Nova Scotia Securities Commission

Rule 71-101
The Multijurisdictional Disclosure System

-And-

National Instrument 71-101
The Multijurisdictional Disclosure System

-And-

Companion Policy 71-101CP
The Multijurisdictional Disclosure System

VHEREAS:

1. Pursuant to section 150 of the Securities Act,

R.S.N. S. 1989, chapter 418, as anended (the “Act”), the Nova
Scotia Securities Conmm ssion (the “Conmm ssion”) has power to
make rul es subject to conpliance with the requirenents of the
Act ;

2. Pursuant to section 19 of the Act, the Conm ssion
has
power to issue and publish policy statenents;

3. Nati onal Instrument 71-101 The Mul tijurisdictional
Di scl osure System and Conpanion Policy 71-101CP, copies of
whi ch are attached hereto and are hereinafter called the
“Rul e and “Conpani on Policy” respectively, have been adopted
as a rule and conpani on policy by one or nore of the Canadi an
securities regulatory authorities.

4. The Commi ssion is of the opinion that the attai nnent
of the purpose of the Act is advanced by this Instrument.

NOW THEREFORE t he Commi ssi on her eby

(a) pursuant to the authority contained in section 150
of

the Act and subject to conpliance with the requirenents

of section 150A of the Act, approves the Rule and makes

the sanme a rule of the Comm ssion except insofar as the

Rul e contains comng into force or effective date

pr ovi si ons;



(b) pursuant to the authority contained in section 19 of
the Act and subject to publication in the Royal Gazette,
i ssues the Conpanion Policy as a policy statenent of the
Comm ssi on except insofar as the Conpani on Policy
contains comng into force or effective date provisions;
and

(c) declares that the rule approved and made pursuant to
clause (a) and the policy statenment issued pursuant to

cl ause (b) shall both take effect on May 6, 2002 unl ess

t he Governor-in-Council disapproves the rule or returns
it to the Conmm ssion in accordance with subsection
150A(3) of the Act in which event the rule and the policy
statenment shall not be effective until the rule is
approved by the Governor-in-Council.

I N WTNESS WHEREOF t his Instrunment has been signed
by the Chair and Vice Chair of the Comm ssion, being the
menbers of the Conmi ssion prescribed by the Chair pursuant to
subsection 15(3) of the Act to attend the hearing of this
matter and the quorumwi th respect to this matter, on the 15"
day of February, 2002.

“Robert B. Maclell an”
Robert B. MaclLel | an

“H_ Leslie O Brien”
H Leslie OBrien

At t achment s
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NATIONAL INSTRUMENT 71-101
THE MULTIJURISDICTIONAL DISCLOSURE SYSTEM

DEFINITIONS

Definitions

In this Insrument

"acting jointly or in concert” has the same interpretation asin securitieslegidation;

"dfiliaed party”, for an issuer, means a person or company that directly, or
indirectly through one or more intermediaries, controls or is controlled by, or is
under common control with, the issuer;

"bid" means atake-over bid or an issuer bid;

"nid circular" means a take-over bid circular or an issuer bid circular as those
terms are used in securities legidation;

"business combination” means a Satutory merger or consolidation or smilar plan
or acquisition requiring the vote or consent of securityholders of a person or
company, in which securities of the person or company or another person or
company held by the securityholders will become or be exchanged for securities
of any other person or company;

"commodity pool issuer" means an issuer formed and operated for the purpose of
investing in commodity futures contracts, commodity futures, related products, or
acombingtion of them;

"connected issuer" has the meaning ascribed to the term "connected issuer” or
"connected party” in securities legidation;

"control”, with respect to an issuer, meansthe possession, direct or indirect, of the
power to direct or cause the direction of the management and policies of the
issuer, whether through the ownership of voting securities, by contract or
otherwise, and "under common control with" has a corresponding meaning;

"convertible’, for debt or preferred shares, means that the rights and attributes
ataching to the securities include a right or option to purchase, convert into,
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exchange for or otherwise acquire a security of theissuer or of another issuer that
is

(@  anequity share

(b) a debt or a preferred share not having an investment grade rating in the
case of adebt or a preferred share having an investment grade rating, or

(© another security that itsdlf has aright or option to purchase, convert into,
exchange for or otherwise acquire asecurity of theissuer or another issuer
that is an equity share, or a debt or a preferred share not having an
invesment grade rating in the case of a debt or a preferred share having
an invetment grade rating;

"convert" has a corresponding meaning to the term "convertible™;

"desler regigtration requirement” meanstherequirement in securitieslegidation that
prohibits a person or company from trading in a security unless the person or
company isregistered in the appropriate category of registration under securities
legidation;

"equity shares' means common shares, non-voting equity shares and subordinate
or restricted voting equity shares, but excludes preferred shares,

"expertised statement” means part of a disclosure document required to be filed
for a digribution or bid made under this Instrument, a document that is
incorporated by reference in the disclosure document, or a report used in or in
connection with the disclosure document or any document incorporated by
reference in the disclosure document, that in each case is purported to be made
on the authority of an expert;

"foreign issuer” means an issuer thet is not incorporated or organized under the
laws of Canada or ajurisdiction, unless

@ voting securities carrying morethan 50 percent of the votesfor theelection
of directors are held by persons or companies whose last address as
shown on the books of the issuer isin Canada, and

(b) any one or more of
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M the mgority of the senior officers or directors of the issuer are
citizens or resdents of Canada,

(i) more than 50 percent of the assets of the issuer are located in
Canada, or

@)  thebusnessof the issuer isadministered principdly in Canada;

"independent underwriter" meansaperson or company that underwrites securities
digtributed by MJDS prospectus that is not the issuer and in respect of which

@ if the person or company is a registrant, the issuer is not a
connected issuer or related issuer, or

(b) if the person or company is not a registrant, would not be a
connected issuer or related issuer if the person or company was
aregistrant;

"indder bid" has the meaning ascribed to that term in securities legidation;

"indder reporting requirement” means the requirement in securities legidation for
an indder of areporting issuer to file reports disclosing the insder's direct or
indirect beneficia ownership of, or control or direction over, securities of the
iSSuer;

"intermediiary”, for purposes of section 18.1, meansaregistered dedler or adviser,
a bank or trust company, a participant in a clearing agency, a trustee or
adminigrator of a sdf-administered retirement savings plan, retirement income
fund, education savings plan, or other smilar self-administered savings or
investment plan registered under the ITA, or anominee of any of those persons,
that holds a security on behdf of another person or company thet is not the
registered holder of the security, unless excluded from the definition of
"intermediary” by Nationd Policy Statement No. 41 or any successor indrument
to that nationd policy statement;

"investment graderating” meansaprovisond rating by arating organizationin one
of its generic rating categories that Sgnifiesinvesment grade;
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"issuer tender offer satement” means an issuer tender offer satement on Schedule
13E-4 under Section 13(e)(1) of the 1934 Act;

"issuer bid" has the meaning ascribed to that term in securities legidation;

"mgority-owned subsidiary” means a person or company of which voting
securities carrying more than 50 percent of the votes for the eection of directors
are held by any one or more of

@ another person or company, and
(b) the other mgjority-owned subsidiaries of that other person or company;

"method 1" meansthefirgt of the two aternative methods of providing prospectus
certificatesfor rule 415 offerings made under this Instrument set forth in Appendix
A,

"method 2" means the second of the two dternative methods of providing
prospectus certificates for rule 415 offerings made under this Instrument set forth
in Appendix B;

"MJIDS' means the multijurisdictional disclosure system established by this
[nstrument;

"MJDS directors circular" means, for atake-over bid for aclass of securities of
a U.S issuer made under this Instrument, a tender offer
solicitation/recommendationstatement, amendmentsto that statement and al other
information and materids required or permitted to be disseminated to holders of
the securitiesby the offereeissuer or itsboard of directorsfor atender offer made
for the securitiesunder U.S. federd securities|aw, that in each case complieswith
the form and content requirements of subsection 12.4(2);

"MJDS director's or officer's circular” means, for a take-over bid for a class of
securities of a U.S. issuer made under this Instrument, a tender offer
solicitation/recommendationstatement, amendmentsto that statement and al other
information and materias required or permitted to be disseminated to holders of
the securities by an individua director or officer for a tender offer made for the
securities under U.S. federd securities law, that in each case complies with the
form and content requirements of subsection 12.4(2);
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"MJIDS issuer bid circular” means, for an issuer bid for a class of securities of a
U.S. issuer made under this Instrument, an issuer tender offer statement,
amendments to that statement and al other information and materids required to
be disseminated to holders of the securities by theissuer for an issuer tender offer
made for the securities under U.S. federal securities law, that in each case
complies with the form and content requirements of subsection 12.4(1);

"MJDS prospectus’ means, for a digtribution of securities under this Insrument
other than under section 12.3, a U.S. prospectus that contains the additional
information, legends and certificates required by, and otherwise complieswith the
disclosure requirements of, this Instrument;

"MJDS take-over bid circular” means, for atake-over bid for aclassof securities
of aU.S. issuer made under thisInstrument, atender offer Satement, amendments
to that statement and al other information and materids required to be
disseminated to holders of the securitiesby the offeror for atender offer madefor
the securitiesunder U.S. federal securitieslaw, that in each case complieswith the
form and content requirements of subsection 12.4(1);

"MTN program" meansacontinuousrule 415 offering of debt inwhich the specific
variable terms of the individua securities and the offering of the securities are
determined at thetime of e

"Nasdag" means the Nasdag Stock Market;

"NNM" means the Nasdaq National Market;

"non-convertible’ means securities that are not convertible;

"offeree issuer has the meaning ascribed to that term in securities legidation;
"offeror" has the meaning ascribed to that term in securities legidation;

"parent”, for amgority-owned subsidiary, meansaperson or company that, done
or together with any one or more of the person or company's other

mgority-owned subsdiaries, holds voting securities of the mgority-owned
subsidiary carrying more than 50 percent of the votesfor the eection of directors,
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"preliminary MJDS prospectus’ means, for a disribution of securities under this
Instrument other than under section 12.3, apreiminary form of MJDS prospectus,

"principd jurisdiction” means the jurisdiction specified in accordance with section
5.1,

"principa market", for aclassof securities, meansthe single securitiesmarket with
the largest aggregate trading volume for the class of securitiesin the preceding 12
caendar month period;

"prospecius reguirement” means the prohibition in securities legidation from a
person or company distributing a security unless a preliminary prospectus and
prospectus for the distribution have been filed and receipts obtained for them;

"public float", for aclass of securities, means

@ the aggregate market vaue of the securitiesheld by persons or companies
that are not affiliated parties of the issuer of the securities, calculated by
usng the price a which the securitieswere last sold in the principal market
for the securities on the date specified in the gpplicable provison of this
Instrument, or the average of the bid and asked prices of the securitiesin
the principa market on that date if there were no sdes on that date,

(b) if there is no market for the class of securities, the book value of the
securitiesheld by personsor companiesthat are not affiliated partiesof the
issuer of the securities computed on that date, and

(© if theissuer of the dlass of securitiesisin bankruptcy or receivership or has
anaccumulated capita deficit, one-third of the principa amount, par value
or stated vaue of the securitiesheld by persons or companiesthat are not
affiliated parties of the issuer of the securities computed on that dete;

"rating organization" means each of CBRS Inc., Dominion Bond Rating Service
Limited, Moody'sInvestors Service, Inc., Standard & Poor'sCorporationand any
entity recognized by the SEC as a nationdly recognized detigtical rating
organization as that termisused in Rule 15¢3-1(c)(2)(vi)(F) under the 1934 Act;

"related issuer" has the meaning ascribed to the term "related issuer” or "related
party” in securities legidation;
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"rule 415 offering” means a distribution under Rule 415 under the 1933 Act that
IS made under this Instrument;

"rue 415 prospectus supplement” means a form of prospectus supplement
prepared for arule 415 offering;

"rule 430A offering” means a distribution under Rule 430A under the 1933 Act
that is made under this Instrument;

"rue 430A pricing prospectus’ means a MJDS prospectus prepared for a
rule 430A offering that containstheinformation omitted fromthe U.S. prospectus
included as part of the regidtration statement at the time of effectiveness of the
registration statement, as permitted by Rule 430A under the 1933 Act;

"securities exchange bid" means abid in which the consderation for the securities
of the offereeissuer congsts, inwholeor in part, of securitiesof an offeror or other
iSSuer;

"gpecified predecessor” means, for a successor issuer continuing after abusiness
combination, a predecessor to the successor issuer whose assets and gross
revenuesin aggregate would contribute less than 20 percent of the total assetsand
gross revenues from continuing operations of the successor issuer, based onapro
forma combination of each predecessor's financia position and results of
operations for itsmost recently completed financid year ended before the business
combination for which financid statements have been filed;

"successor issuer” means an issuer subssing as an issuer after a business
combination;

"take-over bid" has the meaning ascribed to that term in securities legidation;

"tender offer solicitation/recommendation statement” means a Satement made
under rule 14d-9 or 14e-2 under the 1934 Act;

"tender offer satement” meansatender offer satement on Schedule 14D-1 under
section 14(d) of the 1934 Act;
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"U.S. federd securities law" means the federd statutes of the United States of
America concerning the regulation of securities markets and trading in securities
and the regulations, rules, forms and schedules under those Statutes;

"U.S. issuer” means aforeign issuer that is incorporated or organized under the
laws of the United States of Americaor any state or territory of the United States
of Americaor the Didrict of Columbig;

"U.S. prospectus’ means a prospectusthat has been prepared in accordance with
the disclosure and other requirementsof U.S. federd securitieslaw for an offering
of securities registered under the 1933 Act, or if the offering is not being made
contemporaneoudy in the U.S, as if the offering is being made on a registered
bassin the United States of America;

"voting securities’ means securities the holders of which have apresent entitlement
to vote for the eection of directors,

"1934 Act filings' means dl filings required to be made with the SEC under
sections 13, 14 and 15(d) of the 1934 Act; and

"1940 Act" meansthe Investment Company Act of 1940 of the United States
of America

GENERAL

Timing of Filing - Unless otherwise provided in this Insirument, documents that
must be filed under this Insrument that are d<o filed with the SEC shdl be filed
as nearly as practicable contemporaneoudy with the filing with the SEC.

