008-06, s. 10.
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5.6. (Revoked).

M.O. 2005-24, s. 5.6; M.O. 2008-06, s. 10.

PART 6 (Revoked)

M.O. 2005-24, Part 6; M.O. 2008-06, s. 10. Q

6.1. (Revoked). "l/”
N

M.O. 2005-24, s. 6.1; M.O. 2008-06, s. 10. &

PART 7 SOLICITATIONS OF EXPRESSIONS OF INTERE 6
7.1. Solicitations of Expressions of Interest 00

The prospectus requirement does not apply m icitations of expressions of
interest before the issuance of a receipt for a prgg‘t ry short form prospectus for
securities to be qualified for distribution under g .shos form prospectus in accordance
with this Regulation, if ,zb

(@) the issuer has entered into af@orceable agreement with an underwriter
who has, or underwriters who have, agrﬁdﬂt purchase the securities,

(b)  the agreement refe%ctj?% in paragraph (a) has fixed the terms of the
distribution and requires that thggs3uer file a preliminary short form prospectus for the
securities and obtain from th@ator or, in Québec, the securities regulatory authority
a receipt, dated as of a dgteNRat is not more than 4 business days after the date that
the agreement is entere@@, for the preliminary short form prospectus,

(c) the i as issued and filed a news release announcing the agreement
immediately upofg@ntering into the agreement,

(d) n issuance of a receipt for the preliminary short form prospectus, a
copy of eliminary short form prospectus is sent to each person who has expressed
an int@ in acquiring the securities, and
(e) except as provided in paragraph (a), no agreement of purchase and sale
he securities is entered into until the short form prospectus has been filed and a
receipt obtained.

M.O. 2005-24, s. 7.1; M.O. 2010-17, s. 9; M.O. 2013-05, s. 6.
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7.2. Solicitations of Expressions of Interest - Over-allotment Options

The prospectus requirement does not apply to solicitations of expressions of
interest before the issuance of a receipt for a preliminary short form prospectus for
securities to be issued pursuant to an over-allotment option that are qualified for
distribution under a short form prospectus in accordance with this Regulation, if Q‘)

(@ the issuer has entered into an enforceable agreement WIQ
underwriters who have agreed to purchase the securities offered under a s orm
prospectus, other than the securities issuable on the exercise of an OYT/QII tment
option,

(b)  the agreement referred to in paragraph (a) has fix ,ﬁe terms of the
distribution and requires that the issuer file a preliminary short fQr ospectus for the
securities and obtain from the regulator or, in Québec, from ecurities regulatory
authority a receipt, dated as of a date that is not more th smess days after the
date that the agreement is entered into, for the preliminary form prospectus,

(c) the issuer has issued and filed a new;@se announcing the agreement
immediately upon entering into the agreement, (b

(d) upon issuance of a receipt foe®preliminary short form prospectus, a
copy of the preliminary short form prospect sent to each person who has expressed
an interest in acquiring the securities, a& .

(e) except as provided i p?rpolgraph (a), no agreement of purchase and sale
for the securities is entered int il the short form prospectus has been filed and a

receipt obtained. &

M.O. 2008-06, s. 12; M.Q@lB -05,s. 7.

PART 8 EXE N

8.1. Exem n

(1) TQvg)gulator or the securities regulatory authority and, in Québec, only the
securi egulatory authority, may grant an exemption from the provisions of this
O

Re n, in whole or in part, subject to such conditions or restrictions as may be
@&o ed in the exemption.

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

(3) An application made to the securities regulatory authority or regulator and, in
Québec, only the securities regulatory authority for an exemption from the provisions of
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this Regulation shall include a letter or memorandum describing the matters relating to
the exemption, and indicating why consideration should be given to the granting of the
exemption.

4) Except in Ontario, an exemption referred to in subsection (1) is granted under the
statute referred to in Appendix B of Regulation 14-101 respecting Definitioas

(chapter V-1.1, r. 3) opposite the name of the local jurisdiction. ,\
M.O. 2005-24, s. 8.1; M.O. 2008-06, s. 13. "19
8.2. Evidence of Exemption }\rl/"

evidenced, the granting under this Part of an exemption, other ¢h n exemption, in
whole or in part, from Part 2, may be evidenced by the issuan@
form prospectus or an amendment to a short form prospectys

(1)  Without limiting the manner in which an exemption un@ Part may be

receipt for a short

(2)  The issuance of a receipt for a final short form s&tus or an amendment to a
final short form prospectus is not evidence that the g\ tion has been granted unless

(@) the person that sought the exemg@sent to the regulator or, in Québec,
to the securities regulatory authority Q

0] the letter or mem ndum referred to in subsection 8.1(3), on or
before the date of the filing of the preh‘g ry short form prospectus, or

date of the filing of the preWq¥nary short form prospectus and received a written
acknowledgement from tQe\X®gulator or, in Québec, from the securities regulatory
authority that the exempgQdmay be evidenced in the manner set out in subsection (1),
and

(i) the Iette@'ﬂorandum referred to in subsection 8.1(3) after the

(b) the lator or, in Québec, the securities regulatory authority has not
before, or co rently with, the issuance of the receipt sent notice to the person that
sought the tlon that the exemption sought may not be evidenced in the manner
set out i ectlon Q).

M. 5-24, s. 8.2; M.O. 2008-06, s. 14 and 17.
@T 9 TRANSITION, REPEAL AND EFFECTIVE DATE
9.1. Applicable Rules

A short form prospectus may, at the issuer's option be prepared in accordance
with securities legislation in effect at either the date of issuance of a receipt for the
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preliminary short form prospectus or the date of issuance of a receipt for the short form
prospectus.

M.O. 2005-24, s. 9.1.
9.2. Repeal

This Regulation replaces Regulation 44-101 respecting Short Form Pros@s
Distributions (Decision 2001-C-0394, 01-08-14).

M.O. 2005-24, s. 9.2. ?\(l/ﬂ
A

Cﬁo
0
M.O. 2005-24, s. 9.3. ?\

9.3. Effective Date

(Omitted).
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APPENDIX A NOTICE DECLARING INTENTION TO BE QUALIFIED UNDER
REGULATION 44-101 RESPECTING SHORT FORM PROSPECTUS
DISTRIBUTIONS

[date]

To: [the issuer's notice regulator (as defined in subsection 28(2),\(33
Regulation 44-101 respecting Short From Prospectus Distributions (chapter V
16)), and any other securities regulatory authority or regulator of a Jurlsdﬁ of
Canada with whom the issuer may voluntarily file this notice] "l/”

[name of issuer] (the "Issuer”) intends to be qualified to file a shor}%)':m prospectus
under Regulation 44-101 respecting Short From Prospectus Distriglions. The Issuer
acknowledges that it must satisfy all applicable qualification @prior to filing a
preliminary short form prospectus. This notice does not evide e Issuer's intent to
file a short form prospectus, to enter into any particular fi@g or transaction or to
become a reporting issuer in any jurisdiction. This notiv\ il remain in effect until

withdrawn by the Issuer. O
[signature of Issuer] &
[name and title of duly authorized signing officey{bssuer]

M.O. 2005-24, App. A. (19

N+
APPENDIX B (Revoked). 4(5

M.O. 2005-24, App. B; MO@%G s. 15

APPENDIX C (Re

M.O. 2005-24, Ap »VvI.O. 2008-06, s. 15

APPENDIX DQ/ (Revoked).

M.O. 20&, App. D; M.O. 2008-06, s. 15

<
\}
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FORM 44-101F1 SHORT FORM PROSPECTUS
INSTRUCTIONS

(2) The objective of the short form prospectus is to provide information concerning
the issuer that an investor needs in order to make an informed investment decisigQ.
This Form sets out specific disclosure requirements that are in addition to the ge %
requirement under securities legislation to provide full, true and plain disclosuer Il
material facts relating to the securities to be distributed. Certain rules of cific
application impose prospectus disclosure obligations in addition to those @T/sgr ed in
this Form. t\

(2) Terms used and not defined in this Form that are defined /Serpreted in the
Regulation or Regulation 41-101 respecting General Prosﬁ Requirements
(chapter V-1.1, r. 14) bear that definition or interpretation. Othe@' itions are set out in
Regulation 14-101 respecting Definitions (chapter V-1.1, r. Q).

applied. Materiality is a matter of judgement in rticular circumstance, and is
determined in relation to an item's significance tgnvestors, analysts and other users of
information. An item of information, or an aggrq@ of items, is considered material if it

is probable that its omission or misstatemLe;‘%o Id influence or change an investment
t

3) In determining the degree of detail requiret@?&ard of materiality must be
Y

decision with respect to the issuer's secufi§igs. In determining whether information is
material, take into account both quapgzg‘lt e and qualitative factors. The potential
significance of items must be considaj individually rather than on a net basis, if the

items have an offsetting effect. 4

4) Unless an item speci@?equires disclosure only in the preliminary short form
prospectus, the disclosuge uirements set out in this Form apply to both the
preliminary short form ctus and the short form prospectus. Details concerning the
price and other matt ependent upon or relating to price, such as the number of
securities being @hu ed, may be left out of the preliminary short form prospectus,
along with speci oncerning the plan of distribution, to the extent that these matters
have not bee@mded.

(5) AQﬂgzormation required in a short form prospectus may be incorporated by
refere i the short form prospectus, other than confidential material change reports.
Cl entify in a short form prospectus any document incorporated by reference. If

exterpt of a document is incorporated by reference, clearly identify the excerpt in the

ort form prospectus by caption and paragraph of the document. Any material
incorporated by reference in a short form prospectus is required under sections 4.1
and 4.2 of the Regulation to be filed with the short form prospectus unless it has been
previously filed.
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(6)  The disclosure must be understandable to readers and presented in an easy-to-
read format. The presentation of information should comply with the plain language
principles listed in section 4.2 of Policy Statement to Regulation 44-101 respecting
Short Form Prospectus Distributions adopted by the Autorité des marchés financiers
(Decision 2005-PDG-0388, 2005-12-13). If technical terms are required, clear and
concise explanations should be included.

(7 No reference need be made to inapplicable items and, unless otherwise r%%ed
in this Form, negative answers to items may be omitted.

(8) Where the term “issuer” is used, it may be necessary, in ordey\‘ta/r?‘ueet the
requirement for full, true and plain disclosure of all material factgg€to also include
disclosure with respect to persons that the issuer is required, under, suer’'s GAAP,
to consolidate, proportionately consolidate or account for using ¢{h %uity method (for
example, including “subsidiaries” as that term is used in Canadi AAP applicable to
publicly accountable enterprises). If it is more likely than nQt a person will become
an entity that the issuer will be required, under the is GAAP, to consolidate,
proportionately consolidate or account for using the eoc's/ ethod, it may be necessary
to also include disclosure with respect to the person

(9)  Anissuer that is a special purpose entity,@ have to modify the disclosure items
to reflect the special purpose nature of its bu :

(10) If disclosure is required as of s‘géfic date and there has been a material
change or change that is otherwise sg@Qiftcant in the required information subsequent to
that date, present the information$ the date of the change or a date subsequent to
the change instead. v

(11) If the term “class” i in any item to describe securities, the term includes a
series of a class. é

be consistent w ulation 51-101 respecting Standards of Disclosure for Oil and
Gas Activitie ter V-1.1, r. 23) if the issuer is engaged in oil and gas activities (as
defined in legMation 51-101).

