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PART 1

11

NATIONAL INSTRUMENT 51-102
CONTINUOUS DISCLOSURE OBLIGATIONS

DEFINITIONSAND INTERPRETATION
Definitions and Inter pretation
In this Instrument;

“AIF’ means a completed Form 51-102F2 Annual Information Form or, in the case of an
SEC issuer, a completed Form 51-102F2 or an annud report or transtion report under the
1934 Act on Form 10-K, Form 10-KSB or Form 20-F;

“approved rating” means, for a security, a rating a or aove one of the following rating
categories issued by an gpproved rating organization for the security or a rating category
that replaces a category listed below:

Approved Rating Organization Long Term Short Term Preferred
Debt Debt Shares

Dominion Bond Rating Service BBB R-2 Pfd-3

Limited

Fitch Ratings Ltd. BBB F3 BBB

Moody’ s Investors Service Baa Prime-3 “baaa’

Standard & Poor’s BBB A-3 P-3

“goproved rating organization” means each of Dominion Bond Rating Service Limited,
Fitch Ratings Ltd., Moody’s Investors Service, Standard & Poor's and any of their
SUCCESSOr'S,

“asset-backed security” means a security that is primarily serviced by the cash flows of a
discrete pool of mortgages, recelvables or other financial assets, fixed or revolving, that
by ther terms convert into cash within a finite period and any rights or other assats
designed to assure the servicing or the timely digtribution of proceeds to securityholders,

“board of directors’ means, for a person or company that does not have a board of
directors, an individua or group that actsin acapacity smilar to aboard of directors,

“business acquidtion report” means a completed Form 51-102F4 Business Acquisition
Report;

“dass’ includes aseries of aclass,




“common shareé’ means an equity security to which are atached voting rights exercisable
in dl crcumgtances, irrespective of the number or percentage of securities owned, tha
ae not less per security, than the voting rights attached to any other outstanding
securities of the reporting issuer;

“date of acquisition” means the date of acquisition required for accounting purposes,

“exchange-traded security” means a security that is listed on a recognized exchange or is
guoted on a recognized quotation and trade reporting system or is liged on an exchange
or quoted on a quotation and trade reporting system that is recognized for the purposes of
Nationd Insrument 21-101 Marketplace Operation and Nationa Instrument 23-101
Trading Rules,

“executive officer” of areporting issuer means an individud who is
@ achair of the reporting issuer;

(b) avice-chair of the reporting issuer;

(© the president of the reporting issuer;

(d) a vice-presdent of the reporting issuer in charge of a principa business unit,
divison or function induding saes, finance or production;

(e an officer of the reporting issuer or any of its subsdiaies who performed a
policy-making function in respect of the reporting issuer; or

® any other individud who peformed a policy-meking function in respect of the
reporting issuer;

“form of proxy” means a document containing the information required under section 9.4
that, on completion and execution by or on behdf of a securityholder, becomes a proxy;

“income from continuing operdtions’ means income or loss adjused to excude
discontinued operations, extraordinary items and income taxes,

“information circular”™ means a completed Form 51-102F5 Information Circular;
“informed person” means
@ adirector or executive officer of areporting issuer;

(b) a director or executive officer of a person or company that is itsdf an informed
person or subsidiary of areporting issuer;

(© any peson or company who beneficidly owns directly or indirectly, voting
securities of a reporting issuer or who exercises control or direction over voting
securities of a reporting issuer or a combination of both carrying more than 10
percent of the voting rights attached to dl outstanding voting securities of the



reporting issuer other than voting securities held by the person or company as
underwriter in the course of a distribution; and

(d) a reporting issuer that has purchased, redeemed or otherwise acquired any of its
securities, for so long as it holds any of its securities;

“inter-dedler bond broker” means a person or company that is approved by the
Invesment Deders Association under its By-Law No. 36 Inter-Dealer Bond Brokerage
Systems, as amended, and is subject to its By-law No. 36 and its Regulation 2100 Inter-
Dealer Bond Brokerage Systems, as amended,;

“interim period” means,

@ in the case of a year other than a trangtion year, a period commencing on the first
day of the financid year and ending nine, Sx or three months before the end of
the financid year; or

(b) in the case of a trangtion year, a period commencing on the firg day of the
trangtion year and ending

() three, gx, nine or twelve months, if gpplicable, after the end of the old
financid year; or

(i)  tweve nine, dx or three months, if goplicable, before the end of the
trangtion year;

“invesment fund” means amutud fund or a non-redeemabl e investment fund;

“MD&A” means a completed Form 51-102F1 Management’s Discussion & Analysis o,
in the case of an SEC issuer, a completed Form 51-102F1 or management’s discussion
and andyss prepared in accordance with Item 303 of Regulation S-K or item 303 of
Regulaion S-B under the 1934 Act;

“marketplace’” means

(8  anexchange

(b) aquotation and trade reporting system;

(© aperson or company not included in paragraph () or (b) that

@) conditutes, maintains or provides a market or facility for bringing together
buyers and sdllers of securities,

(i) brings together the orders for securities of multiple buyers and sdlers; and

@il)  uses edablished, non-discretionary methods under which the orders
interact with each other, and the buyers and sdlers entering the orders
agree to the terms of atrade; or



(d) a deder that executes a trade of an exchange-traded security outsde of a
marketplace,

but does not include an inter-dealer bond broker;
“maerid change’ means

@ a change in the business, operations or capitd of the reporting issuer that would
reasonably be expected to have a sgnificant effect on the market price or vaue of
any of the securities of the reporting issuer; or

(b) a decison to implement a change referred to in paragraph (&) made by the board
of directors or other persons acting in a Smilar cgpacity or by senior management
of the reporting issuer who believe that confirmation of the decison by the board
of directors or any other persons acting in asmilar capacity is probable;

“minera project” means any exploration, development or production activity in respect
of naturd, solid, inorganic or fosslized organic maerid including base and precious
metas, cod and indugtrid minerds,

“new financad yea” means the financid year of a reporting issuer tha immediady
follows atrangtion yesr;

“nonvoting security” means a redricted security that does not carry the right to vote
generdly, except for aright to vote that is mandated, in specid circumstances, by law;

“non:-redeemable investment fund” means any issuer
@ where contributions of securityholders are pooled for investment;

(b) where securityholders do not have day-to-day control over the management and
invesment decisons of the issuer, whether or not they have the right to be
consulted or to give directions; and

(© whose securities do not entitle the securityholder to receive on demand, or within
a specified period after demand, an amount computed by reference to the vaue of
aproportionate interest in the whole or in part of the net assets of the issuer;

“od financid year” means the financid year of a reporting issuer that immediady
precedes atrangtion year;

“preference share’ means a security to which is attached a preference or right over the
securities of any dass of equity securities of the reporting issuer, but does not include an
equity security;

“principd  obligor” means, for an asset-backed security, a person or company that is
obligated to make payments, has guaranteed payments, or has provided dternative credit



support for payments, on financid asets that represent one-third or more of the aggregate
amount owing on dl of the financid assets servicing the asset-backed security;

“proxy” means a completed and executed form of proxy by which a securityholder has
gppointed a person or company as the securityholder’s nominee to attend and act for the
securityholder and on the securityholder’ s behalf at a meeting of securityholders,

“published market” means, for a class of securities, a marketplace on which the securities
have traded that discloses regulaly in a publication of generd and regular pad
circulation or in a form that is broadly distributed by eectronic means the prices a which
those securities have traded;

“recognized exchange’” means

@ in Ontario, an exchange recognized by the securities regulatory authority to carry
on business as a stock exchange; and

(b) in every other juridiction, an exchange recognized by the securities regulaory
authority as an exchange, self-regulatory organization or sef-regulatory body;

“recognized quotation and trade reporting system” means

@ in every jurisdiction other than British Columbia, a quotation and trade reporting
system recognized by the securities regulatory authority under securities
legidation to carry on business as a quotation and trade reporting system; and

(b) in British Columbia, a quotation and trade reporting system recognized by the
securities regulatory authority under securities legidation as a quotation and trade
reporting system or as an exchange;

“redtricted security” means an equity security of a reporting issuer, if any of the following
apply:

@ there is another class of securities of the reporting issuer that, to a reasonable
person, appears to carry agreater vote per security relative to the equity security;

(b) the conditions of the class of equity securities, the conditions of another class of
securities of the reporting issuer, or the reporting issuer’s condating documents
have provisons tha nullify or, to a reasonable person, appear to sgnificantly
restrict the voting rights of the equity securities; or

(© the reporting issuer has issued a second class of equity securities that, to a
reasonable person, gppears to entitle the owners of securities of that second class
to paticipate in the earnings or assets of the reporting issuer to a grester extent,
on a per security basis, than the owners of the first class of equity securities,

“retricted security term” means each of the terms “nortvoting security”, “subordinate
voting security” and “regtricted voting security”;



“redtricted voting security” means a restricted security that carries a right to vote subject
to a redriction on the number or percentage of securities that may be voted by one or
more persons or companies, unless the redtriction is

@ permitted or prescribed by statute; and

(b) is applicable only to persons or companies that are not citizens or resdents of
Canada or that are otherwise consdered as a result of any law agpplicable to the
reporting issuer to be non-Canadians,

“reverse takeover”” means a transaction by which an enterprise obtains ownership of the
securities of another enterprise but, as pat of the transaction, issues enough voting
securities as congderation that control of the combined enterprise passes to the
securityholders of the acquired enterprise;

“reverse takeover aquireg’ means the legal parent, as that term is used in the Handbook,
in areverse takeover;

“revarse takeover acquirer” means the legd subsdiary, as that term is used in the
Handbook, whose securityholders control the combined enterprise as a result of a reverse
takeover;

“SEC issuer” means areporting issuer that

@ has a class of securities registered under section 12 of the 1934 Act or is required
to file reports under section 15(d) of the 1934 Act; and

(b) 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, as amended;

“solicit”, in connection with a proxy, includes

@ requesting a proxy whether or not the request is accompanied by or included in a
form of proxy;

(b) requesting a securityholder to execute or not to execute a form of proxy or to
revoke a proxy;

(© sending a form of proxy or other communication to a securityholder under
cdrcumstances that to a reasonable person will likdy result in the giving,
withholding or revocation of a proxy; or

(d) sending aform of proxy to a securityholder by management of a reporting issuer;
but does not include

(e sending a form of proxy to a securityholder in response to a unsolicited request
made by or on behdf of the securityholder; or



) peforming minigerid acts or professond services on behdf of a person or
company soliciting a proxy;

“subordinate voting security” means a redricted security that carries a right to vote, if
there are securities of another class outstanding that carry a greater right to vote on a per
Security basis;

“trandtion year” means the financid year of a reporting issuer in which the issuer
changesitsfinancid year-end;

“US. GAAP’ means generdly accepted accounting principles in the United States of
America that the SEC has identified as having subgtantid authoritative support and as
supplemented by Regulation S-X and Regulation S-B under the 1934 Act;

“U.S. laws’ means the 1933 Act, the 1934 Act, al enactments made under those Acts and
al SEC releases adopting the enactments, as amended,;

“U.S. maketplace’ means an exchange regisered as a “naiond securities exchange’
under section 6 of the 1934 Act, or the Nasdaq Stock Market; and

“venture issuer” means a reporting issuer that, as a the gpplicable time, did not have any
of its securities listed or quoted on any of the Toronto Stock Exchange, a U.S.
marketplace or a marketplace outside of Canada and the United States of America; where
the “applicable time”’ in respect of

€) Parts 4 and 5 of this Insdrument and Form 51-102F1, is the end of the applicable
financid period;

(b) Pats 6 and 9 of this Ingrument and Form 51-102F6, is the end of the most
recently completed financid year;

(© Part 8 of this Insrument and Form 51- 102F4, is the date of acquisition; and

(d) section 11.3 of this Instrument, is the date of the meeting of the securityholders.