Successor Issuers - A successor issuer satifiesthe digibility criteriaset forthin

subparagraphs 3.1(a)(iii), 3.1(b)(ii) and (iii) and paragraphs
12.3(2)(c) and 13.1(1)(c) if

@ sncethe business combination the successor issuer hasmadeal 1934 Act
filings and, if gpplicable, has had aclass of its securitieslisted on the New
York Stock Exchange or the American Stock Exchange or quoted on
NNM;
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the successor issuer isin compliance with the obligations arising from the
listing or quotation referred to in paragraph (a), if gpplicable; and

the filing, liting or quotation requirement to be satisfied for aperiod of 12
or 36 months is satisfied for each predecessor, other than a specified
predecessor.

Successor | ssuer Inter pretation - Indetermining if thefiling, listing or quotation
requirement in paragraph 2.2(c) is stisfied for a period of 12 or 36 months for
each predecessor, the period during which the successor issuer satisfied the
requirement shal be added to the immediately preceding period during which the
predecessor satisfied the requirement.

MJIDS PROSPECTUS DISTRIBUTIONS OF SECURITIES OF U.S.
|SSUERS

General Eligibility Criteria - Subject to section 3.3, this Insrument may be
used to digtribute

@

debt that has an investment grade rating or preferred shares that have an
invesment grade rating, in each case a the time the preliminary MJDS
prospectusisfiledintheprincipd jurisdiction, or rightsthat, uponissuance,
areimmediately exercisable for any of these securities, if

0] theissuerisaU.S. issuer,
(i) the issuer

(A) hasaclass of securitiesregistered under section 12(b) or
12(g) of the 1934 Act, or

(B)  isrequired to file reports under section 15(d) of the 1934
Act,

@)  theissuer hasfiled with the SEC dl 1934 Act filings for a period
of 12 cdendar months immediaidy before the filing of the
preliminary MJDS prospectusin the principa jurisdiction,



(b)

)

)
(vi)

-10 -

the issuer is not registered or required to be registered as an
investment company under the 1940 Act,

the issuer is not acommodity pool issuer, and

the securities being offered or issuable upon the exercise of the
rights either,

(A)  arenon-convertible, or

(B) if convertible, may not be converted for at least one year
after issuance, and the equity shares of the issuer of the
securitiesinto which the offered securities are convertible
have a public float of not less than U.S. $75,000,000,
determined as of adate within 60 days before thefiling of
the preiminary MJDS prospectus in the principa
jurisdiction;

rights to purchase additional securities of its own issue issued by aU.S.
issuer to its existing securityholders and the securities issued upon the
exercise of therights, if

0]

(ii)

)

the issuer meets the digibility criteria specified in subparagraphs
@(ii), (iv) and (v),

the issuer has filed with the SEC dl 1934 Act filings for a period
of 36 cdendar months immediaidy before the filing of the
preliminary MJDS prospectusin the principa jurisdiction,

the issuer has had a class of its securities listed on the New Y ork
Stock Exchange or the American Stock Exchange or quoted on
the NNM for aperiod of at least 12 cdendar monthsimmediately
before the filing of the preiminary MJDS prospectus in the
principd jurisdiction and is in compliance with the obligations
arigng from the ligting or quotation,

the rights are exercisable immediately upon issuance,
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subject to subparagraph (vi), the rights issued to residents of
Canada have the same terms and conditions as the rights issued
to residents of the United States of America, and

beneficid ownership of rightsissued to aresdent of Canada are
not transferable to aresident of Canada, other than residents to
whom rights of the same issue were granted, provided that,

(A)  thesecuritiesissuable upon exercise of the rights may be
so trandferable, and

(B) thislimitation does not restrict the transfer of rights on a
securities exchange or inter-dealer quotation system
outside of Canada; or

(© any securitiesof aU.S. issuer if

0]

the issuer meets the digibility criteria specified in subparagraphs
(a(ii) to (v), and

the equity shares of theissuer have a public float of not less than
U.S. $75,000,000, determined as of adate within 60 daysbefore
the filing of the preliminary MJDS prospectus in the principa
jurisdiction.

Alternative Eligibility Criteriafor Certain Guaranteed | ssues - Subject to
section 3.3, this Instrument may also be used to didtribute securities of an issuer,

if

@ the securities digtributed are

0]

non-convertible debt having an invetment grade rating, or
non-convertible preferred shares having an investment grade
rating, of a mgority-owned subsidiary whose parent meets the
eigibility criteria set forthin subparagraphs 3.1(a)(i) through (v),

convertible debt having an investment grade reting, or convertible
preferred shares having an invesment grade rating, of a
majority-owned subsidiary that may not be converted for &t least
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one year after issuance and are convertible only into securities of
a paent tha meeds the digibility requirements set forth in
subparagraphs  3.1(a)(i) through (v) and sub-subparagraph
3.1(a)(vi)(B),

(i) non-convertible debt, or non-convertible preferred shares, of a
magority-owned subsidiary whose parent meets the digibility
requirements set forth in paragraph 3.1(c), or

(iv)  convetible debt, or convertible preferred shares, of a
majority-owned subsdiary that are convertibleonly into securities
of a parent that meets the digibility requirements set forth in

paragraph 3.1(c);

the issuer meets the digibility criteria set forth in subparagraphs 3.1()(i),
(iv) and (v); and

the parent fully and unconditionaly guarantees payment in respect of the
securities being distributed, asto principa and interest if the securitiesare
debt, and as to liquidation preference, redemption and dividends if the
securities are preferred shares.

Limitation on Distribution of Derivative Securities

N

2

No person or company shall file a prospectus for the distribution of
derivative securities under this Instrument.

Despite subsection (1), warrants, options, rights or convertible securities
may be distributed under this Instrument if the issuer of the underlying
securities to which the warrants, options, rights or convertible securities
relateisdigibleunder thisinstrument to distribute the underlying securities.

Preliminary MJDS Prospectus and MJDS Prospectus

N

A U.S. issuer shdl file a preliminary MJDS prospectus and a MJIDS
prospectus for adidribution of securities under this Ingrument other than
under section 12.3.
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(2 A prdiminary MJDS prospectus, an amendment to a preliminary MJDS
prospectus, a MJDS prospectus and an amendment to a MJIDS
prospectus is a preiminary prospectus, an amendment to a preliminary
prospectus, a prospectus and an amendment to a prospectus,
respectively, for the purposes of securities legidation.

FORM AND CONTENT OF MJDS PROSPECTUS

Digributions in Canada and the U.S. - Subject to section 4.2, an issuer of
securities digtributed under this Instrument shdl file the regidiration satement and
amendments to the regidration statement filed for the offering with the SEC,
together with therelated preliminary M JDS prospectusand MJDS prospectusand
amendments and supplements to the priminary MJDS prospectus and MJIDS
prospectus.

Digtributionsonly in Canada - If a digribution is being made only in Canada,
the issuer does not need to file a registration statement and amendments to the
regidiration statement, or other information required in aregigtration statement but
not required in the U.S. prospectus.

Additional Legends and Disclosure
@ The following statements shdl be printed

@ inred ink on the outside front cover page, or on asticker on that
page, of each preiminary MJDS prospectus used for a
digribution under this Instrument

"This preiminary MJDS prospectus relating to the
securities described in it has been filed in [each of/certain
of] the [provinces/provinces and territories] of Canada
but has not yet become find for the purpose of a
digribution. Information contained in this prdiminary
MJIDS prospectus may not be complete and may haveto
be amended. The securitiesmay not be digtributed until a
receipt is obtained for the MJDS prospectus.”;
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on the outside or inside front cover page, or on asticker on that
page, of each preiminay MJDS prospectus and MJIDS

prospectus

0]

(ii)

"This offering is being made by a U.S. issuer usng
disclosure documents prepared in accordance with U.S.
securities laws. Purchasers should be aware that these
requirements may differ from those of [insart the names of
the provinces and territories where qudified]. The
financid statementsincluded or incorporated by reference
in this prospectus have not been prepared in accordance
with Canadian generdly accepted accounting principles
and may not be comparable to financia statements of
Canadian issuers.”

"[All of] [Certain of] the directors and officers of the
issuer and [dl of] [certain of] the experts named in this
prospectus reside outside of Canada. [[Substantialy]
[A]ll of the assets of these persons and of the issuer may
be located outside Canada.] The issuer has appointed
[name and address of agent for service] as its agent for
sarvice of process in Canada, but it may not be possible
for investors to effect service of process within Canada
uponthedirectors, officersand expertsreferred to above.
It may aso not be possible to enforce againgt the issuer,
its directors and officers and [certain of] the experts
named inthis prospectusjudgments obtained in Canadian
courts predicated upon the civil ligbility provisons of
applicable securities laws in Canada.”

"This prospectus condtitutes a public offering of these
securities only in those jurisdictions where they may be
lawfully offered for sde and in thosejurisdictionsonly by
persons permitted to sall such securities. No securities
commisson or smilar authority in Canada or the United
States of America hasinany way passed upon the merits
of the securities offered by this prospectus and any
representation to the contrary is an offence.”; and
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in each preliminary MJDS prospectus and MJDS prospectus

"Securities legidation in [certain of the provinces [and
territories] of Canada [the Province of ... [insert name of
locd jurisdiction, if applicable]] provides purchaserswith
the right to withdraw from an agreement to purchase
securities within two business days after receipt or
deemed receipt of a progpectus and any amendment. [In
severd of the provinces [and territories], the] securities
legidation further provides a purchaser with remediesfor
rescisson [or [, in some jurisdictions]] damageg| if the
prospectus and any amendment contains a
misrepresentation or is not delivered to the purchaser,
provided that such remedies for rescission [or damages)
are exercised by the purchaser within the time limit
prescribed by the securities legidation of the purchaser's
province [or territory]. The purchaser should refer to the
goplicable provisons of the securities legidation of the
purchaser's province[or territory] for particulars of these
rightsor consult with alegd adviser. Rightsand remedies
aso may be available to purchasers under U.S. law;
purchasers may wishto consult withaU.S. legd adviser
for particulars of theserights.”

A preliminary MJDS prospectus, MJDS prospectus or amendment or
supplement to apreliminary MJDS prospectusor MJDS prospectus need
not contain any disclosure relevant solely to U.S. offerees or purchasers,

induding

@ any "red herring” legend required by U.S. federd securities law;

(b) except as provided in paragraph (1)(b)(iii), any legend regarding
approval or disapprova by the SEC;

(© any discussion of U.S. tax cong derationsother than those materia
to Canadian purchasers,; and

(d) the names of U.S. underwriters not acting as underwriters in

Canada or adescription of the U.S. plan of distribution, except to
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the extent necessary to describe facts materia to the Canadian
digtribution.

I ncor poration by Reference - Except as otherwise provided in this Instrument,
documents incorporated or deemed to be incorporated by referenceinto aU.S.
prospectus under U.S. federa securities law shall be, and are deemed to be,
incorporated by reference into a preliminary MJDS prospectus or MJDS
prospectus.

Statements M odified or Superseded

@

2

3

(4)

Q)

A statement in adocument incorporated or deemed to beincorporated by
reference into a MJDS prospectus shall be deemed to be modified or
superseded, for the purposes of the MJDS prospectus, to the extent that
a satement in the MJDS prospectus or in any other subsequently filed
document that also isor is deemed to be incorporated by reference into
the MJDS prospectus modifies or supersedes the statement.

The modifying or superseding statement need not Satethat it has modified
or superseded a prior statement or include any other information in the
document that it modifies or supersedes.

The making of a modifying or superseding statement shall not be deemed
an admission for any purpose that the modified or superseded statement,
when made, congtituted a misrepresentation, an untrue statement of
materid fact or an omission to state a materia fact that is required to be
stated or that is necessary to make a Statement not mideading in light of
the circumgtancesin which it was made.

A statement so modified or superseded shal not be deemed in its
unmodified or superseded form to condtitute part of the MJDS
prospectus.

If documents are incorporated by reference into a preiminary MJDS
prospectus or MJDS prospectus, the section in the preiminary MJDS
prospectus or MJDS prospectus that provides information about
incorporation by reference shdl include a satement that information has
been incorporated by reference from documents filed with the Canadian
securities regulatory authority in each jurisdiction in which the distribution
is being made and shall state the name, address and telephone number of
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an officer of the issuer from whom copies of the documents may be
obtained on request without charge.

Reconciliation of Financial Statements

@

2

A preliminary MJDS prospectus and a MJDS prospectus used to
digribute securities digible under paragrgph 3.1(c) shdl include a
reconciliation of the financid Statements required to be included or
incorporated by referenceinthepreliminary MJDS prospectusand MIDS
prospectus to Canadian GAAP in the notes to the financid statements or
as a supplement included or incorporated by referencein the preliminary
MJDS prospectus and MJIDS prospectus.

A reconciliation required to be included in the financid statements under
subsection (1) shdl explain and quantify asaseparate reconciling item any
ggnificant differences between the principles gpplied in the financid
statements, including note disclosure, and Canadian GAAP and, in the
case of the reconciliaion of the annud financid Statements, shdl be
covered by an auditor's report.