(12) Disclosure '%preliminary short form prospectus or short form prospectus must
' g
a

(13) ﬁ?&rd-looking information included in a short form prospectus must comply
wit ion 4A.2 of Regulation 51-102 respecting Continuous Disclosure Obligations
er V-1.1, r. 24) and must include the disclosure described in section 4A.3 of
gulation 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 short form 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, section 4A.2, section 4A.3 and Part 4B of Regulation 51-102 respecting
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Continuous Disclosure Obligations apply as if the issuer or other entity were a reporting
issuer.

(14) If an issuer discloses financial information in a short form prospectus in a
currency other than the Canadian dollar, prominently display the presentation currency.

(15) Except as otherwise required or permitted, include information in a narrq\ﬁ)}@
form. The issuer may include graphs, photographs, maps, artwork or other fo f
illustration, if relevant to the business of the issuer or the distribution Gynot
misleading. Include descriptive headings. Except for information that ears in a
summary, information required under more than one item need not be rep&ﬁiﬁ.

(16) Certain requirements in this Form make reference to requy &nts in another
instrument or form. Unless this Form states otherwise, issuer also follow the
instructions or requirements in the other instrument or form. O

(17) Wherever this Form uses the word “subsidiary”, the@includes companies and
other types of business organizations such as CSt rships, trusts, and other
unincorporated business entities. &

(18) Issuers must supplement any disclosur ﬂborporated by reference into a short
form prospectus if that supplemented disclogXe®is necessary to ensure that the short
form prospectus provides full, true and plaiﬁ‘&losure of all material facts related to the
securities to be distributed as required er tem 18 of this Form.

Item 1 Cover Page Discloiltgb

1.1 Required Language &v
State in italics at @ep of the cover page the following:

“No securi i?—regulatory authority has expressed an opinion about these
securities and it offence to claim otherwise.”

1.2  PrelnigMry Short Form Prospectus Disclosure

y preliminary short form prospectus shall have printed in red ink and italics
on p of the cover page the following, with the bracketed information completed:

\% “A copy of this preliminary short form prospectus has been filed with the
securities regulatory authority[ies] in [each of/certain of the provinces/provinces and
territories of Canada] but has not yet become final for the purpose of the sale of
securities. Information contained in this preliminary short form prospectus may not be
complete and may have to be amended. The securities may not be sold until a receipt
for the short form prospectus is obtained from the securities regulatory authority[ies].”
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INSTRUCTION
Issuers shall complete the bracketed information by

(@) inserting the names of each jurisdiction in which the issuer intends to offgr
securities under the short form prospectus; ,\

(b) stating that the filing has been made in each of the provinces of C aor
each of the provinces and territories of Canada; or (-l/ .

(c) identifying the filing jurisdictions by exception (i.e., eygy province of
Canada or every province and territory of Canada, except [excluded@s iction]).

1.3 Disclosure Concerning Documents Incorporated by ence
State the following in italics on the cover page, wit Irst sentence in boldface
type and the bracketed information completed: O

“Information has been incorporated by_.retdrence in this prospectus from
documents filed with securities commissions or,{blar authorities in Canada. Copies of
the documents incorporated herein by refer may be obtained on request without
charge from the secretary of the issuer sert complete address and telephone
number], and are also available electroq{a‘l‘l at www.sedar.com.”

1.4 Basic Disclosure about t%lggribution

State the foIIowing@rﬁediately below the disclosure required under
sections 1.1, 1.2 and 1.3, yitN™he bracketed information completed:
LSI

MINARY] SHORT FORM PROSPECTUS
[INITIAL PUBLI RING OR NEW ISSUE AND/OR SECONDARY OFFERING]

Q_C) [Nam(eDc";lft ?ésuer]

[n Qand type of securities qualified for distribution under the short form prospectus,
é including any options or warrants, and the price per security]”.

1.5 Name and Address of Issuer
State the full corporate name of the issuer or, if the issuer is an unincorporated

entity, the full name under which the entity exists and carries on business and the
address(es) of the issuer's head and registered office.
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1.6 Distribution

(1) If the securities are being distributed for cash, provide the information called for
below, in substantially the following tabular form or in a note to the table:

P Y
Price to public | Underwriting discounts | Proceeds to issméo

or commissions or _
4
@ (b) © ‘'l
Per security O .
Total NV

(2) Describe the terms of any over-allotment option or any optio @ncrease the size
of the distribution before closing. 6

(2.1) If there may be an over-allocation position provide th&%ing disclosure:

“A purchaser who acquires [insert type of s@rye:s qualified for distribution
under the prospectus] forming part of the underwrite% er-allocation position acquires
those securities under this short form prospeqt?s, egardless of whether the over-
allocation position is ultimately filled through thQ\Q rcise of the over-allotment option or
secondary market purchases. Q

3) If the distribution of the securitiesys{s {o be on a best efforts basis, and a minimum
offering amount (b

@) is required for th %er to achieve one or more of the purposes of the
offering, provide totals for b minimum and maximum offering amount, or

(b) is not re or the issuer to achieve any of the purposes of the offering,
state the following i ace type:

this offerin

only &i&p

(3.1 minimum subscription amount is required from each subscriber, provide
detd¢ of the minimum subscription requirements in the table required under
ection (1).

is means that the issuer could complete this offering after raising

“Eth IS no minimum amount of funds that must be raised under
oportion of the offering amount set out above.”.

4) If debt securities are distributed at a premium or a discount, state in boldface
type the effective yield if held to maturity.
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(5) Disclose separately those securities that are underwritten, those under option and
those to be sold on a best efforts basis and, in the case of a best efforts distribution, the
latest date that the distribution is to remain open.

(6) In column (b) of the table, disclose only commissions paid or payable in cash by the
issuer or selling security holder and discounts granted. Set out in a note to the table

(@) commissions or other consideration paid or payable by persons oth@n
the issuer or selling security holder;

(b) consideration other than discounts granted and cash paid p{lﬁ?/able by
the issuer or selling security holder, other than securities describegin section 1.10
below; and

(c) any finder's fees or similar required payment. Cﬁo

(7 If a security is being distributed for the account of @ng security holder, state
the name of the selling security holder and a cross-ref to the applicable section in
the short form prospectus where further informatio t the selling security holder is
provided. State the portion of expenses of the f(ﬁgtr ution to be borne by the selling
security holder and, if none of the expenses o;\a distribution are being borne by the
selling security holder, include a statement t@h t effect and discuss the reasons why
this is the case.

INSTRUCTIONS (g\"
(2) Estimate amounts, if ne@ry. For non-fixed price distributions that are being
los

made on a best efforts basisﬁ ure of the information called for by the table may be
set forth as a percentage Qr nge of percentages and need not be set forth in tabular
form. é}

O

(2) If debt sec @s are being distributed, also express the information in the table
asa percentage.&

1.6.1. Offe(ing™orice in currency other than Canadian dollar

@g; offering price of the securities being distributed is disclosed in a currency
oth n the Canadian dollar, disclose in boldface type the currency.

@ Non-Fixed Price Distributions

If the securities are being distributed at non-fixed prices, disclose

(@) the discount allowed or commission payable to the underwriter;

32



REGULATION IN FORCE FROM MAY 31, 2013 TO AUGUST 12, 2013

(b) any other compensation payable to the underwriter and, if applicable, that
the underwriter's compensation will be increased or decreased by the amount by which
the aggregate price paid for the securities by the purchasers exceeds or is less than the
gross proceeds paid by the underwriter to the issuer or selling security holder;

(c) that the securities to be distributed under the short form prospectus will Qe

distributed, as applicable, at ,\
(1) prices determined by reference to the prevailing price of a @fied
security in a specified market, (-l/ .
(i) market prices prevailing at the time of sale, or &'\
(i) prices to be negotiated with purchasers; %
(d) that prices may vary from purchaser to purch d during the period of

distribution; ?\

(e) if the price of the securities is to @ermined by reference to the
prevailing price of a specified security in a specjfjed¥narket, the price of the specified
security in the specified market at the latest pra;t\ le date;

) if the price of the securities vﬁ@ the market price prevailing at the time
of sale, the market price at the latest ertig‘a le date; and

() the net proceeds OL\\” e distribution is to be made on a best efforts

basis, the minimum amount of?g proceeds, if any, to be received by the issuer or

selling security holder. &
1.7.1. Pricing Disclosu@

If the offeri ce or the number of securities being distributed, or an estimate
of the range of fering price or of the number of securities being distributed, has
been publiclyggisclosed in a jurisdiction or a foreign jurisdiction as of the date of the
preliminary form prospectus, include this information in the preliminary short form
prospec

1.8diuced Price Distributions

T\ If an underwriter wishes to be able to decrease the price at which securities are
distributed for cash from the initial offering price disclosed in the short form prospectus,
include in boldface type a cross-reference to the section in the short form prospectus
where disclosure concerning the possible price decrease is provided.

1.9 Market for Securities
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(1) Identify the exchange(s) and quotation system(s), if any, on which securities of
the issuer of the same class or series as the securities being distributed are traded or
guoted and the market price of those securities as of the latest practicable date.

(2) Disclose any intention to stabilize the market and provide a cross-reference 1o
the section in the short form prospectus where further information about mq\

stabilization is provided. (19

(3) If no market for the securities being distributed under the short for rospectus
exists or is expected to exist upon completion of the distribution, state thre]-f&lowing in

boldface type: &

There is no market through which the securities may b
may not be able to resell securities purchased under the sh
may affect the pricing of the securities in the secondary
availability of trading prices, the liquidity of the securiti
regulation. See Risk Factors.

and purchasers
prospectus. This
“the transparency and
nd the extent of issuer

1.10 Underwriter(s)
N

(1)  State the name of each underwriter. Q

(2) If applicable, comply with the eq:;ikments of Regulation 33-105 respecting
Underwriting Conflicts (chapter V-1.1rb ) for front page prospectus disclosure.

3) If an underwriter has agr ?\to purchase all of the securities being distributed at
a specified price and the un riter's obligations are subject to conditions, state the
following, with the bracketéd rmation completed:

“We, as princi onditionally offer these securities, subject to prior sale, if, as
and when issued name of issuer] and accepted by us in accordance with the
conditions conth in the underwriting agreement referred to under Plan of
Distribution.”.

4) IfQSgderwriter has agreed to purchase a specified number or principal amount
of the rities at a specified price, state that the securities are to be taken up by the
un er, if at all, on or before a date not later than 42 days after the date of the
@i t for the short form prospectus.

) If there is no underwriter involved in the distribution, provide a statement in
boldface type to the effect that no underwriter has been involved in the preparation of
the short form prospectus or performed any review of the contents of the short form
prospectus.

34



REGULATION IN FORCE FROM MAY 31, 2013 TO AUGUST 12, 2013

(6) Provide the following tabular information:

Underwriter's Position Maximum size or | Exercise period or | Exercise price or
number or Acquisition date average
securities acquisition price
available

Over-allotment option N D

Compensation option QO

Any other option granted ‘V

by issuer or insider of q/.‘

issuer to underwriter N

Total securities under
option issuable to
underwriter

<
Y

Other compensation

underwriter

A\
N\
securities issuable to 02
)\ )

INSTRUCTION &O

If the underwriter has been granted com (hation securities, state, in a footnote,
whether the prospectus qualifies the grant @I or part of the compensation securities
and provide a cross-reference to the applic(ixe section in the prospectus where further
information about the compensation seNitles is provided.

1.11 Enforcement of Judgmen.nkAgainst Foreign Persons

If the issuer, a direct@ issuer, a selling securityholder, or any other person
that is signing or providingy a“certificate under Part 5 of Regulation 41-101 respecting

General Prospectus @ ements or other securities legislation, or any person for

whom the issuer i ired to file a consent under Part 10 of Regulation 41-101

respecting Gener, spectus Requirements, is incorporated, continued, or otherwise
organized under laws of a foreign jurisdiction or resides outside of Canada, state the
following o over page or under a separate heading elsewhere in the prospectus,

with the bragkgted information completed:

@1e [issuer, director of the issuer, selling securityholder, or other person] is
incO¥porated, continued or otherwise organized under the laws of a foreign jurisdiction
sides outside of Canada.