PART 2 APPLICATION

2.1

Application

This Instrument does not gpply to an investment fund.

PART 3 LANGUAGE OF DOCUMENTS

31

D

French or English

A person or company must file a document required to be filed under this Indrument in
French or in English.



e

©)

Despite subsection (1), if a person or company files a document only in French or only in
English but ddlivers to securityholders a verson of the document in the other language,
the person or company mug file that other verson not later than when it is firs ddivered
to securityholders.

In Québec, a reporting issuer must comply with linguigtic obligetions and rights
prescribed by Québec law.

PART 4 FINANCIAL STATEMENTS

41  Comparative Annual Financial Statements and Auditor’s Report
@ Subject to subsection 4.8(6), a reporting issuer mugt file annud financid datements that
include
@ an income datement, a statement of retained earnings, and a cash flow Statement
for
() the most recently completed financid year; and
(i)  the financa year immediatdy preceding the most recently completed
financid year, if any;
(b) a baance sheet as at the end of each of the periods referred to in paragreph (a);
and
(© notes to the financiad statements.
2 Annud financid datements filed under subsection (1) must be accompanied by an
auditor’ s report.
4.2  Filing Deadlinefor Annual Financial Statements
The annud financid statements and auditor’s report required to be filed under section 4.1
must befiled

) in the case of a reporting issuer other then a venture issuer, on or before the earlier
of

() the 90th day after the end of its most recently completed financid year;
ad

(i)  the dae of filing, in a foreign juridiction, annud financid Satements for
its most recently completed financia year; or

(b) inthe case of aventureissuer, on or before the earlier of

() the 120th day after the end of its most recently completed financid year;
and



4.3
D)

@)

©)

(i) the date of filing, in a foreign jurigdiction, anud financd Satements for
its most recently completed financid year.

Interim Financial Statements

A reporting issuer mug file,

@

(b)

if it has not completed its firg financid year, interim financid Satements for the
interim periods of the reporting issuer’s current financid year other than a period
that is less than three months in length; or

if it has completed its firgd financid year, interim financid dSaements for the
interim periods of the reporting issuer’s current financid year.

Subject to subsections 4.7(4), 4.8(7) and 4.8(8), the interim financid statements required
to be filed under subsection (1) must include

@

(b)

(©

(d)

a baance sheet as a the end of the interim period and a balance sheet as at the end
of theimmediately preceding financid yesr, if any;

an income Satement, a satement of retained earnings and a cash flow tatement,
dl for the year-to-dae interim period, and comparative financid information for
the corresponding interim period in the immediately preceding financid year, if
aw,

for interim periods other than the firg interim period in a reporting issuer’s
financid year, an income dtatement and cash flow satement for the three month
period ending on the last day of the interim period and comparative financid
information for the corresponding period in the preceding financid year, if any;
and

notes to the financiad statements.

Disclosure of Auditor Review of Interim Financial Statements

@

(b)

If an auditor has not peformed a review of the interim financid Statements
required to be filed under subsection (1), the interim financid Statements must ke
accompanied by a notice indicating that the financid datements have not been
reviewed by an auditor.

If a reporting issuer engaged an auditor to perform a review of the interim
financia statements required to be filed under subsection (1) and the auditor was
unable to complete the review, the interim financid daements must be
accompanied by a notice indicating that the auditor was unable to complete a
review of the interim financid Statements and the reasons why the auditor was
unable to complete the review.



(4)

4.4

45
)

(© If an auditor has performed a review of the interim financid Statements required
to be filed under subsection (1) and the auditor has expressed a reservation in the
auditor's interim review report, the interim financid datements must be
accompanied by awritten review report from the auditor.

SEC Issuer - Restatement of Interim Financial Statements
If an SEC issuer

@ has filed interim financid <atements prepared in accordance with Canadian
GAAP for one or more interim periods since its most recently completed financiad
year for which financia statements have been filed; and

(b) prepares its anud or interim financid Satements for the period immediately
following the periods referred to in paragraph (a) in accordance with U.S. GAAP,

the SEC issuer must

(© redate the interim financial statements for the periods referred to in paragraph (@)
in accordance with U.S. GAAP and comply with the reconciliation requirements
St out in Part 4 of Nationd Instrument 52-107 Acceptable Accounting Principles,
Auditing Standards and Reporting Currency; and

(d) file the redated financid datements referred to in paragraph (¢) by the filing
deadline for the financid statements referred to in paragraph (b).

Filing Deadlinefor Interim Financial Statements
Theinterim financid statements required to be filed under subsection 4.3(1) must befiled

@ in the case of a reporting issuer other than a venture issuer, on or before the earlier
of

() the 45th day after the end of the interim period; and

(i)  the dae of filing, in a foreign juridiction, interim financid datements for
aperiod ending on the last day of the interim period; or

(b) in the case of aventure issuer, on or before the earlier of
() the 60th day after the end of the interim period; and

(i)  the dae of filing, in a foreign juridiction, interim financid Satements for
aperiod ending on the last day of the interim period.

Approval of Financial Statements

The financid Statements a reporting issuer is required to file under section 4.1 must be
approved by the board of directors before the statements are filed.



e

©)

4.6

@

e

©)

(4)

Q)

(6)

4.7
)

The financid Statements a reporting issuer is required to file under section 4.3 mugt be
approved by the board of directors before the statements are filed.

In fulfilling the requirement in subsection (2), the board of directors may delegate the
gpprovd of the financid statements to the audit committee of the board of directors.

Ddlivery of Financial Statements

Subject to subsection (2), a reporting issuer must send annudly a request form to the
registered holders and beneficia owners of its securities, other than debt instruments, that
the registered holders and beneficid owners may use to request a copy of the reporting
issuer's annud financid datements and MD&A for the annud financid Statements, the
interim financid satements and MD&A for the interim financid statements, or both.

For the purposes of subsection (1), the reporting issuer must, applying the procedures set
out in Nationd Ingrument 54-101 Communication with Beneficial Owners of Securities
of a Reporting Issuer, send the request form to the beneficid owners of its securities who
ae identified under that Ingrument as having chosen to receive dl securityholder
materials sent to beneficia owners of securities.

If a regisered holder or beneficid owner requests the reporting issuer's annua or interim
financid datements, the reporting issuer must send a copy of the requested financid
statements to the person or company that made the request, without charge, by the later of

@ the filing deadline for the financial statements requested; and
(b) 10 cdendar days after the issuer receives the request.

A reporting issuer is not required to send copies of annud or interim financid statements
under subsection (3) that were filed more than two years before the issuer receives the
request.

Subsection (1) and the requirement to send annud financid Statements under subsection
(3) do not gpply to a reporting issuer that sends its annua financid datements to al its
securityholders, other than holders of debt instruments.

If a reporting issuer sends financid Statements under this section, the reporting issuer
mus dso send, a the same time, the annud or interim MD&A rdaing to the financid
satements.

Filing of Financial Statements After Becoming a Reporting | ssuer

Despite any provisons of this Part other than subsections (2), (3) and (4) of this section,
the fira anud and interim financid datements that a reporting issuer must file under
sections 4.1 and 4.3 are the financid dtatements for the financid year and interim periods
immediady following the periods for which financd daements were induded in a
document filed



@)

©)

(4)

4.8
D)

2

@ that resulted in the issuer becoming a reporting issuer; or
(b) in respect of atransaction that resulted in the issuer becoming areporting issuer.

If, under subsection (1), a reporting issuer is required to file annud financid Satements
for a financid year that ended before the issuer became a reporting issuer, those financid
Statements must be filed on or before the later of

@ the 20" day after the issuer became a reporting issuer; and
(b) the filing deadline in section 4.2.

If, under subsection (1), a reporting issuer is required to file interim financia Statements
for an interim period that ended before the issuer became a reporting issuer, those
financiad statements must be filed on or before the later of

@ the 10" day after the issuer became a reporting issuer; and
(b) the filing deadline in section 4.4.

A reporting issuer is not required to provide comparative interim financia information
for periods that ended before the issuer became a reporting issuer if

@ to a reasonable person it is impracticable to present prior-period information on a
basis cons stent with subsection 4.3(2);

(b) the prior-period information that is avalable is presented; and

(© the notes to the interim financid Statements disclose the fact that the prior-period
information has not been prepared on a bass consstent with the most recent
interim financia information.

Changein Year-End

Exemption from Change n Year-End Requirements — This section does not apply to
an SEC issuer if

@ it complies with the requirements of U.S. laws relating to a change of fiscd yesr;
ad

(b) it files a copy of adl materids required by U.S. laws relating to a change of fiscad
year & the same time as, or as soon as practicable after, they are filed with or
furnished to the SEC and, in the case of financia Satements no later than the
filing deadlines prescribed under sections 4.2 and 4.4.

Notice of Change — If a reporting issuer decides to change its financid year-end by more
than 14 days, it mudt file a notice containing the information set out in subsection (3) as
soon as practicable, and, in any event, not later than the earlier of



©)

(4)

Q)

(6)

@ the filing deadline, based on the reporting issuer's old financid year-end, for the
next financid datements required to be filed, ether annud or interim, whichever
comesfirg; and

(b) the filing deadline, based on the reporting issuer's new financid year-end, for the
next financid Statements required to be filed, ather anua or interim, whichever
comesfird.

The notice referred to in subsection (2) must Sate

@ that the reporting issuer has decided to change its year-end;

(b) the reason for the change;

(© the reporting issuer’ s old financid year-end;

(d) the reporting issuer’s new financid year-end;

(e the length and ending date of the periods, including the comparative periods, of
the interim and annud financid Statements to be filed for the reporting issuer's

trangtion year and its new financid year; and

)] the filing deadlines, prescribed under sections 42 and 4.4, for the interim and
annud financid statements for the reporting issuer’ strangtion year.

Maximum Length of Transtion Year — For the purposes of this section,

@ atrangtion year must not exceed 15 months; and

(b) the firgt interim period after an old financid year must not exceed four months.

Interim Period Ends Within One Month of Year-End — Despite paragraph 4.3(1)(b), a
reporting issuer is not required to file interim financid datements for any period in its
trangtion year that ends within one month

@ after the last day of itsold financid year; or

(b) before the firgt day of its new financid year.

Comparative Financial Information in Annual Financial Statements for New
Financial Year — If a trangtion year is less than nine months in length, the reporting

issuer mugt include as comparative financid information to its financid Statements for its
new financia year

@ a balance sheet and income statement, a statement of retained earnings and a cash
flow statement for its trangtion year; and

(b) a baance sheet and income statement, a statement of retained earnings and a cash
flow statement for its old financid year.



