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MULTILATERAL INSTRUMENT 45-102
RESALE OF SECURITIES

PART 1 DEFINITIONS

11

Definitions - In this Ingrument

"control didribution” means a trade described in the provisons of securities legidation ligted in
Appendix A;

"convertible security” means a security of an issuer that is convertible into, or carriesthe right of the
holder to purchase or otherwise acquire, or of the issuer to cause the purchase or acquisition of,
asecurity of the same issuer;

"digtribution date' means

@ in repect of atrade that isnot a control distribution, the dete the security thet is the subject
of the trade was ditributed in reliance on an exemption from the prospectus requirement
by the issuer or, in the case of a control distribution, by the selling security holder,

(b) inrespect of atrade that is acontrol distribution, the date the security that is the subject of
the trade was acquired by the selling security holder,

(¢) inrespect of atrade of an underlying security that is not a control distribution, the date the
convertible security, exchangeable security or multiple convertible security thet, directly or
indirectly, entitled or required the holder to acquire the underlying security was distributed in
reliance on an exemption from the prospectus requirement by the issuer or, in the case of a
control disgtribution, by the sdlling security holder, or

(d) inrespect of atrade of an underlying security that is a control distribution, the date the
convertible security, exchangeable security or multiple convertible security thet, directly or
indirectly, entitled or required the holder to acquire the underlying security was acquired by
the sdlling security holder;

"exchangeable security” means a security of an issuer that is exchangesble for, or carries the right
of the holder to purchase or otherwise acquire, or of the issuer to cause the purchase or acquisition
of, asecurity of another issuer;

"former M| 45-102" means Multilatera Instrument 45-102 Resale of Securities that came into
force on November 30, 2001;



"multiple convertible security” means a security of an issuer thet is convertible into, or
exchangeable for, or carries the right of the holder to purchase or otherwise acquire, or of the
issuer to cause the purchase or acquisition of, a convertible security, an exchangeable security
or another multiple convertible security;

"private company" has the meaning ascribed to that term in securities legidation;

"private issuer” has the meaning ascribed to that term in securities legidation except in Ontario
where "private issuer" means a person that

@ isnot areporting issuer or amutud fund,
(b) isan issuer dl of whoseissued and outstanding shares
0] are subject to restrictions on transfer contained in the congtating documents of the

issuer or one or more agreements among the issuer and the holders of its securities;
and

(i) are beneficidly owned, directly or indirectly, by not more than 50 persons or
companies, counting any two or more joint registered holders as one beneficia
owner, exclusve of persons

(A)  tha are employed by the issuer or an affiliated entity of the issuer, or

(B)  tha beneficialy owned, directly or indirectly, shares of the issuer while
employed by it or an affiliated entity of it and at dl times Snce ceasing to
be so employed have continued to beneficialy own, directly or indirectly,
at least one share of the issuer, and

(© has not distributed any securities to the public;

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

"underlying security” means a security issued or transferred, or to be issued or transferred, in

accordance with the terms of a convertible security, an exchangeable security or a multiple
convertible security.

PART 2 FIRST TRADES

2.1  Application - Except for sections 2.1, 2.8 and 2.9, this Part does not apply in Manitoba, New
Brunswick and the Y ukon Territory.



2.2

2.3

24

2.5

Removal of Resale Provisions - The provisonsin securities legidation lised in Appendix C do

not apply.

Section 2.5 Applies - If asecurity was disiributed under any of the provisons listed in Appendix
D, thefirgt trade of that security is subject to section 2.5.

Section 2.6 Applies - If asecurity was digtributed under any of the provisons liged in Appendix
E, thefirgt trade of that security is subject to section 2.6.

Restricted Period

Q Unless the conditions in subsection (2) are satisfied, atrade that is specified by section 2.3
or other securities legidation of ajurisdiction to be subject to this section is a distribution.

2 The conditions are:

1.

The issuer is and has been a reporting issuer in ajurisdiction for the four months
immediately preceding the trade.

At least four months have egpsed from the didtribution date.

If the didribution date is on or after [insert the effective date of this Insrument] and
the security is subject to aredricted period in item (2) 2., acertificate representing
the securities was issued that carried alegend Sating:

"Unless permitted under securities legidation, the holder of the securities shal not
trade the securities before the date that is 4 months and a day after the later of (i)
[insert the digtribution date], and (i) the date the issuer became a reporting issuer
in any province or territory. "

Thetradeis not a control distribution.