General Certification Requirements - Except as provided in sections 4.8 to
4.10, each preliminary MJDS prospectus and MJDS prospectus used for a
digtribution under this Part shal contain

@

acetificatein thefollowing form, sgned by the chief executive officer, the
chief financiad officer, and, on behdf of theboard of directorsof theissuer,
any two directors of the issuer, other than the chief executive officer and
the chief financid officer, any person or company who isapromoter of the
issuer and each person or company who is a guarantor of the securities
distributed under the MJDS prospectus

"The foregoing [insert, if applicable, ---", together with the
documents incorporated in this prospectus by reference”]
condtitutes full, true and plain disclosure of dl materid facts
relating to the securities offered by this prospectus as required by
[insert gpplicable referenceq [insert if offering made in Quebec
---"and does not contain any misrepresentation likely to affect the
vaue or the market price of the securitiesto bedistributed']”; and
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(b) if thereisan underwriter, acertificatein thefollowing form, signed by each
underwriter who isin a contractud relaionship with the issuer or sdling
securityholder for the securities distributed under the MJDS prospectus

"To the best of our knowledge, information and belief, the
foregoing [insert, if applicable, ---", together with the documents
incorporated inthisprospectusby reference,"] condtitutesfull, true
and plain discdlosure of dl materid facts relaing to the securities
offered by this prospectus as required by [insert applicable
references] [insert if offering made in Quebec---"and does not
contain any misrepresentation likely to affect the vaue or the
market price of the securities to be distributed."]".

Certificate Requirement for Rule 415 Offerings - A preliminary MJDS
prospectus, an amendment to a preiminary MJDS prospectus, a MJIDS
prospectus and an amendment to aMJDS prospectusfiled for arule 415 offering
under this Part shal contain certificates prepared in accordance with method 1 or
method 2.

Certificate Requirement for Rule 430A Offerings - For arule 430A offering,

@ a preliminary MJDS prospectus, amendment to a preliminary MJDS
prospectus and a MJDS prospectus,

(b) an amended MJDS prospectus filed to commence anew period for filing
arule 430A pricing prospectus, and

(© anamendment to aMJDS prospectusfiled for arule 430A offering before
the information omitted from the MJDS prospectus has beenfiled in either
arule 430A pricing prospectus or an amendment

gshdl contain

0] a catificate in the following form, signed by the chief executive
officer, the chief financia officer, and, on behdf of the board of
directors of the issuer, any two directors of the issuer, other than
the chief executive officer and chief financid officer, any personor
company who is a promoter of the issuer and each person or
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company who is a guarantor of the securities to be distributed
under the MJDS prospectus

"Theforegoing, together with thedocumentsincorporated
in this prospectus by reference as of the date of the
prospectus providing the information permitted to be
omitted from this prospectus, will condiitute full, true and
plan disclosure of dl materid facts rdating to the
securitiesoffered by thisprospectusasrequired by [insert
goplicable references [insart if offering made in
Quebec---"and will not contain any misrepresentation
likdy to affect the value or the market price of the
securities to be digtributed."]"; and

(i) if thereisan underwriter, acertificatein thefollowing form, sgned
by each underwriter who isin a contractud relaionship with the
issuer or salling securityholder for the securities distributed under
the MJDS prospectus

"To the best of our knowledge, information and belief, the
foregoing, together with the documents incorporated in
this prospectus by reference, as of the date of the
prospectus providing the information permitted to be
omitted from this prospectus, will congtitute full, true and
plan disclosure of dl materid facts relating to the
securitiesoffered by this prospectusasrequired by [insert
goplicable references] [insart if offering made in
Quebec---"and will not contain any misrepresentation
likdy to affect the value or the market price of the
securities to be digtributed”.]".

4.10 Certificates for Rule 430A Pricing Prospectus - A rule 430A pricing
prospectus shall contain in place of the certificates referred to in section 4.9

@

acetificatein thefollowing form, sgned by the chief executive officer, the
chief financid officer, and, on behdf of theboard of directorsof theissuer,
any two directors of the issuer, other than the chief executive officer and
chief financid officer, any person or company who is a promoter of the
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issuer and each person or company who is a guarantor of the securities
distributed under the MJDS prospectus

"The foregoing [insart, if applicable--", together with the
documents incorporated in this prospectus by reference”]
conditutes full, true and plan disclosure of dl materid facts
relating to the securities offered by this prospectus as required by
[insert agpplicable references [insart if offering made in
Quebec---"and does not contain any misrepresentation likely to
affect the value or the market price of the securities to be
digtributed."]"; and

(b) if thereisan underwriter, acertificatein thefollowing form, signed by each
underwriter who isin a contractud reationship with the issuer or sdling
securityholder for securities distributed under the MJDS prospectus

"To the best of our knowledge, information and belief, the
foregoing [insert, if gpplicable---", together with the documents
incorporated inthisprospectusby reference,"] condtitutesfull, true
and plain disclosure of dl materid facts relaing to the securities
offered by this progpectus as required by [insert applicable
referenceg) [insert if offering dso made in Quebec---"and does
not contain any misrepresentation likely to affect the vaue or the
market price of the securities to be distributed."]".

Signing of Certificatesby Agent - Certificatescontainedinaprdiminary MJDS
prospectus, MJDS prospectus, amendment to apreiminary MJDS prospectus or
MJDS prospectus, rule 415 prospectus supplement or rule 430A pricing
prospectus shdl be sgned in accordance with securities legidation provided that
any or dl of the persons or companies required to Sgn a catificate may sgn the
certificatefor adistribution made under thisInstrument by an agent duly authorized
inwriting.

FILING PROCEDURES
Specificationof Principal Jurisdiction - Atthetimeof filingaprdiminary MIDS

prospectus, theissuer shdl send written noticeto the securitiesregulatory authority
and, unless the digtributionis being made in Canada only, to the SEC, stating that
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the didribution is being made under the MJDS and specifying the principa
jurisdiction.

Alternate Principal Jurisdiction - If the securities regulatory authority in the
juridiction specified in the notice sent under section 5.1 advises the issuer that it
is not prepared to act as principal jurisdiction, the issuer shall specify another
jurisdictionthat is prepared to act as principa jurisdiction and notify the security
regulatory authority in each jurisdiction inwhich the priminary MJDS prospectus
was filed and the SEC.

SEC Review- If the SEC notifiesanissuer that afiling made under theMIDS has
been selected for review, the issuer shdl notify the securities regulatory authority
in the principd jurisdiction.

FILING DOCUMENTS
Principal Jurisdiction - Theissuer shdl filein the principa jurisdiction

@ the preliminary MJDS prospectus, the MJDS prospectus, each
amendment and supplement to the preliminary MJDS prospectus and
MJDS prospectus, the rule 430A pricing prospectus and each rule 415
prospectus supplement used in Canada,

(b) al documents incorporated or deemed to be incorporated by reference
in the MJDS prospectus, and

(© al other documents required by this Instrument.

Canada-U.S. Offering - If the digtribution is being made in Canada and the
United States of America, the issuer shdl dsofilein the principd jurisdiction one
unsigned copy of the regidration statement and al amendmentsand exhibitsto the
regidration statement in addition to the documents specified in section 6.1.

Non-Principal Jurisdictions - In the jurisdictions other than the principa
jurisdiction, the issuer shdl file

@ the preliminary MJDS prospectus, the MJDS prospectus, each
amendment and supplement to the preliminary MJDS prospectus and
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MJIDS prospectus, the rule 430A pricing prospectus and, subject to
section 7.6, each rule 415 prospectus supplement used in Canada,

dl documents incorporated or deemed to be incorporated by reference
in the MJDS prospectus, and

al other documents required by this Instrument.

Certificate Regarding Eligibility Criteria - At thetime of filing a preiminary
MJDS prospectus, an issuer shdl file a certificate, Sgned on its behalf by asenior
officer of the issuer, confirming that the issuer satisfies the applicable digibility

criteria

Consents

@

2

Theissuer shdl filethewritten consent of an attorney, auditor, accountant,
engineer, appraiser or any other person or company named as having
prepared or certified any expertised statement as follows:

@ if the expertised satement isin the preliminary MJDS prospectus,
an amendment to the preliminary MJDS prospectus, the MIDS
prospectus or a document incorporated by reference into the
MJDS prospectus that was filed before the filing of the MIDS
prospectus, the consent shdl be filed a the time of filing the
MJDS prospectus, and

(b) if the expertised statement is in an amendment to the MIDS
prospectus, a rule 415 prospectus supplement, a rule 430A
pricing prospectus, or adocument incorporated by referenceinto
a MJDS prospectus that was filed after the filing of the MIDS
prospectus, the consent shdl be filed a the time of filing the
amendment, the rule 415 prospectus supplement, the rule 430A
pricing prospectus or the document.

Despitesubsection (1), thefiling requirementsin paragraphs(1)(a) and (b)
do not gpply to the consent of arating organization that issues arating or
provisona rating thet isused in or in connection with apreiminary MIDS
prospectus, an amendment to a preiminary MJDS prospectus, aMJIDS
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prospectus, an amendment to aMJDS prospectus, arule 415 prospectus
supplement or arule 430A pricing prospectus.

Further Consents - If a change to the MJDS prospectus is materia to the
consent filed under subsection 6.5(1), the issuer shal file a further consent
contemporaneoudy with the filing of the change to the MJDS prospectus.

Form of Consent - The consent referred to in sections 6.5 and 6.6 shall be
prepared in accordance with securities legidation.

Reports on Property - Anissuer sttisfiesthe requirement of securitieslegidation
to file areport on the property of a naturd resource company if it files a report
prepared in accordance with U.S. federal securities law if areport isrequired to
be filed with the SEC.

Appointment of Agent for Service - At the time of filing of the MIDS
prospectus, the issuer shdl file a duly executed submission to jurisdiction and
gppointment of agent for service of processin the required form.

Powers of Attorney - If a person or company signs a certificate by an agent
under section 4.11, the issuer shdl file a duly executed copy of the document
authorizing the agent to dgn the certificate not later than the time of filing the
document in which the certificate isincluded.

Notification of Effectiveness - If the securities distributed under thisInstrument
are aso offered or sold in the United States of America, the issuer whose
securities are being didtributed under this Insrument shdl notify in writing the
principd jurisdiction once the related regigtration statement filed with the SEC has
become effective.

Exhibits to Registration Statement - An issuer shdl file any exhibits to a
registration statement requested by the securities regulatory authority in a non-
principd jurisdiction.

Rule 415 Offerings - A commercia copy of each MJIDS prospectus and rule
415 prospectus supplement need not be refiled if it is used, without change, in
digtributions of additiona tranches of securities.
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French Language Documentation Not Required - A prdiminay MJDS
prospectus and a MJDS prospectus in the French language need not be filed in
Quebec for an offering of rightsdigibleto be made under paragraph 3.1(b), unless

@ the issuer is areporting issuer in Quebec other than solely as a result of
one or more rights offerings made under paragraph 3.1(b); or

(b) 20 percent or more of the class of securitiesin repect of which therights
areissued is held by persons or companies whose last address as shown
on the books of the issuer isin Canada

AMENDMENT AND SUPPLEMENT PROCEDURES
Form of Amendment or Supplement

(1)  Anissuer shdl amend or supplement disclosure documentsfiled under this
Instrument in accordance with U.S. federd securities law.

2 The amending or supplementing document shal contain the legends and
certificates required by this Instrument.

M odification or Amendment

1) If aregidration statement isamended in amanner that modifiesthere ated
U.S. prospectus, an issuer shdl file the documents containing the
modification.

2 If the receipt for the MJDS prospectus has not been issued and the filing
has been made asaresult of the occurrence of an adverse materid change
snce thefiling of the preliminary MJDS prospectus or an amendment to
the preiminary MJDS prospectus, an issuer shdl file the documentsasan
amendment to the preliminary MJDS prospectus.

Post-Effective Amendment - If amodificationismadeto aU.S. prospectus by
filing with the SEC a pogt-effective amendment to the registration statement, an
issuer shal file an amendment to the MJDS prospectus.
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Amendment to Additional Disclosure - Anissuer shdl filean amendment inthe
event of an adverse materid change in the additiond disclosure contained only in
the preliminary MJDS prospectus or amateriad changein the additiona disclosure
contained only in the MJDS prospectus.

Filing of Rule 415 Prospectus Supplement
@ An issuer shdl file arule 415 progpectus supplement.

(20 A rule 415 prospectus supplement filed under subsection (1) shall be
deemed to be incorporated into the MJDS prospectus as of the date of
filing with the SEC, but only for the purpose of the distribution of the
securities covered by the supplement.

Rule 415 Prospectus Supplement Not Filed- Despitesections6.3and 7.5, an
issuer is not required to file a rule 415 prospectus supplement in the loca
jurisdiction unlessit isthe principd jurisdiction, if

@ the rule 415 prospectus supplement is used to describe the terms of a
tranche of securities distributed under the MJDS prospectus, or is a
priminary form of the rule 415 prospectus supplement for use in
marketing, and the securities covered by the supplement will not be
digtributed in the locd jurisdiction; or

(b) the rule 415 prospectus supplement is used to establishan MTN program
or other continuous offering program or to update disclosure for the
program, and securities will not be distributed under the program in the
locd jurisdiction.

Filing of Rule430A Pricing Prospectus - Anissuer shdl filearule430A pricing
prospectus.

Incor poration by Reference of Pricing I nformation

Theinformation contained inarule 430A pricing prospectusthat wasomitted from
the U.S. prospectus in accordance with Rule 430A under the 1933 Act and any
other additiond informationthat the issuer has dected to include in the rule 430A
pricing progpectus in accordance with U.S. federal securitieslaw shal be deemed
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to be incorporated by reference into the MJDS prospectus as of the date of the
rule 430A pricing prospectus.