[the person named below] has appointed the following agent(s) for service of
process:

Name of Person Name and Address of Agent
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Purchasers are advised that it may not be possible for investors to enforce
judgments obtained in Canada against any person that is incorporated, continued or
otherwise organized under the laws of a foreign jurisdiction or resides outside of
Canada, even if the party has appointed an agent for service of process.”

1.12 Restricted Securities ,\0,')

Q) Describe the number and class or classes of restricted securitieél%ing
distributed using the appropriate restricted security terms in the same typT/t‘a e and
type size as the rest of the description. t\

(2) If the securities being distributed are restricted securities an S holders of the
securities do not have the right to participate in a takeover bid for other equity
securities of the issuer, disclose that fact.

1.13 Earnings Coverage Ratios 0

If any of the earnings coverage ratios requw Qwe disclosed under section 6.1
is less than one-to-one, disclose this fact in boldf

Item 2 Summary Description of Bu&@’\
2.1  Summary of Description of Bui\ngss

Provide a brief summary o n!largnsohdated basis of the business carried on and
intended to be carried on by the

Item 3 Consolidat &ltahzatlon
3.1 Consolidated alization

Describe Qy aterial change in, and the effect of the material change on, the
share and Io@apital of the issuer, on a consolidated basis, since the date of the
issuer's fingn statements most recently filed in accordance with the applicable CD
rule, inciddidd any material change that will result from the issuance of the securities
beir&@ touted under the short form prospectus.

\%

4.1 Proceeds

Use of Proceeds

Q) State the estimated net proceeds to be received by the issuer 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
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received by the issuer or selling securityholder from the sale of the securities
distributed.

(2)  State the particulars of any provisions or arrangements made for holding any part
of the net proceeds of the distribution in trust or escrow subject to the fulfillment of

conditions.

(3) If the short form prospectus is used for a special warrant or similar tragﬁt‘}n,

state the amount that has been received by the issuer of the special warrants ilar
securities on the sale of the special warrants or similar securities. (-l/ .
4.2  Principal Purposes - Generally &'\

principal purposes, with approximate amounts, for which the ceeds will be used

by the issuer. 0

(2) If the closing of the distribution is subject to;qrm m offering amount, provide

(1) Describe in reasonable detail and, if appropriate, usingr$g%orm, each of the

disclosure of the use of proceeds for the minimum a ximum offering amounts.
3) If the following apply, disclose how the Sbeds will be used by the issuer, with
reference to various potential thresholds of eeds raised, in the event that the issuer
raises less than the maximum offering am
(@) the closing of the distribﬂ{%}ﬁ ?s not subject to a minimum offering amount;
(b) the distribution is @on a best efforts basis; and
(© the issuer g |gn|f|cant short-term non-discretionary expenditures

including those for ge corporate purposes, or significant short-term capital or
contractual commltm and may not have other readily accessible resources to

satisfy those exp é@ﬁues or commitments.

4) If the @e is required to provide disclosure under subsection (3), the issuer
must discugs, ™ respect of each threshold, the impact, if any, of raising each threshold
amount U5 liquidity, operations, capital resources and solvency.

|NSQ{QT|ONS

T\ If the issuer is required to disclose the use of proceeds at various thresholds
under subsections 4.2(3) and (4), include as an example a threshold that reflects the
receipt of 15% of the offering or less.

4.3  Principal Purposes - Indebtedness
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(2) If more than 10% of the net proceeds will be used to reduce or retire
indebtedness and the indebtedness was incurred within the 2 preceding years, describe
the principal purposes for which the proceeds of the indebtedness were used.

(2) If the creditor is an insider, associate or affiliate of the issuer, identify the creditor
and the nature of the relationship to the issuer and disclose the outstanding amo?:g

owed. '\

4.4. Principal Purposes — Asset Acquisition (19

(2) If more than 10% of the net proceeds are to be used to acquire aslsél/ describe

the assets. &

(2) If known, disclose the particulars of the purchase price t@paid for or being
allocated to the assets or categories of assets, including intangj sets.

3) If the vendor of the assets is an insider, associate o@ate of the issuer, identify
the vendor and the nature of the relationship to the@u r, and disclose the method
used in determining the purchase price. &

4) Describe the nature of the title to or intq\&bin the assets to be acquired by the

issuer. Q

(5) If part of the consideration for th ((!/ISI'[IOH of the assets consists of securities
of the issuer, give brief particulars of Iass number or amount, voting rights, if any,
and other appropriate |nformat|0~\.61 ng to the securities, including particulars of the
issuance of securities of the sa ss within the 2 preceding years.

&lders etc.

4.5. Principal Purpose§
If an insider, @ te or affiliate of the issuer will receive more than 10% of the
[ e insider, associate or affiliate and the nature of the relationship

net proceeds, id )
to the issuer, an&s lose the amount of net proceeds to be received.

4.6. Prin€l Purposes — Research and Development

gg;re than 10% of the net proceeds from the distribution will be used for
res and development of products or services, describe

T\ (@ 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 funded using
the proceeds from the distribution, including an estimate of anticipated costs,
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(© if the issuer is conducting its own research and development, is
subcontracting out the research and development or is using a combination of those
methods, and

(d) the additional steps required to reach commercial production and an
estimate of costs and timing. Q‘)

4.7. Business Objectives and Milestones Q

(1)  State the business objectives that the issuer expects to accomplish 'n;.ke net
proceeds of the distribution under item 4.1. }\

(2) Describe each significant event that must occur for the ,%ess objectives
described under subsection (1) to be accomplished and state the spheefic time period in
which each event is expected to occur and the costs related to event.

4.8. Unallocated Funds in Trust or Escrow ?9

Q) Disclose that unallocated funds will be plg@‘u a trust or escrow account,
invested or added to the working capital of the issagr.

(2) Give details of the arrangements mad@'}and the persons responsible for,

(@ the supervision of the t st:.k escrow account or the investment of
unallocated funds, and (b

(b) the investment pol'vg be followed.

4.9. Other Sources of ;u&g

If any material unts of other funds are to be used in conjunction with the
proceeds, state th unts and sources of the other funds.

4.10. Financ@ By Special Warrants, etc.

(1) Ifé%ort form prospectus is used to qualify the distribution of securities issued
upon @u xercise of special warrants or the exercise of other securities acquired on a
pro s-exempt basis, describe the principal purposes for which the proceeds of the
@s ctus-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 were
spent.

[tem 5 Plan of Distribution
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5.1 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 brack éb
information completed and with modifications necessary to reflect the terms Qt e
distribution:

"Under an agreement dated [insert date of agreement] be{len [insert
name of issuer or selling securityholder] and [insert name(s) of yderwriter(s)], as
underwriter[s], [insert name of issuer or selling securityholder] ha reed to sell and
the underwriter[s] [has/have] agreed to purchase on [insert closi te] the securities
at a price of [insert offering price], payable in cash to [insert of issuer or selling
securityholder] against delivery. The obligations of th erwriter[s] under the
agreement may be terminated at [its/their] discretio the basis of [its/their]
assessment of the state of the financial markets and Iso be terminated upon the
occurrence of certain stated events. The underwri ;se is/are], however, obligated to
take up and pay for all of the securities if any of curities are purchased under the
agreement.”, and ,\

(b) describe any other conditionf@ indicate any information known that is
relevant to whether such conditions will\pe $ tisfied.

5.2  Best Efforts Offering 40“)

Outline briefly the pI@istribution of any securities being distributed other
than on the basis describeg | ction 5.1.

53 Determination@ rice

Disclose Q method by which the distribution price has been or will be
determined a@if estimates have been provided, explain the process for determining
the estimat@

5.4 %ilization

If the issuer, a selling securityholder or an underwriter knows or has reason to

leve 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.
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5.4.1. Underwriting Discounts - Interests of Management and Others in Material
Transactions

Disclose any material underwriting discounts or commissions on the sale of
securities by the issuer if any of the persons listed under item 13.1 of Form 51-102F2 of
Regulation 51-102 respecting Continuous Disclosure Obligations were or are to be
underwriter or are associates, affiliates or partners of a person that was or is to by\%

underwriter. (19
5.5. Minimum Distribution (-l/
2N

If securities are being distributed on a best efforts basis and imum funds are

to be raised, state %
(@)  the minimum funds to be raised, C9\>

(b) that the issuer must appoint a registered d@ authorized to make the
distribution, a Canadian financial institution, or a lawygRWNoO is a practicing member in
good standing with a law society of a jurisdictiongi hich the securities are being
distributed, or a notary in Québec, to hold in trusf all™unds received from subscriptions
until the minimum amount of funds stipulated in& graph (a) has been raised, and

(© that if the minimum amount qﬁnds is not raised within the distribution
period, the trustee must return the fundwg e subscribers without any deductions.

5.5.1. Approvals 40:)

If the proceeds of the ?ﬁbution will be used to substantially fund a material
undertaking that would cogsdNte a material departure from the business or operations
of the issuer and the i has not obtained all material licences, registrations and
approvals necessary stated principal use of proceeds, include a statement that

(@) the%s er must appoint a registered dealer authorized to make the
distribution, a%n dian financial institution, or a lawyer who is a practicing member in
good standin ith a law society of a jurisdiction in which the securities are being
distribut a notary in Québec, to hold in trust all funds received from subscriptions
until a@ terial licenses, registrations and approvals necessary for the stated principal
us oceeds have been obtained, and

\% (b) if all material licenses, registrations and approvals necessary for the
operation of the material undertaking have not been obtained within 90 days from the
date of receipt of the final short form prospectus, the trustee must return the funds to
subscribers.

5.6. Reduced Price Distributions
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If the underwriter may decrease the offering price after the underwriter has made
a reasonable effort to sell all of the securities at the initial offering price disclosed in the
short form prospectus in accordance with the procedures permitted by the Regulation,
disclose this fact and that the compensation realised by the underwriter will be
decreased by the amount that the aggregate price paid by purchasers for the securitigs
is less than the gross proceeds paid by the underwriter to the issuer or se,(re]b

securityholder. (19

5.7  Listing Application "l/”

If application has been made to list or quote the securities )Qng distributed,
include a statement in substantially the following form with the brg@keted information

completed: 0

“The issuer has applied to [list/quote] the securities%@uted under this short
form prospectus on [name of exchange or other mark? isting/Quotation] will be
subject to the issuer fulfilling all the listing requiremer@ [name of exchange or other

market].”. &

5.8 Conditional Listing Approval ,\(b

If application has been made to IistGA%Aote the securities being distributed and
conditional listing approval has been rgceived, include a statement in substantially the

following form, with the bracketed inme ion completed:

[listing/quotation] of these se ies. [Listing/Quotation] is subject to the [name of the
issuer] fulfilling all of the regUX®ments of the [name of exchange or market] on or before
[date], [including distribu@*of these securities to a minimum number of public security

“Iname of exchangeﬁﬁ~ ther market] has conditionally approved the

holders.]".

59 Constrai E

If th(er%{e constraints imposed on the ownership of securities of the issuer to
ensure ql.f. e issuer has a required level of Canadian ownership, describe the
mech , if any, by which the level of Canadian ownership of the securities of the
iSS | be monitored and maintained.