No unusua effort is made to prepare the market or to create a demand for the
securities that are the subject of the trade.

No extraordinary commission or consderation is paid to a person or company in
respect of the trade.

If the sdlling security holder isan ingder or officer of the issuer, the salling security
holder has no reasonable grounds to bdieve that the issuer isin default of securities
legidation.



26  Seasoning Period

(1)  Unlessthe conditionsin subsection (3) are satisfied, atrade that is specified by section 2.4
or other securities legidation of ajurisdiction to be subject to this section is a distribution.

(2) Thefirs trade of securities issued by a private company or private issuer made after the
issuer has ceased to be a private company or private issuer is adistribution unlessthe
conditionsin subsection (3) are satisfied.

(3) Theconditionsare:

1. The issuer is and has been a reporting issuer in ajurisdiction for the four months
immediately preceding the trade.

2. Thetradeis not acontrol distribution.

3. No unusud effort is made to prepare the market or to create a demand for the
securities that are the subject of the trade.

4, No extraordinary commission or condderation is paid to a person or company in
respect of the trade.

5. If the sdlling security holder isan ingder or officer of theissuer, the sdlling security
holder has no reasonable grounds to bdlieve that the issuer isin default of securities
legidation.

2.7  Exemption for a Tradeif the | ssuer Becomesa Reporting Issuer After the Distribution
Date

@ Despite item 2.5(2)1., if the issuer became areporting issuer after the digtribution date by
filing a progpectus in a jurisdiction listed in Appendix B and is a reporting issuer in a
jurisdiction at the time of the trade, the condition in item 2.5(2)1. does not apply.

2 Despiteitem 2.6(3)1., if the issuer became areporting issuer after the didtribution date by
filing a progpectus in a jurisdiction listed in Appendix B and is a reporting issuer in a
jurisdiction at the time of the trade, the condition in item 2.6(3)1. does not apply.

©)] Despite item 2.8(2)1., if the issuer became a reporting issuer after the distribution date by
filing a progpectus in a jurisdiction listed in Appendix B and is a reporting issuer in a
jurisdiction at the time of the trade, the condition in item 2.8(2)1. does not apply.



2.8

Exemption for a Trade by a Control Person

1)

2

3

(4)

The prospectus requirement does not gpply to a control distribution, or adistribution by
alender, pledgee, mortgagee or other encumbrancer for the purpose of liquidating a debt
meade in good faith by sdling or offering for sale a security pledged, mortgaged or otherwise
encumbered in good faith as collatera for the debt if the security was acquired by the
lender, pledgee, mortgagee or other encumbrancer in acontrol digtribution, if the conditions
in subsection (2) are satisfied.

The conditions are:

1.

The issuer is and has been a reporting issuer in ajurisdiction for the four months
immediately preceding the trade.

The sdling security holder, or the lender, pledgee, mortgagee or other
encumbrancer if the digtribution is for the purpose of liquidating a dett, has hdd the
securitiesfor at least four months.

No unusud effort is made to prepare the market or to create a demand for the
securities that are the subject of the trade.

No extraordinary commission or condderation is paid to a person or company in
respect of the trade.

The sdlling security holder has no reasonable grounds to believe that the issuer is
in default of securities legidation.

The sdlling security holder, or the lender, pledgee, mortgagee or other encumbrancer if the
digtribution is for the purpose of liquidating a debt, under subsection (2) shdl

@
(b)

9gn and file Form 45-102F1 at the times set out in subsections (4) and (5), and

file, within three days after the completion of any trade, an ingder report prepared
in accordance with either Form 55-102F2 or Form 55-102F6 under Nationa
Instrument 55-102 System for Electronic Disclosure by Insiders (SEDI).

A person or company required to file Form 45-102 F1 shal sign the form no earlier than
one business day beforeitsfiling.



2.9

©)

(6)

()

(8)

Subject to subsection (6), a person or company required to file Form 45-102 F1 shall file
theform

@ a least seven days and not more than 14 days before the firgt trade that forms part
of the digtribution,

(b)  onthe 60th day after the date of filing under paragraph (a), and
(© thereafter at the end of each 28 day period.