(1)

(8)

Comparative Financial Information in Interim Financia Statements if Interim
Periods Not Changed in Trangtion Year — If interim periods for the reporting issuer’s
trangtion year end three, Sx, nine or twelve months after the end of its old financid year,
the reporting issuer mugt include

@ as compaaive financd information in its interim financid Satements during its
trandtion year, the compaative financia information required by subsection
4.3(2), except if an interim period during the trandtion year is 12 months in length
and the reporting issuer's trangtion year is longer than 13 months the
comparative financid information must be the bdance shest and income
datement, datement of retained earnings and cash flow datement for the 12
month period that condtitutes its old financia year; and

(b) as compardive financid information in its interim financd Saiements during its
new financid year

() abaance sheet as at the end of itstrangition year; and

(i)  the income datement, Statement of retained earnings and cash flow
datement for the periods in its trangtion year or old financia year, for the
same cadendar months as, or as close as possble to, the calendar months in
the interim period in the new financid year.

Comparative Financial Information in Interim Financial Statements if Interim
Periods Changed in Trandgtion Year — If interim periods for a reporting issuer's
trangtion year end twelve, ning, 9x or three months before the end of the trangtion year,
the reporting issuer mugt include

@ as compaaive financid information in its interim financid Satements during its
trangtion year

() abalance sheet as at the end of its old financid year; and

(i)  the income datement, Satement of retained earnings and cash flow
datement for periods in its old financid year, for the same cadendar
months as, or as close as possble to, the cdendar months in the interim
period in the trangtion year; and

(b) as compadive financid information in its interim financid Satements during its
new financia year
() abalance sheet as at the end of its trangtion year; and
(i)  the income daement, datement of retaned eanings and cash flow
datement in its trandtion year or old financid year, or both, as

appropriate, for the same calendar months as, or as close as possible to, the
cdendar monthsin the interim period in the new financid year.



4.9

Changein Corporate Structure

If a reporting issuer is paty to an amdgamation, arangement, merger, winding-up,
reverse takeover, reorganization or other transaction that will result in

@
(b)
(©
(d)

the reporting issuer ceasing to be areporting issuer;
another entity becoming a reporting issuer;
achangein the reporting issuer’ s financid year end; or

achangein the name of the reporting issuer,

the issuer must, as soon as practicable, and in any event not later than the deadline for the first
filing required under this Instrument following the transaction, file a notice dating

4.10

D

2

(e the names of the parties to the transaction;

) adescription of the transaction;

(9) the effective date of the transaction;

(h) the names of each party, if any, that ceased to be a reporting issuer subsequent to
the transaction and of each continuing entity;

() the date of the reporting issuer’'s fird financid year-end subsequent to the
transaction; and

()] the periods, including the comparative periods, if any, of the interim and annud
financid daements required to be filed for the reporting issuer’s firg financid
year subsequent to the transaction.

Reverse Takeovers

Change in Year End - If a reporting issuer must comply with section 4.9 because it was
aparty to areverse takeover, the reporting issuer must comply with section 4.8 unless

@

(b)

the reporting issuer had the same year-end as the reverse takeover acquirer before
the transaction; or

the reporting issuer changes its year-end to be the same as that of the reverse
takeover acquirer.

Financial Statements of the Reverse Takeover Acquirer for Periods Ending Before a
Reverse Takeover - If areporting issuer completes areverse takeover, it must

@

file financid daements for the reverse tekeover acquirer for al annud and
interim periods ending
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@D

(b)

(©

@) dater the date of the finandd daements incduded in an information
circular filed in connection with the transaction; and

(i) before the date of the reverse takeover,
unlessthe financid statements have dready been filed;

file the annud financid datements required by paragraph (a) on or before the
later of

() the 20" day after the date of the reverse takeover;
(i)  the90™ date after the end of the financid year; and

(iii)  the 120" day after the end of the financid year if the reporting issuer is a
venture issuer; and

file the interim financid satements required by paragraph (@) on or before the
later of

[ the 10" day after the date of the reverse takeover;
0) he 10" day after the date of th ak
(i)  the45™ day after the end of the interim period; and

(i)  the 60" day after the end of the interim period if the reporting isser is a
venture issuer.

Change of Auditor

Definitions - In this section

“gppointment” means, in relation to areporting issuer, the earlier of

@

(b)

the gppointment as its auditor of a different person or company than its former
auditor; and

the decison by the board of directors of the reporting issuer to propose to holders
of qudified securities to appoint as its auditor a different person or company than
its former auditor;

“conaultation” means advice provided by a successor auditor, whether or not in writing,
to a reporting issuer during the relevant period, which the successor auditor concluded
was an important factor consdered by the reporting issuer in reaching a decison
concerning

@

(b)

the gpplication of accounting principles or policies to a transaction, wether or not
the transaction is completed;

areport provided by an auditor on the reporting issuer’ s financid statements;,



(© scope or procedure of an audit or review engagement; or
(d) financid statement disclosure;

“disagreement” means a difference of opinion between personne of a reporting issuer
repongble for findizing the reporting issuer's financid Statements and the personne of
a former auditor respongble for authorizing the issuance of audit reports on the reporting
issuer's financia daements or authorizing the communication of the results of the
auditor’s review of the reporting issuer’'s interim financid Statements, if the difference of
opinion

@ resulted in a reservatiion in the former auditor's audit report on the reporting
issuer’ sfinancid satements for any period during the relevant period;

(b) would have resulted in a resarvation in the former auditor’s audit report on the
reporting issuer’s financid datements for any period during the relevant period if
the difference of opinion had not been resolved to the former auditor's
satidfaction, not including a difference of opinion based on incomplete or
preliminary information that was resolved to the satisfaction of the former auditor
upon the receipt of further information;

(© resulted in a qudified or adverse communication or denia of assurance in respect
of the former auditor's review of the reporting issuer’'s interim financid
gatements for any interim period during the rlevant period; or

(d) would have resulted in a qudified or adverse communication or denid of
assurance in respect of the former auditor's review of the reporting issuer’'s
interim financiad dSatements for any interim period during the rdevant period if
the difference of opinion had not been resolved to the former auditor's
satifaction, not including a difference of opinion based on incomplete or
preliminary information that was resolved to the satisfaction of the former auditor
upon the receipt of further information;

“former auditor” means the auditor of a reporting issuer that is the subject of the most
recent termination or resignation;

“qudified securities’ means securities of a reporting issuer that cary the right to
participate in voting on the gppointment or remova of the reporting issuer’ s auditor;

“rdevant information circula” means

) if a reporting issuer's condtating documents or gpplicable law require holders of
qudified securities to take action to remove the reporting issuer's auditor or to
appoint a successor auditor

() the information circular required to accompany or form pat of every
notice of meeting at which that action is proposed to be taken; or



(i) the disclosure document accompanying the text of the written resolution
provided to holders of qualified securities; or

(b) if paragraph (a) does not gpply, the information circular required to accompany or
form part of the firs notice of meeting to be sent to holders of quaified securities
following the preparation of a reporting package concerning a termingtion or
resgnation;

“rlevant period” means the period commencing a the beginning of the reporting issuer's

two most recently completed financid years and ending on the date of termination or

resgnation;

“reportable event” means a disagreement, a consultation, or an unresolved issug;

“reporting package’ means

@ the documents referred to in subparagraphs (5)(a)(i) and (6)(a)(i);

(b) the letter referred to in clause (5)(A)(ii)(B), if receved by the reporting issuer,
unless an updated letter referred to in clause (6)(4)(iii)(B) has been received by
the reporting issuer;

(© the letter referred to in clause (6)(a)(ii)(B), if received by the reporting issuer; and

(d) any updated letter referred to in clause (6)(a)(iii)(B) received by the reporting
ISSuer;

“resgnation” means natification from an auditor to a reporting issuer of the auditor's
decision to resign or decline to stand for regppointment;

“successor auditor” means the person or company

(@  appointed;
(b) that the board of directors have proposed to holders of quaified securities be
appointed; or

(© that the board of directors have decided to propose to holders of qudified
securities be appointed,

as the reporting issuer’s auditor after the termination or resignation of the reporting
issuer’s former auditor;

“termination” means, in relaion to areporting issuer, the earlier of

@ the remova of its auditor before the expiry of the auditor's term of appointment,
the expiry of its auditor's term of gppointment without regppointment, or the
gopointment of a different person or company as its auditor upon expiry of its
auditor’ sterm of appointment; and



)

©)

(4)

(b) the decison by the board of directors of the reporting issuer to propose to holders
of its qudified securities that its auditor be removed before, or that a different
person or company be agppointed as its auditor upon, the expiry of its auditor's
term of appointment;

“unresolved issue’ means any matter thet, in the former auditor's opinion, has, or could
have, a materia impact on the financid Statements, or reports provided by the auditor
relating to the financid datements, for any financia period during the relevant period,
and about which the former auditor has advised the reporting issuer if

@ the former auditor was unable to reach a concluson as to the matter's
implications before the date of termination or resignation;

(b) the matter was not resolved to the former auditor’'s satisfaction before the date of
termination or resgnation; or

(© the former auditor is no longer willing to be associated with any of the financid
gatements,

Meaning of “Material” - For the purposes of this section, the term “materid” has a
meaning consstent with the discusson of the term “materidity” in the Handbook.

Exemption from Change of Auditor Requirements - This section does not apply if

@ (0] a termination, or resgnation, and gppointment occur in connection with an
amdgamation, arangement, takeover or Smilar transaction involving the
reporting issuer or areorganization of the reporting issuer;

(i) the termination, or resdgnation, and gppointment have been disclosed in a
news release that has been filed or in a disclosure document that has been
delivered to holders of qudified securities and filed; and

(iii)  no reportable event has occurred,

(b) the change of auditor is required by the legidaion under which the reporting
issuer exigts or carries on its activities; or

(© the change of auditor aises from an amdgamdion, meger or other
reorganization of the auditor.

Exemption From Change of Auditor Requirements — SEC Issuers - This section does
not goply to an SEC issuer if it

@ complies with the requirements of U.S. laws relating to a change of auditor;

(b) files a copy of dl materids required by U.S. laws relating to a change of auditor
a the same time as, or as soon as practicable after, they are filed with or furnished
to the SEC;



©)

(©

(d)

issues and files a news reease destribing the information disclosed in the
materias referred to in paragraph (b), if there are any reportable events; and

includes the materids referred to in paragraph (b) with each relevant information
circular.

Requirements Upon Auditor Termination or Resignation - Upon a termination or
resgnation of its auditor, a reporting issuer must

@

(b)

(©

within 10 days after the date of termination or resignation

()

(if)

prepare a change of auditor notice in accordance with subsection (7) and
deliver acopy of it to the former auditor; and

request the former auditor to
(A)  review the reporting issuer’ s change of auditor notice;

(B) prepare a letter, addressed to the applicable regulator or securities
regulatory authority, dtating, for each daement in the change of
auditor notice, whether the auditor

()  agrees,
(I  disagrees, and the reasons why, or
(111)  hasno basisto agree or disagree; and

(C) ddiver the letter to the reporting issuer within 20 days &fter the
date of termination or resgnation;

within 30 days after the date of termination or resgnation

()

(ii)

(iii)
(iv)

have the audit committee of its board of directors or its board of directors
review the letter referred to in cause (5)(Q)(ii)(B) if received by the
reporting issuer, and approve the change of auditor notice;

file a copy of the reporting package with the regulator or securities
regulatory authority;

deliver a copy of the reporting package to the former auditor;

if there are any reportable events, issue and file a news release describing
the information in the reporting package; and

include with each rdevant information circular

()

acopy of the reporting package as an appendix; and



(i)

a summary of the contents of the reporting package with a cross-reference
to the gppendix.