@. 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.
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Item 6 Earnings Coverage Ratios
6.1 Earnings Coverage Ratios

(2) If the securities being distributed are debt securities having a term to maturity in
excess of one year or are preferred shares, disclose the following earnings coverage
ratios adjusted in accordance with subsection (2): ,\83

(@) the earnings coverage ratio based on the most recent 12-mon\6@riod
included in the issuer's current annual financial statements included in thgliQo t form

prospectus, N

(b) if there has been a change in year end and the i ,S‘s most recent
financial year is less than 9 months in length, the earnings covea alculation for its
old financial year, and 0

(© the earnings coverage ratio based on the 1@nth period ended on the
last day of the most recently completed period for Whicbn interim financial report of the
issuer has been included in the short form prospectyg.

(2)  Adjust the ratios referred to in subsectior@o reflect

(@) the issuance of the securit@@eing distributed under the short form
prospectus, based on the price at Whicf}t\hgs securities are expected to be distributed;

(b) in the case of a distri trlg of preferred shares,

0] the issua§ of all preferred shares since the date of the annual
i ancial report, and

financial statements or int

(i) t %Jrchase, redemption or other retirement of all preferred
shares repurchas deemed, or otherwise retired since the date of the annual
financial statem&gts® or interim financial report and of all preferred shares to be
repurchased, eemed, or otherwise retired from the proceeds to be realized from the
sale of secyriti under the short form prospectus;

@3 the issuance of all financial liabilities, as defined in accordance with the
issur' AAP, since the date of the annual financial statements or interim financial

\@Icﬁr; and

(d) the repayment, redemption or other retirement 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 all financial liabilities to be repaid or redeemed
from the proceeds to be realized from the sale of securities distributed under the short
form prospectus.

43



REGULATION IN FORCE FROM MAY 31, 2013 TO AUGUST 12, 2013

(3) (paragraph revoked).

4) If the earnings coverage ratio is less than one-to-one, disclose in the short form
prospectus the dollar amount of the numerator required to achieve a ratio of one-to-one.

(5) If the short form prospectus includes a pro forma income statement, calculat %
pro forma earnings coverage ratios for the periods of the pro forma income stat@e t,
and disclose them in the short form prospectus.

INSTRUCTIONS '\('l/q

Q) Cash flow coverage may be disclosed but only as a supqﬂ-é%nt to earnings
coverage and only if the method of calculation is fully disclosed. 0

owners of the parent (the numerator) by its borrowing ¢ and dividend obligations

(2) Earnings coverage is calculated by dividing an entit@g? or loss attributable to
(the denominator).

(3) For the earnings coverage calculation &

(@  the numerator should be cgw/@ed using consolidated profit or loss

attributable to owners of the parent before ing costs and income taxes;

(b) imputed interest income‘).ﬁ;o\r{'the proceeds of a distribution should not be
added to the numerator; 4

(c) (paragraph rev@

(d) for distrib@s of debt securities, the appropriate denominator is
borrowing costs, afterl g effect to the new debt securities issue and any retirement
of obligations, pli s-D0rrowing costs that have been capitalized during the period;

tributions of preferred shares

ge. the appropriate denominator is dividends declared during the
perio her with undeclared dividends on cumulative preferred shares, after giving
eff the new preferred share issue, plus the issuer's annual borrowing cost

ments, including the borrowing costs that have been capitalized during the
\%od, less any retirement of obligations, and

(i) dividends should be grossed-up to a before-tax equivalent using
the issuer's effective income tax rate; and
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() for distributions of both debt securities and preferred shares, the
appropriate denominator is the same as for a preferred share issue, except that the
denominator should also reflect the effect of the debt securities being offered pursuant
to the short form prospectus.

issuer's borrowing cost obligations on all financial liabilities and dividend obligaiy
(including both dividends declared and undeclared dividends on cumulative pr@r d
shares) with respect to all outstanding preferred shares, as adjusted to reflect

(4) The denominator represents a pro forma calculation of the aggregate of EE

5

(@) the issuance of all financial liabilities and, in addition in t se of an
issuance of preferred shares, all preferred shares issued, since the of the annual
financial statements or interim financial report; %

(b) the issuance of the securities that are to be di ed under the short
form prospectus, based on a reasonable estimate of the pri hich these securities
will be distributed; and ?\

(© the repayment or redemption of all fin @Iiabilities since the date of the
annual financial statements or interim financial reQortNall financial liabilities to be repaid
or redeemed from the proceeds to be realized f he sale of securities under the short
form prospectus and, in addition, in the ca & an issuance of preferred shares, all
preferred shares repaid or redeemed sinc date of the annual financial statements
or interim financial report and all pref hares to be repaid or redeemed from the
proceeds to be realized from the salem;&cuntles under the short form prospectus.

(5) (paragraph revoked). 4

(6) For debt securitie ﬁlosure of earnings coverage shall include language
similar to the following, @he bracketed and bulleted information completed:

issue of [the d curities to be distributed under the short form prospectus],
amounted to r the 12 months ended --. [Name of the issuer]'s profit or loss
attributabl ego, ners of the parent before borrowmg costs and income tax for the 12

“[Name o%‘ suer]s borrowing cost requirements, after giving effect to the
0

months ended was $--, which is -- times [name of the issuer]'s borrowing cost
requir@ ts for this period.”.

For preferred share issues, disclosure of earnings coverage shall include
guage similar to the following, with the bracketed and bulleted information
completed:

“[Name of the issuer]'s dividend requirements on all of its preferred shares, after

giving effect to the issue of [the preferred shares to be distributed under the short form
prospectus], and adjusted to a before-tax equivalent using an effective income tax rate
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of --%, amounted to $-- for the 12 months ended o. [Name of the issuer]'s borrowing
cost requirements for the 12 months then ended amounted to $--. [Name of the issuer]'s
profit or loss attributable to owners of the parent before borrowing costs and income tax
for the 12 months ended -- was $--, which is o times [name of the issuer]'s aggregate
dividend and borrowing cost requirements for this period.”.

(8) (paragraph revoked). 0,')

(9) Other earnings coverage calculations may be included as supplé@; tary
disclosure to the required earnings coverage calculations outlined abov ng as
their derivation is disclosed and they are not given greater prominence tha]\ requwed
earnings coverage calculations. &

Item 7 Description of Securities Being Distributed 06
7.1  Equity Securities 00

If equity securities are being distributed, state r@X%npﬂon or the designation
of the class of the equity securities and de all material attributes and

characteristics that are not described elsewhgr a document incorporated by
reference in the short form prospectus mcludmgfbappllcable
(@) dividend rights; (1/

(b)  voting rights; (b'\ K

(© rights upon dissol *or winding up;

(d) pre-emptive @

(e) conver&@a exchange rights;

) red@ ion, retraction, purchase for cancellation or surrender provisions;
(9) ing or purchase fund provisions;

provisions permitting or restricting the issuance of additional securities and

any@@ material restrictions; and

\ 0] provisions requiring a securityholder to contribute additional capital.
7.2  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 that are not
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described elsewhere in a document incorporated by reference in the short form
prospectus, including
(@) provisions for interest rate, maturity and premium, if any;
(b)  conversion or exchange rights; Q‘)
(c) redemption, retraction, purchase for cancellation or surrender provis'@'s\,

(d)  sinking or purchase fund provisions; "l/”

(e) the nature and priority of any security for the debt &curlties, briefly
identifying the principal properties subject to lien or charge; 6

flional securities, the
covenants including
fist giving security on the
he release or substitution of

() provisions permitting or restricting the issuance o
incurring of additional indebtedness and other material ngg
restrictions against payment of dividends and restrictions
assets of the issuer or its subsidiaries and provisions 0
assets securing the debt securities; &

(9) the name of the trustee under any@nture relating to the debt securities
and the nature of any material relationship @ en the trustee or any of its affiliates
and the issuer or any of its affiliates; and

(h)  any financial arrangemei%\b‘étween the issuer and any of its affiliates or
among its affiliates that could affec{the“Security for the indebtedness.

7.3 Asset-backed Secur@

(1)  This section appli ly if any asset-backed securities are being distributed.

(2) Describe aterial attributes and characteristics of the asset-backed
securities, includ

€) tf¥ rate of interest or stipulated yield and any premium,

@1 the date for repayment of principal or return of capital and any
circ@ nces in which payments of principal or capital may be made before such date,
[N8luding any redemption or pre-payment obligations or privileges of the issuer and any

ents that may trigger early liquidation or amortization of the underlying pool of
financial assets,

(c) provisions for the accumulation of cash flows to provide for the repayment
of principal or return of capital,
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(d) provisions permitting or restricting the issuance of additional securities and
any other material negative covenants applicable to the issuer,

(e) the nature, order and priority of the entitlements of holders of asset-
backed securities and any other entitled persons to receive cash flows generated from
the underlying pool of financial assets, and Q‘)

() any events, covenants, standards or preconditions that may reason e
expected to affect the timing or amount of payments or distributions to be ma der
the asset-backed securities, including those that are dependent or bqéﬁi‘ n the

economic performance of the underlying pool of financial assets. t\

3) Provide financial disclosure that describes the underlying po ,ﬂmancial assets,
for the period from the date as at which the following informatio presented in the
issuer’s current AlF to a date not more than 90 days before the of the issuance of a
receipt for the preliminary short form prospectus, of 0

(@) the composition of the pool as at the end g{the period,

(b) profit and losses from the pool for, &perlod presented on at least an
annual basis or such shorter period as is reasq(be given the nature of the underlying
pool of assets, Q

(c) the payment, prepaymen ‘J/collectlon experience of the pool for the
N

period on at least an annual basis h shorter period as is reasonable given the
nature of the underlying pool of asskts:

(d)  servicing and ot@gﬁministraﬁve fees, and

(e) any signiﬁ% variances experienced in the matters referred to in

paragraphs (a) throu
4) Describe %pe of financial assets, the manner in which the financial assets

originated ordill “originate and, if applicable, the mechanism and terms of the
agreement @oy¥rning the transfer of the financial assets comprising the underlying pool
to or thr e issuer, including the consideration paid for the financial assets.

(5) Qgscribe any person who

(@) 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 assetbacked securities, or in a similar capacity,
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(© administers or services a material portion of the financial assets
comprising the pool or provides administrative or managerial services to the issuer, or
has agreed to do so, on a conditional basis or otherwise, if

(1) finding a replacement provider of the services at a cost comparable
to the cost of the current provider is not reasonably likely,

(i) a replacement provider of the services is likely to achieve ma@%ﬂy
worse results than the current provider,

(i)  the current provider of the services is likely to defaull{r'llrts service

obligations because of its current financial condition, or &
(iv)  the disclosure is otherwise material, 0%
(d) provides a guarantee, alternative credit ort or other credit
enhancement to support the obligations of the issuer und asset-backed securities

or the performance of some or all of the financial asse@ e pool, or has agreed to do

SO, or &

(e) lends to the issuer in order to facingbthe timely payment or repayment of
amounts payable under the asset-backed set@tl s, or has agreed to do so.

(6) Describe the general business cti\ﬂés and material responsibilities under the
asset-backed securities of a person re‘Sr d to in subsection (5).

(7 Describe the terms of an %erial relationships between

affiliates, and

(b) theé'erQ

(8) Descri provisions relating to termination of services or responsibilities of
any of the fgerp¥ns referred to in subsection (5) and the terms on which a replacement
may be ted.

(& any of the psr$ referred to in subsection (5) or any of their respective

(9) %@scribe any risk factors associated with the asset-backed securities, including
IOdsure of material risks associated with changes in interest rates or prepayment
els, 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
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(2) Present the information required under subsection (3) in a manner that will
enable a reader to easily determine whether, and the extent to which, the events,
covenants, standards and preconditions referred to in paragraph (2)(f) have occurred,
are being satisfied or may be satisfied.