Subject to subsection (7), if aperson or company has filed a Form 45-102F3 Notice of
Intention to Digtribute Securities under former MI 45-102 before the effective date of this
Instrument, the person or company shal file Form 45-101F1

@ on the 60th day after the date of filing of the Form 45-102F3 and thereafter & the
end of each 28 day period, or

(b) on the 28" day after thefiling of the renewa Form 45-102F3, and theresfter at the
end of each 28 day period, if arenewd form has been filed before the effective
date of this Instrumen.

A person or company is hot required to file Form 45-102 F1 under paragraph 5(b), 5(c),
6(a) or 6(b) if

@ al of the securities specified under the initid form have been sold, or
(b) anotice has been filed in the jurisdictions in which the initid Form 45-102F1 or
equivaent form was filed, which states that the securities specified in the initid

form, or the unsold securities, are no longer for sae.

The person or company required to file Form 45-102 F1 under subsection (3) or (6), or
the notice under paragraph 7 (b), shal file the form or the notice on SEDAR.

Determining Time Periods

@

2

If an issuer was a party to an amal gamation, merger, continuation or arrangement, it may
include the period of time that one of the parties to the amagamation, merger,
continuation or arrangement was a reporting issuer immediately before the
amagameation, merger, continuation or arrangement to determine the period of timeit
has been areporting issuer in ajurisdiction for the purposes of section 2.5, 2.6 or 2.8.

In determining the period of time that a salling security holder has held a security for the
purposes of section 2.5 or 2.8, if the security was acquired by the sdlling security holder



2.10

211

212

from an dfiliate of the salling security holder, the period of time thet the effiliate has held the
Security may be included.

)] In determining the period of time that a sdlling security holder has held an underlying security

for the purposes of section 2.8, the period of time the sdlling security holder has held the
convertible security, exchangeable security or multiple convertible security may be indluded.

4 In determining the period of time that alender, pledgee, mortgagee or other encumbrancer

has held a security under item 2.8(2)2., the period of time the debtor has held the security
may be included.

(5) In determining the period of time that alender, pledgee, mortgagee or other encumbrancer

has held an underlying security under item 2.8(2)2., the period of time the debtor has held
the convertible security, exchangeable security or multiple convertible security may be
included.

Exemption for a Trade in an Underlying Security if the Convertible Security,
Exchangeable Security or Multiple Convertible Security is Qualified by a Prospectus -
Section 2.6 does not apply to atrade in an underlying security issued or transferred under the
terms of a convertible security, exchangesble security or multiple convertible security if

@ arecept was obtained for a progpectus quaifying the digtribution of the convertible
security, exchangesble security or multiple convertible security;

(b) the trade is not a control distribution; and
(© the issuer of the underlying security is areporting issuer at the time of the trade.

Exemption for a Tradein a Security Acquired in a Take-over Bid or Issuer Bid - Section
2.6 does not apply to atrade of a security of an offeror if

@ a securities exchange take-over bid circular or securities exchange issuer bid
circular relating to the distribution of the security was filed by the offeror on
SEDAR,

(b) the trade is not a contral distribution; and

(© the offeror was a reporting issuer on the date the securities of the offeree issuer
were firgt taken up under the take-over bid or issuer bid.

Exemption for a Trade in an Underlying Security if the Convertible Security,
Exchangeable Security or Multiple Convertible Security is Qualified by a Securities
Exchange Take-over Bid Circular or Issuer Bid Circular - Section 2.6 does not apply to a



trade in an underlying security issued or trandferred under the terms of a convertible security,
exchangeable security or multiple convertible security if

@

(b)
(©

(d)

a securities exchange take-over bid circular or a securities exchange issuer bid
circular reating to the digtribution of the convertible security, exchangesble security
or multiple convertible security was filed by the offeror on SEDAR,;

the trade is not a control digtribution;

the offeror was a reporting issuer on the date the securities of the offeree issuer
were firg taken up under the take-over bid or issuer bid; and

the issuer of the underlying security is areporting issuer a the time of the trade.

2.13 Tradesby Underwriters - A trade by an underwriter of securities distributed under any of the
provisons liged in Appendix F is adigtribution.