Filing of Revised U.S. Prospectus or Prospectus Supplement

@ If an issuer fileswith the SEC arevised U.S. prospectus, other than asan
amendment to the related registration statement under rule 424(b) or
another rule under the 1933 Act, or a progpectus supplement, to modify
aU.S. prospectus, other thanaU.S. prospectusfor arule 415 offering or
a rule 430A offering, the issuer shdl file the revised U.S. prospectus or

prospectus supplement.

2 The revised U.S. prospectus or prospectus supplement shall be deemed
to beincorporated into the MJDS prospectus as of the date of therevised
U.S. prospectus or prospectus supplement.

DISSEMINATION REQUIREMENTS

General - Subject to section 8.3, a preiminary MJDS prospectus, a MJIDS
prospectus and amendments and supplements to either shdl be sent to offerees
and purchasers in accordance with prospectus delivery requirements of securities
legidation.

Prospectus Supplements - All prospectus supplements applicable to the
securities being distributed shal be attached to, or included with, the MJDS
prospectus that is sent to offerees and purchasers of the securities.

Rule 430A Pricing Prospectus - Instead of therelated MJDS prospectus, arule
430A pricing prospectus shal be sent to offerees and purchasers in accordance
with prospectus ddivery requirements of securities legidation.

Documents I ncor por ated by Refer ence - Documentsthat areincorporated or
deemed to be incorporated by reference into a preliminary MJDS prospectus or
aMJDS prospectus, other than rule 415 prospectus supplements and rule 430A
pricing prospectuses, shdl be sent to offerees or purchasersif the documents are
required to be sent to offerees or purchasers under U.S. federal securities law.
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Provison of Documents Incorporated by Reference - Documents
incorporated by reference or deemed to be incorporated by reference shal be
provided by the issuer to any person or company upon request without charge.

REGISTRATION REQUIREMENTS

Rights offerings - The deder registration requirement doesnot apply to atrade
made by aU.S. issuer in accordance with this Instrument of a right to purchase
additiona securities of its own issue issued by a U.S. issuer to its existing
securityholders and of the securities issued upon the exercise of theright.

CONFLICTSOF INTEREST

Digributions of a Registrant, Connected I ssuer or a Related | ssuer - The
provisons of securities legidation that regulate conflicts of interest in connection
with adidribution of securities of aregistrant, aconnected issuer of aregistrant or
ardaed issuer of aregidrant that require specified disclosure in a preliminary
prospectus or prospectus do not gpply to a distribution under this Instrument.

GENERAL

Representations as to Listing - The prohibitions in securities legidation
regarding representations as to the listing, posting for trading or quotation of
Securities or to an gpplication having been made or to be made for the listing,
posting for trading or quotation of securities do not apply to distributions made
under this Instrument.

Solicitations of Expressionsof | nter est - The prospectusrequirement doesnot
goply to solicitationsof expressonsof interest for the purchase of securitiesbefore
the filing of a prdiminary MJDS prospectus if

@ the issuer or sdling securityholder has entered into an enforcesble
agreement with an underwriter who has, or underwriters who have,
agreed to purchase the securities;
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the agreement referred to in paragraph (@) has fixed the terms of the
digtributionand requiresthat theissuer fileapreiminary MJDS prospectus
for the securities and obtain a receipt for the prdiminary MJDS

prospectus from

0] the regulator in at least one jurisdiction dated not more than two
businessdaysafter the datethat the agreement isentered into, and

(i) the Canadian securities regulatory authorities in any other
jurisdictions inwhich the digtribution isto be made dated not more
than three business days after the date that the agreement is
entered into;

immediately upon entering into the agreement the issuer issues and filesa
news release announcing the agreement;

upon issuance of the receipt for the preliminary MJDS prospectus, a
preiminary MJDS prospectusis sent to the person or company who has
expressed an interest in acquiring the securities; and

except as provided in paragraph (&), no agreement of purchase and sale
for the securitiesis entered into until the MJDS prospectus has been filed
and areceipt obtained.

Other Prospectus Requirements - National Instrument 41-101 Prospectus
Disclosure Requirements, Nationa Instrument 43-101 Standards of Disclosure
for Minerd Exploration and Development and Mining Properties, Nationa
Ingrument 43-102 Guide for Engineers and Geologists Submitting Oil and Gas
Reports and Nationa Instrument 45-101 Rights Offerings do not apply to a
distribution of securities under this Instrument.

BIDSFOR SECURITIES OF U.S. ISSUERS

General Eligibility Criteria

N

A bid may be made under this Instrument if

@ the offereeissuer isaU.S. issuer;
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(b) the offeree issuer is not registered or required to be registered as
an investment company under the 1940 Act;

(© the offeree issuer is not a commodity pool issuer;

(d) the bid is subject to section 14(d) of the 1934 Act in the case of
atake-over bid, or section 13(e) of the 1934 Act in the case of
an issuer bid, and is not exempt from the 1934 Act;

(e the bid is made to dl holders of the class of securities in Canada
and the United States of America;

® the bid is made to residents of Canada on the same terms and
conditions as it is made to resdents of the United States of
America, and

(0) less than 40 percent of each class of securities that is the subject
of the bid is held by persons or companieswhose last address as
shown on the books of the issuer isin Canada

Subject to subsection (3), the caculation under paragraph (1)(g) shal be
made as of the end of the offeree issuer's last quarter before the date of
filing the tender offer statement or issuer tender offer Satement with the
SEC or, if the quarter terminated within 60 days of thefiling deate, as of the
end of the offeree issuer's preceding quarter.

If another bid for securities of the same class of the offeree issuer isin
progress a the date of the filing, the caculation for the subsequent bid
shall be made as of the same date asfor the first bid aready in progress.

If atake-over bid is made without the prior knowledge of the directors of
the offeree issuer who are not ingders of the offeror or actingjointly orin
concert with the offeror, or upon informing the directors of the proposed
bid the offeror has a reasonable basis for concluding that the bid isbeing
regarded as a hostile bid by amgjority of the directors, and in either case
the offeror lacks accessto therdevant list of securityholdersof the offeree
issuer, it will be conclusively presumed that paragraph (1)(g) is stisfied
and paragraph (a) in the definition of "foreignissuer” isnot stisfied, unless
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the aggregate published trading volume of the class on The
Toronto Stock Exchange, The Montred Exchange, the
Vancouver Stock Exchange, the Alberta Stock Exchange and the
Canadian Deding Network Inc. exceeded the aggregate
published trading volume of the class on nationa securities
exchangesin the United States of Americaand Nasdag for the 12
caendar month period before commencement of the bid or, if
another bid for securities of the same classisin progress, the 12
cdendar month period before commencement of the firgt bid

aready in progress,

disclosurethat paragraph (1)(g) wasnot satisfied or paragraph (a)
of thedefinition of "foreignissuer” was satisfied had been made by
the issuer initsForm 10-K most recently filed with the SEC under
the 1934 Act; or

the offeror has actual knowledge that paragraph (1)(g) is not
satisfied or paragraph (a) of the definition of foreign issuer is
satisfied.

MJDS Take-Over Bid Circular and MJDS Issuer Bid Circular

(1)  Anofferor that makes atake-over bid or issuer bid under this Part shal
file a MJDS take-over bid circular or MJDS issuer bid circular,

respectively.

(20 A MIDS take-over bid circular, MJIDS issuer bid circular, MJDS
directors circular, MJIDS director's or officer's circular, a change to any
of these documents or avariation to aMJDS take-over bid circular or a
MJDS issuer bid circular, is atake-over bid circular, issuer bid circular,
directors circular, individud director's or officer's circular, a notice of
change and a notice of variation, respectively, for purposes of securities
legidation.

Securities Exchange Bids

@ A securities exchange bid may be made under this Instrument if

@

the digibility criteria set out in section 12.1 are satified;
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(b) the offeror or, if the securitiesbeing offered are of another issuer,
the other issuer, meets the digibility criteria set out in
subparagraphs 3.1(a)(i), (ii), (iv) and (v) and has filed with the
SEC dl 1934 Act filings for a period of 36 cdendar months
immediately before thefiling of the regigtration Statement with the
SEC;

(© the offeror or, if the securities being offered are of another issuer,
the other issuer, has had aclass of its securitieslisted on the New
York Stock Exchange or the American Stock Exchange or
quoted on the NNM for a period of at least 12 caendar months
immediately before the filing of the regigrationstatement with the
SEC and is in compliance with the obligations arisng from the
ligting or quotation; and

(d) one of the following is stisfied:

0] the equity shares of the offeror or, if the securities being
offered are of another issuer, the other issuer, have a
public float of not less than U.S. $75,000,000,
determined as of adate within 60 days before thefiling of
the regigtration statement with the SEC;

(i) the securities being offered are non-convertible debt
having an invesment grade rating or non-convertible
preferred shares having an investment grade rating; or

(i)  the bid is an issuer bid made under this Instrument with
securities of the issuer being offered as consideration.

The dedler regidration requirement does not gpply to the trade of
securities of an offeror or another issuer in asecurities exchangeissuer bid
if the digibility criteriain subsection (1) are met.

The prospectus requirement does not apply to the distribution of securities
of an offeror or another issuer in a securities exchange issuer bid if the
digibility criteriain subsection (1) are met and the offeror complies with
the requirementsof U.S. federa securitieslaw gpplicable asaresult of the
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consideration for the securities of the offeree issuer being at least in part
securities of the offeror or other issuer.

Compliance with U.S. tender offer requirements

@

2

If an offeror makesabid under this Part, the offeror shal comply with the
requirements of

@ sections 14(d) and 14(e) of the 1934 Act and Regulations 14D
and 14E under the 1934 Act for atake-over bid made under this
|nstrument; and

(b) sections 13(e) and 14(e) of the 1934 Act and Regulations 13E
and 14E under the 1934 Act for an issuer bid made under this
[ nstrument.

If the directors or an individua director or officer of an offeree issuer
elects to comply with this Part instead of securities legidation otherwise
goplicable in preparation of adirectors circular or individua director's or
officer'scircular for atake-over bid made under this Part, each person so
eecting shal comply with sections 14(d) and 14(e) of the 1934 Act and
Regulations 14D and 14E under the 1934 Act.

Form and Content of Bid Documents

@

2

3

A MJIDStake-over bid circular or aMJDSissuer bid circular shall contain
the additiona information, legendsand certificatesrequired by thissection.

The U.S. prospectus forming part of the regidiration statement filed with
the SEC for asecuritiesexchangebid shdl beincluded in, or incorporated
by reference into, the MJIDS take-over bid circular or MJIDS issuer bid
circular.

If an offeror makesatake-over bid under thisPart and the directorsor an
individud director or officer dectsto comply with this Part, instead of the
securities legidation otherwise gpplicable, the directors shal prepare a
MJIDS directors circular and anindividud director or officer may prepare
a MJDS director's or officer's circular, in each case, that contains the
additional information, legends and certificates required by this section.
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The following statements shdl be printed on the outside front cover page,
or on a sticker on that page, of aMJDS take-over bid circular or MIDS
issuer bid circular

@

(b)

"This bid is made in Canada [for applicable securities exchange
bids--- "by a U.S. issue™] for securities of a U.S. issuer in
accordance with U.S. federal securities laws. Securityholders
should be aware that the U.S. requirements gpplicable to the bid
may differ from those of [insert the names of the provinces and
territories where bid ismade]. [For securitiesexchangebids, dso
insart the following--"The financid datements included or
incorporated by reference in this bid circular have not been
prepared in accordance with Canadian generaly accepted
accounting principlesand thusmay not be comparableto financid
statements of Canadian issuers.”|

"[All of] [Certain of] the directors and officers of the offeror and
[dl of] [certain of] the experts named in this bid circular reside
outsde of Canada. [[Subgtantidly] al of the assets of these
persons and of the offeror may be located outside of Canada.]
The offeror has gppointed [name and address of agent for
sarvice] asits agent for service of process in Canada, but it may
not be possible for securityholders to effect service of process
within Canada upon the directors, officersand expertsreferred to
above. It may aso not be possible to enforce againgt the offeror,
its directors and officersand [certain of] the expertsnamed in this
bid circular judgments obtained in Canadian courts predicated
upon the civil ligbility provisons of gpplicable securities laws in
Canada."

The legend contained in paragraph 4(b) is not required if the offeror is

incorporated or organized under the laws of Canada or ajurisdiction.

An offeror shdl include the following statement in aMJDS take-over bid

circular or MJIDS issuer bid circular

"Securitieslegidation in certain of the provinces [and territories]
of Canada provides securityholders of the offeree issuer with, in
addition to any other rights they may have at law, remedies for
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rescisson [or [, in some jurisdictions,] damages if a circular or
notice that is required to be delivered to such securityholders
contains a misrepresentation or is not delivered to the
securityholder, provided that such remedies for rescission [or
damages] are exercised by the securityholder within the time limit
prescribed by the securities legidation of the securityholder's
province or territory. The securityholder should refer to the
goplicable provisons of the securities legidation of the
securityholder's province [or territory] for particulars of these
rights or consult with a legd adviser. Rights and remedies dso
maey be avalable to securityholders under U.S. law;
securityholders may wish to consult witha U.S. legd adviser for
particulars of these rights.”

(7) A MIDS take-over bid circular, MJIDS issuer bid circular, MJDS
directors circular or MJIDSdirector's or officer'scircular need not contain
disclosure relevant only to U.S. securityholders.

