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COMPANION POLICY TO
NATIONAL INSTRUMENT 71-101
THE MULTIJURISDICTIONAL DISCLOSURE SYSTEM

INTRODUCTION AND PURPOSE
Introduction and Purpose

The multijurisdictiona disclosure systemisajoint initiative by the CSA and the SEC to
reduce duplicative regulation in cross-border offerings, issuer bids, take-over bids,
business combinations and continuous disclosure and other filings.

Themultijurisdictional disclosuresystem (the"MJDS") wasoriginally implementedin
Canadain 1991 by the members of the CSA through National Policy Statement No. 45
("NP45"). NP 45 was replaced by National Instrument 71-101 ("NI 71-101") which
implementsin each Canadian jurisdiction those portions of NP 45 which are of alegiddive
nature. Companion Policy 71-101CP to NI 71-101 ("this Policy") provides other
information including statementsrel ating to the exercise of discretion by the Canadian
securitiesregulatory authoritiesunder NI 71-101 and the manner inwhich its provisions
are intended to be interpreted or applied by them.

NI 71-101 sets out the substantive requirements of the MJDS which apply in all
jurisdictions. Each jurisdiction hasimplemented NI 71-101 by one or more instruments
forming part of the law of that jurisdiction ("theimplementing law of ajurisdiction). The
implementing law of ajurisdiction cantaketheform of aregulation, rule, ruling or order.
Form 71-101F1 sets out the forms of submission to jurisdiction and appointment of agent
for service of process.

Ontario, Alberta, British Columbia, Manitobaand NovaScotia have adopted NI 71-101
by rule. Saskatchewan hasadopted it by regulation. All other jurisdictionshave adopted
NI 71-101 by Policy Statement. To the extent that any provision of this Policy is
inconsstent or conflicts with the applicable provisonsof NI 71-101 in those jurisdictions
that have adopted NI 71-101 by Policy Statement, the provisionsof NI 71-101 prevail
over the provisions of this Policy.

OVERVIEW OF THE MJDS
Purpose
TheMJDSisintended to remove unnecessary obstaclesto certain offerings of securities

of U.S. issuersin Canada, tofacilitate take-over and issuer bids and bus ness combinations
involving securitiesof certain U.S. issuersand to facilitate compliance by U.S. issuerswith
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proxy and continuous disclosure requirements, whileensuring that Canadian investors
remain adequately protected.

Application
Q) Offerings

The MJDS permits public offerings of securities of U.S. issuers that meet the
eligibility criteriaspecified in NI 71-101 to be made in Canada on the basis of
disclosure documents prepared in accordance with U.S. federal securitieslaw,
with certain additiona Canadian disclosure. A public offering of securities of a
U.S. issuer may be made under the MJIDS either in Canadaand the United States
or in Canadaonly.

2 Rights Offerings, Bids and Business Combinations

TheMJDS a0 reducesdisincentivesto the extension to Canadian securityholders
of rightsofferingsby U.S. issuersby permitting such rights offeringsto bemadein
Canada on the basis of U.S. disclosure documents. Similarly, it facilitates the
extension to Canadian securityholders of U.S. issuers of take-over bids, issuer
bidsand bus nesscombinationsin the circumstances contemplated by Parts 12 and
13 of NI 71-101. The MJDS permits such transactions to be made in Canada
generaly in the same manner asin the United States and on the basis of U.S.
disclosure documents.

Regulatory Review

Regulatory review of disclosure documents used under the MJDSfor offerings made by
aU.S. issuer both in Canada and the United States will be that customary in the United
States, with the SEC being responsiblefor carrying out thereview. Whether the offering
is made both in Canada and the United States or solely in Canada, Canadian securities
regulatory authoritieswill monitor materidsfiled under theM JDSto check compliancewith
the specific disclosure and filing requirements of NI 71-101. In addition, the substance of
the disclosuredocumentswill bereviewed intheunusua caseif, through monitoring of the
meateriasor otherwise, the Canadian securitiesregulatory authoritieshavereasontobelieve
that there may be aproblem with atransaction or the related disclosure or other specia
circumstances exist.

Liability Unaffected
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TheMJDS doesnot changetheliability provisonsof Canadian securitieslegidation or the
discretionary authority of Canadian securitiesregulatory authoritiesto halt adistribution,
remove an exemption, cease trade the related securities, or refuseto issue areceipt for a
preliminary MJDS Prospectus or aMJDS Prospectus. The securities regulatory authority
or, inthe case of Ontario, the regulator, may aso grant exemptionsfrom the requirements
of NI 71-101 in specific cases and also exercise its public interest jurisdiction if it
determinesthat it is necessary to do soin order to preserve the integrity of the Canadian
capital markets.

Compliancewith U.S. Law

Use of the MJIDS is based on compliance with U.S. federal securities law. Thus, any
person or company carrying out atransaction or filing adocument in Canada under the
MJIDS must comply infull with al gpplicable U.S. requirements. However, aviolation of
aU.S. requirement will not automeatically disqualify aperson or company fromusing the
MJDS with respect to atransaction or document. A person or company that violatesa
U.S. requirement, depending upon the circumstances, may be considered to have violated
an equivaent requirement of ajurisdiction in Canada with respect to atransaction or
document.