214 First Tradesin Securities of a Non-Reporting Issuer Distributed under a Prospectus

Exemption

(@) The prospectus reguirement does not gpply to the first trade of a security distributed under
an exemption from the prospectus requirement if

@

(b)

(©

the issuer of the security

0] was not areporting issuer in any jurisdiction at the ditribution date, or
(i) isnot areporting issuer in any jurisdiction at the date of the trade;

at the digribution date, after giving effect to the issue of the security and any other
securities of the same dlass or seriesthat were issued a the sametime as or as part

of the same digtribution as the security, residents of Canada

0] did not own directly or indirectly more than 10 percent of the outstanding
securities of the class or series, and

(it) did not represent in number more than 10 percent of the total number of
owners directly or indirectly of securities of the class or series; and

the trade is made

0] through an exchange, or amarket, outside of Canada, or



(it) to a person or company outside of Canada.

2 The prospectus requirement does not gpply to the firgt trade of an underlying security if

@

(b)

(©

(d)

the convertible security, exchangeable security or multiple convertible security thet,
directly or indirectly, entitled or required the holder to acquire the underlying
security was distributed under an exemption from the prospectus requirement;

the issuer of the underlying security

0] was not areporting issuer in any jurisdiction at the digtribution date of the
convertible security, exchangesble security or multiple convertible security,
or

(it) IS not areporting issuer in any jurisdiction at the date of the trade;

the conditions in paragraph (1)(b) would have been satisfied for the underlying

security a the time of the initid digribution of the convertible security,

exchangesble security or multiple convertible security; and

the condition in paragraph (1)(c) is satisfied.

PART 3 TRANSI TIONAL PROVISION

3.1  Trangtional Provison- Securities distributed between November 30, 2001 and the effective dete
of this Instrument that were subject to a restricted period and legending requirement under section
2.5(2) or (3) of former MI 45-102 continue to be subject to that requirement unless a new
certificate isissued that complies with item 2.5(2)3.

PART 4 EXEMPTION

41  Exemption

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

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

PART 5 EFFECTIVE DATE
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51 Repeal of Former Instrument - Former M1 45-102 is repealed.

5.2  Effective Date of New Instrument - This Instrument comesinto force on[?].
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APPENDIX A
TO

MULTILATERAL INSTRUMENT 45-102

RESALE OF SECURITIES

CONTROL DISTRIBUTIONS

SECURITIESLEGISLATION REFERENCE

Definition of "control person” in section 1(l) and subclause (iii) of the
definition of "digtribution” contained in section 1(p) of the Securities Act
(Alberta)

Paragraph (c) of the definition of "digtribution” contained in section 1(1) of
the Securities Act (British Columbia)

Paragraph (b) of the definition of "primary digtribution to the public”
contained in subsection 1(1) of the Securities Act (Manitoba)

Clause 2(2)(1)(iii) of the Securities Act (Newfoundland and
L abrador)

Definition of "control person” and paragraph (iii) of the
definition of "didtribution” contained in subsection 1(1) of Blanket Order No.
1 of the Regidtrar of Securities.

Clause 2(2)(I)(iii) of the Securities Act (Nova Scotia)

Definition of "control person” and paragraph (iii) of the definition of
"distribution” contained in subsection 1(1) of Blanket Order No. 1 of the
Regidtrar of Securities.

Paragraph () of the definition of "distribution” contained in subsection 1(1)
of the Securities Act (Ontario)

Clause (jii) of the definition of "digribution” in section 1 of the Securities Act
(Prince Edward Idand)

Subclauses 2(1)(r)(iii), (iv) and (v) of The Securities Act, 1988
(Saskatchewan)
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APPENDIX B
TO
MULTILATERAL INSTRUMENT 45-102
RESALE OF SECURITIES

REPORTING ISSUER JURISDICTIONS

Alberta
British Columbia
Manitoba
Nova Scotia
Ontario
Quebec

Saskatchewan
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APPENDIX C
TO
MULTILATERAL INSTRUMENT 45-102
RESALE OF SECURITIES

NON-APPLICABLE RESALE PROVISIONS

(Section 2.2)
JURISDICTION SECURITIESLEGISLATION REFERENCE
Alberta Sections 131, 132, 133, 134, 135, 136, 137, 138, 139 with respect

to underwriters and 140 of the Securities Act (Alberta)

Newfoundland and Labrador Clause 54(5)(a), subsections 54(7), 54(9), 54(10), 73(4), 73(5),
73(6) asit relates to clause 72(2)(r), 73(7) but not as it relates to
subsection 54(6) and 54(7), 73(12), 73(18), 73(19) and 73(24) of
the Securities Act (Newfoundland and Labrador)