I ncor por ation by Reference - Except as otherwise provided in thisInstrument,
documentsincorporated or deemed to be incorporated by referenceinto atender
offer statement, issuer tender offer statement or tender offer
solicitation/recommendation statement under U.S. federd securitieslaw shdl be,
and are deemed to be, incorporated by reference into a MJDS take-over bid
circular, MIDS issuer bid circular, MJDS directors circular or MJDS director's
or officer'scircular.

Statements M odified or Superseded

@ A statement in adocument incorporated or deemed to beincorporated by
referenceinto aMJDStake-over bid circular, aMJDSissuer bid circular,
aMJDS director's circular or aMJDSdirector'sor officer'scircular shall
be deemed to be modified or superseded, for the purposes of the
gpplicable circular, to the extent that a statement in the MJDS take-over
bid circular, theMJIDS issuer bid circular, the MJIDS director'scircular or
the MJIDSdirector'sor officer'scircular, or in any other subsequently filed
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document that also is or is deemed to be incorporated by reference into
the applicable circular modifies or supersedes the statement.

The modifying or superseding statement need not Satethat it has modified
or superseded a prior statement or include any other information in the
document that it modifies or supersedes.

The making of amodifying or superseding statement shal not be deemed
an admission for any purpose that the modified or superseded statement,
when made, congtituted a misrepresentation, an untrue statement of a
materid fact or an omission to state amaterid fact that is required to be
stated or that is necessary to make a statement not mideading in light of
the circumstances in which it was made.

A statement so modified or superseded shall not be deemed in its
unmodified or superseded form to congtitute part of the MJIDS take-over
bid, the MJIDS issuer bid circular, the MJDS directors circular or the
MJDS director's or officer's circular.

If documents are incorporated by reference into a MJDS take-over bid

circular, a MJDS issuer bid circular, a MJDS directors circular or a
MJDS director'sor officer'scircular, the section that providesinformation
about incorporation by reference shal include astatement that information
has been incorporated by reference from documents filed with securities
regulatory authorities in each juridiction in Canada in which the

documents have been filed and shal sate the name, address and

telephone number of aperson in Canadaor the United States of America
fromwhom copies of the documents may be obtained on request without

charge.

Reconciliation of Financial Statements - A MJDS take-over bid circular or
aMJIDSissuer bid circular for asecurities exchange bid that satisfiesthe digibility
criteria of subsection 12.3(1) is not subject to the requirement of securities
legidation to reconcile to Canadian GAAP the financid statementsincluded in, or
incorporated by reference into, the bid circular.

Certificates
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A MJDS take-over bid circular shal contain a certificate in the following
form signed by the chief executive officer and the chief financid officer of
the offeror and, on behdf of the board of directors, by any two directors
of the offeror other than the chief executive officer and chief financid
officer, and each person or company that is a promoter of the offeror or
aguarantor of the securities being offered in a securities exchange bid:

"The foregoing [, together with documents incorporated by
reference,] contains no untrue statement of a materid fact and
does not omit to state amateria fact that is required to be sated
or that is necessary to make astatement not mideading inthelight
of the circumgtancesin which it was made."

A MIDSissuer bid circular shdl contain acertificatein theform set out in
subsection (1) sgned by the chief executive officer and the chief financid
officer of the issuer and, on behdf of the board of directors, by any two
directors of the issuer other than the chief executive officer and chief
financid officer, and each person or company that is a promoter of the
issuer or a guarantor of the securities being offered in a securities
exchange bid.

A MJDS directors circular shall contain acetificatein theform set out in
subsection (1) signed on behdf of the board of directors by any two
directors of the issuer.

A MJDS director's or officer's circular shal contain a catificate in the
form set out in subsection (1) signed by each director or officer sending
the circular.

The certificate for notices of variation and notices of change shdl beinthe
form set out in subsection (1), amended to refer to theinitid MJIDS take-
over bid circular or MJDS issuer bid circular and dl notices of variaion
or change to the MJDS take-over bid circular or MJDS issuer bid
circular.

Any or dl of the persons required to sign a certificate under subsections
D), 2, (3), (4) or (5) may sgn by an agent duly authorized in writing.

Bid Circular Filing Procedures
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1) If an offeror makes a bid under this Instrument, the offeror shal file

@

(b)
(©

(d)

C)

®

the tender offer statement or issuer tender offer satement and Al
exhibits and amendments to the tender offer statement or issuer
tender offer satement,

the MJDS take-over bid circular or MJDS issuer bid circular,

acertificate of the offeror, sgned onitsbehdf by asenior officer,
confirming thet thedigibility criteriaset forth in subsection 12.1(1)
and, if gpplicable, section 12.3 are satisfied and that the circular
has been prepared in accordance with U.S. federa securitieslaw,

the written consent of an atorney, auditor, accountant, engineer,
appraiser or any other person or company who is named as
having prepared or certified any expertised statement in any
document filed under this section or section 12.14,

asubmission to jurisdiction and appointment of agent for service
of process duly executed by the offeror in section 2 of the
required form, and

if a person or company signs a certificate by an agent under
subsection 12.9(6), a duly executed copy of the document
authorizing the agent to sign the certificate.

2 Despite subsection (1), thefiling requirement in paragraph (1)(d) does not
goply to the consent of a rating organization that issues a rating or
provisond rating thet is used in or in connection with aMJDS take-over
bid circular or MJIDS issuer bid circular.

Notificationto Offer eel ssuer - Anofferor filingaMJDStake-over bid circular
shdl so natify the offereeissuer a itsprincipa office not later than the business day
following the day the MJDS take-over bid circular isfiled.

French Language Documentation Not Required - A MJDS take-over bid
circular or MIDS issuer bid circular in the French language is not required to be
filed in Quebec unless
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@ the offeree issuer is areporting issuer in Quebec; or

(b) 20 percent or more of the class of securities that is the subject of the bid
is held by persons or companies whose last address as shown on the
books of theissuer isin Canada.

MJDS Directors Circulars and MJDSDirector'sor Officer'sCirculars -
If an offeror makes a take-over bid under this Part, and the directors or an
individua director or officer of the offeree issuer dects to comply with this
Ingrument in preparation of adirectors circular or individua director'sor officer's
circular instead of securities legidation otherwise gpplicable, the directors or an
individud director or officer who 0 dects shdl file

@ the tender offer solicitation/recommendation statement and al exhibitsor
amendments to that statement,

(b) the MJIDS directors circular or MJDS director's or officer's circular,

(© a statement by the directors or an individud director or officer that the
circular has been prepared in accordancewith U.S. federa securitieslaw,

(d) the written consent of an attorney, auditor, accountant, engineer, appraiser
or any other person or company who is named as having prepared or
certified an expertised satement contained inthe MJDSdirectors circular
or MJIDS director's or officer's circular, and

(e if aperson signsacertificate by an agent under subsection 12.9(3), aduly
executed copy of the document authorizing theagent to Sgn the certificate.

Securities ExchangeBids - Inthe case of asecurities exchange bid made under
section 12.3 for which aregigration statement is filed with the SEC, the offeror
dhdl file contemporaneoudy with the filing of the bid circular the regigtration
gatement and al exhibits and amendments to the registration statement, together
with dl documents incorporated by reference into the registration statement.

Notices of Variation and Notices of Change

@ Documentsfiled under this Part shal be changed or varied in accordance
withU.S. federa securitieslaw asadditiond tender offer materids, but the
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additiond tender offer materids shal contain the legends and certificates
required by this Part.

An offeror shdll file additiona tender offer materidsthat vary the terms of
the bid as anatice of variation and identify the materids as such.

An offeror shdl file additiona tender offer materids that change the
informationin thetender offer materidsor previousadditiona tender offer
materids, other than information about a variaion in the terms of the bid,
asanatice of change and identify the materids as such.

Additiond tender offer materias required to be filed as a notice of
variation and anotice of change shdl befiled as both anotice of variation
and anotice of change and identified as such.

The directors or an individua director or officer of an offeror issuer shall
file additional materias prepared by the directors or anindividuad director
or officer asanotice of change.

If a person or company signs a certificate by an agent under subsection
12.9(6), an offeror shdl file a duly executed copy of a document
authorizing an agent to 9gn a certificate.

If achangetoaMJDStake-over bid circular or MJIDSissuer bid circular
is materid to the consent filed under paragraph 12.10(1)(d), an offeror
dhdl fileafurther consent contemporaneoudy with thefiling of the change
to the MJIDS take-over bid circular or MJIDS issuer bid circular.

If achangeto aMJDS directors circular or MIDS director's or officer's
circular is materia to the consent filed under paragraph 12.13(d), the
directors in the case of a MJDS directors circular or the director or
officer sending the circular in the case of a MJDS director's or officer's
circular shal fileafurther consent contemporaneoudy with thefiling of the
change to a MJDS directors circular or MJDS director's or officer's
circular.

Dissemination Requirements
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An offeror shal send a MJDS take-over bid circular, MJIDS issuer bid
circular, anotice of change and anotice of variation to each securityholder
whose last address as shown on the books of the offeree issuer isin the
locdl jurisdiction.

Despite subsection (1), anotice of change or anotice of variation shdl be
sent only to those securityholders whose securities were not taken up at
the date of the occurrence of the change or variation.

An offereeissuer shdl send aMJIDS directors circular, MJDS director's
or officer'scircular and anctice of changeto the MJDS directors circular
or MJDS director's or officer's circular to every person or company to
whom a MJDS take-over bid circular is required to be sent under
subsections (1) and (2).

Documentsreferred to in subsections (1) and (3) that are sent or given to
securityholders resdent in the United States of America shdl be sent by
the offeror or offeree issuer as gppropriate to each securityholder whose
last address as shown on the books of the offeree issuer is in the loca
jurisdictionas soon as practicablefollowing thetime they are sent or given
to securityholders resident in the United States of America.

Documents referred to in subsections (1) and (3) that are published by
long form or summary publication in the United States of Americashdl be
sent by the offeror or offereeissuer as appropriate to each securityholder
whose |last address as shown on the books of the offeree issuer isin the
locd jurisdiction as soon as practicable following publication.

Documents that are incorporated or deemed to be incorporated by
reference into documents filed under this Part shal be sent to each
securityholder whose last address as shown on the books of the offeree
issuer isinthelocd jurisdiction if those documents are required to be sent
to securityholders under U.S. federd securities law.

Documentsincorporated or deemed to beincorporated by referenceshall
be provided to any person or company upon request without charge by
the person or company that filed the documentsinto which the documents
are incorporated or deemed to be incorporated by reference.
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BUSINESS COMBINATIONS

Eligibility Criteria

N

2

This Part may be used for the distribution of securities of a successor
issuer in connection with a business combination if

@

(b)

(©)

(d)

C)

each person or company participating in the business combination
mests the digibility criteria specified in subparagraphs 3.1(a)(i),
(iv) and (v) and, other than participating persons or companies
that are specified predecessors, subparagraphs 3.1(a)(ii) and
3.1(b)(ii);

the equity shares of each person or company participating in the
business combination, other thana specified predecessor, havea
public float of not less than U.S. $75,000,000, determined as of
a date within 60 days before the filing of the prdiminary MIDS
prospectus with the principd jurisdiction;

each person or company participating inthebusinesscombination,
other than aspecified predecessor, hashad aclassof itssecurities
listed on the New Y ork Stock Exchange or the American Stock
Exchange or quoted on the NNM for a period of at least 12
calendar monthsimmediatdly preceding thefiling of theprdiminary
MJDS prospectusin the principd jurisdiction andisin compliance
with the obligations arigng from the liging or quotation;

the issue or exchange of securities in the business combination is
made to residents of Canada on the same basis, terms and
conditions as it is made to resdents of the United States of
America; and

less than 40 percent of the class of securities to be digtributed in
the busness combination by the successor issuer will be
distributed to persons or companieswhoselast address as shown
onthebooksof the participating person or company isin Canada.

The requirement in paragraph (1)(b) may be satisfied for a participating
personor company whose securitieswere the subject of abid made under
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or eigible to have been made under thisInsrument that terminated within
the preceding 12 months if the requirement would have been satisfied
immediately before commencement of the bid.

The caculation in paragraph 1(e) shal be made

@ for each participating person or company as of the end of the
participating person's or company'slast quarter beforethe date of
filing of the preliminary MJDS prospectus in the principa
jurisdictionor, if that quarter terminated within 60 daysof thefiling
date, as of the end of the participating person's or company's
preceding quarter; and

(b) on the basis that al persons or companies that have an option in
respect of the consderation to be received under the business
combination elect the option that would result in the issuance of
the greatest number of securities.

Form and Content of Disclosure Documents and Procedures

N

2

If the digibility criteriaset forth in section 13.1 are stisfied, securitiesmay
be digtributed under this Part in connection with a business combination
by complying with the requirements set out in Part 4, other than section
4.6, Parts 5 through 9 and Part 11.

If securities are being digtributed under this Part in connection with a
bus ness combination, the disclosure documents prepared for the business
combination shdl be filed as a MJDS prospectus and, if proxies will be
solicited from holders of voting securities of the issuer and the issuer isa
reporting issuer in the locd jurisdiction, as an information circular.

MATERIAL CHANGE REPORTING

News Release - A U.S. issuer that has a class of securities listed on the New
York Stock Exchange or the American Stock Exchange or quoted on Nasdag
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satisfies the requirement of securities legidation to issue and file a news release
upon the occurrence of amateria change inits affairs by

@ complying with the requirements of the exchange on which its
securities are listed or Nasdag, as applicable, for making public
disclosure of materid information on atimely basis, and

(b) immediatdy issuing in Canada and filing each news reease
disclosed by it for the purpose of complying with the requirements
referred to in paragraph ().

Material Change Reports - A U.S. 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 stisfies the requirement of securities legidation to
fileamaterid change report upon the occurrence of amateria changein itsaffairs

by

@ complying with the requirements of U.S. federd securities law
relating to current reports, and

(b) filing the current report filed with the SEC.