The U.S. Multijurisdictional Disclosure System

Q) Concurrently with the adoption of NP 45, the SEC adopted rules, forms and
schedulesfor theimplementation of asimilar multijurisdictional disclosuresystem
intheUnited States. The U.S. system removes unnecessary impedimentsto certain
offerings of securities of Canadian issuersin the United States and facilitatesthe
extension to U.S. securityholders of Canadian issuers of take-over bids, issuer
bids and busi ness combinationsin the circumstances contemplated by the U.S.
system.

2 The proceduresto befollowed in Canadawhen theU.S. sysemisused for certain
offerings of securitiesof aCanadianissuer inthe U.S. are set out in Part 4 of this
Policy.

NI 71-101

Application of NI 71-101 in each Jurisdiction
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The MJIDS provided for in NI 71-101 has been implemented in each jurisdiction. Except
to the extent specifically provided in NI 71-101 or theimplementing law of ajurisdiction,
the securities legidation continues to apply. The securities legislation may prescribe
additional requirements or procedures in relation to the transactions and filings
contemplated in NI 71-101.

MJDS Prospectus Distributions of Securities of U.S. Issuers

(1)

2)

Election to Use the MJDS

The use of theMJIDSto distribute securitiesof aU.S. issuer iselective. Persons
or companies permitted to distribute securitiesof aU.S. issuer under NI 71-101
may dternatively make those distributionsin accordance with other provisions of
thesecuritieslegidation, including, if therelevant digibility criteriaare satisfied,
case by case exemptiverelief under CSA Notice #95-4 Proposed Foreign I ssuer
Prospectus and Continuous Disclosure System.

General

NI 71-101 permitsthefollowing securities of aU.S. issuer to be distributed by
prospectusin Canada, either by theissuer or by aselling securityholder, onthe
basis of documentation prepared in accordance with U.S. federa securitieslaw,
with certain additional Canadian disclosure:

@ non-convertible debt and non-convertible preferred sharesthat have an
investment grade rating;

(b) convertible debt and preferred sharesthat have an investment grade rating
and may not be converted for at |east oneyear after issuance, if theissuer
meets a public float requirement;

(© certain rights to acquire securities of the issuer; and

(d) other securities, if the issuer meets a public float requirement.

The MJDS may also be used for securities exchange bids and business
combinations, in each case as described below.

The purpose of the public float requirement isto single out issuerswhose sizeis
such that (i) information about them is publicly disseminated and (ii) they havea
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sgnificant market following. Asaresult, the marketplace can be expected to set
efficiently apricefor the securities of these issuers based on publicly available
information.

Non-convertible debt and preferred shares that have an investment grade rating
areparticularly appropriatefor the M JDSbecause these securitiestrade primarily
onthebassof their yield and an assessment of creditworthinessby anindependent
rating organization. Typicaly, the four highest rating categories, within which there
may be subcategories or gradations indicating relative standing, signify an
investment grade rating by an independent rating organization. The investment
grade ratings for certain rating organizations currently are:

Rating Preferred
Organization Debt Shares
CBRSInc. A++, A+ A or B++ P-1+, P-1, P-2 or P-3

Dominion Bond Rating AAA, AA, A or BBB Pfd-1, Pfd-2 or

Service Limited Pfd-3
Moody's Investors Aaa, Aa, A or Baa "aaa', "ad', "a"
Service, Inc. or "baa"
Standard & Poor's AAA, AA, A or BBB AAA, AA,A
Corporation or BBB

Thelack of apublic float requirement for offerings of these securitiesalowsthe
MJIDSto be used by issuersof securitieshaving aninvestment graderating, such
asfinance subsidiaries, that access the market frequently, but do not meet the
publicfloat requirements. Debt and preferred sharesthat have an investment grade
rating and are not convertible into other securities for at |east one year after
issuance can be expected to trade primarily on the basis of their yield and
independent rating, but are also priced to some extent on the basis of the
anticipated vaue of the security into which they are convertible. Thus, the MIDS
isavailable for these securities on the basis of their investment grade rating,
coupled with a public float requirement.

In the case of offerings of common shares or other securities other than
non-convertible debt and preferred shares that have an investment grade rating,
the MJIDSisavailable upon satisfaction of apublic float requirement. The MJIDS
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generaly may not be used for the offering of derivative securities, except inthe
circumstances set out in subsection 3.3(2) of NI 71-101. Therefore, offerings of
derivative securities such as stock index warrants, currency warrants and debt the
interest on which is based upon the performance of a stock index may not be
made under the MJIDS.

Subject to certain limitations, the MJDS permits U.S. issuers to make rights
offerings by prospectus to existing securityholders in Canada on the basis of
documentation prepared in accordance with U.S. federal securities law, with
certain additional Canadian disclosure. Thereisno public float requirement for
rightsofferingssince existing securityhol ders can reasonably be expected to be
familiar with the issuer and follow publicly available information concerning it.