(6) Requirements upon Auditor Appointment - Upon an appointment of a sSuccessor
auditor, areporting issuer must

@

(b)

within 10 days after the date of gppointment

()

(i)

(iii)

prepare a change of auditor notice in accordance with subsection (7) and
deliver it to the successor auditor and to the former auditor;

request the successor auditor to
(A)  review thereporting issuer’s change of auditor notice;

(B) prepare a letter addressed to the applicable regulator or securities
regulatory authority, dating, for each satement in the change of
auditor notice, whether the auditor

() agrees,
(I  disagrees, and the reasons why, or
(1) hasno basisto agree or disagree; and

(C)  ddiver that letter to the reporting issuer within 20 days after the
date of appointment; and

request the former auditor to, within 20 days after the date of appointment,

(A)  confirm that the letter referred to in clause (5)(a)(ii)(B) does not
have to be updated; or

(B) prepae and deliver to the reporting issuer an updated letter to
replace the letter referred to in clause (5)(8)(ii)(B);

within 30 days after the date of appointment,

()

(i1)

(iii)

have the audit committee of its board of directors or its board of directors
review the letters referred to in clauses (6)(a)(ii)(B) and (6)(a)(iii)(B) if
received by the reporting issuer, and gpprove the change of auditor notice;

file a copy of the reporting package with the regulator or secuities
regulatory authority;

deliver a copy of the reporting package to the successor auditor and to the
former auditor; and



(1)

(iv) if there are any reportable events, issue and file a news release disclosng
the appointment of the successor auditor and ether describing the
information in the reporting packege or refering to the news reeasse
required under subparagraph (5)(b)(iv).

Change of Auditor Notice Content - A change of auditor notice must state

@
(b)

(©

(d)

(€

the date of termination or resignation;
whether the former auditor

() resgned on the former auditor's own initigtive or a the reporting issuer’'s
request;

(i)  was removed or is proposed to holders of qudified securities to be
removed during the former auditor’ s term of gppointment; or

(i)  wasnot regppointed or has not been proposed for regppointment;

whether the terminaion or resgnation of the former auditor and any gppointment
of the successor auditor were considered or approved by the audit committee of
the reporting issue’s board of directors or the reporting issuer's board of
directors,

whether the former auditor's report on any of the reporting issuer’s financia
datements relaing to the reevant period contained any reservation and, if S0, a
description of each reservation;

if there is areportable event, the following information:
@) for a disagreement,
(A)  adescription of the disagreement;

(B) whether the audit committee of the reporting issuer's board of
directors or the reporting issuer's board of directors discussed the
disagreement with the former auditor; and

(C)  whether the reporting issuer authorized the former auditor to
repond fully to inquiries by any successor auditor concerning the
dissgreement and, if not, a description of and reasons for any
limitation;

(i)  for aconaultation,
(A)  adescription of the issue that was the subject of the consultation;

(B) a summary of the successor auditor's ord advice, if any, provided
to the reporting issuer concerning the issue;



(8)

(C)  acopy of the successor auditor’s written advice, if any, received by
the reporting issuer concerning theissue; and

(D)  whether the reporting issuer consulted with the former auditor
concerning the issue and, if so, a summary of the former auditor's
advice concerning the issue; and

(i) for an unresolved issue,
(A)  adescription of the issue;

(B) whether the audit committee of the reporting issuer's board of
directors or the reporting issuer's board of directors discussed the
issue with the former auditor; and

(C)  whether the reporting issuer authorized the former auditor to
respond fully to inquiries by any successor auditor concerning the

issue and, if not, a description of and reasons for any limitation;
and

)] if there are no reportable events, a statement to that effect.

Auditor’s Obligations to Report Non-Compliance - Except in British Columbia,
Alberta and Manitoba, if the successor auditor becomes aware that the change of auditor
notice required by this section has not been prepared and filed by the reporting issuer, the
auditor mugt, within 7 days, advise the reporting issuer in writing and ddiver a copy of
the letter to the gpplicable regulator or securities regulatory authority.

PART 5 MANAGEMENT’SDISCUSSION & ANALYSIS

5.1
D)

e

Filing of MD& A

A reporting issuer mugt file MD&A relating to its annud and interim financid Satements
required under Part 4.

Subject to section 5.2, the MD&A required D be filed under subsection (1) must be filed
by the earlier of

@ the filing deadlines for the annud and interim financid dSaements st out in
sections 4.2, 4.4 and 4.7, as applicable; and

(b) the date the reporting issuer files the financid <Statements under subsections
4.1(2), 4.3(1) or 4.7(1), as applicable.



5.2
D)

e

5.3
D)

Filing of MD& A and Supplement for SEC Issuers

If an SEC issuer is filing its anud or interim MD&A prepared in accordance with Item
303 of Regulation SK or Item 303 of Regulation SB under the 1934 Act, then the SEC
issuer mudt file

@ that document on or before the earlier of

() the date the SEC issuer would be required to file that document under
section 5.1; and

(i)  thedate the SEC issuer files that document with the SEC; and

(b) a the same time, a supplement prepared in accordance with subsection (2) if the
SEC issuer

@) has based the discusson in the MD&A on financid statements prepared in
accordance with U.S. GAAP, and

(i) is required by subsection 4.1(1) of Nationa Ingtrument 52-107 Acceptable
Accounting Principles, Auditing Sandards and Reporting Currency to
provide areconciliation to Canadian GAAP.

A supplement required under subsection (1) must restate, based on financid information
of the reporting issuer prepared in accordance with or reconciled to Canadian GAAP,
those parts of the MD&A that

@ are based on financid Statements of the reporting issuer prepared in accordance
with U.S. GAAP, and

(b) would contain materid differences if they were based on financid Staements of
the reporting issuer prepared in accordance with Canadian GAAP.

Additional Disclosurefor Venture I ssuers Without Significant Revenue

A venture issuer tha has not had sgnificant revenue from operations in ether of its last
two financia years, mugt disclose in its MD&A or in its MD&A supplement if one is
required under section 5.2, for each period referred to in subsection (2), a breskdown of
materid components of

@ capitalized or expensed exploration and development costs,

(b) expensed research and development costs;

(© deferred development costs,

(d)  generd and administration expenses, and



e

©)

5.4
D)

2

©)

(e any materid codts, whether capitaized, deferred or expensed, not referred to in
paragraphs (a) through (d);

ad if the venture isue’'s busnes primaily involves mining exploraion and
development, the analysis of capitdized or expensed exploration and development costs
must be presented on a property-by-property basis.

The disclosure in subsection (1) must be provided for the following periods:

@ in the case of annual MD&A, for the two most recently completed fnancid years,
ad

(b) in the case of interim MD&A, for the most recent year-to-date interim period and
the comparative period presented in the interim financia statements.

Subsection (1) does not apply if the information required under that subsection has heen
disclosed in the financia statements to which the MD& A or MD& A supplement relates.

Disclosur e of Outstanding Share Data

A reporting issuer mugt disclose in its MD&A, or in its MD&A supplement if one is
required under section 5.2, the designation and number or principa amount of

@ each class and series of voting or equity securities of the reporting issuer for
which there are securities outstanding;;

(b) each class and series of securities of the reporting issuer for which there are
securities outstanding if the securities are convertible into, or exercisable or
exchangeable for, voting or equity securities of the reporting issuer; and

(© subject to subsection (2), each class and series of voting or equity securities of the
reporting issuer that are issuable on the converson, exercise or exchange of
outstanding securities of the reporting issuer.

If the exact number or principd amount of voting or equity securities of the reporting
issuer that are issuable on the converson, exercise or exchange of outstanding securities
of the reporting issuer is not determinable, the reporting issuer mugt disclose the
maximum number or principd amount of eech class and series of voting or equity
securities that are issuable on the converson, exercise or exchange of outstanding
securities of the reporting issuer and, if that maximum number or principd amount is not
determinable, the reporting issuer must describe the exchange or converson features and
the manner in which the number or principd amount of voting or equity securities will be
determined.

The disclosure under subsections (1) and (2) must be prepared as of the latest practicable
date.
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©)

5.6
)

2

©)

(4)

Approval of MD& A

The annud MD&A and any annua MD&A supplement that a reporting issuer is required
to file under this Part must be approved by the board of directors before being filed.

The interim MD&A and any interim MD&A supplement that a reporting issuer is
required to file under this Part must be approved by the board of directors before being
filed.

In fulfilling the requirement in subsection (2), the board of directors may deegate the
goprovd of the interim MD&A and any MD&A supplement required to be filed under
this Part to the audit committee of the board of directors.

Delivery of MD& A

If a registered holder or beneficid owner requests the reporting issuer’s annud or interim
MD&A, the reporting issuer must send a copy of the requested MD&A and any MD&A
supplement required under section 5.2 to the person or company that made the request,
without charge, by the later of

) the filing deadline for the MD& A requested; and
(b) 10 cdlendar days after the issuer receives the request.

A reporting issuer is not required to send copies of any MD&A or MD&A supplement
under subsection (1) that was filed more than two years before the issuer receives the
request.

The requirement to send anuad MD&A and any redated MD&A supplement under
subsection (1) does not gpply to a reporting issuer that sends its annud MD&A and any
rdated MD&A supplement to dl its securityholders, other than holders of debt
insruments.

If a reporting issuer sends MD&A under this section, the reporting issuer must aso send,
a the same time, the annud or interim financia statements to which the MD& A rdlates.

PART 6 ANNUAL INFORMATION FORM

6.1

6.2

Requirement to Filean AlF

A reporting issuer that is not aventure issuer mugt file an AlF.
Filing Deadline for an AlIF

An AlF required to be filed under section 6.1 must be filed,

@ subject to paragraph (b), on or before the 90th day after the end of the reporting
issuer’s most recently completed financid year; or



6.3

(b)

in the case of a reporting issuer that is an SEC issuer filing its AIF in Form 10-K,
Form 10-KSB or Form 20-F, on or before the earlier of

() the 90" day after the end of the reporting issuer's most recently completed
financid year; and

(i)  the date the reporting issuer files its Form 10-K, Form 10-KSB or Form
20-F with the SEC.

I ncor porated Documentsto be Filed

A reporting issuer that files an AIF mugt & the same time file copies of dl materid

incorporated by reference in the AIF and not previoudy filed.

MATERIAL CHANGE REPORTS

Publication of Material Change

Subject to subsection (2), if a materia change occurs in the affairs of a reporting issuer,
the reporting issuer must

PART 7
7.1
@
@
(b)
2

©)

immediately issue and file a news release authorized by a ®nior officer disclosing
the nature and substance of the change; and

as soon as practicable, and in any event within 10 days of the date on which the
change occurs, file a Form 51-102F3 Materid Change Report with respect to the
materia change.

Subsection (1) does not apply if,

@

(b)

in the opinion of the reporting issuer, and if tha opinion is arived & in a
reasonable manner, the disclosure required by subsection (1) would be unduly
detrimentd to the interests of the reporting issuer; or

the materid change consdts of a decison to implement a change made by senior
management of the reporting issuer who believe that confirmation of the decison
by the board of directors is probable, and senior management of the reporting
issuer has no reason to bdieve that persons with knowledge of the materid
change have made use of that knowledge in purchasng or sdling securities of the
reporting issuer,

and the reporting issuer immediately files the report required under paragraph (1)(b)
marked so as to indicate that it is confidentid, together with written reasons for non
disclosure.