FINANCIAL STATEMENTS, ANNUAL INFORMATION FORMSAND
MANAGEMENT'S DISCUSSION AND ANALY SIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

Financial Statements - A U.S. issuer that has a class of securities registered
under section 12 of the 1934 Act or isrequired to file reports under section 15(d)
of the 1934 Act satidfies the requirements of securities legidation rdating to the
preparation, certification, filing and sending of interim financia Statements, and
annud financia statements and auditor's reports thereon by

@ complying with the requirements of U.S. federd securitieslaw relating to
quarterly reports and annual reports;

(b) filing the quarterly reports and annud reports filed with the SEC; and

(© ether



-44 -

M sending eech financia statement included in the report required to
be filed under paragraph (b) to each securityholder whose last
address as shown on the books of the reporting issuer isin the
locd jurisdiction in the manner and at the time required by U.S.
federal securitieslaw if

(A)  theissuer is a reporting issuer solely as a result of a
digtribution or securities exchange bid made under this
Instrument;

(B)  the issuer meets the digibility requirements in paragraph
3.1(c); or

(C) the isuar meas the digibility requirements in
subparagraphs 3.1(a)(i) to (v) and theissuer isareporting
issuer soldy as the result of the distribution of securities
that had an invesment grade rating and met the digibility
requirements of subparagraph 3.1(a)(vi) a the time of
digribution; or

(i) sending eech financia statement included in the report required to
be filed under paragraph (b) to each securityholder whose last
address as shown on the books of the issuer is in the loca
jurisdiction in the manner and at the time required by securities
legidation other than this Insrument.

15.2 Annual Reports, Annual I nfor mation Formsand M anagement'sDiscussion
and Analysis - A U.S. issuer that has a class of securities registered under
section 12 of the 1934 Act or that is required to file reports under section 15(d)
of the 1934 Act stidfies the requirements of securities legidation to file annud
reports, annud information forms and management's discussion and andys's of
financid condition and results of operations by

@ complying with the requirements of U.S. federd securitieslaw relating to
annud reports, quarterly reports and management's discussion and
andyss,

(b) filing the annud report and quarterly report filed with the SEC; and
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(© sending the annual report to each securityholder whose last address as
shown on the books of the reporting issuer isinthelocd jurisdictioninthe
manner and at the time required by U.S. federa securities law.

PROXIES AND PROXY SOLICITATION

Proxy Solicitation by aU.S. I ssuer - A U.S. issuer that has aclass of securities
registered under section 12 of the 1934 Act satisfiesthe requirements of securities
legidation rdating to information circulars, proxies and proxy solicitation by

@ complying with the requirements of U.S. federd securitieslaw relating to
proxy statements, proxies and proxy solicitation;

(b)  filing all material rdlating to the mesting tht is filed with the SEC; and

(© sending each document filed under paragraph (b) to each securityholder
whose last address as shown on the books of the reporting issuer isinthe
locd jurisdiction in the manner and at the time required by U.S.
federd securities law.

Proxy Solicitation by Another Person or Company - A person or company
other than the issuer stisfies the requirements of securities legidation relating to
proxies and proxy solicitation with respect to a U.S. issuer that has a class of
securitiesregistered under section 12 of the 1934 Act by fulfilling the requirements
of paragraphs 16.1(a), (b) and (c).

Determination of Eligibility - If aproxy solicitation is made under section 16.2
and the person or company soliciting proxies lacks access to the relevant list of
securityholders of the issuer, it will be conclusively presumed that paragraph (a)
of the definition of foreign issuer is not satisfied, unless

@ the aggregate published trading volume of the classon The Toronto Stock
Exchange, The Montred Exchange, the Vancouver Stock Exchange, the
Alberta Stock Exchange and the Canadian Dedling Network Inc.
exceeded the aggregate published trading volume of the class on nationd
securities exchanges in the United States of Americaand Nasdeq for the
12 caendar month period before commencement of the proxy solicitation
or, if another proxy solicitation for securities of the same dass is in
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progress, the 12 calendar month period before commencement of thefirst
proxy solicitation dready in progress,

(b) disclosurethat paragraph (a) of the definition of foreignissuer wassatisfied
had been made by theissuer inits Form 10-K most recently filed with the
SEC under the 1934 Act; or

(© the person or company soliciting proxies has actua knowledge that
paragraph (a) of the definition of foreign issuer is stisfied.

INSIDER REPORTING

Insider Reporting - The insder report filing requirement does not apply to an
indder of aU.S. issuer that has aclass of securities registered under section 12 of
the 1934 Act if theindder

@ complies with the requirements of U.S. federd securities law regarding
indder reporting; and

(b) files with the SEC any insider report required to be filed with the SEC
under section 16(a) of the 1934 Act and the rules and regulations under
the 1934 Act.

COMMUNICATION WITH BENEFICIAL OWNERSOF SECURITIES
OF A REPORTING ISSUER

Communicationwith Beneficial Owner sof Securitiesof aReporting | ssuer
- A US. isuer stisfies the requirements of securities legidation relaing to
communications with, ddivery of materias to and conferring voting rights upon
non-registered holders of its securities who hold their interests in the securities
through one or more intermediaries by

@ complying with the requirements of Rule 14a-13 under the 1934 Act for
any Canadian clearing agency and any intermediary whoselast addressas
shown on the books of the issuer isin the locd jurisdiction; and
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(b) complying with the requirements of Nationa Policy Statement No. 41 or
any successor ingrument to that nationd policy statement with respect to
fees payableto intermediaries, for any Canadian clearing agency and any
intermediary whose last address as shown on the books of theissuer isin
the locd jurisdiction.

TRUST INDENTURE REQUIREMENTS

Trust Indentur e Requirements - Therequirements of the legidation of thelocd
jurisdictionapplicableto trust indentures, for debt outstanding or guaranteed under
the indenture, including a requirement that a person or company appointed as a
trustee under atrust indenture be resident or authorized to do businessin theloca
jurisdiction, do not apply to distributions made under this Instrument, if

@ the trust indenture under which the obligations are issued or guaranteed is
subject to and complies with the Trust Indenture Act of 1939 of the
United States of America; and

(b) at least one person or company appointed as trustee under the trust
indenture

M isresdent in thelocd jurisdiction,
(i) is authorized to do businessin theloca jurisdiction, or

(i)  has filed a duly executed submisson to jurisdiction and
gppointment of agent for service of process in section 3 of the
required form.

FINANCIAL DISCLOSURE

Financial Disclosure - Nationa Instruments 52-101 Future-Oriented Financia
Information, 52-102 Useof Currencies, 52-103 Changeof Auditor, 52-104 Basis
of Accounting, Auditing and Reporting and 52-105 Change in the Ending Date of
aFinancid Year do not apply to a U.S. issuer distributing securities or making a
bid or filings in accordance with this Instrument.
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EXEMPTIONS

Exemption

N

2

3

(4)

Theregulator or the securitiesregul atory authority may grant an exemption
to this Instrument, in whole or in part, subject to such conditions or
restrictions as may be imposed in the exemption.

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

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

An agpplication made to the securities regulatory authority or regulator for
an exemption from this Ingrument shdl incdlude a letter or memorandum
describing the matters relating to the exemption, and indicating why
consderaion should be given to the granting of the exemption.

Evidence of Exemption - Without limiting the manner in which an exemption
under section 21.1 may be evidenced, the issuance by the regulator of a receipt
for aMJDS prospectus or an amendment to a MJDS prospectus is evidence of
the granting of the exemption if

@

(b)

the person or company that sought the exemption sent to the regul ator the
letter or memorandum referred to in subsection 21.1(4)

0] on or before the date of filing of the prdiminary MJDS
prospectus, or

(i) after the date of filing of the preliminary MJDS prospectus and
received a written acknowledgement from the regulator that the
exemption may be evidenced by the issuance of arecept for the
MJDS prospectus or an amendment to the MJDS prospectus;
and

the regulator has not sent notice of refusa to grant the exemption to the
person or company that sought the exemption before, or concurrent with,
the issue of the receipt for the MJDS prospectus.
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PART 22 EFFECTIVE DATE

22.1 Effective Date - This Instrument comes into force on November 1, 1998.
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NATIONAL INSTRUMENT 71-101
THE MULTIJURISDICTIONAL DISCLOSURE SYSTEM

APPENDIX A
METHOD 1 FOR PROSPECTUS CERTIFICATESFOR RULE 415 OFFERINGS

METHOD 1. FORWARD LOOKING CERTIFICATES TO BE INCLUDED IN A
MJIDS PROSPECTUS FOR A RULE 415 OFFERING OR
SUPPLEMENT ESTABLISHING AN MTN PROGRAM OR OTHER
CONTINUOUSDISTRIBUTION

PART 1 MJDS Prospectusfor a Rule 415 Offering

11 Certificate of Issuer and Promoter - If a MJDS prospectus for arule 415
offering establishesan M TN program or other continuousdistribution, or if method
2 has not been eected by an issuer, the preliminary MJDS prospectus and the
MJDS prospectusfor arule 415 offering shdl contain acertificatein thefollowing
form sgned by

@ the chief executive officer and the chief financid officer of the
issuer;

(b) on behdf of theboard of directors of theissuer, any two directors
of theissuer, other than the chief executive officer or chief financia
officer, duly authorized to Sgn; and

(© any person or company who is a promoter of the issuer:

"ThisMJDS prospectus, together with the documents
incorporated in this prospectus by reference, will, as
of the date of each supplement to this prospectus,
congtitute full, true and plain disclosure of all

material factsrelating to the securities offered by this
MJDS prospectus and the supplement as required by
[insert name of each jurisdiction in which qualified]

[insert if distribution madein Quebec---"and will not
contain any misrepresentation likely to affect the
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value or the market price of the securities to be
distributed"].".

Underwriters Certificates - A preliminary MJDS prospectus and a MJIDS
prospectus for arule 415 offering shal contain an underwriter's certificate in the
falowing form signed by each underwriter who, a the time of filing, is, or it is
known will be, in acontractud relationship with theissuer or slling securityholder
for the securities to be distributed under the MJDS prospectus, if

@ the MJDS prospectus establishes an MTN program or other
continuous distribution; or

(b) method 2 has not been eected by the underwriter:

"To the best of our knowledge, information and
belief, this short form prospectus, together with the
documents incorporated in this prospectus by
reference will, as of the date of each supplement to
this prospectus, constitute full, true and plain
disclosure of all material facts relating to the
securities offered under this prospectus and the
supplement as required by [insert name of each
jurisdiction in which qualified] [insert if distribution
made in Quebec---"and will not contain any
misrepresentation likely to affect the value or the
mar ket price of the securities to be distributed"].".

Guarantor's Certificate - A preliminary MJDS prospectus and a MJIDS
prospectus for arule 415 offering shdl contain a certificate in the form described
in section 1.1 sgned by a guarantor of the securities to be distributed under the
MJDS prospectus, if

@ this Instrument requires a prospectus certificate of the guarantor;
and

(b) ether

0] the MJDS prospectus establishes an MTN program or
other continuous distribution, or
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(i) method 2 has not been eected by the guarantor.

An amendment to a MJDS prospectus for a rule 415 offering or an
amended and restated MJD'S prospectus shal, subject to subsection (2),

contain

@

(b)

(©)

the certificates required under section 1.1 to be included in a
MJDS prospectus, if the MJIDS prospectus contains an issuer's
certificate in the form described in section 1.1,

the certificates required under section 1.2 to be included in a
MJIDS prospectus, if the MJIDS prospectus contains an
underwriter's certificate in the form described in section 1.2; and

the certificate required under section 1.3 to be included in a
MJIDS prospectus, if the M JDS prospectus containsaguarantor's
certificate in the form described in section 1.3.

In each certificate required under subsection (1), the reference to "this
MJDS prospectus’ shall be omitted and replaced by

@

(b)

in the case of an amendment to a MJDS prospectus, "the MIDS
prospectus dated [insert date] as amended by this amendment”;
and

in the case of an amended and restated MJDS prospectus, "this
amended and restated MJDS prospectus’.

MJDS Prospectus Supplements establishinga MTN Program

Certificate of Issuer and Promoter - If an issuer's certificate in the form
described in section 1.1 was not included in the corresponding MJDS prospectus,
a MJDS prospectus supplement that establishes a MTN program or other
continuous digtribution shdl contain a certificate in the following form sgned by
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the chief executive officer and the chief financid officer of the
issuer;

on behdf of theboard of directors of theissuer, any two directors
of theissuer, other than the chief executive officer or chief financia
officer, duly authorized to Sgn; and

any person or company who is a promoter of the issuer:

"The MJDS prospectus together with the documents
incorporated in the prospectus, as supplemented by
the foregoing, will, as of the date of each supplement
tothe MJIDSprospectus, constitutefull, trueand plain
disclosure of all material facts relating to the
securities offered under the MJDS prospectus and by
the supplement as required by [insert name of each
jurisdiction in which qualified] [insert if distribution
made in Quebec---"and will not contain any
misrepresentation likely to affect the value or the
mar ket price of the securities to be distributed."]".

2.2 Underwriters Certificates- A MJIDS prospectus supplement that establishes
an MTN program or other continuous digtribution shall contain acertificateinthe
following form signed by each underwriter who

@

(b)

is in a contractua relationship with the issuer or sdling
securityholder for the securities being distributed under theMJIDS
prospectus supplement; and

did not sgn and include in the corresponding MJDS prospectus
acertificate in the form described in section 1.2:

"To the best of our knowledge, information and
belief, the MJDS prospectus together with the
documents incorporated in the prospectus, as
supplemented by the foregoing, will, as of the date of
each supplement to the MJDS prospectus, constitute
full, true and plain disclosure of all material facts
relating to the securities offered under the MJDS
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prospectus and by the supplement as required by
[insert nameof jurisdictioninwhichqualified] [insert
if distribution madein Quebec---"and will not contain
any misrepresentation likely to affect the value or the
mar ket price of the securities to be distributed."]".