(2) If the information required under subsection (3) is not compiled specifically fr
the underlying pool of financial assets, but is compiled from a larger pool of the s&gc%
assets from which the securitized assets are randomly selected so that the perfornte
of the larger pool is representative of the performance of the pool of securitizedﬁets,
then an issuer may comply with subsection (3) by providing the financiqﬂlgi‘s losure
required based on the larger pool and disclosing that it has done so. t\

3) Issuers are required to summarize contractual arrangemen@é&vlain language
and may not merely restate the text of the contracts referred to. ;hg e of diagrams to

illustrate the roles of, and the relationship among, the ns referred to in
subsection (5) and the contractual arrangements underlying@ set-backed securities

is encouraged. v
7.4  Derivatives &O

If derivatives are being distributed, de&g&be fully the material attributes and
characteristics of the derivatives, including Q

(@) the calculation of the valug\or:;kyment obligations under the derivatives;
(b)  the exercise of the dﬁeﬂvgales;
(c) settlements th@??he result of the exercise of the derivatives;
(d)  the underlywgdMnterest of the derivatives;
(e) ther a calculation expert in connection with the derivatives;
() @role of any credit supporter of the derivatives; and
(Q_Cff‘ue risk factors associated with the derivatives.
7.5 her Securities
% If securities other than equity securities, debt securities, asset-backed securities
or derivatives are being distributed, describe fully the material attributes and

characteristics of those securities.

7.6  Special Warrants, etc.
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If the short form 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, state the following:

“The issuer has granted to each holder of a special warrant a contractual right of
rescission of the prospectus-exempt transaction under which the special warrant wgas
initially acquired. The contractual right of rescission provides that if a holder of a spgci
warrant who acquires another security of the issuer on exercise of the special t
as provided for in the prospectus is, or becomes, entitled under the securities I@ﬁ?ﬂon
of a jurisdiction to the remedy of rescission because of the short form prospijl;‘u or an
amendment to the short form prospectus containing a misrepresentation, t\

special warrant and the private placement transaction under whi special warrant

(@) the holder is entitled to rescission of both the h@é&xercise of its
was initially acquired, 0

(b) the holder is entitled in connection with the r@:ion to a full refund of all
consideration paid to the underwriter or issuer, as the e ¥nay be, on the acquisition of
the special warrant, and &

(© if the holder is a permitted assig QJ)f the interest of the original special
warrant subscriber, the holder is entitled to réise the rights of rescission and refund
as if the holder was the original subscriber.

7.7 Restricted Securities (b K

(2) If the issuer has outst@g, or proposes to distribute under a short form
prospectus restricted secur't@ subject securities or securities that are, directly or

indirectly, convertible intoaON®xercisable or exchangeable for restricted securities or
subject securities, provi%detailed description of

(@ the v?g rights attached to the restricted securities that are the subject of
the distribution gjt at will result from the distribution, either directly or following a
ha

conversion, ge or exercise, and the voting rights, if any, attached to the

securities other class of securities of the issuer that are the same as or greater
than, on security basis, those attached to the restricted securities,

% any significant provisions under applicable corporate and securities law

0 not apply to the holders of the restricted securities that are the subject of the

étribution 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,
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(© any rights under applicable corporate law, in the constating documents or
otherwise, of holders of 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, to attend, in person or by proxy, meetings of holders of equity securities of the
issuer and to speak at the meetings to the same extent that holders of equity securities
are entitled, and

requirements of Part 12 of Regulation 41-101 respecting General Pr ctus

(d) how the issuer complied with, or basis upon which it was exempt @%e
Requirements.

“

(2) If holders of restricted securities do not have all of the rigbﬁ'réerred to in
subsection (1) the detailed description referred to in that subsect% ust include, in
boldface, a statement of the rights the holders do not have.

3) If the issuer is required to include the disclosure regf to in subsection (1),
state the percentage of the aggregate voting rights atta o the issuer’s securities
that will be represented by restricted securities aftﬁe ct has been given to the
issuance of the securities being offered. &

7.8 Modification of Terms ,\(b

Describe provisions about the modi@n, amendment or variation of any rights
or other terms attached to the securit'&s’ ﬂb ing distributed. If the rights of holders of
securities may be modified otherwis in accordance with the provisions attached to
the securities or the provisions of tle gdverning statute relating to the securities, explain
briefly.

7.9 Ratings @

(2) If the issuer h ed for and received a credit rating, or if the issuer is aware
that it has receiveﬁn.y other kind of rating, including a stability rating or a provisional
rating, from one ore credit rating organizations for the securities being distributed
and the rating@a ings continue in effect, disclose

( ach rating received from a credit rating organization;

for each rating disclosed under paragraph (a), the name of the credit

@%organizaﬂon that has assigned the rating;

(c) a definition or description of the category in which each credit rating
organization rated the securities and the relative rank of each rating within the
organization’s overall classification system;
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(d) an explanation of what the rating addresses and what attributes, if any, of
the securities are not addressed by the rating;

(e) any factors or considerations identified by the credit rating organization as
giving rise to unusual risks associated with the securities;

() a statement that a credit rating or a stability rating is nq@
recommendation to buy, sell or hold securities and may be subject to revi@ r
withdrawal at any time by the credit rating organization; and (1/

(9) any announcement made by, or any proposed announceme\‘r.]l/l?nown to
the issuer that is to be made by, a credit rating organization to tb%)effect that the
organization is reviewing or intends to revise or withdraw a rating %v usly assigned
and required to be disclosed under this section.

provided a rating described in subsection (1), state tha and state whether any
payments were made to the credit rating organizatiop=i spect of any other service
provided to the issuer by the credit rating organizatig& ng the last 2 years.

(2) If payments were, or reasonably will be, made to a cgeﬁczlting organization that

INSTRUCTIONS '\(b

There may be factors relating to aG&rity that are not addressed by a credit
rating organization when they give a rﬁhtin‘g. For example, in the case of cash settled
derivative instruments, factors in addfyQri*to the creditworthiness of the issuer, such as
the continued subsistence of the ufdenying interest or the volatility of the price, value or
level of the underlying interest % be reflected in the rating analysis. Rather than
being addressed in the ratirgg elf, these factors may be described by a credit rating

organization by way of a gUNYscript or other notation to a rating. Any such attributes
must be discussed in th@\:losure under this section.

A provisio ing received before the issuer's most recently completed
financial year is réquired to be disclosed under this section.

7.10 Othdr ributes

(2) @%rights attaching to the securities being distributed are materially limited or
quagre’by the rights of any other class of securities, or if any other class of securities
stahead of or equally with the securities being distributed, include information about
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 redeemed or

repurchased, state the manner of selecting the securities to be redeemed or
repurchased.
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INSTRUCTION

This Item requires only a brief summary of the provisions that are material from
an investment standpoint. The provisions attaching to the securities being distributed or
any other class of securities do not need to be set out in full. They may, in the issueLs
discretion, be attached as a schedule to the short form prospectus. ,\63

Item 7A Prior Sales (19
7A.1. Prior Sales )\rl/"
For each class or series of securities of the issuer distribu xnder the short

form prospectus and for securities that are convertible or exghadefeable into those
classes or series of securities, state, for the 12-month perio re the date of the

short form prospectus, 0

(@) the price at which the securities have b &Tjed or are to be issued by
the issuer or sold by the selling securityholder; ,@

(b) the number of securities issued or@ at that price; and

(© the date on which the securitié‘@ere issued or sold.
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7A.2. Trading Price and Volume

(2) For the following securities of the issuer that are traded or quoted on a Canadian
marketplace, identify the marketplace and the price ranges and volume traded or
guoted on the Canadian marketplace on which the greatest volume of trading or
guotation for the securities generally occurs:

(@) each class or series of securities of the issuer distributed under th@%rt
form prospectus;

(b) securities of the issuer into which those classes or series ofr{lﬁrltles are
convertible or exchangeable. &

(2) For the following securities of the issuer that are not t@
Canadian marketplace, but are traded or quoted on a foreign
foreign marketplace and the price ranges and volume trad
marketplace on which the greatest volume or quotatio

OCCurs: O

(@) each class or series of securities o}gﬁ&ssuer distributed under the short
form prospectus; ,\

or quoted on a
tplace, identify the
quoted on the foreign
the securities generally

(b) securities of the issuer into wﬁ&those classes or series of securities are

convertible or exchangeable. .

(3) Provide the informﬁl\(hequired under subsections (1) and (2) on a
monthly basis for each month applicable, partial months of the 12-month period
before the date of the short fo %spectus

Item 8 Selling Se@(yholder

8.1 Selling Sé older
(1) If any rities are being distributed for the account of a securityholder, provide
the followin matlon for each securityholder:

®Q~ The name.

2. The number or amount of securities owned, controlled or directed of the
Ss being distributed.

3. The number or amount of securities of the class being distributed for the
account of the securityholder.
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4, 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.

5. Whether the securities referred to in paragraph 2, 3 or 4 are owned both of
record and beneficially, of record only, or beneficially only.

(2) If securities are being distributed in connection with a restructuring tran %ﬂ
indicate, to the extent known, the holdings of each person described in parag 1 of
subsection (1) that will exist after effect has been given to the transaction. (-l/ .

(3) If any of the securities being distributed are being distributed fogdthe account of a
securityholder and those securities were purchased by the selling ftyholder within
the 2 years preceding the date of the short form prospectus, stgt date the selling
securityholder acquired the securities and, if the securg were acquired in
the 12 months preceding the date of the short form pro tus, the cost to the
securityholder in the aggregate and on an average cost-p urity basis.

4) If, to the knowledge of the issuer or the @Nriter of the securities being
distributed, any selling securityholder is an asgpci¢e or affiliate of another person
named as a principal holder of voting securi 'é)in the issuer’s information circular
required to be incorporated by reference eM paragraph 7. of subsection 11.1(1),
disclose, to the extent known, the material¢f of the relationship, including any basis
for influence over the issuer held by,\the person other than the holding of voting
" : S
securities of the issuer. (b

(5) In addition to the abo *nclude in a footnote to the table the required
calculation(s) on a fully-dilut ‘§s~is.

(6) Describe any m change to the information required to be included in the
short form prospectus r subsection (1) to the date of the short form prospectus.

INSTRUCTION Q

If a(c any, partnership, trust or other unincorporated entity is a selling
, disclose, to the extent known, the name of each individual who, through
of or control or direction over the securities of that company, trust or other
orated entity, or membership in the partnership, as the case may be, is a

uni
@ﬁm securityholder of that entity.

Item 9 Mineral Property

9.1 Mineral Property
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If a material part of the proceeds of the distribution is to be expended on a
particular mineral property and if the current AIF does not contain the disclosure
required under section 5.4 of Form 51-102F2, Annual Information Form, of
Regulation 51-102 respecting Continuous Disclosure Obligations for the property or that
disclosure is inadequate or incorrect due to changes, disclose the information required
under section 5.4 of Form 51-102F2.

Item 10 Recently completed and Probable Acquisitions
10.1. Application and Definitions "l/‘
This Item does not apply to a completed or proposed transacgbn by the issuer

that was or will be accounted for as a reverse takeover or a t tion that is a
proposed reverse takeover that has progressed to a state Wherﬁ asonable person
e

would believe that the likelihood of the reverse takeover belng ted is high.
10.2. Significant Acquisitions v
Q) Describe any acquisition &O

(@) that the issuer has completed witKﬁbS days prior to the date of the short
form prospectus; Q

(b) that is a significant a,ﬁw ition for the purposes of Part 8 of
Regulation 51-102 respecting Contlnw Disclosure Obligations; and

Regulation 51-102 respectin tinuous Disclosure Obligations.