TheMJDSisavailablefor rightsofferings primarily to encouragefair treetment of
Canadian investors. Previously, a U.S. issuer might not have extended rights
offeringsto its securityholdersin Canadadueto the perceived costsand burdens
of meeting Canadian regulatory requirements. The MJDSisintended to ater a
U.S. issuer's cost-benefit analysisin favour of extending arights offering to
Canadian investors.

Offerings of debt and preferred shares that are not eligible to be made under
paragraph 3.1(a) of NI 71-101, rights offerings that are not eligible to be made
under paragraph 3.1(b) of NI 71-101, securitiesexchange bidsthat are not digible
to be made under section 12.3 of NI 71-101, and business combinationsthat are
not eligible to be made under section 13.1 may be made under paragraph 3.1(c)
of NI 71-101, if subparagraphs 3.1(c)(i) and (ii) of NI 71-101 are satisfied.

3 Public Interest Jurisdiction

All MJIDS prospectus distributions remain subject to the fundamenta principle that
transactions must not be prgjudicid to the public interest. The Canadian securities
regulatory authoritieswill continueto exercisetheir publicinterest jurisdictionin
specific casesif they determine that it is necessary to do so to preserve the
integrity of the Canadian capital markets or to protect investors.

4 Form and Content of MJDS Prospectus
A preiminary MJDS prospectus, MJDS prospectus or amendment or supplement

to aprdiminary MJDS prospectus or MJDS prospectus need not comply with the
prospectus form and content requirements of securities|egidation applicableto
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digtributions of securities made other than under NI 71-101 except as specifically
provided in NI 71-101 and the implementing law of ajurisdiction.

Each preliminary MJDS prospectus and MJDS prospectus is subject to
requirementsof securitieslegidationto providefull, trueand plaindisclosureof dl
material facts relating to the securities proposed to be distributed and not to
contain an untrue statement of amaterial fact or omit to state amaterial fact that
isrequired to be stated or that is necessary to make astatement not mideadingin
light of the circumstances in which it was made.

Format of MJDS Prospectus

A prdiminary MJIDS prospectus and aM JDS progpectus may be either aseparate
Canadian prospectus or a wrap-around prospectus that includes the U.S.
prospectus filed with the SEC.

Anissuer isrequired tofileapreliminary MJDS prospectusfor usein Canada
evenif theissuer doesnot prepare apreliminary prospectusfor usein the United
States.

Reconciliation of Financial Statements

Reconciliation of financia statements to Canadian GAAP is not required for
distributions made under NI 71-101 other than those made under paragraph
3.1(c) of NI 71-101.

Anissuer digible under paragraph 3.1(c) of NI 71-101 to fileaMJDS prospectus
may apply to each applicable Canadian securities regulatory authority for an
exemption permitting the issuer to reconcilefinancial statementsinthe MJDS
prospectus to International Accounting Standardsin lieu of Canadian GAAP.

U.S. federal securities law requires that annual financial statements be
accompanied by an auditor'sreport prepared in accordancewith U.S. generaly
accepted auditing standards. Therefore, aM JDS prospectuswhich by definition,
includesaU.S. prospectus, would include audited financial statementswith a
report prepared in accordancewith U.S. generally accepted auditing standards.
Unlike section 4.6 of NI 71-101 which imposes a requirement to reconcile
financial statements to Canadian GAAP, no additional auditing standard
requirement isimposed by NI 71-101.
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Underwriters Certificate in Rights Offerings

A preliminary MJDS prospectus and aMJDS prospectus used for adistribution
of rightsunder NI 71-101 need not contain an underwriters certificateif (i) there
isno soliciting activity in thelocd jurisdiction other than the dissemination by the
issuer of the rights and the preliminary MJDS prospectusand MJDS prospectus
and the solicitation of the exercise of those rights by existing securityholders, and
(i) securities acquired under a standby underwriting commitment by adealer to
purchase securities unsubscribed for by other securityholders are not resold in the
local jurisdiction.

Distributions made in Quebec

For distributions madein Quebec, both English and French language versions of
the preliminary MJDS Prospectus, MJDS Prospectus and each amendment and
supplement thereto are required to befiled. Legidation in Quebec requires that
Frenchlanguage versionsof the documentsor portions of documentsincorporated
by referenceinto any of those documents befiled in Quebec not later than thetime
theincorporating document isfiled. Thus, French language versionsof continuous
disclosure documents need not be filed until incorporated by reference. In
addition, information contained in a Form 10-K, Form 10-Q or Form 8-K
prescribed under the 1934 Act that is not required to be disclosed under Quebec
requirements applicabl eto distributions not made under the MJDS need not be
included in the French language versions of those documents.

Despite the foregoing, section 6.15 of NI 71-101 provides that French language
versonsof thedisclosuredocumentsarenot required to befiled for rightsofferings
made under paragraph 3.1(b) of NI 71-101, unless (i) the issuer isareporting
issuer in Quebec other than solely as aresult of rights offerings made under
paragraph 3.1(b) of NI 71-101, or (ii) 20 percent or more of the class of
securitiesin respect of which therightsareissued isheld by personsor companies
whose last address as shown on the books of the issuer isin Canada.