Guarantor's Certificate - A MJIDS prospectus supplement that establishes an
MTN program or other continuous distribution shdl contain a certificate in the
form described in section 2.1 sgned by a guarantor of the securities being
distributed under the MJDS prospectus supplement, if

Amendments

N

@

(b)

this Instrument requires a prospectus certificate of the guarantor;
and

a prospectus certificate of the guarantor in the form described in
section 1.3 was not included in the corresponding MJDS
prospectus.

An amendment to a MJDS prospectus supplement or an amended and
restated MJDS prospectus supplement that establishesan M TN program
or other continuous distribution shall, subject to subsection (2), contain

@

(b)

(©

the certificates required under section 2.1 to be included in a
MJDS prospectus supplement, if the MJIDS prospectus
supplement contains an issuer's certificate in the form described
insection 2.1,

the certificates required under section 2.2 to be included in a
MJIDS prospectus supplement, if the MJIDS prospectus
supplement contains an underwriter's certificate in the form
described in section 2.2; and

the certificate required under section 2.3 to be included in a
MJDS prospectus supplement, if the MJIDS prospectus
supplement containsaguarantor'scertificatein theform described
in section 2.3.
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2 In each certificate required under subsection (1), the reference to "this
MJDS prospectus supplement” shal be omitted and replaced by

@ in the case of an amendment to a MJDS prospectus supplement,
"the MJIDS prospectus supplement dated [insert date] as
amended by this amendment”; and

(b) in the case of an amended and restated MJDS prospectus
supplement, "this amended and restated MJDS prospectus
upplement”.



-56 -

NATIONAL INSTRUMENT 71-101
THE MULTIJURISDICTIONAL DISCLOSURE SYSTEM

APPENDIX B
METHOD 2 FOR PROSPECTUS CERTIFICATESFOR RULE 415 OFFERINGS

METHOD 2: NON-FORWARD LOOKING PROSPECTUS CERTIFICATESTO BE
INCLUDED IN BOTH A MJDS PROSPECTUS AND SUPPLEMENT

PART 1 MJDS Prospectus for a Rule 415 Offering

11 Certificate of Issuer and Promoter - If method 2 is elected by an issuer, a

preliminary MJDS prospectus and a MJDS prospectus shdl contain acertificate
in the following form sgned by

@ the chief executive officer and the chief financid officer of the
iSSuer;

(b) on behalf of theboard of directors of theissuer, any two directors
of theissuer, other than the chief executive officer or chief financid
officer, duly authorized to sgn; and

(© any person or company who is a promoter of the issuer:

"ThisMJDS prospectus, together with the documents
incorporated in this prospectus, constitutes full, true
and plain disclosure of all material facts relating to
the securities as required by the securities laws of

[insert name of each jurisdiction in which qualified]

[insert if distribution madein Quebec---"and does not
contain any misrepresentation likely to affect the
value or the market price of the securities to be
distributed.”]".

1.2 Underwriters Certificates - A prdiminary MJDS prospectus and a MIDS
prospectus for arule 415 offering shall contain an underwriter's certificate in the
following form signed by each underwriter who
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@ at the time of filing, is, or it is known will be, in a contractua
rlationship with the issuer or sdling securityholder for the
securities to be distributed under the MJDS prospectus; and

(b) elects method 2:

"To the best of our knowledge, information and
belief, the MJDS prospectus, together with the
documentsincor poratedinthe prospectus, constitutes
full, true and plain disclosure of all material facts
relating to the securities as required by [insert name
of each jurisdiction in which qualified] [insert if
distribution made in Quebec---"and does not contain
any misrepresentation likely to affect the value or the
mar ket price of the securities to be distributed."]".

Guarantor's Certificate - A MJIDS prospectus shal contain a certificate in the
form described in section 1.1 dgned by a guarantor of the securities to be
distributed under the MJDS prospectus, if

@ this Instrument requires a prospectus certificate of the guarantor;
and

(b) method 2 is eected by the guarantor.
Amendments

@ An amendment to a MJDS prospectus or an amended and restated
MJIDS prospectus shall, subject to subsection (2), contain

@ the certificates required under section 1.1 to be included in a
MJDS prospectus, if the issuer has eected method 2;

(b) the certificate described in section 1.2 sSigned by each underwriter
who

M at the time of filing the amendment or the amended and
restated MJDS prospectus, is, or it isknownwill be ina
contractud relationship with the issuer or sdling
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securityholder for the securities to be distributed under
the MJDS prospectus, and

(i) has dlected method 2; and

the certificate required under section 1.3 to be included in a
MJIDS prospectus, if the M JDS prospectus containsaguarantor's
certificate in the form described in section 1.3.

2 In each certificate required under subsection (1), the reference to "this
MJDS prospectus’ shall be omitted and replaced by

@

(b)

in the case of an amendment to aMJDS prospectus, "the MIDS
prospectus dated [insert date] as amended by this amendment”;
and

in the case of an amended and restated MJDS prospectus, "this
amended and restated MJDS prospectus’.

PART 2 MJDS Prospectus Supplement

21 Certificate of I ssuer and Promoter - If method 2 iseected by an issuer, each
MJIDS prospectus supplement shdl contain a certificate in the following form

sgned by

@

(b)

(©)

the chief executive officer and the chief financid officer of the
issuer;

on behdf of theboard of directors of theissuer, any two directors
of theissuer, other than the chief executive officer or chief financia
officer, duly authorized to Sgn; and

any person or company who is a promoter of the issuer:

"The MJDS prospectus, together with the documents
incorporated in the prospectus, as supplemented by
the foregoing, constitutes full, true and plain
disclosure of all material facts relating to the



-59-

securitiesoffered under theMJIDSprospectusand this
supplement as required by [insert name of each
jurisdiction in which qualified] [insert if distribution
made in Quebec---"and does not contain any
misrepresentation likely to affect the value or the
mar ket price of the securities to be distributed."]".

2.2 Underwriters Certificates - Each MJDS prospectus supplement shall contain
acertificate in the following form signed by each underwriter who

@

(b)

is in a contractud relationship with the issuer or sdling
securityholder for the securities being didributed under the
supplement; and

has dected method 2

"To the best of our knowledge, information and
belief, the MJDS prospectus, together with the
documents incorporated in the prospectus, as
supplemented by the foregoing, constitutes full, true
and plain disclosure of all material facts relating to
the securities offered under the MJD S prospectus and
this supplement as required by [insert name of each
jurisdiction in which qualified] [insert if distribution
made in Quebec---"and does not contain any
misrepresentation likely to affect the value or the
mar ket price of the securities to be distributed."]".

2.3 Guarantor's Certificate - Each MJIDS prospectus supplement shall contain a
certificate in the form described in section 2.1 signed by a guarantor of the
securities being distributed under the MJDS prospectus supplement, if

@

(b)

this Instrument requires a prospectus certificate of the guarantor;
and

method 2 is eected by the guarantor.
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An amendment to a MJDS prospectus supplement or an amended and
restated MJIDS prospectus supplement shall, subject to subsection (2),

contain

@

(b)

(©

the certificates required under section 2.1 to be included in a
MJDS prospectus supplement, if the MJIDS prospectus
supplement contains an issuer's certificate in the form described
insection 2.1,

the certificate described in section 2.2 signed by each underwriter
who

M at the time of filing the amendment or the amended and
restated M JD S prospectus supplement, isin acontractual
relationship with theissuer or sdlling securityholder for the
securities being distributed under the MJDS prospectus
supplement, and

(i) has el ected method 2; and

the certificate required under section 2.3 to be included in a
MJDS prospectus supplement, if the MJDS prospectus
supplement containsaguarantor'scertificatein theform described
in section 2.3.

In each certificate required under subsection (1), the reference to "this
MJIDS prospectus supplement” shal be omitted and replaced by

@

(b)

in the case of an amendment to a MJDS prospectus supplement,
"the MJDS prospectus supplement dated [insart date] as
amended by this amendment”; and

in the case of an amended and restated MJDS prospectus
supplement, "this amended and restated MJDS prospectus
supplement”.
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FORM 71-101F1

FORMS OF SUBMISSION TO JURISDICTION AND APPOINTMENT OF

AGENT FOR SERVICE OF PROCESS

MJDS Prospectus Distribution of Securities

1.

2.

Name of issuer (the"lssuer™):

Juridiction of incorporation of |ssuer:

Address of principa place of business of Issuer:

Description of securities (the " Securities’):

Date of MJIDS prospectus (the "Prospectus’) under which the Securities are
offered:

Name of agent (the"Agent”):

Address for service of process of Agent in Canada:

The Issuer designates and gppoints the Agent at the address of the Agent Sated
above as its agent upon whom may be served any natice, pleading, subpoena,
summons or other process in any action, investigation or adminidrative, crimind,
quas-crimind, pena or other proceeding (the" Proceeding') arising out of, relating
to or concerning the distribution of the Securities made or purported to be made
under the Prospectus or the obligations of the Issuer as a reporting issuer, and
irrevocably waives any right to raise as a defence in any such Proceeding any
aleged lack of jurisdiction to bring such Proceeding.

TheIssuer irrevocably and unconditionaly submitsto the non-exclusivejurisdiction
of
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@ the judicid, quas-judicid and adminidrative tribunas of each of the
provinces [and territories] of Canada in which the Securities are
distributed under the Prospectus; and

(b) any adminidirative proceeding in any such province [or territory],

in any Proceeding arising out of or related to or concerning the digtribution of the
Securities made or purported to be made under the Prospectus.

10. Until Six years after it has ceased to be areporting issuer in any Canadian province
or territory, the Issuer will fileanew submission to jurisdiction and gppointment of
agent for service of processin thisform at least 30 days before termination of this
submission to jurisdiction and gppointment of agent for service of process.

11. Until Six yearsafter it has ceased to be areporting issuer in any Canadian province
or teritory, the Issuer will file an amended submisson to jurisdiction and
gppointment of agent for service of process at least 30 days before any changein
the name or above address of the Agent.

12. This submission to jurisdiction and appointment of agent for service of processwill
be governed by and construed in accordance with the laws of
[province of above address of Agent].

Dated:

[Issuer]

By:

[Name and titl€]

The undersigned accepts the appointment as agent for service of process of [Issuer] under
the terms and conditions of the gppointment of agent for service of process stated above.

Dated:

[Agent]

By:

[Name and title]
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Take-over or Issuer Bid

Name of offeror (the "Offeror™):

2. Juridiction of incorporation of Offeror:

3. Address of principa place of business of Offeror:

4, Description of securities (the " Securities'):

5. Date of Bid (the "Bid") for the Securities

6. Name of agent (the"Agent"):

7. Address for service of process of Agent in Canada:

8. The Offeror designates and appointsthe Agent at the address of the Agent stated

above as its agent upon whom may be served any notice, pleading, subpoena,
summons or other processin any action, investigation or adminidretive, crimind,
quasi-crimind, pend or other proceeding (the"Proceeding") arising out of , relating
to or concerning the Bid [insert for securities exchange bids---"or the obligations
of the Offeror as areporting issuer], and irrevocably waives any right to raise as
a defence in any such Proceeding any dleged lack of jurisdiction to bring such
Proceeding.

0. The Offeror irrevocably and unconditiondly submits to the non-exclusive
jurisdiction of

@ the judicid, quas-judicid and adminidrative tribunas of each of the
provinces [and territories] of Canadain which the Bid is made, and

(b) any adminidrative proceeding in any such province [or territory],
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in any Proceeding arising out of or related to or concerning the Bid.

10. Until Sx years from the date of the Bid, the Offeror will file a new submisson to
jurisdiction and gppointment of agent for service of processinthisformat least 30
days before termination of thissubmission to jurisdiction and gppointment of agent
for service of process.

11. Until Six yearsfrom thedate of the Bid, the Offeror will filean amended submission
to jurisdiction and appointment of agent for service of process at least 30 days
before any change in the name or above address of the Agent.

12. This submission to jurisdiction and appointment of agent for service of process
must be governed by and construed in accordance with the laws of
[province of above address of Agent].

Dated:

[Offeror]

By:

[Name and titl€]

The undersigned accepts the appointment as agent for service of process of
[Offeror] under thetermsand conditionsof the gppointment
of agent for service of process stated above.

Dated:

[Agent]

By:

[Name and titl€]

3. Trus Indenture

1 Name of trustee (the "Trustee"):

2. Juridiction of incorporation of Trustee:
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Address of principa place of business of Trustee:

Description of securities (the " Securities'):

Date of trust indenture (the "Indenture") under which the Securities are issued: __

Name of agent (the"Agent"):

Address for service of process of Agent in Canada:

The Trustee designates and appointsthe Agent at the address of the Agent stated
above as its agent upon whom may be served any notice, pleading, subpoena,
summons or other process in any action, investigation or adminidrative, crimind,
quas-crimind, pena or other proceeding (the "Proceeding”) arising out of or
relaing to or concerning the Indenture, and irrevocably waives any right to raise
as adefencein any such Proceeding any dleged lack of jurisdiction to bring such
Proceeding.

The Trugtee irrevocably and unconditiondly submits to the non-exclusive
jurisdiction of:

@ the judicid, quas-judicid and adminidrative tribunas of each of the
provinces [and territories] of Canada in which the Securities are issued,
and

(b) any adminidrative proceeding in any such province [or territory],

in any Proceeding arising out of or related to or concerning the Indenture.