(© for which the |§y~i¥s not yet filed a business acquisition report under

(2) Describe any pro acquisition by an issuer that

(@) has ssed to a state where a reasonable person would believe that
the likelihood of I8suer completing the acquisition is high; and

Id be a significant acquisition for the purposes of Part 8 of
-102 respecting Continuous Disclosure Obligations if completed as of the
short form prospectus.

If disclosure about an acquisition or proposed acquisition is required under
section (1) or (2), include financial statements of or other information about the
acquisition or proposed acquisition if the inclusion of the financial statements is
necessary for the short form prospectus to contain full, true and plain disclosure of all
the material facts relating to the securities being distributed.

57



REGULATION IN FORCE FROM MAY 31, 2013 TO AUGUST 12, 2013

(4) The requirement to include financial statements or other information under
subsection (3) must be satisfied by including

(@) the financial statements or other information that will be required to be
included in, or incorporated by reference into, a business acquisition report filed under
Part 8 of Regulation 51-102 respecting Continuous Disclosure Obligations, or Q‘)

(b)  satisfactory alternative financial statements or other information. Q
INSTRUCTION "l/”

For the description of the acquisition or proposed acquis@, include the
information required by items 2.1 through 2.6 of Form 51-102 r a proposed
acquisition, modify this information as necessary to convey that tI@ uisition is not yet
completed.

Item 10A Reverse Takeover and Probable Reverse @wer
10A.1. Completed Reverse Takeover Disclg@

If the issuer has completed a reverse ta f)bzr since the end of the financial year
in respect of which the issuer’s current AIF @G\ntorporated by reference into the short
form prospectus under paragraph 1. of sutﬁt?on 11.1(1), provide disclosure about the
reverse takeover acquirer by complyingﬁ(itt‘l e following:

1. If the reverse tak 0\(/9 acquirer satisfies the criteria set out in
paragraphs 2.2(a), (b), (c), and f the Regulation, incorporate by reference into the
short form prospectus all do ents that would be required to be incorporated by
reference under Item 11y iNJMe reverse takeover acquirer were the issuer of the
securities.

2. If pa Q 1 does not apply to the reverse takeover acquirer, include in
the short form rép ctus the same disclosure about the reverse takeover acquirer that
would be re d'to be contained in Form 41-101F1 if the reverse takeover acquirer
of the securities being distributed and the reverse takeover acquirer
ng those securities by way of the short form prospectus.

1OAQ.O Probable Reverse Takeover Disclosure

% 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, provide disclosure about the reverse takeover
acquirer by complying with the following:
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1. If the reverse takeover acquirer satisfies the criteria set out in
paragraphs 2.2(a), (b), (c), and (d) of the Regulation, incorporate by reference into the
short form prospectus all documents that would be required to be incorporated by
reference under Item 11 if the reverse takeover acquirer were the issuer of the
securities.

2. If paragraph 1 does not apply to the reverse takeover acquirer, incluq{?
the short form prospectus the same disclosure about the reverse takeover acquir@N\tfat
would be required to be contained in Form 41-101F1, if the reverse takeover@irer
were the issuer of the securities being distributed and the reverse takecwf/rﬂa quirer
were distributing those securities by way of the short form prospectus. t\

A

Item 11 Documents Incorporated by Reference 6
11.1 Mandatory Incorporation by Reference Cﬁo

(2) In addition to any other document that an issuer r@hoose to incorporate by
reference, specifically incorporate by reference in theﬁr form prospectus, by means
of a statement in the short form prospectus to that e he documents set forth below:

1. The issuer's current AlF, if it has q(b

2. The issuer's current annuafl%ncial statements, if any, and related
MD&A

)

3. The issuer's interim%a(r:?lal report most recently filed or required to have
been filed under the applica D rule in respect of an interim period, if any,
subsequent to the financia@n respect of which the issuer has filed its current
annual financial statemenys has included annual financial statements in the short
form prospectus, and théﬁted interim MD&A.

about the issue financial period more recent than the period for which financial
statements a uired under paragraphs 2 and 3 is publicly disseminated by, or on
behalf of, tie ip¥uer through news release or otherwise, the content of the news release
or publi unication.

4. ’t% e short form prospectus is filed, historical financial information

% Any material change report, except a confidential material change report,
nder Part 7 of Regulation 51-102 respecting Continuous Disclosure Obligations or

11 of Regulation 81-106 respecting Investment Fund Continuous Disclosure
(chapter V-1.1, r. 42) since the end of the financial year in respect of which the issuer's
current AlF is filed.

6. Any business acquisition report filed by the issuer under Part 8 of
Regulation 51-102 respecting Continuous Disclosure Obligations for acquisitions
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completed since the beginning of the financial year in respect of which the issuer’s
current AlF is filed, unless the issuer

(@) incorporated the BAR by reference into its current AlF, or

(b) incorporated at least 9 months of the acquired business or relatsg

businesses operations into the issuer’s current annual financial statements. ,\
7. Any information circular filed by the issuer under Paf&

Regulation 51-102 respecting Continuous Disclosure Obligations or 12 of

Regulation 81-106 respecting Investment Fund Continuous Dlsclos |nce the

beginning of the financial year in respect of which the issuer’s current,%l: is filed, other
than an information circular prepared in connection with an annu ral meeting if
the issuer has filed and incorporated by reference an info@% circular for a
subsequent annual general meeting. 0

8. The most recent Forms 51-101F1 to 51- @ of Regulation 51-101
respecting Standards of Disclosure for Oil and Gas @w es, filed by an SEC issuer,

unless: &

(@) the issuer's current AIF ’{?\ the form of Form 51-102F2 of
Regulation 51-102 respecting Continuous Di@s re Obligations; or

(b)  the issuer is othgrwise exempted from the requirements of
Regulation 51-101 respecting Standar!i fblsclosure for Oil and Gas Activities.

9. Any other disclos %ocument which the issuer has filed pursuant to an
undertaking to a provinciaﬁterritorial securities regulatory authority since the
beginning of the financial respect of which the issuer’s current AlF is filed.

Any ot éclosure document of the type listed in paragraphs 1
through 8 that the r has filed pursuant to an exemption from any requirement under
securities Ieglsla%n since the beginning of the financial year in respect of which the
issuer’s curre is filed.

(2) Irqg)statement incorporating the documents listed in subsection (1) by
n a short form prospectus, clarify that applicable portions of the documents

refere

are @incorporated by reference to the extent their contents are modified or
efseded by a statement contained in the short form prospectus or in any other
sequently filed document that is also incorporated by reference in the short form

prospectus.

3) Despite paragraph 7 of subsection (1), an issuer may exclude from its short form
prospectus a report, valuation, statement or opinion of a person contained in an
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information circular prepared in connection with a special meeting of securityholders of
the issuer and any references therein, if

(@) the report is not an auditor’s report in respect of financial statements of a
person; and

(b)  the report, valuation, statement or opinion was prepared in respect&f;@
specific transaction contemplated in the information circular, unrelated to the distr@ytidbn
of securities under the short form prospectus, and that transaction has been ab ned

or completed. .
N4

INSTRUCTIONS &

Q) Paragraph 4 of subsection (1) requires issuers to inco
release or other public communication through which more re
is released to the public. However, if the financial statemen
in the news release has been derived have been filed,
must be incorporated by reference. O

only the news
nancial information
which the information
the financial statements

(2) Issuers must provide a list of the materiad change reports and business
acquisition reports required under paragraphs E% 6 of subsection (1), giving the date
of filing and briefly describing the material ch@ or acquisition, as the case may be, in
respect of which the report was filed.

(3) Any material incorporated by(ﬁ}fé'nce in a short form prospectus is required
under sections 4.1 and 4.2 of the Regutation to be filed with the short form prospectus
unless it has been previously fil

11.2 Mandatory Incorpgr n by Reference of Future Documents
State that an @ ments, of the type described in section 11.1, if filed by the
issuer after the d the short form prospectus and before the termination of the
distribution, are ed to be incorporated by reference in the short form prospectus.
11.3 Issquﬁthout a Current AIF or Current Annual Financial Statements
(2) Q issuer does not have a current AIF or current annual financial statements
and% lying on the exemption in subsection 2.7(1) of the Regulation, include the
Idsure, including financial statements and related MD&A, that would otherwise have
en required to have been included in a current AIF and current annual financial
statements and related MD&A under section 11.1.
(2) If the issuer does not have a current AIF or current annual financial statements

and is relying on the exemption in subsection 2.7(2) or 2.7(3) of the Regulation, include
the disclosure, including financial statements, provided in accordance with
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(@ Section 14.2 or 145 of Form 51-102F5, Information Circular, of
Regulation 51-102 respecting Continuous Disclosure Obligations in the information
circular referred to in paragraph 2.7(2)(b) of the Regulation; or

(b)  the policies and requirements of the TSX Venture Exchange for disclosyte
of a qualifying transaction in a CPC filing statement or a reverse takeover in a %"@
statement referred to in paragraph 2.7(3)(b) of the Regulation. (19

INSTRUCTIONS N

(2) If an issuer is required to include disclosure under subsectioygﬁ(Z), it must
include the historical financial statements of any entity that party to the
restructuring transaction and any other information contained in tQeN\y¥0rmation circular,
CPC filing statement or other filing statement of the TSX Ve xchange that was
used to construct financial statements for the issuer. 0

(2)  The disclosure referenced in instruction (1) n@[ e presented in a way that
supplements, but does not replace, the disclosure rg% d to be made for a transaction
that constitutes a significant acquisition for the is§ger r a reverse takeover in which the

issuer was involved. ,\
11.4 Significant Acquisition for Which usiness Acquisition Report is Filed
(2) If the issuer has, (b K

(@) since the beginni Sf the most recently completed financial year in
respect of which annual fina@ statements are included in the short form prospectus;
and

(b) more th % days prior to the date of filing the preliminary short form
prospectus;

compl g transaction that would have been a significant acquisition for the
purposes o 8 of Regulation 51-102 respecting Continuous Disclosure Obligations if
the issu been a reporting issuer at the time of the transaction, and the issuer has
not fil usiness acquisition report in respect of the transaction, include the financial
sta ts and other information in respect of the transaction that is prescribed by

m* 51-102F4, Business Acquisition Report, of Regulation 51-102 respecting
\%ﬁnuous Disclosure Obligations.

(2) If the issuer was exempt from the requirement to file a business acquisition report
in respect of a transaction because the disclosure that would normally be included in a
business acquisition report was included in another document, include that disclosure in
the short form prospectus.
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INSTRUCTION

Disclosure required by section 11.3 or 11.4 to be included in the short form
prospectus may be incorporated by reference from another document or included
directly in the short form prospectus. Q‘)

11.5. Additional Disclosure for Issuers of Asset-Backed Securities Q

If the issuer has not filed or has not been required to file inte (l/ancial
statements and related MD&A in respect of an interim period subsequent rF;ré‘hnancial
year in respect of which it has included annual financial statementsA the short form
prospectus because it is not a reporting issuer and is qualifying t% e’the short form
prospectus under section 2.6 of the Regulation, include the interi ncial statements
and related MD&A that the issuer would have been required to orate by reference
under paragraph 3 of subsection 11.1(1) if the issuer wege eporting issuer at the

relevant time. v

ltem 12 Additional Disclosure for Issues of@nteed Securities
12.1 Credit Supporter Disclosure ,\(b

Provide disclosure about each credit suppzf@ if any, that has provided a guarantee or
alternative credit support for all or subgtantially all of the payments to be made under
the securities to be distributed, by con‘B g with the following:

1. If the credit supp *s a reporting issuer in at least one jurisdiction and
has a current AlF, mcorp%& g by reference into the short form prospectus all
e

documents that would be d to be incorporated by reference under Item 11 if the
credit supporter were th@\ler of the securities.