In Québec, subsection (1) does not gpply to areporting issuer in Québec if



(4)

©)

(6)

()

@ senior management of the reporting issuer has reasonable grounds to believe that
disclosure required by subsection (1) would be serioudy prgudicid to the
interests of the reporting issuer and that no trade in the securities of the reporting
issuer has been or will be carried out on the bass of the information not generaly
known; and

(b) the reporting issuer immediately files the report required under paragraph (1)(b)
marked s0 as to indicate that it is confidentid, together with written reasons for
non-disclosure.

If a reporting issuer rdies on subsection (3), the reporting issuer must comply with
subsection (1) when the circumstances that judtify non-disclosure have ceased to exist.

If a report has been filed under subsection (2) or (3), the reporting issuer must advise the
regulator or securities regulatory authority in writing if it believes the report should
continue to remain confidentid, within 10 days of the dae of filing of the initid report
and every 10 days theresfter until the materid change is generdly disclosed in the
manner referred to in paragraph (1)(a), or, if the materid change consgts of a decison of
the type referred to in paragraph (2)(b), until that decision has been rgected by the board
of directors of the reporting issuer.

Despite subsection (5), in Ontario, the reporting issuer must advise the securities
regulatory authority.

If a report has been filed under subsection (2) or (3), the reporting issuer must promptly
generdly disclose the materid change in the manner referred to in paragraph (1)(@) upon
the reporting issuer becoming aware, or having reasonable grounds to believe, that
persons or companies are purchasng or sdling securities of the reporting issuer with
knowledge of the materia change that has not been generdly disclosed.

PART 8 BUSINESSACQUISITION REPORT

8.1

@D

Interpretation and Application
In this Part,

“acquigtion” incdudes an acquigtion of an interest in a business that is consolidated for
accounting purposes or accounted for by another method, such as the equity method;

“acquisition of rdated busnesses’ means the acquidtion of two or more businesses if

@ the businesses were under common control or management before the acquisitions
were compl eted;

(b) each acquisition was conditiona upon the completion of each other acquisition; or

(© the acquisitions were contingent upon a Sngle common event; and



)

8.2

“busness’ indudes an interest in an oil and gas property.

This Part does not gpply to an acquigtion made by a reporting issuer if the reporting
issuer files its own information circular or that of another person or company, or a filing
satement prepared in accordance with the policies and requirements of the TSX Venture
Exchange, and

@ the information circular or filing Satement either

() contains the information and financid datements that would be required
by section 142 of Form 51-102F5 concerning the acquidtion of the
business or related businesses; or

(i) is an information circular or filing statement prepared in connection with a
Quadifying Transaction for an issuer that is a capitd pool company under
the TSX Venture Exchange's policy on Capitd Pool Companies, and the
reporting issuer complies with the policies and requirements of the TSX
Venture Exchange in repect of the Qualifying Transaction;

(b) the date of the acquigtion is within nine months of the date of the information
crculer or filing statement; and

(© between the date of the information circular or filing datement and the date of
acquistion there has been no materid change in the teems of the dgnificant
acquigtion from those disclosed in the information circular or filing statement.

Obligation to File a Business Acquisition Report

If a reporting issuer completes a dgnificant acquidtion, as determined under section 8.3,

it mugt file a busness acquigtion report within 75 days after the date of acquisition.

8.3

@

2

Determination of Significance

Significant Acquistions - Subject to subsection (3), an acquisition of a business or
related busnessesis a sgnificant acquigition,

€) for a reporting issuer that is not a venture issuer, if the acquistion sisfies any of
the three significance tests set out in subsection (2); and

(b) for a venture issuer, if the acquidtion saidfies ether of the dgnificance tedts set
out in paragraphs (2)(a) or (b) if “20 percent” isread as “40 percent”.

Required Significance Tests - For the purposes of subsection (1), the significance tests
are:

@ The Asset Test. The reporting issuer's proportionate share of the consolidated
assets of the business or related businesses exceeds 20 percent of the consolidated
asets of the reporting issuer cdculated using the audited financid satements of



©)

(4)

(b)

(©

each of te reporting issuer and the business or the reated businesses for the most
recently completed financid year of each that ended before the date of the
acquigtion.

The Investment Test. The reporting issuer’s consolidated investments in and
advances to the business or related busnesses as a the date of the acquisition
exceeds 20 percent of the consolidated assets of the reporting issuer as at the last
day of the most recently completed financid year of the reporting issuer ended
before the date of the aquidtion, excluding any investments in or advances to the
business or related businesses as at that date.

The Income Test. The reporting issuer’s proportionate share of the consolidated
income from continuing operations of the busness or rdaed busnesses exceeds
20 percent of the consolidated income from continuing operations of the reporting
issuer caculated usng the audited financiad Statements of each of the reporting
issuer and the business or related businesses for the most recently completed
financia year of each ended before the date of acquisition.

Optional Significance Tests - Despite subsection (1), if an acquidtion of a business or
related businessesis significant based on the significance testsin subsection (2),

@

(b)

a reporting issuer that is not a venture issuer may re-caculate the sgnificance
using the optiond sgnificance testsin subsection (4); and

a venture issuer may re-cdculate the dgnificance usng the optiond sgnificance
tests in paragraphs (4)(a) or (b) if “20 percent” is read as 40 percent”.

For the purposes of subsection (3), the optiona significance tests are:

@

(b)

(©

The Asset Test. The reporting issuer’s proportionate share of the consolidated
assts of the business or related businesses, as at the last day of the reporting
issuer's most recently completed interim period, exceeds 20 percent of the
consolidated assets of the reporting issuer, as a the last day of the reporting
issuer’'s most recently completed interim period, without giving effect to the
acquistion.

The Investment Test. The reporting issuer’s consolidated invesments in and
advances to the business or related businesses as at the date of the acquisition
exceeds 20 percent of the consolidated assets of the reporting issuer as at the last
day of the most recently completed interim period of the reporting issuer ended
before the date of the acquidtion, excluding any investments in or advances to the
business or related businesses as e that date.

The Income Test. The income from continuing operations caculated under the
following item 1. exceeds 20 percent of the income from continuing operaions
cdculated under the following item 2.:
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(6)
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(8)

1 The reporting issuer’s proportionate share of the consolidated income
from continuing operations of the busness or related businesses for the
later of

(A) the most recently completed financid year of the business or
related businesses, or

(B)  the 12 months ended on the last day of the most recently completed
interim period of the business or related businesses.

2. The reporting issuer’s consolidated income from continuing operations for
the later of

(A)  the mog recently completed financia year, without giving effect to
the acquisition, or

(B)  the 12 months ended on the last day of the most recently completed
interim period of the reporting issuer, without giving effect to the
acquigtion.

If a reporting issuer re-caculates the sgnificance of an acquistion of a busness or of
rlaed busnesses under subsection (4) and none of the dgnificance tedts in tha
subsection is met, the acquigtion is not a dgnificant acquistion for purposes of this
[nstrument.

Despite subsection (3), the ggnificance of an acquidtion of a business or reated
businesses may be re-caculated using financia statements for periods that ended after the
date of acquigtion only if, after the date of acquigtion, the business or rdated busnesses
remained subgantidly intact and were not sSgnificantly reorganized, and no gSgnificant
assts or liabilities were transferred to other entities.

Application of the Income Test if a Loss Occurred - For the purposes of paragraphs
(2)(c) and (4)(c), if any of the reporting issuer, the business or the related businesses has
incurred aloss, the Sgnificance test must be gpplied using the absolute value of the loss.

Application of the Income Test if Lower Than Average Income for the Most Recent
Year - For the purposes of paragraph (2)(c) and clause (4)(c)2.(A), if the reporting
issuer's consolidated income from continuing operations for the most recently completed
finandd year was

(@  postive and

(b) lower by 20 percent or more than the average consolidated income from
continuing operations of the reporting issuer for the three most recently completed
financid years,



)

(10)

(11)

then the average consolidated income from continuing operations for the three mogt
recently completed financid years may, subject to subsection (10), be subdtituted in
determining whether the significance test set out in paragraph (2)(c) or (4)(c) is satisfied.

Application of the Optional Income Test if Lower Than Average Income for the
Most Recent Year - For the purpose of clause (4)(c)2.(B) if the reporting issuer’'s
consolidated income from continuing operations for the most recently completed 12-
month period was

(@  podtive and

(b) lower by 20 percent or more than the average consolidated income from
continuing operations of the reporting issuer for the three most recently completed
12-month periods,

then the average consolidated income for the three most recently completed 12-month
periods may, subject to subsection (10), be subdituted in determining whether the
sgnificance test set out in paragraph (4)(c) is stisfied.

Lower than Average Income of the Issuer if a Loss Occurred - If the reporting
issuer’s consolidated income from continuing operations for ether of the two earlier
financid periods referred to in subsections (8) and (9) is a loss, the reporting issuer's
income from continuing operations for that period is consdered to be zero for the
purposes of calculating the average consolidated income for the three financid periods.

Application of Significance Tests — Step-By-Step Acquisitions - If a reporting issuer
has made a “step-by-step” purchase as described in the Handbook, then for the purposes
of applying subsections (2) and (4),

@ if the initid invesment and one or more incrementa investments were made
during the same financid year, the investments must be aggregated and tested on
acombined bas's,

(b) if one or more incrementa invetments were made in a financid year subsequent
to the financd year in which an initid or incrementd invetment was made and
the initid or previous incrementd investments are reflected in audited annud
financid dSatements of the reporting issuer previoudy filed, the reporting issuer
must apply the sgnificance tests set out in subsections (2) and (4) on a combined
bass to the incrementd investments not reflected in audited financia Statements
of the reporting issuer previoudy filed; and

(© if one or more incrementa invetments were made in a financid year subsequent
to the finandd year in which the initid invetment was made and the initid
invesment is not reflected in audited annud financid datements of the issuer
previoudy filed, the reporting issuer must gpply the dgnificance tests set out in
subsections (2) and (4) to the initid and incrementa investments on a combined
basis.
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(13)
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Application of Significance Tests — Related Businesses - In determining whether an
acquistion of related businesses is a dgnificant acquigtion, related businesses acquired
after the ending date of the most recently filed annua audited financia Satements of the
reporting issuer must be considered on a combined basis.

Application of Significance Tests — Accounting Principles and Currency - For the
purposes of the sgnificance tests in subsections (2) and (4), financid Statements of the
busness or reated busnesses must be reconciled to the accounting principles used to
prepare the reporting issuer’s financid statements and trandated into the same reporting
currency asthat used in the reporting issuer’ sfinanciad satements.

Application of Significance Tests — Use of Unaudited Financial Statements - Despite
subsections (2) and (4), the dgnificance of an acquidtion of a busness or related
busnesses may be cdculated usng unaudited financid <Statements of the business or
rlaed businesses that comply with subsection 6.1(1) of Nationa Instrument 52-107
Acceptable Accounting Principles, Auditing Sandards and Reporting Currency if the
financid satements of the business or related businesses for the most recently completed
financid year have not been audited.

Financial Statement Disclosurefor Significant Acquisitions

Annual Financial Statements - If an acquigtion of a busness or related businesses is a
ggnificant acquistion under subsection 8.3(1) or 8.3(3), subject to sections 8.6 through
8.11, a busness acquistion report must include the following financid satements of each
business or related businesses.