Nova Scotia Subsections 77(5), 77(6), 77(7), 77(7A), 77(7B), 77(8), 77(9),
77(10)(a) and 77(11) of the Securities Act (Nova Scotia)

Ontario Subsections 72(4), 72(5), 72(6) asit relatesto clause 72(1)(r), and
72(7) of the Securities Act (Ontario)
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APPENDIX D
TO
MULTILATERAL INSTRUMENT 45-102
RESALE OF SECURITIES

RESTRICTED PERIOD TRADES
(Section 2.3)

Sections 131(1)(a), (b), (c), (d), (1), (M), (), (1, (), (1), (u) and (bb) of the Securities Act (Alberta), and
section 131(2)(f)(iii) of the Securities Act (Alberta) if the right to purchase, convert or exchange was
previoudy acquired under
0] one of the above-listed exemptions under the Securities Act (Alberta),
(i) section 122(b) or (d) of the Alberta Securities Commission Rules, or
(i) under an exemption from the prospectus requirement that specifies that the first trade is subject
to section 2.5 of M| 45-102

Sections 128(a), (b), (c), (e), (f) and (h) of the Securities Rules (British Columbia)

Sections 74(2)(11)(ii) and 74(2)(13) of the Securities Act (British Columbia) if the security acquired by
the salling security holder was initidly acquired by a person or company under any of the sections of the
Securities Act (British Columbia), or the Securities Rules (British Columbia) referred to in this Appendix

Section 74(2)(11)(iii) of the Securities Act (British Columbia) if the right to purchase, convert or exchange
or otherwise acquire was origindly acquired under sections 74(2)(1) to (6), (16), (18), (19), (23) and (25)
of the Securities Act (British Columbia), section 128(a), (b), (), (e), (f) and (h) of the Securities Rules
(British Columbia), or under an exemption from the progpectus requirement that specifies thet the fird trade
is subject to section 2.5 of M| 45-102

Section 74(2)(12) of the Securities Act (British Columbia) if the security acquired by the selling security
holder under the redlization on collaterd was initidly acquired by a person or company under any of the
sections of the Securities Act (British Columbia) or the Securities Rules (British Columbia) referred to in
this Appendix

Clauses 54(3)(f) and (g) and 73(1)(a), (b), (c), (d), (h), (1), (M), (p) and (q) of the Securities Act
(Newfoundland and Labrador) and subclause 73(1)(f)(iii) of the Securities Act (Newfoundland and
Labrador) if the right to purchase, convert or exchange was previoudy acquired under one of the above
listed exemptions under the Securities Act (Newfoundliand and Labrador) or under an exemption from the
prospectus requirement that specifies that the first trade is subject to section 2.5 of M1 45-102

Paragraphs 3(a), (0), (), (K), (1), (M), (r), (s), (1), (u), (w) and (2), and subparagraph 3(€)(iii) of Blanket
Order No. 1 of the Registrar of Securities (Northwest Territories) if the right to purchase, convert or
exchange was previoudy acquired under one of the above-listed exemptions under Blanket Order No. 1
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of the Regigtrar of Securities (Northwest Territories) or under an exemption from the prospectus
requirement that specifies that the first trade is subject to section 2.5 of MI 45-102

Clauses 77(1)(a), (b), (c), (d), (), (m), (p), (q), (u), (W), (y), (ab) and (ad) of the Securities Act (Nova
Scotia), and subclause 77(1)(f)(iii) of the Securities Act (Nova Scotid) if the right to purchase, convert or
exchange was previoudy acquired under one of the above listed exemptions under the Securities Act
(Nova Scotia) or under an exemption from the prospectus requirement that specifiesthat the firgt tradeis
subject to section 2.5 of M1 45-102

Paragraphs 3(a), (b), (c), (k), (1), (m), (1), (), (1), (U), (w) and (2), and subparagraph 3(e)(iii) of Blanket
Order No.1 of the Registrar of Securities (Nunavut) if the right to purchase, convert or exchange was
previoudy acquired under one of the above-listed exemptions under Blanket Order No. 1 of the Registrar
of Securities (Nunavut) or under an exemption from the prospectus requirement that specifies that
thefirst trade is subject to section 2.5 of M| 45-102

Clauses 72(1)(a), (b), (c), (d), (1), (m), (p) and (q) of the Securities Act (Ontario) and subclause

72(1)(f)(iii) of the Securities Act (Ontario) if

(A) theright to purchase, convert or exchange was previoudy acquired under one of the above-listed
exemptions under the Securities Act (Ontario), or

(B) theright to purchase, convert or exchange was previoudy acquired under an exemption from the
prospectus requirement that specifies that the first trade is subject to section 2.5 of MI 45-102.