2. If th @supporter IS not a reporting issuer in any jurisdiction and has a
class of securitie%e istered under section 12(b) or 12(g) of the 1934 Act, or is required
to file report r section 15(d) of the 1934 Act, incorporating by reference into the
short form grogyectus all 1934 Act filings that would be required to be incorporated by
referenc?a. Form S-3 or Form F-3 registration statement filed under the 1933 Act if
the s ies distributed under the short form prospectus were being registered on
For or Form F-3

3. If neither paragraph 1 nor paragraph 2 applies to the credit supporter,
prowdlng directly in the short form prospectus the same disclosure that would be
contained in the short form prospectus through the incorporation by reference of the
documents referred to in Item 11 if the credit supporter were the issuer of the securities
and those documents had been prepared by the credit supporter.
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4, Providing such other information about the credit supporter as is
necessary to provide full, true and plain disclosure of all material facts concerning the
securities to be distributed, including the credit supporter's earnings coverage ratios
under Item 6 as if the credit supporter were the issuer of the securities.

Item 13 Exemptions for Certain Issues of Guaranteed Securities

>
N
(19

(1) In this Item: "l/”
(@ the impact of subsidiaries, on a combined basis, on the p’%nmal results of
the parent entity is “minor” if each item of the summary financi rmation of the

subsidiaries, on a combined basis, represents less than 3% of@ tal consolidated
amounts,

13.1 Definitions and Interpretation

(b) a parent entity has “limited independent o@ons” if each item of its
summary financial information represents less thap~3% of the total consolidated

amounts, &

(© a subsidiary is a “finance subsidi tQ')f it has minimal assets, operations,
revenue or cash flows other than those r % to the issuance, administration and
repayment of the security being distribute@'ﬁ any other securities guaranteed by its
parent entity,

)
(d)  “parent credit suppcmfrmeans a credit supporter of which the issuer is a

subsidiary, v

(e) “parent entiy’ ans a parent credit supporter for the purposes of
items 13.2 and 13.3 and suer for the purpose of item 13.4,

() “subsJiaLy credit supporter” means a credit supporter that is a subsidiary
of the parent cre&gstpporter, and

(9) ‘e¥mmary financial information” includes the following line items:

OQ~ (i) revenue;
<

(i) profit or loss from continuing operations attributable to owners of
parent;
(i) profit or loss attributable to owners of the parent; and

(iv)  unless the issuer's GAAP permits the preparation of the credit
support issuer's statement of financial position without classifying assets and liabilities
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between current and non-current and the credit support issuer provides alternative
meaningful financial information which is more appropriate to the industry,

(A) current assets;

(B)  non-current assets;

(C)  current liabilities; and Q
(D)  non-current liabilities. "l/”
INSTRUCTION &'\
See section 1.1 of Regulation 41-101 respecting ral Prospectus
Requirements for the definitions of “profit or loss attributable ners of the parent”

and “profit or loss from continuing operations attributable to @ S of the parent”.

(2) For the purposes of this Item, consolidating supaa¥y financial information must
be prepared on the following basis &

(@) an entity’s annual or interim s@ary financial information must be
derived from the entity’s financial information rlying the corresponding consolidated
financial statements of the parent entity inc in the short form prospectus,

(b)  the parent entity column)jn st account for investments in all subsidiaries
under the equity method, and !

(c) all subsidiary @Eolumns must account for investments in non-credit
supporter subsidiaries undgr equity method.

13.2. Issueris Whol@ ned Subsidiary of Parent Credit Supporter
Despite it%s and 11, an issuer is not required to incorporate by reference into
r

the short forrq(o pectus any of its documents under paragraphs 1 to 4 and 6 to 8 of
subsection 1) or include in the short form prospectus its earning coverage ratios
under it@g, if

% a parent credit supporter has provided full and unconditional credit support
@h securities being distributed;

(b)  the parent credit supporter satisfies the criterion in paragraph 2.4(1)(b) of
the Regulation;

(c) the securities being distributed are non-convertible debt securities, non-
convertible preferred shares, or convertible debt securities or convertible preferred
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shares that are convertible, in each case, into non-convertible securities of the parent
credit supporter;

(d)  the parent credit supporter is the beneficial owner of all the issued and
outstanding equity securities of the issuer;

(e) no other subsidiary of the parent credit supporter has prowdef{b
guarantee or alternative credit support for all or substantially all of the payment
made under the securities being distributed;

) the issuer includes in the short form prospectus either '\('l/

(1) a statement that the financial results of the is ,Qare included in
the consolidated financial results of the parent credit supporter, if

(A) theissuer is a finance subsidiary @

(B) the impact of any subsidiar ¥~the parent credit supporter
on a combined basis, excluding the issuer, on the lidated financial results of the
parent credit supporter is minor, or (b

(i) for the periods coveg by the parent credit supporter’s
consolidated interim financial report an solidated annual financial statements
included in the short form prospectus u,xder tem 12.1, consolidating summary financial
information for the parent credit SUIOIDO{-S presented with a separate column for each of

the following: 4

&nt credit supporter;

(A)
(B) e issuer;

any other subsidiaries of the parent credit supporter on a
combined basis;Q

(D) consolidating adjustments;
2 (E) the total consolidated amounts.

Q Issuer is Wholly-owned Subsidiary of, and One or More Subsidiary Credit
pporters Controlled by, Parent Credit Supporter

(1) Despite items 6, 11 and 12, an issuer is not required to incorporate by reference

into the short form prospectus any of its documents under paragraphs 1 to 4 and 6 to 8
of subsection 11.1(1), or include in the short form prospectus its earning coverage ratios
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under item 6.1, or include in the short form prospectus the disclosure of one or more
subsidiary credit supporters required by item 12.1, if

(@) a parent credit supporter and one or more subsidiary credit supporters
have each provided full and unconditional credit support for the securities being
distributed;

(b)  the parent credit supporter satisfies the criterion in paragraph 2.4 ]@')\)f
the Regulation;

. . .. )
(c) the guarantees or alternative credit supports are joint and se@ﬁ
(d) the securities being distributed are non-convertible d%fgecurities, non-

convertible preferred shares, or convertible debt securities orQ ertible preferred
shares that are convertible, in each case, into non-convertibl@ rities of the parent

credit supporter; 0
(e) the parent credit supporter is the benefje &aner of all the issued and
outstanding equity securities of the issuer; &

) the parent credit supporter contr gbach subsidiary credit supporter and
the parent credit supporter has consolidated Ynancial statements of each subsidiary
credit supporter into the parent credit supgoter's financial statements that are included
in the short form prospectus; and ,\ .

(g) theissuer includes in*he hort form prospectus for the periods covered by
the parent credit supporter’s fingQcl statements included in the short form prospectus

under item 12.1, consolidatifRg¥summary financial information for the parent credit
rate column for each of the following:

supporter presented with §s
(i) t&nt credit supporter;
% g;e issuer;

each subsidiary credit supporter on a combined basis;

Oa (iv)  any other subsidiaries of the parent credit supporter on a combined
ba

\T\ (v) consolidating adjustments;
(vi)  the total consolidated amounts,

(2) Despite paragraph (1)(g)
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(@) 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 results of the parent credit supporter is minor, column (iv) may be
combined with another column, and

(b) if the issuer is a finance subsidiary, column (ii) may be combined wj
another column. ,\

13.4. One or More Credit Supporters Controlled by Issuer (19

: : . : : : 5
Despite Item 12, an issuer is not required to include in the short fo'{lfospectus
the credit supporter disclosure for one or more credit supporters requir;Qby item 12.1, if

(@) one or more credit supporters have each provided@%nd unconditional
credit support for the securities being distributed, 0

(b) if there is more than one credit supporter,@guaramee or alternative
credit supports are joint and several, O

convertible preferred shares, or convertible securities or convertible preferred

(c) the securities being distributed are ?o'ngwnvertible debt securities or non-
shares that are convertible, in each case, inthS) -convertible securities of the issuer,

(d)  the issuer controls each edit supporter and the issuer has consolidated
the financial statements of each cregj\s¥pporter into the issuer’s financial statements
that are included in the short form fyospectus, and

(e) theissuer inclu@he short form prospectus either

0] a ent that the financial results of the credit supporter(s) are
02)

included in the consolda)ed financial results of the issuer, if

Q )  the issuer has limited independent operations, and

(B) the impact of any subsidiaries of the issuer on a combined
basis, ng the credit supporter(s) but including any subsidiaries of the credit
supp. ) that are not themselves credit supporters, on the consolidated financial
res the issuer is minor, or

T\ (i) for the periods covered by the issuer’'s financial statements
included in the short form prospectus under Item 11, 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')

Q

Item 14 Relationship between Issuer or Selling Securityhold% and

Underwriter "l/“

14.1 Relationship between Issuer or Selling Securityholder and &derwriter

ated issuer of an
holder is also an
of Regulation 33-105

(2) If the issuer or selling securityholder is a connected issuer0
underwriter of the distribution, or if the issuer or selling s .
underwriter of the distribution, comply with the requiremg
respecting Underwriting Conflicts. v

(2) For the purposes of subsection (1), “connect uer” and “related issuer” have
the same meaning as in Regulation 33-105 respe%n nderwriting Conflicts.

N
P

15.1 Names of Experts ,\ﬂ

Item 15 Interest of Experts

Name each person 40:)

(@ who is name%& having prepared or certified a report, valuation,
statement or opinion in t rt form prospectus or an amendment to the short form
prospectus, either direct in a document incorporated by reference; and

(b)  who %Lofession or business gives authority to the report, valuation,
statement or opi ade by the person.

15.2 Intees{¥f Experts

&ach person referred to in section 15.1, provide the disclosure that would be
reqﬁe under section 16.2 of Form 51-102F2, Annual Information Form, of
utation 51-102 respecting Continuous Disclosure Obligations as of the date of the
%t form prospectus, as if that person were a person referred to in section 16.1 of
orm 51-102F2.

15.3 Exemption
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Sections 15.1 and 15.2 do not apply to a person if the disclosure regarding the
person required under section 15.2 is already disclosed in the issuer's current AIF and
the disclosure is correct as at the date of the prospectus.

ltem 16 Promoters

16.1 Promoters ,\0,')

(2) For a person that is, or has been within the 2 years immediately precﬂ%the
date of the short form prospectus, a promoter of the issuer or subsidiary gRthe ‘issuer,
state, to the extent not disclosed elsewhere in a document incorporated m\r erence in
the short form prospectus: &

@) the person’s name, 0@

(b)  the number and percentage of each class of ¢ securities and equity
securities of the issuer or any of its subsidiaries benefig owned, or controlled or
directed, directly or indirectly, by the person, O

(c) the nature and amount of anything of ¥alue, including money, property,
contracts, options or rights of any kind recei %JI’ to be received by the promoter,
directly or indirectly, from the issuer or from V&bsidiary of the issuer, and the nature
and amount of any assets, services or oth&ﬁﬁsideraﬁon received or to be received by
the issuer or a subsidiary of the issuer iNe£ n, and

(d)  for an asset acquire%vuv(it?n the 2 years before the date of the preliminary
short form prospectus, or to be ired, by the issuer or by a subsidiary of the issuer
from a promoter, ?L

0] the @sideration paid or to be paid for the asset and the method by
which the considerati s been or will be determined,

(i) g e person making the determination referred to in subparagraph (i)
and the pers&fys relationship with the issuer or the promoter or an affiliate of the issuer
or promotelf a

Qa (i)  the date that the asset was acquired by the promoter and the cost
of t Set to the promoter.