Modification or Amendment

Part 7 of NI 71-101 outlines the amendment and supplement procedures for
MJDS prospectus distributions.

An amendment to a registration statement that modifies the related U.S.
prospectus, other than an amendment that has been made as a result of the
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occurrence of an adversematerid change sincethefiling of the preliminary MJIDS
prospectus or an amendment to the preliminary MJDS prospectus, need not be
filed as an amendment to the preliminary MJDS prospectus.

Advertising

Theprovisons of securitieslegidation rdating to the advertising of securitiesor the
making of representations or undertakingsin respect of distributions of securities,
other than representations asto listing or quotation of securities, including the
digtribution of materid to potentid investors and the provision of information to the
media before the issuance of a receipt for the MJDS prospectus, apply to
distributions made under the MJDS.

Review Procedures

Disclosure documentsfiled for adistribution under NI 71-101 will be subject to
SEC review proceduresif the offering is being made both in Canada and the
United States. Whether theoffering ismade both in Canadaand the United States
or solely in Canada, the Canadian securitiesregulatory authoritieswill monitor
materiasfiled under NI 71-101 to check compliance with the specific disclosure
andfiling requirementsof NI 71-101. In addition, the substance of thedisclosure
documents will be reviewed in the unusua case if, through monitoring of the
materiasor otherwise, the Canadian securitiesregul atory authoritieshavereason
to believe that there may be a problem with atransaction or the related disclosure
or other special circumstances exist.

Anissuer making an offering in Canadaand the U.S. usingthe MJDS must select
aprincipa jurisdiction in Canada. Asof the date of this Policy, the Canadian
securities regulatory authorities of New Brunswick, Prince Edward Island,
Newfoundland, Y ukon Territory and the Northwest Territorieshaveindicated that
they will not agreeto act asprincipa jurisdiction under section 5.1 of NI 71-101.

Receipt Procedures

Thereceipt for apreiminary MJDS Prospectus filed under NI 71-101 will be
issued by each regulator when the preliminary MJDS Prospectus and all other
required documentation have been filed with it in the manner required by NI
71-101.
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If adistribution under NI 71-101 is being made concurrently in the United States,
the receipt for aMJDS prospectusfiled under NI 71-101 will be issued by each
regulator when thefollowing conditions have been satisfied, unlesstheregulator
has reason to believe that there may be a problem with the transaction or the
related disclosure or other special circumstances exist,

@ if theregulator isin the principa jurisdiction, the related registration
gtatement has become effective under the SEC rules, asnotified in writing
by the issuer under section 6.11 of NI 71-101;

(b) in the case of the other jurisdictions, the regulator in the principal
jurisdiction has notified each other applicableregul ator that the regul ator
inthe principa jurisdiction hasissued areceipt for the MJIDS Prospectus,
and

(© the MJDS prospectus, all documents incorporated or deemed to be
incorporated therein by reference and dl other documentation required to
befiled under NI 71-101 have been filed with the regulator in the manner
required by NI 71-101.

If the offering isbeing made solely in Canada, the recei pt for aM JDS prospectus
filed under NI 71-101 will be issued by each applicable regulator when the
conditions set out in paragraphs (b) and (c) above have been satisfied, unlessit has
reason to believe that there may be a problem with the transaction or the related
disclosure or other special circumstances exist.

IssuersfilingaMJDS Prospectus under NI 71-101 may elect to use the receipt
system in the national policy on mutual reliance for prospectuses. Reference
should be madeto that policy for the procedures, requirements and benefits of the
system provided by that policy.

Rule 415 Offerings and Rule 430A Offerings

@ The procedures permitted by Rule 415 and Rule 430A under the 1933
Act may be used for offerings of securitiesunder NI 71-101. National
Policy Statement No. 44 Rulesfor Shelf Prospectus Offerings and for
Pricing Offerings after the Final Prospectus is Receipted and any
successor instrument to that Nationa Policy Statement doesnot apply to
those offerings. A prospectus supplement filed in accordance with the
procedures permitted by Rule 415 or Rule 430A will not be subject to the
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review procedures set out in subsection 3.2(11) or thereceipt procedures
set out in subsection 3.2(12) of this Policy.

(b) None of arevised U.S. prospectus, a prospectus supplement, arule 415
prospectus supplement and a rule 430A pricing prospectus is an
amendment to aMJDS prospectus.

Certification for Rule 415 Offerings

Method 1 can be substituted for method 2 and vice versa until thefiling of the
MJDS prospectus. The method chosen for the provision of the issuer's and
underwriters' certificates need not be the same.

Method 1 allows the use of prospectus supplements and in the case of MTN
programs, pricing supplements (i.e., supplements setting the price and certain
variableterms of the securities rather than establishing the program) that do not
contain certificates, if a"forward-looking" certificate hasbeen included in the
prospectus or in the supplement establishing the program.

Method 2 requirestheinclusion of certificatesin each prospectus supplement and
pricing supplement filed under the M JDS, provided that no certificateisrequired
to be included in a prospectus supplement or pricing supplement filed in the
principal jurisdiction if the securities covered by the prospectus supplement or
pricing supplement are not offered in Canada.