Clauses 13(1)(a), (b), (c), (g) and (i) and subclause 13(1)(e)(iii) of the Securities Act (Prince Edward
Idand) if the right to purchase, convert or exchange was previoudy acquired under one the above-listed
exemptions under the Securities Act (Prince Edward 1dand)

Clauses 81(2)(a), (b), (c), (d), (M), (n), (), (t), (v), (W), (2), (bb) and (ee) of The Securities Act, 1988
(Saskatchewan)

Subclauses 81(1)(f)(iii) and (iv) of The Securities Act, 1988 (Saskatchewan) if the convertible security,
exchangeable security or multiple convertible security was acquired under one of the exemptions of The
Securities Act, 1988 (Saskatchewan) referred to in this Appendix or under an exemption from the
prospectus requirement that specifies that the first trade is subject to section 2.5 of M1 45-102

Clause 81(1)(e) of The Securities Act, 1988 (Saskatchewan) if the person or company from whom the
securities were acquired obtained the securities under one of the exemptions of The Securities Act, 1988
(Saskatchewan) referred to in this Appendix
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APPENDIX E
TO
MULTILATERAL INSTRUMENT 45-102
RESALE OF SECURITIES

SEASONING PERIOD TRADES
(Section 2.4)

Section 131(1)(f) if not included in Appendix D or F of this Insrument, sections 131(h), (i) if not included
in Appendix F, (), (K), (0) and (y) of the Securities Act (Alberta) and sections 107(1) (j.1) and (k.1) prior
to their reped by section 5 of the Securities Amendment Act, 1989 (Alberta)

Section 74(2)(11)(ii) if not included in Appendix D or F and sections 74(2)(7), (8) if not induded in
Appendix F, (9) to (11), (13), (22) and (24) of the Securities Act (British Columbia)

Section 128(g) of the Securities Rules (British Columbia)

Section 74(2)(12) of the Securities Act (British Columbia), if the security acquired by the sdlling security
holder under the redlization on collatera was initidly acquired by a person or company under any of the
sections of the Securities Act (British Columbia) or the Securities Rules (British Columbia) referred to in
this Appendix

Clauses 54(3) and 73(2)(f) if not included in Appendix D or F of this Ingtrument, (i) if not included in
Appendix F, (j), (k) and (n) of the Securities Act (Newfoundland and L abrador)

Paragraphs 3(e), (f), (9), (h), (i), (n), (x), (y) and (mm) of Blanket Order No. 1 of the Regigtrar of Securities
(Northwest Territories), except for atrade made under subparagraph 3(e)(iii) of Blanket Order No. 1 of
the Regidtrar of Securities (Northwest Territories) that isincluded in Appendix D or F of this Insrument or
atrade made under paragraph 3(g) that isincluded in Appendix F of this Instrument

Clause 77(2)(f) of the Securities Act (Nova Scotia) if not included in Appendix D or F of this Instrument,
and clauses 77(2)(h), (i) if not included in Appendix F, (j), (k), (n), (v), (va), (c), (ae) and (&f) of the
Securities Act (Nova Scotid), and clause 78(1)(a) of the Securities Act (Nova Scotia) as it relates to
clause 41(2)(j) of the Securities Act (Nova Scotia) and Blanket Order No. 27(revised), 37, 38, 46 and
45-501

Paragraphs 3(e), (f), (9), (h), (i), (n), (X), (y) and (mm) of Blanket Order No. 1 of the Regidrar of Securities
(Nunavut), except for atrade made under subparagraph 3(e)(iii) of Blanket Order No. 1 of the Registrar
of Securities (Nunavut) that is included in Appendix D or F of this Insdrument or a trade made under
paragraph 3(g) that isincluded in Appendix F of this Insrument



17

Clauses 72(1)(f), (i) if not included in Appendix F, (j), (k) and (n) of the Securities Act (Ontario), except

for atrade made under 72(1)(f)(iii) of the Securities Act (Ontario) that is:

0] included in Appendix D or F of this Instrument; or

(i) to an asociated conultant or investor consultant as defined in Ontario Securities Commisson Rule
45-503 Trades to Employees, Executives and Consultants, or

(i)  contemplated by section 6.5 of Ontario Securities Commission Rule 45-501 Exempt Distributions

Clauses 13(2)(e) if not included in Appendix D or F of this Instrument, (f) if not included in Appendix F,
(h) and (K) of the Securities Act (Prince Edward Idand) or section 3.1 or 3.2 of Rule 45-501, section 1.1
of Prince Edward Idand Rule 45-502, section 2.1 or 2.2 of Prince Edward Idand Rule 45-506 or section
2.1 or 2.2 of Prince Edward Idand Rule 45-510

Clauses 81(2)(al), (e) if not included in Appendix D of this Instrument, (f) if not included in Appendix D
or F of this Ingrument, (f.1), (g), (h), (i) if not included in Appendix F, (i.1), (j), (), (0), (cc) and (dd) of
The Securities Act, 1988 (Saskatchewan)
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APPENDIX F
TO
MULTILATERAL INSTRUMENT 45-102
RESALE OF SECURITIES

UNDERWRITERS
(Section 2.13)

Section 131(1)(Vv) of the Securities Act (Alberta) and section 131(1)(i) or 131(1)(f)(iii) of the Securities
Act (Alberta) if the origind security was acquired under section 131(1)(v) of the Securities Act (Alberta)]

Section 74(2)(15) of the Securities Act (British Columbia) and section 74(2)(8) or 74(2)(11)(iii) of the
Securities Act (British Columbia) if the origina security was acquired under section 74(2)(15) of the
Securities Act (British Columbia)

Clause 73(1)(r) of the Securities Act (Newfoundland and Labrador) and section 73(2)(i) or 73(1)(f)(iii)
of the Securities Act (Newfoundland and Labrador) if the origina security was acquired under section
73(1)(r) of the Securities Act (Newfoundland and Labrador)

Paragraph 3(v) of Blanket Order No. 1 of the Regisirar of Securities (Northwest Territories) _and
paragraph 3(g) or subparagraph 3(€)(iii) of Blanket Order No. 1 of the Registrar of Securities (Northwest
Territories) if the origina security was acquired under paragraph 3(v) of Blanket Order No. 1 of the
Regigtrar of Securities (Northwest Territories)

Clause 77(1)(r) of the Securities Act (Nova Scotia) and clause 77(2)(i) or 77(1)(f)(iii) of the Securities
Act (Nova Scotia) if the original security was acquired under clause 77(1)(r) of the Securities Act (Nova
Scotia)

Paragraph 3(v) of Blanket Order No. 1 of the Registrar of Securities (Nunavut) and paragraph 3(g) or
ubparagraph 3(e)(iii) of Blanket Order No. 1 of the Regidtrar of Securities (Nunavut) if the origina security
was acquired under paragraph 3(v) of Blanket Order No. 1 of the Registrar of Securities (Nunavut)

Clause 72(1)(r) of the Securities Act (Ontario) and dause 72(1)(f)(iii) or 72(2)(i) if the origina security was
acquired under section 72(1)(r) of the Securities Act (Ontario)

Section 2.1 of Prince Edward Idand Rule 45-509 and subclause 13(1)(e) (iii) or clause 13(1)(f) of the
Securities Act (Prince Edward Idand) or section 1.1 of Prince Edward Idand Rule 45-502 if the origina
security was acquired under section 2.1 of Prince Edward Idand Rule 45-509

Clause 81(1)(u) of The Securities Act, 1988 (Saskatchewan) and clause 81(1)(i) or subclause 81(2)(f)(iii)
of The Securities Act, 1988 (Saskatchewan) if the origind security was acquired under clause 81(1)(u)
of The Securities Act, 1988 (Saskatchewan)
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FORM 45-102F1

Notice of I ntention to Distribute Securitiesunder Section 2.8 of
M1 45-102 Resale of Securities

Reporting issuer
1. Name of reporting issuer:

Sdlling security holder
2. Your name;

3. The offices or pogtions you hold in the issuer:
4, Areyou sdling securities as a lender, pledgee, mortgagee or other encumbrancer?

5. Number and class of securities of the reporting issuer you beneficidly own:

Digtribution

6. Number and class of securities you propose to sdll:

7. Will you sdll the securities privately or on an exchange or market? If on an exchange or market,
provide the name.

8. When do you propose to sdll, or start selling, these securities?

Past Filings
9. If thisform is not your initid filing,

@ when did you file your initid Form 45-102F17?