@ an income dtatement, a statement of retained earnings and a cash flow statement
for the periods specified in section 8.5;

(b) a balance sheet as a the date on which each of the periods specified in section 8.5
ended;

(© notes to the financid statements; and

(d) an auditor’s report on the financia statements for each of the periods specified in
section 8.5.

Interim Financial Statements - Subject to sections 8.6 through 8.11, if a reporting issuer
mugt include financiad datements in a business acquisition report under subsection (1),
the business acquigition report must include interim financid statements for

@ ether

() the most recently completed interim period of the business that darted the
day after the baance sheet date specified in paragraph (1)(b) and ended
before the date of acquisition; or



©)

(4)

(b)

(i) the period that dtarted the day after the badance sheet date specified in
paragraph (1)(b) and ended on a day that is more recent than the ending
date of the period in subparagraph (i) and is not later than the date of
acquidtion; and

the comparable period in the preceding financid year of the business.

Pro Forma Financial Statements Required in a Business Acquisition Report - If a
reporting issuer is required to include financid dtatements in a busness acquidtion report
under subsection (1) or (2), the business acquisition report must include

@

(b)

(©

(d)

a pro forma baance sheet of the reporting issuer as a the date of the reporting
issuer’s most recent balance sheet filed that gives effect, as if they had taken place
as a the date of the pro forma baance sheet, to sgnificant acquiditions tha have
been completed, but are not reflected in the reporting issuer's most recent annua
or interim balance shet;

a pro forma income daement of the reporting issuer that gives effect to
ggnificant acquidgtions completed after the ending date of the reporting issuer's
most recently completed financid year for which financid satements are required
to have been filed, as if they had taken place a the beginning of that financid
year, for each of the following financid periods:

() the reporting issuer's most recently completed financid year for which
financia statements are required to have been filed; and

(i) the reporting issuer's most recently completed interim period that ended
after the period in subparagraph (i) for which financid dSatements are
required to have been filed;

pro forma earnings per share based on the pro forma financid statements referred
to in paragraph (b); and

a compilation report accompanying the pro forma financia dSatements required
under paragraphs (&) and (b) signed by te reporting issuer’s auditor and prepared
in accordance with the Handbook.

Preparation of Pro Forma Financial Statements - If a reporting issuer is required to
include pro forma financid datements in a business acquistion report under subsection

)
@

(b)

the reporting issuer mug identify in the pro forma financid dSatements esch
ggnificant acquigtion, if the pro forma financid datements give effect to more
than one sgnificant acquistion;

the reporting issuer mug include in the pro forma financid statements a
description of the underlying assumptions on which the pro forma financid
statements are prepared, cross-referenced to each related pro forma adjustment;
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(© if the finandd year-end of the budness differs from the reporting issuer's year-
end by more than 93 days, for the purpose of preparing the pro forma income
datement for the reporting issuer's mogt recently completed financia year, the
reporting issuer must congruct an income satement of the business for a period
of 12 consecutive months ending no more than 93 days before or after the
reporting issuer's year-end, by adding the results for a subsequent interim period
to a completed financid year of the busness and deducting the comparable
interim results for the immediately preceding year;

(d) if a condructed income statement is required under paragraph (c), the pro forma
financia statements must disclose the period covered by the condructed income
datement on the face of the pro forma financid datements and must include a
note sating that the financia statements of the business used to prepare the pro
forma financid daements were prepared for the purpose of the pro forma
financid datements and do not conform with the financid dSatements for the
business included dsewhere in the business acquisition report;

(e if a reporting issuer is required to prepare a pro forma income statement for an
interim period required by subparagraph (3)(b)(ii), and the pro forma income
datement for the most recently completed financid year includes results of the
busness which are dso included in the pro forma income daement for the
interim period, the reporting issuer must disclose in a note to the pro forma
financid daements the revenue, expenses, gross profit and income from
continuing operations included in esch pro forma income datement for the
overlapping period; and

® an audit report is not required for a constructed period referred to in paragraph (c).

Financial Statements of Related Businesses - If a reporting issuer is required under
subsection (1) to include financid satements for more than one business because the
ggnificant acquidtion involves an acquistion of rdaed busnesses the financid
satements required under subsection (1) must be presented separately for each business,
except for the periods during which the businesses have been under common control or
management, in which case the reporting issuer may present the financid Statements of
the businesses on acombined basis.

Reporting Periods

Reporting Issuers that are not Venture Issuers - The periods for which the financia
satements are required under subsection 8.4(1) for a reporting issuer that is not a venture
isuer as a the dae of acquistion must be determined by reference to the significance
tests set out in subsections 8.3(2) and 8.3(4) asfollows:

1 Acquidgtions significant between 20 percent and 40 percent - If none of the
ggnificance teds is saidied if “20 percent” is read as “40 percent’, financid
Satements must be included for
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(A) the mogt recently completed financid year of the busness ended more
than 45 days before the date of acquisition; or

(B) if the budness has not completed one financia year, or the business has
completed its firg financia year that ended 45 or fewer days before the
date of acquidtion, the financid period commencing on the date of
formation and ending on a date not more than 45 days before the date of
acquigtion.

Acquidgitions dignificant over 40 percent - If any of the ggnificance teds are
satisfied if “20 percet” is read as “40 percent”, financid datements must be
included for

(A) each of the two most recently completed financid years of the business
ended more than 45 days before the date of acquisition;

(B) if the busness has not completed two financid years, any completed
financid year ended more than 45 days before the date of acquistion; or

(C) if the budness has not completed one financiad year, or the business has
completed its firg financid year that ended 45 or fewer days before the
date of acquidtion, a financd period commencing on the dae of
formation and ending on a date not more than 45 days before the date of
acquigtion.

Venture Issuers - The period for which the financid datements are required under
subsection 8.4(1) for a reporting issuer that is a venture issuer as a the date of acquisition

IS

@

(b)

the most recently completed financia year of the busness ended more than 45
days before the date of acquisition; or

if the busness has not completed one financid year, or the business has
completed its first financial year that ended 45 or fewer days before the date of
acquistion, the financid period commencing on the date of formation and ending
on a date not more than 45 days before the date of acquisition.

Exemption for Significant Acquisitions Accounted for Using the Equity M ethod

A reporting issuer is exempt from the requirements in section 8.4 if

@

(b)

the acquistion is, or will be an invesment accounted for usng the equity
method;

the business acquistion report includes disclosure for the periods for which
financid statements are otherwise required under subsection 8.4(1) that
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D)

)

()

(ii)

aummarizes information as to the asds liabilities and reaults of
operations of the business, and

describes the reporting issuer’s proportionate interest in the business and
any contingent issuance of securities by the busness that might
ggnificantly affect the reporting issuer’ s share of earnings;

(© the financid information provided under paagrgph (b) for any completed

financdid year

() has been derived from audited financid statements of the business; or

(i) has been audited; and

(d) the business acquisition report

@) identifies the financid Staements referred to in subparagraph (c)(i) from
which the disclosure provided under paragraph (b) has been derived; or

(i) discloses that the financia information provided under paragraph (b), if
not derived from audited financial statements, has been audited; and

(i)  discloses that the audit opinion with respect to the financid Statements

referred to in subparagraph (i), or the financid information referred to in
subparagraph (i), was issued without a reservation.

Exemptionsfor Significant Acquisitionsif More Recent Statements Included

If under item 8.5(1)2. a reporting issuer is required to provide financid Statements of a
business for two completed financid years, the reporting issuer may omit the financid
gatements for the oldest financid yesr, if

@ audited financid dtatements of the business are included for a financid year ended
45 days or less before the date of acquigtion; or

() 0

(i)
(iii)

audited financid datements are included in the business acquisition report
for a period of a least nine months commencing the day after the most
recently completed financid year for which financid datements are
required under item 8.5(1)2.;

the business is not seasond; and

the reporting issuer has not included audited financid Statements in the
business acquigtion report for a period of less than 12 months using the
exemption set out in section 8.8.

A reporting issuer is exempt from the requirement in subsection 8.4(2) to provide interim

financid datements if the reporting issuer includes annud audited or unaudited financid



gatements of the business for a financid year ended 45 days or less before the date of
acquisition

8.8  Exemption for Significant Acquisitionsif Financial Year End Changed

If under section 8.5 a reporting issuer is required to provide financid statements for two
completed financid years for a busness acquired and the business changed its financid year end
during ether of the financid years required to be included, the reporting issuer may include
financid daements for the trangtion year in satidfaction of the financid Statements for one of
the years, provided that the trangition year is at least nine months.

8.9  Exemption from Comparativesif Financial Statements Not Previously Prepared

A reporting issuer is not required to provide compardive information for interim
financid statements required under subsection 8.4(2) for abusiness acquired if

@ to a reasonable person it is impracticable to present prior-period information on a
bass consggent with the most recently completed interim period of the acquired
business,

(b) the prior-period information thet is available is presented; and

(© the notes to the interim financid Satements disclose the fact that the prior-period
information has not been prepared on a bads condgent with the most recent
interim financia information.

8.10 Exemption for Acquisition of an Interest in an Oil and Gas Property
A reporting issuer is exempt from the requirements in section 8.4 if
@ the Sgnificant acquigtionis
() an acquigition of abusnessthat isan interest in an oil and gas property; or

(i) an acquistion of relaed busnesses that are interests in ol and gas
properties,;

(b) the reporting issuer is unable to provide the financia dtatements in respect of the
ggnificant acquidtion otherwise required under this Part because those financid
satements do not exist or because the reporting issuer does not have access to
those financial statements;

(© the acquisition does not condtitute a reverse takeover;

(d) the busness or rdaed busnesses did not, immediately before the time of
completion of the acquidtion, conditute a “reportable segment” of the vendor, as
defined in the Handbook;



(e in respect of the business or related busnesses, for each of the financid years for
which financia satements would, but for this section, be required under section
8.4, the business acquisition report includes

() an operating statement, accompanied by a report of an auditor, presenting
for the business or related businesses a least the following:

(A)  grossrevenue

(B)  royaty expenses,

(©)  production costs, and
(D)  operding income,

(i) a description of the property or properties and the interest acquired by the
reporting issuer; and

(i)  disclosure of the annuad oil and gas production volumes from the business
or related businesses, and

® the business acquigtion report discloses

() the estimated resarves and related future net revenue attributable to the
business or related businesses, the materiad assumptions used in preparing
the edtimates and the identity and relaionship to the reporting issuer or to
the vendor of the person who prepared the estimates; and

(i)  the esimated oil and gas production volumes from the business or reated
businesses for the first year reflected in the edtimates disclosed under
subparagraph (f)(i).

8.11 Exemption for Step-By-Step Acquisitions

Despite section 84, a reporting issuer is exempt from the requirements to file financid
gatements for an acquired business, other than the pro forma financid satements required by
subsection 8.4(3), in a business acquistion report if the reporting issuer has made a “sep-by-
step” purchase as described in the Handbook and the acquired business has been consolidated in
the reporting issuer's most recent annua financid statements that have been filed.