Thetext of the certificatesfor rule 415 offeringsis set forth in the appendix to NI
71-101.

Disclosure of Interest of Underwriter

An underwriter of the Canadian distribution named in the preliminary MJDS
Prospectus or MJDS Prospectus remains subject to any obligation under
Canadian securities |egidation to disclose the names of personsor companies
having an interest in its capital.

Conflicts of Interest
The provisons of Canadian securitieslegidation that regulate conflicts of interest

in connection with the distribution of securities of aregistered dedler, aconnected
issuer of aregistered dealer or arelated issuer of aregistered dealer, other than
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disclosure, apply to distributions under NI 71-101. In some jurisdictions,
participation of anindependent underwriter in these distributions may berequired.

Trust Indenture Requirements

Section 19.1 of NI 71-101 provides that any requirement of a jurisdiction
applicableto trust indenturesfor any debt outstanding or guaranteed thereunder,
including arequirement that a person or company appointed asatrustee under a
trust indenture beresident or authorized to do businessinthejurisdiction, doesnot
apply to offerings made under NI 71-101, if the conditions of Section 19.1 are
met.

Fees

Canadian securities|egidation regarding fees appliesto afiling made under NI
71-101.

Registration Requirementsfor Rights Offerings

The dealer registration requirement applies to

@
(b)

adealer that solicits exercise of rights; and

adeder that resdlls securities acquired under astandby underwriting commitment
by the dealer to purchase securities unsubscribed for by other securityholders

in arights offering made under NI 71-101.

Bidsfor Securitiesof U.S. Issuers

(1)

General

Subject to the provisions of Part 12 of NI 71-101, the MJDS permits eligible
take-over bids and issuer bids for securities of a U.S. issuer to be made in
accordance with U.S. federal securitieslaw to Canadian residentsif Canadian
residents hold less than 40 percent of the securities. The MJIDS enables offerors
generdly to comply with gpplicable U.S. disclosure requirements and requirements
governing the conduct of the bid instead of complying with Canadian requirements.
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The MJIDS is extended to take-over bids and issuer bids primarily to encourage
fair treetment of Canadian investors. Securityholdersin aparticular jurisdiction
who are excluded from an offer may be relegated to choosing, without the
disclosure and procedural safeguards available under either the Canadian or the
U.S. regulatory scheme, either to sl into the secondary market at lessthan thefull
bid price and incur additional transactional costs or to remain minority
securityholderssubject to the poss bility of being forced out of their equity position
in a subsequent merger. The application of the MJDS to bidsis intended to
facilitatebidsby reducing duplicativeregulation and avoiding conflict between the
two regulatory schemes. Because the substantive protections and disclosure
obligations applicableto bidsin the United States are, asawhole, comparableto
those prescribed by Canadian securitieslegidation, Canadian resident hol ders of
securities of U.S. issuers should remain adequately protected by the application
of U.S. rather than Canadian rulesin the circumstances contemplated by NI
71-101.

Particularly when relatively few securitiesare held by Canadian residents, there
may be adisincentiveto extend abid to them if doing so would require compliance
with additiond Canadian regulatory requirements. The availability of the MJIDSfor
bidsfor securities of U.S. issuersisintended to ater the offeror's cost-benefit
anaysisin favour of extending those bids to Canadian residents.

There are no offeror eligibility requirements except in the case of securities
exchange bids. For securities exchange bids made under the MJDS, compliance
with U.S. disclosurerequirements sati sfies Canadian disclosure requirementswith
respect to the offeror and the offered securitiesonly if the offeror meetscertain
reporting history, listing and other eligibility requirements and, in the case of
securities exchange take-over bids, a public float or investment grade rating
requirement. In take-over bids, unlikeissuer bidsand rights offerings, the investor
has not aready made an investment decision with respect to the issuer of the
securities that are being offered in the exchange.

Bids made under the MJIDS must be extended to all holders of the class of
securities subject to the bid in Canada and the United States. Further, bids must
be made on the same terms and conditions to all securityholders.

The providonsof securities|egidation governing the form and content of disclosure
documents and the conduct of bidsare varied in respect of bids made under the
MJDS to the extent provided in NI 71-101 and the implementing law of a
jurisdiction. Bidsmadeunder the M JDSremain subject to any requirementstofile
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with the Canadian securities regulatory authorities and send a bid circular, a
directors circular or anindividua director'sor officer'scircular and any notice of
change or notice of variation to holders of the securities subject to the bid.

The requirement to send bid materia sto holders of the securities subject tothe bid
applieswhether those material s are published, sent or given to securityholders
resident inthe United Statesof Americaby the use of stockholder listsand security
position listings, or by long form or summary publication.

Each MJIDStake-over bid circular, MJDS issuer bid circular, MJDS directors
circular and MJDS director's or officer's circular remains subject to the
requirement that it not contain an untrue statement of amaterial fact or omit to
state amateria fact that is required to be stated or that is necessary to make a
statement not misleading in light of the circumstances in which it was made.