@ If a promoter referred to in subsection (1) is, as at the date of the preliminary
short form prospectus, or was within 10 years before the date of the preliminary short
form prospectus, a director, chief executive officer or chief financial officer of any person
that
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(@) was subject to an order that was issued while the promoter 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 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, chjef
executive officer or chief financial officer, state the fact and describe the basis on #(%
the order was made and whether the order is still in effect. Q

(3) For the purposes of subsection (2),“orders” means any of the followi if:l/ effect
for a period of more than 30 consecutive days: t\l/
€) a cease trade order, é
(b) an order similar to a cease trade order, or Cﬁo

(c) an order that denied the relevant person a@to any exemption under
securities legislation.

4) If a promoter referred to in subsection (1) &

(@) is, at the date of the preliminar t form prospectus, or has been within
the 10 years before the date of the preli ry short form prospectus, a director or
executive officer of any person that, wkile t e promoter was acting in that capacity, or
within a year of that person ceasing fin that capacity, became bankrupt, made a
proposal under any legislation reik 0 bankruptcy or insolvency or was subject to or
instituted any proceedings, arra ent or compromise with creditors or had a receiver,
receiver manager or trustee @ nted to hold its assets, state the fact, or

(b) has, Withir@ 10 years before the date of the preliminary short form
prospectus, become rupt, made a proposal under any legislation relating to
bankruptcy or i ncy, or became subject to or instituted any proceedings,
arrangement or romise with creditors, or had a receiver, receiver manager or
trustee appoir@t hold the assets of the promoter, state the fact.

(5) e the penalties or sanctions imposed and the grounds on which they were
impo the terms of the settlement agreement and the circumstances that gave rise
to tIQ tlement agreement, if a promoter referred to in subsection (1) has been subject

\ (@) any penalties or sanctions imposed by a court relating to provincial and
territorial securities legislation or by a provincial and territorial securities regulatory
authority or has entered into a settlement agreement with a provincial and territorial
securities regulatory authority, or
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(b) any other penalties or sanctions imposed by a court or regulatory body
that would be likely to be considered important to a reasonable investor in making an
investment decision.

(6) Despite subsection (5), no disclosure is required of a settlement agreement
entered into before December 31, 2000 unless the disclosure would likely
considered important to a reasonable investor in making an investment decision. ,\

INSTRUCTIONS "19

Q) The disclosure required by subsections (2), (4) and (5) also rllég to any
personal holding companies of any of the persons referred to in sub%ctions (2), (4),

and (5). %

(2) A management cease trade order which applies to oter referred to in
subsection (1) is an "order" for the purposes of paragraph ( nd must be disclosed,
whether or not the director, chief executive officer or chief §grfcial officer was named in

the order. O

(3) For the purposes of this item, a late filing uch as a filing fee that applies to
the late filing of an insider report, is not a “pena sanctlon”

(4) The disclosure in paragraph (2)(a) Gﬁapplies if the promoter was a director,
chief executive officer or chief financiajofficer when the order was issued against the
person. The issuer does not haveelf'n‘)a ovide disclosure if the promoter became a
director, chief executive officer or{ nancial officer after the order was issued.

Item 17 Risk Factors &v
17.1 Risk Factors @

Describe t gaQOrs material to the issuer that a reasonable investor would
consider relevan n investment in the securities being distributed.

INSTRUCT;

(2) @g ers may cross-reference to specific risk factors relevant to the securities
bei ributed that are discussed in their current AlF.

Disclose risks in the order of seriousness from the most serious to the least
serious.

(3) A risk factor should not be de-emphasized by including excessive caveats or
conditions.
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ltem 18 Other Material Facts
18.1 Other Material Facts

Give particulars of any material facts about the securities being distributed that
are not disclosed under any other items or in the documents incorporated by referenge
into the short form prospectus and are necessary in order for the short form prosp (b
to contain full, true and plain disclosure of all material facts relating to the secur@t
be distributed.

o

Item 19 Exemptions from the Regulation }\rl/"
19.1 Exemptions from the Regulation &

List all exemptions from the provisions of the Regulaig QCludlng this Form,
granted to the issuer applicable to the distribution or ort form prospectus,
including all exemptions to be evidenced by the issuance eceipt for the short form
prospectus pursuant to section 8.2 of the Regulation. O

Item 20 Statutory Rights of Withdrawal ar}% cission
20.1 General Q

Include a statement in substagt afl]’the following form, with the bracketed
information completed: (b

Securities legislation in ‘r&in of the provinces [and territories] of Canada/the
Province of [insert name of @isdiction, if applicable]] provides purchasers with the
right to withdraw from an ent to purchase securities. This right may be exercised
within 2 business day%ber receipt or deemed receipt of a prospectus and any
amendment. [In seve he provinces/provinces and territories,] {T/tlhe securities
legislation further es a purchaser with remedies for rescission [or [, in some
jurisdictions,] rev%o of the price or damages] if the prospectus and any amendment
contains a esentation or is not delivered to the purchaser, provided that the
remedies f@r cission [, revisions of the price or damages] are exercised by the
in the time limit prescribed by the securities legislation of the purchaser’s
r territory]. The purchaser should refer to any applicable provisions of the
sec{utiES legislation of the purchaser’s province [or territory] for the particulars of these

@s or consult with a legal adviser.

20.2 Non-fixed Price Offerings
In the case of a non-fixed price offering, replace, if applicable in the jurisdiction in

which the short form prospectus is filed, the second sentence in the legend in
section 20.1 with a statement in substantially the following form:
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“This right may only be exercised within 2 business days after receipt or deemed
receipt of a prospectus and any amendment, irrespective of the determination at a later
date of the purchase price of the securities distributed.”.

20.3. Convertible, Exchangeable or Exercisable Securities

In the case of an offering of convertible, exchangeable or exercisable seqO\ti®s
in which additional amounts are payable or may become payable upon co ion,
exchange or exercise, provide a statement in the following form: "l/”

“In an offering of [state name of convertible, exchangeaby&cj)r exercisable
securities], investors are cautioned that the statutory right of actioJQr™damages for a
misrepresentation contained in the prospectus is limited, in @ provincial [and
territorial] securities legislation, to the price at which the [st me of convertible,
exchangeable or exercisable securities] is offered to the @under the prospectus
offering. This means that, under the securities legislatf certain provinces [and
territories], if the purchaser pays additional amount [conversion, exchange or
exercise] of the security, those amounts may not coverable under the statutory
right of action for damages that applies in th &)rovmces [and territories]. The
purchaser should refer to any applicable prov of the securities legislation of the
purchaser’s province [or territory] for the part '\s of this right of action for damages or
consult with a legal adviser.”.

INSTRUCTION (b'\"

For greater certainty, in %ase of a short form prospectus that is a base shelf
prospectus under Re@ 44-102 respecting Shelf Distributions
(chapter V-1.1, r. 17), iss ust include the above statement, unless it is stated in
the base shelf prospectéﬁat no convertible, exchangeable or exercisable securities
will be offered, or that securities may be offered but no amounts will be payable to
convert, exchang§ erC|se those securities.

[tem 21 rtificates

21.1 Ceggates

« Clude the certificates required by Part 5 of Regulation 41-101 respecting
@ al Prospectus Requirements or by other securities legislation.

21 2. Issuer Certificate Form

An issuer certificate form must state
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“This short form prospectus, together with the documents incorporated by
reference, constitutes full, true and plain disclosure of all material facts relating to the
securities offered by this short form prospectus as required by the securities legislation
of [insert the jurisdictions in which qualified].”.

21.3. Underwriter Certificate Form Q')

An underwriter certificate form must state Q

“To the best of our knowledge, information and belief, this short forrrrar/o:sl/ectus,
together with the documents incorporated by reference, constitutes full, and plain
disclosure of all material facts relating to the securities offered by this” short form
prospectus as required by the securities legislation of [insert th% tions in which

qualified].”.
21.4. Amendments 00

(1) For an amendment to a short form prospectum does not restate the short
form prospectus, change "short form prospectus” to,§t form prospectus dated [insert
date] as amended by this amendment" whereyer M appears in the statements in
sections 21.2 and 21.3. ,?5

(2) For an amended and restated sﬁa?form prospectus, change "short form
prospectus” to "amended and restate shQ form prospectus” wherever it appears in
the statements in sections 21.2 and .

M.O. 2005-24, Sch. 44-101F1, » 2006-05, s. 2; M.O. 2007-09, s. 2; M.O. 2008-06,
s. 16 and 17; M.0O. 2010-17, s\Q¥M.O. 2012-05, s. 1; M.O. 2013-05, s. 8; M.O. 2013-09,

s. 3. @

TRANSITIONAL P SIONS
M.O. 2010-17, 2 .0. 2, 3918

7. Thisé’ulaﬁon only applies to a preliminary short form prospectus, an
amend a preliminary short form prospectus, a final short form prospectus or an

amen t to a final short form prospectus of an issuer which includes or incorporates
by nce financial statements of the issuer in respect of periods relating to financial
@s 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
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section 5.3 of Regulation 52-107 respecting Acceptable Accounting Principles and
Auditing Standards.

TRANSITIONAL PROVISIONS
M.O. 2012-05, 2010 G.O. 2, 1171 '\‘b

2. The effect of this Regulation applies to a short form prospectus or a s@orm
prospectus amendment of an issuer where the preliminary short form prosp tys’is filed
on or after April 20, 2012; for all other short form prospectuses or short fom ospectus
amendments, the provisions of Regulation 44-101 respecting Short £orm Prospectus
Distributions in force on April 19, 2012 apply. 0%

Decision 2005-PDG-0356, 2005-11-15 00
Bulletin de 'Autorité: 2005-12-16, Vol. 2 n° 50 ?\
M.O. 2005-24, 2005 G.0O. 2, 5183

O
Amendments &

Decision 2006-PDG-0222, 2006-12-12 Q'\
Bulletin de I'Autorité: 2007-01-05, Vol. 4 n°ﬁ1/
M.O. 2006-05, 2006 G.O. 2, 4146 ,\ .

Decision 2007-PDG-0210, 2007-%‘;‘3
Bulletin de I'Autorité: 2008-01-1 .5n°1
M.O. 2007-09, 2007 G.O. 2,@

Decision 2008-PDG-00 08-02-22
Bulletin de I'Autorité: *03-14, Vol. 5 n° 10
M.O. 2008-06, 2(% .2,726

Decision 201{-&) -0216, 2010-11-22
Bulletin de rité: 2010-12-17, Vol. 7 n° 50
M.O. 20 72010 G.O. 2, 3918
Deasi0r72011-PDG-070, 2011-05-30

elin de 'Autorité: 2011-07-01, Vol. 8 n° 26
.2011-02, 2011 G.0O. 2, 1418

Decision 2012-PDG-0037 — 2012-03-01

Bulletin de I’'Autorité : 2012-04-20, Vol. 9 n° 16
M.O. 2012-05, 2012 G.0. 2, 1171
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Decision 2013-PDG-0049 — 2013-01-12
Bulletin de I’Autorité : 2012-05-09, Vol. 10 n°® 17
M.O. 2013-05, 2013 G.O. 2, 1159

Decision 2013-PDG-0068, 2013-04-24

Bulletin de I’Autorité: 2013-05-30, Vol. 10, n° 21
M.O. 2013-09, 2013 G.O. 2, 1386 ,\(b
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