PART 9 PROXY SOLICITATION AND INFORMATION CIRCULARS

9.1  Sending of Proxiesand Information Circulars

@ If management of a reporting issuer gives notice of a meeting to its registered holders of
voting securities, management mugt, & the same time as or before giving that notice, send
to each regigered holder of voting securities who is entitted to notice of the meeting a
form of proxy for use a the meeting.
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9.3

Subject to section 9.2, a person or company that solicits proxies from registered holders
of voting securities of areporting issuer must,

@ in the case of a solicitation by or on behaf of management of a reporting issuer,
send an informaion circular with the notice of meeting to each registered
securityholder whose proxy is solicited; or

(b) in the case of any other solicitation, concurrently with or before the solicitation,
send an information circular to each registered securityholder whose proxy is
solicited.

In Québec, subsections (1) and (2) apply, adapted as required, to a meeting of holders of
debt securities of an issuer that is a reporting issuer in Québec, whether caled by
management of the reporting issuer or by the trustee of the debt securities.

Exemptions from Sending Information Circular

Subsection 9.1(2) does not apply to a solicitation by a person or company in respect of
securities of which the person or company is the beneficia owner.

Paragraph 9.1(2)(b) does not apply to a solicitation if the total number of securityholders
whose proxies are solicited is not more than 15.

For the purposes of subsection (2), two or more persons or companies who are joint
registered owners of one or more securities are considered to be one securityhol der.

Filing of Information Circularsand Proxy-Related M aterial

A peson or company that is required under this Ingrument to send an information

circular or form of proxy to registered securityholders of a reporting issuer must promptly file a
copy of the information circular, form of proxy and dl other materia required to be sent by the
person or company in connection with the meeting to which the information circular or form of

proxy relates.

9.4  Content of Form of Proxy

Q) A form of proxy sent to securityholders of a reporting issuer by a person or company
soliciting proxies mugt indicate in bold-face type whether or not the proxy is solicited by
or on behdf of the management of the reporting issuer, provide a specificdly desgnated
blank space for dating the form of proxy and specify the meeting in respect of which the
proxy is solicited.

2 An information circular sent to securityholders of a reporting issuer or the form of proxy

to which the information circular rdates must

@ indicate in bold-face type that the securityholder has the right to gppoint a person
or company to represent the securityholder a the meeting other than the person or
company if any, desgnated in the form of proxy; and
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(4)
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(6)

(1)

(8)

(b) contain ingructions as to the manner in which the securityholder may exercise the
right referred to in paragraph (a).

If aform of proxy sent to securityholders of a reporting issuer contains a designation of a
named person or company as nomineg, it must provide an option for the securityholder to
desgnate in the form of proxy some other person or company as the securityholder’s
nominee.

A form of proxy sent to securityholders of a reporting issuer must provide an option for
the securityholder to specify that the securities registered in the securityholder’s name
will be voted for or againgt each matter or group of related matters identified in the form
of proxy, in the notice of medting or in an informaton circular, other than the
gppointment of an auditor and the eection of directors.

A form of proxy sent to securityholders of a reporting issuer may confer discretionary
authority with respect to each matter referred to in subsection (4) as to which a choice is
not specified if the form of proxy or the information circular sates in bold-face type how
the securities represented by the proxy will be voted in respect of each matter or group of
related matters.

A form of proxy sent to securityholders of a reporting issuer must provide an option for
the securityholder to specify that the securities regisered in the name of the
securityholder must be voted or withheld from voting in respect of the gppointment of an
auditor or the eection of directors.

An information circular sent to securityholders of a reporting issuer or the form of proxy
to which the information circular relates must Sate that

@ the securities represented by the proxy will be voted or withhed from voting in
accordance with the ingructions of the securityholder on any bdlot that may be
cdled for; and

(b) if the securityholder specifies a choice under subsection (4) or (6) with respect to
any matter to be acted upon, the securities will be voted accordingly.

A form of proxy sent to securityholders of a reporting issuer may confer discretionary
authority with respect to

@ amendments or variations to matters identified in the notice of meeting; and
(b) other matters which may properly come before the meseting,
if,

(© the person or company by whom or on whose behdf the solicitation is made is not
aware within a reasonable time before the time the solicitation is made that any of
those amendments, variations or other matters are to be presented for action at the
mesting; and



(d)

a soecific saement is made in the information circular or in the form of proxy
that the proxy is conferring such discretionary authority.

9 A form of proxy sent to securityholders of a reporting issuer must not confer authority to

vote

@

(b)

for the dection of any person as a director of a reporting issuer unless a bona fide
proposed nominee for that eection is named in the information circular; or

a any meding other than the meeting specified in the notice of meeting or any
adjournment of that mesting.

9.5  Exemption from Part 9

This Part does not apply to a reporting issuer that complies with the requirements of the
laws of the jurisdiction in which it is incorporated, organized or continued, if the requirements
are subgtantially smilar to the requirements of this Part.

PART 10 RESTRICTED SECURITY DISCLOSURE

10.1 Restricted Security Disclosure

Q) Except as otherwise provided in section 10.3, if a reporting issuer has outstanding
restricted securities, or securities that ae directly or indirectly convertible into or
exercisable or exchangegble for redtricted securities or securities that will, when issued,
result in an exiging class of outstanding securities being consdered redtricted securities,
each document referred to in subsection (2) must

@

(b)

(©
(d)

(€

(f)

refer to restricted securities udng a term that includes the appropriate redtricted
Security term;

not refer to securities by a term that includes “common’, or “preference’ or
“preferred”, unless the securities are common shares or preference  shares,

repectively;
describe any redtrictions on the voting rights of restricted securities,

decribe the rights to participate, if any, of holders of redtricted securities if a
takeover bid is made for securities of the reporting issuer with voting rights
superior to those attached to the restricted securities;

date the percentage of the aggregate voting rights attached to the reporting
issuer’ s securities that are represented by the class of restricted securities, and

if holders of redricted securities have no right to participate if a takeover bid is
made for securities of the reporting issuer with voting rights superior to those
attached to the redtricted securities, contain a statement to that effect in bold-face

type.



e
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(4)

Q)

(6)

10.2

@

e

10.3

Subsection (1) applies to the following documents except as provided in subsections (3)
and (6):

@ an information circular;

(b) a document required by this Instrument to be deivered upon request by a
reporting issuer to any of its securityholders; and

(© an AlF prepared by areporting issuer.

Despite  subsection (2), annud financid datements, interim  financid Statements and
MD&A or other accompanying discusson by management of those financid satements
are not required to include the details referred to in paragraphs (1)(c), (d), (€) and (f).

Each reference to redricted securities in any document not referred to in subsection (2)
that a reporting issuer sends to its securityholders must include the appropriate restricted
Security term.

A reporting issuer must not refer, in any of the documents described in subsection (4), to
securities by a term that includes “common” or “preference’ or “preferred’, unless the
Securities are common shares or preference shares, respectively.

Despite paragraph (1)(b) and subsection (5), a reporting issuer may, in one place only in a
document referred to in subsection (2) or (4), describe the redtricted securities by the term
used in the congating documents of the reporting issuer, to the extent that term differs
from the appropriate redtricted security term, if the description is not on the front page of
the document and is in the same type face and type Sze as that used generdly in the
document.

Dissemination of Disclosure Documentsto Holder of Restricted Securities

If a reporting issuer sends a document to dl holders of any class of its equity securities
the document must aso be sent by the reporting issuer a the same time to the holders of
its restricted securities.

A reporting issuer that is required by this Instrument to arrange for, or voluntarily makes
arrangements for, deivery of the documents referred to in subsection (1) to the beneficid
owners of any securities of a class of equity securities regisered in the name of a
regigrant, must meke dmilar arangements for ddivery of the documents to the
beneficia owners of securities of a class of redtricted securities registered in the name of
the registrant.

Exemptionsfor Certain Reporting I ssuers
The provisions of sections 10.1 and 10.2 do not apply to

@ securities that carry a right to vote subject to a redriction on the number or
percentage of securities that may be voted or owned by persons or companies that



are not citizens or residents of Canada or that are otherwise consdered as a result
of any law applicable to the reporting issuer to be non-Canadians, but only to the
extent of the restriction; and

(b) securities that are subject to a redriction, imposed by any law governing the
reporting issuer, on the levd of ownership of the securities by any person,
company or combination of persons or companies, but only to the extent of the
restriction.

PART 11 ADDITIONAL FILING REQUIREMENTS

11.1  Additional Filing Requirements

@ A reporting issuer must file a copy of any disclosure materid
@ that it sends to its securityholders; or

(b) in the case of an SEC isuer, that it files with or furnishes to the SEC, including
materid filed as exhibits to other documents, if the materia contains informeation
that has not been included in disclosure dready filed in a jurisdiction by the SEC
iSsuer.

2 A reporting issuer mugt file the materia referred to in subsection (1) on the same date as,
or as soon as practicable after, the earlier of

@ the date on which the reporting issuer sends the materid to its securityholders,
and

(b) the date on which the reporting issuer files or furnishes the materid to the SEC.
11.2 Change of Status Report

A reporting issuer must file a notice promptly after the occurrence of ether of the
fallowing:

@ the reporting issuer becomes a venture issuer; or

(b) the reporting issuer ceases to be a venture issuer.
11.3 Voting Results

A reporting issuer that is not a venture issuer mud, promptly following a meeting of
securityholders at which a matter was submitted to a vote, file a report that discloses, for each
matter voted upon

@ abrief description of the matter voted upon and the outcome of the vote; and
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(b) if the vote was conducted by bdlot, including a vote on a matter in which votes
are cast both in person and by proxy, the number or percentage of votes cast for,
againg or withheld from the vote.

Financial Information

A reporting issuer must file a copy of any news release issued by it that discloses

information regarding its higorical or progpective results of operations or financia condition for
afinancid year or interim period.

PART 12 FILING OF CERTAIN DOCUMENTS

121
)

2

12.2

D

Filing of Documents Affecting the Rights of Securityholders

A reporting issuer must file copies of the following documents, and any amendments to
the following documents, unless previoudy filed:

@ aticles of incorporation, amalgamation, continuation or any other condating or
edablishing documents of the issuer, unless the condating or establishing
document is a statutory or regulatory instrument;

(b) by-laws or other corresponding instruments currently in effect;

(© any securityholder or voting trust agreement that the reporting issuer has access to
and that can reasonably be regarded as materid to an investor in securities of the
reporting issuer;

(d) any securityholders' rights plans or other smilar plans, and

(e any other contract of the issuer or a subsdiary of the issuer that creates or can
reesonably be regarded as materidly affecting the rights or obligations of its
securityholders generdly.

A document required to be filed under subsection (1) may befiled in paper format if
) it is dated before March 30, 2004; and

(b) it does not exist in an acceptable dectronic format under Nationd Instrument 13-
101 System for Electronic Document Analysis and Retrieval (SEDAR).

Filing of Other Material Contracts

Unless previoudy filed, a reporting issuer mugt file a copy of any contract thet it or any
of its subsdiaries is a party to, other than a contract entered into in the ordinary course of
busness, that is materid to the issuer and was entered into within the lagt financid year,
or before the lagt financid year but is il in effect.



e

©)

12.3

If an executive officer of the reporting issuer has reasonable grounds to believe that
disclosure of certain provisons of a contract required by subsection (1) to be filed would
be saioudy prgudicid to the interests of the reporting issuer, or would violate
confidentidity provisons, the reporting issuer may file the contract with those certan
provisions omitted or marked so as to be unreadable.

Despite subsection (1), a reporting issuer is not required to file a contract entered into
before January 1, 2002.