Alternative Exemptions

Provisionismadein the Canadian securities|egidation of somejurisdictionsfor
exemption from take-over bid and issuer bid requirementsif thebidismadein
compliance with the laws of arecognized jurisdiction and there are relatively few
holdersin thejurisdiction holding arelatively small percentage of the class of
securities subject to the bid. An offeror may make abid under theMJDSin certain
jurisdictions and under such an exemption in others.

Certain Continuing Requirements
€) Early Warning

Provisions of Canadian securities|egidation that require disclosure of
acquisitions reaching a certain threshold or restrict acquisitions of
securities once such athreshold has been reached continue to apply in
respect of U.S. offereeissuersthat arereportingissuersin ajurisdiction.

(b) Going Private Transactions

Bids made under the MJIDS are subject to the requirements of Canadian
securitieslegidation relating to going privatetransactions, other than the
reguirement to provideavaluation at thetime of atake-over bidif itis
anticipated by the offeror that agoing private transaction will follow the
bid.
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Pre-bid Integration

Canadian securities legislation regulating take-over bids includes
provisions regarding integration of pre-bid transactions with the bid.
These provisions apply to MJIDS bids only if 20 percent or more of a
class of securitiesthat isthe subject of atake-over bid made under the
MJIDSis held by persons or companieswhose last address as shown on
the books of the issuer isin Canada.

Valuation Requirements in Issuer and Insider Bids

Thevaluation requirements of Canadian securities|egidation with respect
to issuer bidsand insider bids apply to issuer bidsand insider bids made
under theMJIDS only if 20 percent or more of aclassof securitiesthat is
the subject of thebid isheld by persons or companieswhose last address
as shown on the books of the issuer isin Canada.

Public Interest Jurisdiction

All bidsremain subject to thefundamenta principlethat transactionsmust
not beprejudicia tothe publicinterest. The Canadian securitiesregulatory
authoritieswill continueto exercisetheir publicinterest jurisdictionin
specific casesif they determinethat it is necessary to do so in order to
preserve the integrity of the Canadian capital markets or to protect
investors.

Directors and Individual Director's and Officer's Circulars

If atake-over bid ismade under theMJDS, the offereeissuer and itsdirectors and
officersmay elect to comply either with the requirements of Canadian securities
legidationor asprovidedinNI 71-101 with U.S. federa securitieslaw in respect
of their response to the bid. In the case of compliance by the directors or by
individual directorsor officerswith Canadian requirements, the requirements set
out in NI 71-101 regarding directors circularsor individua director'sor officer's
circulars, asthe case may be, do not apply. Notwithstanding that atake-over bid
was eligible to be made under the MJIDS, the offeree issuer and itsdirectors and
officersmay not usethe MJIDS in respect of thebid if the offeror did not makethe
bid under the MJIDS.

Bids Made in Quebec
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A Frenchlanguage verson of aMJDSbid circular, together with French language
versions of all documents or parts thereof incorporated by reference into the
MJDS bid circular that contain information required to be disclosed in abid
circular not prepared in accordance with NI 71-101, isrequired to befiled in
Quebec.

However, aFrench language version of aMJDSbid circular isnot required to be
filed for abid made under theMJDS, unless (i) the offereeissuer isareporting
issuer in Quebec, or (ii) 20 percent or more of a class of securitiesthat isthe
subject of the bid is held by persons or companies whose last address as shown
on the books of the issuer isin Canada.

(6) Notices of Variation and Notices of Change

The provisons of Canadian securities|egidation that prescribe the circumstances
inwhich abid circular, directors circular, or individual officer's or director's
circular isrequired to be changed or varied and the form and content of the
applicable disclosure documents do not apply to bids made under the MJIDS,
unless, in respect of the directors circular or individual officer's or director's
circular, thedirectorsor individud officer or director have eected to comply with
the requirements of Canadian securities|egidation otherwise gpplicable. Instead,
disclosure documents filed under the MJDS should be changed or varied in
accordance with the requirements of section 12.15 of NI 71-101.

@) Fees

Canadian securities legidation regarding fees applies to a bid made under NI
71-101.

Business Combinations

The MJDS permits securities of aU.S. issuer to be distributed by prospectusin Canada
on the basisof documentation prepared in accordancewith U.S. federal securitieslaw,
with certain additiona Canadian disclosure, in connection with abusiness combination if
less than 40 percent of the securitiesto be distributed by the successor issuer would be
held by Canadian residents. Asin the case of bids, the MJDS s available for business
combinations primarily to encourage fair treatment of Canadian investors. A MJDS
prospectusfiledfor adistribution of securitiesin connection with abusi nesscombination
need not contain areconciliation of the financid statementsin the prospectusto Canadian
GAAP.
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Canadian securitieslegidation of most of thejurisdictions providesfor an exemption from
prospectusrequirementsfor certain distributionsof securitiesissuedin connectionwitha
gatutory amagamation, merger or arrangement. Asaresult, anissuer may eect not to use
the MJDS, but to distribute securitiesissued in abus ness combination under a progpectus
exemption. A consegquence of using a prospectus exemption instead of the MJDS may be
resae redtrictions on the distributed securities. However, under rules or blanket rulings or
ordersissued in certain jurisdictions, the resale of securities acquired under such an
exemptionisnot adigtribution for which aprospectusisrequired if theissuer meetscertain
eligibility and reporting requirements and theresal eisexecuted through thefacilitiesof a
stock exchange or certain other regulated markets outside of the jurisdiction.