(b) when did you file your most recent renewa of thisform?

(© how many securities did you propose to sdl in your initid form?

(d) how many securities did you el between your initid filing and this renewd filing?

(e how many of the securities you proposed to sdl in your initid filing are no longer available
for sae?

() how many securities remain available for sde?

Warning
It isan offence to submit information that, in a material respect and in light of the
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circumstancesin which it is submitted, ismideading or untrue.

Certificate
| certify that

@ I have no knowledge of a materid fact or materia change with respect to the issuer of the
securities that has not been generdly disclosed; and

(20  theinformation given in thisform istrue and complete,

Dae .. e e
Y our name (Sdlling security holder)
Y our sgnature (or if acompany, the
sgnature of your authorized sgnatory)
Name of your authorized signatory
INSTRUCTION:

File this form with the securities regulatory authority in each jurisdiction where you sdll securities and
with the Canadian exchange on which the securities are lised. Where the securities are being sold on an
exchange, the form should be filed in every jurisdiction across Canada

Notice to selling security holders - collection and use of per sonal information

The persond information required in this form is collected for and used by the listed securities regulatory
authorities to administer and enforce securities legidation in their jurisdictions: Thisform is publidy avalable
by authority of Multilaterd Instrument 45-102 and the securities legidation in each of the jurisdictions. The
persond information collected will not be used or disclosed other than for the stated purposes without first
obtaining your consent. Corporate filers should seek the consent of any individuals whose persond
information appears in this form before filing thisform
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If you have questions about the collection and use of your persond information, or the persond information
of your authorized signatory, contact any of the securities regulatory authorities listed below.

Alberta Securities Commission - Alberta
4th Floor, 300 - 5th Avenue SW

Calgary, AB T2P 3C4

Attention: Information Officer

Telephone: (403) 297-6454

Facsamile: (403) 297-6156

British Columbia Securities Commission - British Columbia
P.O. Box 10142, Pacific Centre

701 West Georgia Street

Vancouver, B.C. V7Y 1L.2

Attention: Manager, Financid and Insder Reporting

Telephone: (604) 899-6730 or (800) 373-6393 (in B.C.)
Facsamile: (604) 899-6506

Securities Commission of Newfoundland and L abrador- Newfoundland and L abrador
P.O. Box 8700

2nd Floor, West Block

Confederation Building

75 O'Leary Avenue

St John'sNFLD A1B 436

Attention: Director of Securities

Telephone: (709) 729-4189

Facamile: (709) 729-6187

Department of Justice, Northwest Territories- Northwest Territories
Legal Registries

P.O. Box 1320

1st Floor, 5009-49th Street

Ydlowknife, NWT X1A 2L9

Attention: Director, Legd Registries

Telephone: (867) 873-7490

Facamile: (867) 873-0243
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Nova Scotia Securities Commission - Nova Scotia
2nd FHoor, Joseph Howe Building

1690 Hollis Street

Halifax, NS B3J319

Attention: Corporate Finance

Telephone: (902) 424-7768

Facsamile: (902) 424-4625

Department of Justice, Nunavut - Nunavut
Legal Registries Division

P.O. Box 1000 - Station 570

1t Hoor, Brown Building

Igaluit, NT XOA OHO

Attention: Director, Legd Regigtries Divison
Telephone: (867) 975-6190

Facamile: (867) 975-6194

Ontario Securities Commission - Ontario

Suite 1903, Box 55

20 Queen Street West

Toronto, ON M5H 3S8

Attention: Adminigtrative Assstant to the Director of Corporate Finance
Telephone: (416) 593-8200

Facamile: (416) 593-8177

Prince Edward Idand Securities Office - Prince Edward Idand
Consumer, Corporate and Insurance Services Divison

Office of the Attorney Generd

P.O. Box 2000

Charlottetown, PE C1A 7N8

Attention: Regidrar of Securities

Telephone: (902) 368- 4550

Fax: (902) 368-5283

Saskatchewan Securities Commission - Saskatchewan
6th Floor, 1919 Saskatchewan Drive

Regina, SK AP 3V7

Attention: Deputy Director, Legd

Telephone: (306) 787-5879

Facsamile: (306) 787-5899