Timefor Filing of Documents

The documents required to be filed under sections 12.1 and 12.2 mus be filed no later

than the time the reporting issuer files a materid change report in Form 51-102F3, if the making
of the document condtitutes a materiad change for the issuer, and

@ no later than the time the reporting issuer's AIF is filed under section 6.1, if the
document was made or adopted before the date of the issuer’s AlF; or

(b) if the reporting issuer is not required to file an AIF under section 6.1, within 120
days after the end of the issuer's most recently completed financid year, if the
document was made or adopted before the end of the issuer's most recently
completed financid yeer.

PART 13 EXEMPTIONS

131

D
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)

Exemptions from this I nstrument

The regulator or securities regulatory authority may grant an exemption from this
Instrument, in whole or in part, subject to such conditions or redrictions as may be
imposed in the exemption.

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

A reporting issuer that was entitled to rely on an exemption, waiver or approva granted
to it by a regulator or securities regulatory authority relaing to continuous disclosure
requirements of securities legidation or securities directions exiding immediatdy before
this Indrument came into force is exempt from any subdantidly Smilar provison of this
Instrument to the same extent and on the same conditions, if any, as contained in the
exemption, walver or approvd.

A reporting issuer mug, a the time that it first intends to rdy on subsection (1) in
connection with a filing requirement under this Ingrument, inform the securities
regulatory authority in writing of

@ the generd nature of the prior exemption, waiver or approva and the date on
which it was granted; and



13.3

D

)

(b) the requirement under prior securities legidation or securities directions in respect
of which the prior exemption, waiver or agpprova applied and the substantidly
amilar provison of this Instrument.

Exemption for Certain Exchangeable Security | ssuers
In this section:

“desgnated exchangesble security” means an exchangesble security which provides the
holder of the security with economic and voting rights which are, as nearly as posshle
except for tax implications, equivaent to the underlying securities,

“exchangeable security” means a security of an issuer that is exchangegble for, or caries
the right of the holder to purchase, or of the parent issuer to cause the purchase of, an
underlying security;

“exchangesble security issue” means a person or company that has issued an
exchangeable security;

“parent issuer”, when used in reation to an exchangesble security issuer, means the
person or company that issues the underlying security; and

“underlying security” means a security of a parent issuer issued or trandferred, or to be
issued or trandferred, on the exchange of an exchangeable security.

Except as provided in this subsection, this Insrument does not apply to an exchangegble
security issuer if

@ the parent issuer is the direct or indirect beneficid owner of dl the issued and
outstanding voting securities of the exchangeable security issuer;

(b) the parent issuer is an SEC issuer with a class of securities listed or quoted on a
U.S. marketplace;

(© the exchangeabl e security issuer does not issue any securities, other than
() designated exchangesble securities,
(i)  securitiesissued to the parent issuer; or

(i)  debt securities issued to banks, loan corporations, trust corporations,
treasury branches, credit unions, insurance companies or other financia
inditutions,

(d) the exchangesble security issuer files copies of adl documents the parent issuer is
required to file with the SEC, a the same time as, or as soon as practicable after,
the filing by the parent issuer of those documents with the SEC;



©)

(€)

(f)

)

(h)

the exchangegble security issuer concurrently sends to dl holders of designated
exchangeable securities, in the manner and a the time required by U.S. laws and
the requirements of any U.S. marketplace on which securities of the parent issuer
ae liged or quoted, dl disclosure materids that are sent to holders of the
underlying securities;

the parent issuer is in compliance with U.S. laws and the requirements of any U.S.
marketplace on which the securities of the parent issuer are lised or quoted in
respect of making public disclosure of materid information on a timely bass, and
immediatdy issues in Canada and files any news release that discloses a materia

changein its afairs,

the exchangesble security issuer issues in Canada a news rdesse and files a
materid change report in accordance with Part 7 of this Insgrument for dl materid
changes in repect of the affars of the exchangesble security issuer that are not
aso materiad changesin the affairs of its parent issuer; and

the parent issuer indudes in al mallings of proxy solicitation materids to holders
of designated exchangeable securities a clear and concise statement that

() explains the reason the mailed materia relates solely to the parent issuer;

(i) indicates that the dedgnated exchangesble securities are the economic
equivaent to the underlying securities; and

(iii)  describes the voting rights associated with the designated exchangesble
Securities.

The indder reporting requirement and the requirement to file an ingder profile under
Nationa Ingrument 55-102 System for Electronic Disclosure by Insiders does not apply
to any indder of an exchangesble security issuer in respect of securities of the
exchangeable security issuer so long as

@

(b)

(©

(d)
(€

the insder does not receive, in the ordinary course, information as to materid
facts or materid changes concerning the parent issuer before the materid facts or
materid changes are generdly disclosed;

the indder is not an ingder of the parent issuer in any capecity other than by
virtue of being an insder of the exchangegble security issuer;

the parent issuer is the direct or indirect beneficid owner of dl of the issued and
outstanding voting securities of the exchangesble security issuer;

the parent issuer isan SEC issuer; and
the exchangeable security issuer has not issued any securities, other than

() designated exchangegble securities,



(i) securities issued to the parent issuer; or

(i)  debt securities issued to the parent issuer or to banks, loan corporations,
trust corporations, treasury branches, credit unions, insurance companies
or other financid indtitutions.

13.4 Exemption for Certain Credit Support Issuers

@

In this section:

“credit support issuer” means an issuer of securities for which a credit supporter has
provided a guarantee;

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

“designated credit support securities’ means
@ non-convertible debt that has an approved rating; or
(b) non-convertible preferred shares thet have an approved rating,

in respect of which a credit supporter has provided a full and unconditiond guarantee of
the payments to be made by the credit support issuer, as Sipulated in the terms of the
securities or in an agreement governing the rights of holders of the securities, that results
in the holder of such securities being entitted to receive payment from the credit
supporter within 15 days of any failure by the credit support issuer to make a payment;

“SEC MJIDS issugr” means an issuer that

@ is incorporated or organized under the laws of the United States of America or
any date or territory of the United States of Americaor the Didrict of Columbia;

(b) ther

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

(i)  isrequired tofile reports under section 15(d) of the 1934 Act;

(© hes filed with the SEC dl 1934 Act filings for a period of 12 cdendar months
immediately before the date on which the person or company seeks to rely on the
exemptions in subsections (2) or (3);

(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, as amended;
and



@)

(€)

is not an issuer formed and operated for the purpose of investing in commodity
futures contracts, commaodity futures, related products, or a combination of them.

Except as provided in this subsection, this Instrument does not gpply to a credit support
issuer if,

@

(b)
(©

(d)

(€)

(f)

9)

the credit supporter is the direct or indirect beneficia owner of dl the issued and
outstanding voting securities of the credit support issuer;

the credit supporter is an SEC MJIDS issuer;
the credit support issuer does not issue any securities, other than
() designated credit support securities,

(i) securities issued to the credit supporter or an édffiliale of the credit
supporter; or

(i)  debt securities issued to banks, loan corporations, trust corporations,
treasury branches, credit unions, insurance companies or other financia
inditutions;

the credit support issuer files copies of al documents the credit supporter is
required to file with the SEC, at the same time or as soon as practicable after the
filing by the credit supporter of those documents with the SEC,;

the credit supporter is in compliance with the requirements of U.S. laws and any
U.S. marketplace on which securities of the credit supporter are listed or quoted in
regpect of making public disclosure of materid information on a timdy bass and
immediately issues in Canada and files any news rdease that discloses a materid
changein its afairs

the credit support issuer issues in Canada a news release and files a materid
change report in accordance with Part 7 of this Ingrument for adl materid changes
in respect of the affairs of the credit support issuer that are not aso materid
changesin the affairs of the credit supporter;

in the case of a credit support issuer that has operations, other than minima
operations, that are independent of the credit supporter, the credit support issuer
files, in eectronic formd,

() annud comparative financid informeation, derived from the credit support
issuer's audited consolidated financid datements for its most recently
completed financia year, that is accompanied by a specified procedures
report of the auditors to the credit support issuer and that includes the
falowing line items for the mogt recently completed financid year and the
financa year immediatdly preceding the most recently completed
financid year:



(h)

()

(A)
(B)

(©
(D)
(E)
(F)
(©

sdedrevenues,

net eanings from continuing operations before extreordinary
items,

net earnings,

current assets,
non-current assets,
current liabilities;, and

non-current liabilities; and

(i)  interim comparative financia information, derived from the credit support
issuer’s unaudited consolidated financid dtatements for its most recently
completed interim period, that indudes the following line items for the
most recently completed interim period and, for items (A), (B) and (C),
the corresponding interim period in the immediately preceding completed
financid year, and for items (D), (E), (F) and (G), as a the end of the

immediately preceding financid year:

(A) <dedrevenues,

(B) net eanings or loss from continuing operations before
extraordinary items,

(C) neteaningsor loss,

(D)  current assts;

(E) non-current assets,

(F current liabilities, and

(G)  noncurrent lighilities,

in the case of designated credit support securities that include debt, the credit
support issuer concurrently sends to al holders of such securities, in the manner
and a the time required by U.S laws and any U.S. markeiplace on which
securities of the credit supporter are listed or quoted, al disclosure materias that
are sent to holders of non-convertible debt of the credit supporter that has an
approved rating; and

in the case of designated credit support securities that include preferred shares, the
credit support issuer concurrently sends to al holders of such securities, in the
manner and at the time required by U.S. laws and any U.S. marketplace on which
securities of the credit supporter are listed or quoted, all disclosure materids that



are sent to holders of non-convertible preferred shares of the credit supporter that
have an approved rating.

3 The ingder reporting requirement and the requirement to file an indder profile under
Nationa Ingrument 55-102 System for Electronic Disclosure by Insiders do not apply to
an indder of a credit support issuer in respect of securities of the credit support issuer so

long as

@

(b)

(©

(d)
C)

the insder does not receive, in the ordinary course, information as to materid
facts or materid changes concerning the credit supporter before the materia facts
or materia changes are generdly disclosed;

the indder is not an insder of the credit supporter in any capacity other than by
virtue of being an insder of the credit support issuer;

the credit supporter is the direct or indirect beneficid owner of al the issued and
outstanding voting securities of the credit support issuer;

the credit supporter isan SEC MJIDS issuer; and
the credit support issuer has not issued any securities, other than
() designated credit support securities,

(i) securities issued to the credit supporter or an affiliste of the credit
supporter; or

(i)  debt securities issued to banks, loan corporations, trust corporations,
treasury branches, credit unions, insurance companies or other financid
inditutions

PART 14 EFFECTIVE DATE AND TRANSITION

14.1 Effective Date

This Instrument comes into force on March 30, 2004.

14.2 Transgtion

Despite section 14.1, the provisions of this Instrument, including Part 10, concerning

@

(b)

anua financid daements or MD&A rdding to those financid <atements,
except sections 4.8 to 4.11, apply for financid years beginning on or after January
1, 2004;

interim  financid datements or MD&A rdating to those financid datements,
except sections 4.8 to 4.11, gpply for interim periods in finanda years beginning
on or after January 1, 2004;



(©
(d)

C)

(f)

AlFs apply in respect of financia years beginning on or after January 1, 2004;

busness acquistion reports gpply to dgnificant acquigtions if the initid legdly
binding agreement relating to the acquistion was entered into on or after March
30, 2004;

proxy solicitation and information circulars apply from and after June 1, 2004;
and

filing of documents under Part 12 apply in respect of financid years beginning on
or after January 1, 2004.