A business combination made under the MIDSmust comply with the relevant requirements
of securitieslegidation relating to going private transactionsand related party transactions.
All business combinations remain subject to the fundamenta principle that transactions
must not beprgudicia tothe publicinterest. The Canadian securitiesregulatory authorities
will continueto exercisetheir publicinterest jurisdiction in specific casesif they determine
that it isnecessary to do so to preservetheintegrity of the Canadian capital marketsor to
protect investors.

Continuous Disclosur e, Proxies and Proxy Solicitation, Insider Reporting and
Shareholder Communication

@ Genera

An issuer that files a prospectus or a bid circular for a securities exchange
take-over bid in certain jurisdictions becomes a reporting issuer in those
jurisdictions, thereby becoming subject, among other things, to certain continuous
disclosure, proxy and proxy solicitation, and shareholder communication
requirements, and its insiders becoming subject to certain insider reporting
requirements.

Parts 14 through 18 of NI 71-101 substitute U.S. federal securities law
requirementsfor the requirements of Canadian securities|egidlation otherwise
gpplicableto U.S. issuers and other persons or companiesthat satisfy the relevant
eigibility criteria, if any, gpecified in those parts and that eect to comply with the
requirements specified in those parts.

Canadian securities legislation in certain jurisdictions requires that issuers
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@ prepare their financia statements in accordance with, or reconcile the
financia statementsto, Canadian GAAP;

(b) gatein the notesto thefinancia statementswhich option hasbeen applied
in the choice of generally accepted accounting principles; and

(c) include an auditor's report on the financial statements prepared in
accordance with Canadian GAAS or include an explanation of the
sgnificant differencesbetween U.S. generaly accepted auditing Standards
and Canadian GAAS.

U.S. issuersfiling financid statements in accordance with Part 15 of NI 71-101
areexempt from these requirements under rules, blanket rulings or ordersissued
in those jurisdictions.

Communication with Beneficial Owners of Securities of a Reporting | ssuer

If aU.S. issuer electsto comply with section 18.1 of NI 71-101, any Canadian
clearing agency (i.e. The Canadian Depositary for Securities Limited) and any
intermediary whose last address as shown on the books of theissuer isin theloca
jurisdiction is required to comply with the requirements of National Policy
Staterment No. 41 and any successor instrument to that Nationd Policy Statement
for such issuer, including, without limitation, responding to search cards and
ddivering proxy-related materials within the time periods specified in Nationa
Policy Statement No. 41 and under any successor instrument to that National
Policy Statement.

CERTAIN OFFERINGSBY CANADIAN ISSUERS UNDER
THE U.S.MULTIJURISDICTIONAL DISCLOSURE SYSTEM

U.S. Trust Indenture Exemption

Rule4d-9 made under the Trust Indenture Act of 1939 grantscertain exemptionsfromthe
U.S. trust indenture provisionsfor atrust indenture filed with the SEC in connection with
an offering of securitiesby a Canadian issuer under the U.S. multijurisdictiona disclosure
sysem if thetrust indentureis subject to the Canada Business Corporations Act, the Bank
Act (Canada), the Business Corporations Act (Ontario) or the Company Act (British
Columbia). Thetrustindentureprovisionsof the CanadaBusi ness CorporationsAct, the
Bank Act (Canada) and the Company Act (British Columbia) apply to issuers
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incorporated under the respective statute, whether the debt is distributed in Canadaor
elsawhere. Thetrust indenture provisions of the Business Corporations Act (Ontario) and
the Company Act (British Columbia) apply in certain circumstancesto issuers whether or
not incorporated under the gpplicable statute. In order for the trust indenture provisions of
the Business Corporations Act (Ontario) to apply to atrust indenture, a prospectus or
securities exchange issuer or take-over bid circular must befiled in Ontario in respect of
the debt to beissued or guaranteed under thetrustindenture. The Company Act (British
Columbia) trust indenture provisions apply if the debt isissued (i) by a company
incorporated in British Columbiaregardiess of where the debt is distributed, or (ii) to
resdentsin British Columbiawhether the debt isissued by prospectus, private placement
or other exemption, subject to certain limited exceptions set out in the Company Act
(British Columbia). Therefore, in order for the exemption in Rule 4d-9 to be available,
Canadianissuers, other than thoseincorporated under the Canada Business Corporations
Act, the Bank Act (Canada) or the Company Act (British Columbia) must either filea
prospectus or securities exchangeissuer or take-over bid circular in Ontario in connection
with the offering or offer the securities in British Columbia by prospectus, private
placement or under another exemption from the prospectusfiling requirement other than
those specified in the Company Act (British Columbia).

Prospectus Filing in Canada
Q) Genera

Anissuer distributing securitiesin the U.S. under the U.S. multijurisdictional
disclosure system may be subject to arequirement to file a prospectus with a
Canadian securities regulatory authority in ajurisdiction because part of the
securities offered may beoffered or sold to purchasersin that jurisdiction or asa
result of the likelihood that the securities sold inthe U.S. will not cometo rest
outside that jurisdiction and thus the offering constitutes a distribution in that
jurisdiction for which a prospectusis required to be filed.

2 Distribution from British Columbia, Alberta or Quebec

@ An issuer located in British Columbia, Alberta or Quebec that is
distributing securitiesin the U.S. under the U.S. multijurisdictional
disclosure systemissubject to arequirement to file aprospectuswith the
Canadian securitiesregulatory authority in British Columbia, Albertaor
Quebec, respectively, becausethe U.S. distributionisbeing madefrom
British Columbia, Albertaor Quebec, respectively, evenif the securities
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qualified by the prospectus are offered and sold only in the United States
of America.

Under British Columbia Rule 71-801 and Alberta Rule 71-801, an issuer
filing aprospectus with the British Columbia Securities Commission or
AlbertaSecuritiesCommission, respectively, incircumstancesdescribed
in paragraph (a) need not include in the prospectus an underwriter's
certificate.

Anissuer filing aprospectus with the Commission desvaeurs mobilieres
du Québec in circumstances described in paragraph (a) may apply tothe
Commission desvaeursmobilieres du Québec for an exemption from
those requirementsthat solely would be applicableif the distribution were
being made to purchasers in Quebec.

An issuer that files a prospectus in British Columbia or Albertain
circumstances described in paragraph (@) should advisethe SEC of the
Canadian securitiesregulaory authority that isthe review jurisdiction. The
prospectuswill be subject to thereview procedures applicable to short
form prospectuses. The British Columbia Securities Commission or the
Alberta Securities Commission will send theissuer the receipt for the
prospectus after the comments, if any, on the prospectus have been
resolved. If theissuer hasfiled aregistration statement on Form F-9 or
F-10 prescribed under the 1933 Act with the SEC in connection with the
digtribution, theissuer should advisethe SEC of theissuance of thereceipt
for the prospectusin order that the registration statement may become
effective before the end of the seven calendar day period in Rule 467(b)
under the 1933 Act.

Anissuer that filesaprospectusin Quebecin circumstancesdescribed in
paragraph (a) should advise the SEC that the Commission des valeurs
mobiliéres du Québec isthereview jurisdiction. The Commission des
valeursmobiliéresdu Québec will completeitsreview of the prospectus
within three businessdays of filing of the prospectus and will send the
issuer the receipt for the prospectus after the comments, if any, on the
prospectus have been resolved. If the issuer hasfiled aregistration
statement on Form F-9 or F-101n connection with the distribution, the
issuer should advise the SEC of the issuance of the receipt for the
prospectusin order that the registration statement may become effective
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before the end of the seven calendar day period in Rule467(b) under the
1933 Act.

4.3 Filings in Saskatchewan, Manitoba, Ontario and Nova Scotia For U.S. Only
Distributions

(1)

(2)

®3)

Filing Procedures

If an issuer other than an issuer located in British Columbia, Albertaor Quebec,
that filesaForm F-9 or F-10 in connection with adistribution solely in the United
Statesof Americaunder themultijurisdictional disclosure system adopted by the
SEC seeksto have the registration statement become effective before the end of
the seven cdendar day period in Rule 467(b) under the 1933 Act, theissuer may
select Saskatchewan, Manitoba, Ontario or Nova Scotiaasreview jurisdiction,
filethe registration statement filed with the SEC with the Canadian securities
regulatory authority inthereview jurisdiction contemporaneoudy with thefiling of
the registration statement with the SEC, obtain anctification of clearancefromthe
regulator and advise the SEC of the issuance of the notification of clearance.

Confirmation of Review Jurisdiction

If the Canadian securities regulatory authority selected under subsection (1) elects
not to act asreview jurisdiction, theissuer may select another Canadian securities
regulatory authority asreview jurisdiction and advise the SEC of the Canadian
securities regulatory authority selected as review jurisdiction.

Review Procedures

€) The Canadian securitiesregul atory authority inthereview jurisdiction will
monitor regigtration statementsfiled under subsection (1). The substance
of aregistration statement will be reviewed inthe unusua caseif, through
monitoring of the materials or otherwise, the Canadian securities
regulatory authority has reason to believe that there may be aproblem
with the transaction or the related disclosure or other specia
circumstances exist.

(b) If the review jurisdiction selects aregistration statement for review, it will
send its commentsto the issuer within three business days of the filing of
the registration statement.
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Notification of Clearance Procedures

A notification of clearance for the registration statement will be issued by the
regulator inthereview jurisdiction once any comments have been resolved, unless
the Canadian securitiesregulatory authority in thereview jurisdiction hasreason
to believe that there may be a problem with the transaction or the related
disclosure or other special circumstances exist.

Filing of Amendments to Registration Statement
Anissuer that filesaregigtration statement under subsection (1) shdl asofilewith

theregulator inthereview jurisdiction all amendmentsto theregistration statement
contemporaneously with the filing of such documents with the SEC.