Until Sx years from the termination of the Indenture, the Trustee will file a new
Submissonto Jurisdiction and A ppointment of Agent for Serviceof Processinthis
form & least 30 days before termination of this Submission to Jurisdiction and
Appointment of Agent for Service of Process.

Until six years from the termination of the Indenture, the Trustee will file an
amended Submission to Jurisdiction and Appointment of Agent for Service of
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Process at least 30 days before any change in the name or above address of the
Agent.

12. This submission to jurisdiction and appointment of agent for service of process
gdl be governed by and construed in accordance with the laws of
[province of above address of Agent].

Dated:

[Trustee]

By:
[Name and titl€]

The undersgned accepts the appointment as agent for service of process of
[Issuer] under the terms and conditions of the foregoing Appointment of
Agent for Service of Process.

Dated:

[Agent]

By: ]
[Name and titl€]
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11

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

INTRODUCTION AND PURPOSE
Introduction and Purpose

The multijurisdictiond disclosure system is ajoint initiative by the CSA and the
SEC to reduce duplicative regulation in cross-border offerings, issuer bids,
take-over bids, business combinationsand continuous disclosure and other filings.

Themultijurisdictiond disclosure system (the"MJIDS') wasorigindly implemented
inCanadain 1991 by the members of the CSA through Nationd Policy Statement
No. 45 ("NP 45"). NP 45 was replaced by Nationa Instrument 71-101 ("NI
71-101") which implementsin each Canadian jurisdiction those portionsof NP 45
which are of a legidative nature. Companion Policy 71-101CP to NI 71-101
("this Policy") provides other information including statements rdating to the
exercise of discretion by the Canadian securities regulatory authorities under NI
71-101 and the manner in which its provisons are intended to be interpreted or
gpplied by them.

NI 71-101 sets out the substantive requirements of the MJDS which gpply in dl

jurigdictions.  Each jurisdiction has implemented NI 71-101 by one or more
ingruments forming part of the law of that jurisdiction ("the implementing law of a
jurigdiction”).  The implementing law of a jurisdiction can take the form of a
regulation, rule, ruling or order. Form 71-101F1 setsout the forms of submission
to jurisdiction and gppointment of agent for service of process.

Ontario, Alberta, British Columbia, Manitoba and Nova Scotia have adopted NI
71-101 by rule. Saskatchewan has adopted it by regulation. All other
jurisdictions have adopted NI 71-101 by Policy Statement. To the extent that any
provisonof thisPolicy isinconsstent or conflictswith the gpplicable provisons of
NI 71-101 in those jurisdictions that have adopted NI 71-101 by Policy
Statement, the provisons of NI 71-101 prevail over the provisons of this Policy.
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OVERVIEW OF THE MJDS
Purpose

The MJIDS is intended to remove unnecessary obstacles to certain offerings of
securities of U.S. issuers in Canada, to facilitate take-over and issuer bids and
bus ness combinations involving securities of certain U.S. issuers and to facilitate
compliance by U.S. issuers with proxy and continuous disclosure requirements,
while ensuring that Canadian investors remain adequately protected.

Application
@ Offerings

The MJDS permits public offerings of securities of U.S. issuersthat meet
the digibility criteria specified in NI 71-101 to be madein Canadaonthe
basis of disclosure documents prepared in accordance with U.S. federd
securities law, with certain additiond Canadian disclosure. A public
offering of securitiesof aU.S. issuer may be made under the MIDS elther
in Canada and the United States or in Canada only.

2 Rights Offerings, Bids and Business Combinations

The MJIDS dso reduces disincentives to the extenson to Canadian
securityholders of rightsofferingsby U.S. issuersby permitting such rights
offerings to be made in Canada on the basis of U.S. disclosure
documents. Similarly, it facilitates the extendon to Canadian
securityholdersof U.S. issuersof take-over bids, issuer bidsand business
combinations in the circumstances contempl ated by Parts 12 and 13 of NI
71-101. The MJDS permits such transactions to be made in Canada
generdly 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 MJDS for offerings

madeby aU.S. issuer both in Canadaand the United Stateswill bethat customary
in the United States, with the SEC being responsible for carrying out the review.
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Whether the offering is made both in Canada and the United States or solely in
Canada, Canadian securities regulatory authorities will monitor materias filed
under the MJDS to check compliance with the specific disclosure and filing
requirements of NI 71-101. In addition, the substance of the disclosure
documents will be reviewed in the unusud case if, through monitoring of the
materias or otherwise, the Canadian securities regulatory authorities have reason
to believe that there may be aproblem with atransaction or the related disclosure
or other specid circumstances exist.

Liability Unaffected

The MJIDS does not change the liability provisons of Canadian securities
legidation or the discretionary authority of Canadian securities regulatory
authorities to hat a distribution, remove an exemption, cease trade the related
securities, or refuse to issue a receipt for a preliminary MJDS Prospectus or a
MJIDS Prospectus. The securities regulatory authority or, in the case of Ontario,
the regulator, may aso grant exemptions from the requirements of NI 71-101 in
gpecific cases and dso exercise its public interest jurisdiction if it determines that
it is necessary to do so0 in order to preserve the integrity of the Canadian capita
markets.

Compliancewith U.S. Law

Use of the MJIDS is based on compliance with U.S. federal securitieslaw. Thus,
any person or company carrying out a transaction or filing adocument in Canada
under the MJIDS must comply in full with al applicable U.S. requirements.
However, a violation of a U.S. requirement will not automaticadly disqudify a
person or company from using the MJDS with respect to a transaction or
document. A person or company that violates a U.S. requirement, depending
upon the circumstances, may be considered to have violated an equivaent
requirement of ajurisdiction in Canadawith respect to atransaction or document.

The U.S. Multijurisdictional Disclosure System

@ Concurrently with the adoption of NP 45, the SEC adopted rules, forms
and schedules for the implementation of a Smilar multijurisdictiona
disclosure system in the United States. The U.S. system removes
unnecessary impediments to certain offerings of securities of Canadian
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issuers in the United States and facilitates the extenson to U.S.
securityholders of Canadian issuers of take-over bids, issuer bids and
business combinations in the circumstances contemplated by the U.S.
sysem.

2 The procedures to be followed in Canada when the U.S. system is used
for certain offerings of securities of a Canadian issuer in the U.S. are set
out in Part 4 of this Policy.

NI 71-101

Application of NI 71-101 in each Jurisdiction

The MJDS provided for in NI 71-101 has been implemented in each jurisdiction.
Except to the extent specificaly provided in NI 71-101 or the implementing law
of a jurisdiction, the securities legidation continues to apply. The securities
legidation may prescribe additional requirements or proceduresin reation to the
transactions and filings contemplated in NI 71-101.

MJDS Prospectus Distributions of Securitiesof U.S. Issuers

@

2

Election to Use the MIDS

The use of the MJIDS to distribute securities of a U.S. issuer is dective.
Persons or companies permitted to disiribute securities of a U.S. issuer
under NI 71-101 may aternatively makethosedistributionsin accordance
with other provisons of the securities legidation, including, if the relevant
digibility criteria are satisfied, case by case exemptive relief under CSA
Notice #95-4 Proposed Foreign Issuer Prospectus and Continuous
Disclosure System.

Generd

NI 71-101 permits the following securities of a U.S. issuer to be
distributed by prospectus in Canada, either by the issuer or by a sdling
securityholder, on the basisof documentation preparedin accordancewith
U.S. federa securities law, with certain additional Canadian disclosure:



-5-

@ non-convertible debt and non-convertible preferred shares that
have an invesment grade rating;

(b) convertible debt and preferred shares that have an investment
grade rating and may not be converted for at least one year after
issuance, if the issuer 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 MIDS may aso 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 issuers whose
gzeissuchthat (i) information about them is publicly disseminated and (ii)
they have asgnificant market following. Asaresult, the marketplace can
be expected to set efficiently a price for the securities of these issuers
basad on publicly avallable information.

Non-convertible debt and preferred sharesthat have an investment grade
rating are particularly appropriate for the MJIDS becauise these securities
trade primarily on the bads of ther yidd and an assessment of
creditworthiness by an independent rating organization. Typicdly, thefour
highest rating categories, within which there may be subcategories or
gradations indicating relative sanding, Sgnify an invesment 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+ AorB++ P-1+, P-1, P-2 or P-3
Dominion Bond Reting AAA, AA, A or BBB Pfd-1, Pfd-2 or
Service Limited Pfd-3

Moody's Investors Aaa, Aa, A or Baa "aad', "ad', "’



Service, Inc. or "bad’
Standard & Poor's AAA, AA, AorBBB AAA,AAA
Corporation or BBB

The lack of a public float requirement for offerings of these securities
alows the MJIDS to be used by issuers of securities having aninvestment
grade rating, such as finance subsdiaries, that access the market
frequently, but do not meet the public float requirements. Debt and
preferred shares that have an investment grade rating and are not
convertible into other securitiesfor at least one year after issuance can be
expected to trade primarily on the basis of their yield and independent
rating, but are dso priced to some extent on the basis of the anticipated
vaue of the security into which they are convertible. Thus, the MIDS is
avallable for these securities on the bads of their investment graderating,
coupled with a public float requiremen.

In the case of offerings of common shares or other securities other than
non-convertible debt and preferred shares that have an investment grade
raing, the MJDS is available upon satisfaction of a public float
requirement. The MJDS generdly may not be used for the offering of
derivative securities, except in the circumstances set out in subsection
3.3(2) of NI 71-101. Therefore, offeringsof derivative securitiessuch as
stock index warrants, currency warrants and debt theinterest onwhichis
based upon the performance of astock index may not be made under the
MJIDS.

Subject to certain limitations, the MJIDS permits U.S. issuers to make
rights offerings by prospectusto existing securityholdersin Canadaonthe
bass of documentation prepared in accordance with U.S. federd
securities law, with certain additional Canadian disclosure. There is no
public float requirement for rights offerings since exisling securityholders
can reasonably be expected to be familiar with the issuer and follow
publicly available information concerning it.

The MJDS is available for rights offerings primarily to encourage fair
treatment of Canadian investors. Previoudy, aU.S. issuer might not have
extended rights offerings to its securityholders in Canada due to the
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perceved costs and burdens of meeting Canadian regulatory
requirements. The MJIDS isintended to dter a U.S. issuer's cost-benefit
andysisin favour of extending arights offering to Canedian investors.

Offerings of debt and preferred shares that are not digible to be made
under paragraph 3.1(a) of NI 71-101, rightsofferingsthat are not eligible
to be made under paragraph 3.1(b) of NI 71-101, securities exchange
bidsthat are not digibleto be made under section 12.3 of NI 71-101, and
business combinationsthat are not digible 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 stisfied.

Public Interest Jurisdiction

All MJIDS prospectus distributions remain subject to the fundamental
principle that transactions must not be prgudicid to the public interest.
The Canadian securities regulatory authorities will continue to exercise
their public interest jurisdiction in specific casesif they determinethat itis
necessary to do so to preserve the integrity of the Canadian capitd
markets or to protect investors.

Form and Content of MJDS Prospectus

A preliminary MJDS prospectus, MJDS prospectus or amendment or
supplement to apreliminary MJDS prospectusor MJDS prospectus need
not comply with the prospectus form and content requirements of
securities legidation applicable to distributions of securities made other
than under NI 71-101 except as specificaly provided in NI 71-101 and
the implementing law of ajurisdiction.

Each prdiminary MJDS prospectus and MJDS prospectusis subject to
requirements of securities legidation to provide full, true and plain
disclosure of al materid facts relating to the securities proposed to be
distributed and not to contain an untrue statement of amaterid fact or omit
to state a materia fact that is required to be sated or that isnecessary to
make a statement not mideading in light of the cdrcumdances in which it
was made.
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Format of MJDS Prospectus

A preliminary MJDS prospectus and a MJDS prospectus may be either
a separate Canadian prospectus or a wrap-around prospectus that
includes the U.S. prospectus filed with the SEC.

An issuer is required to file a preiminary MJDS prospectus for use in
Canada even if the issuer does not prepare a preliminary prospectus for
usein the United States.

Reconciliation of Financid Statements

Reconciliation of financid statements to Canadian GAAP is not required
for digtributions 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 file a MJDS
prospectus may apply to each gpplicable Canadian securities regulatory
authority for an exemption permitting the issuer to reconcile financid
gatementsintheMJDS prospectusto I nternational Accounting Standards
in lieu of Canadian GAAP.

U.S. federa securities law requires that annua financid statements be
accompanied by an auditor's report prepared in accordance with U.S.
generdly accepted auditing standards. Therefore, a MJDS prospectus
which by definition, includes a U.S. prospectus, would include audited
financid statements with a report prepared in accordance with U.S.
generaly accepted auditing standards. Unlike section 4.6 of NI 71-101
whichimposesarequirement to reconcilefinancial satementsto Canadian
GAAP, no additional auditing standard requirement isimposed by NI 71-
101.

Underwriters Cetificate in Rights Offerings

A preliminary MJDS prospectus and a MJDS prospectus used for a
distribution of rights under NI 71-101 need not contain an underwriters
catificate if (i) there is no soliciting activity in the locd jurisdiction other
thanthedissemination by theissuer of therightsand the prliminary MJDS
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prospectus and MJDS prospectus and the solicitation of the exercise of
those rights by existing securityholders, and (i) securities acquired under
a sandby underwriting commitment by a dealer to purchase securities
unsubscribed for by other securityholders are not resold in the local
jurisdiction.

Distributions made in Quebec

For digributions made in Quebec, both English and French language
versons of the preliminary MJDS Prospectus, MJDS Prospectus and
each amendment and supplement thereto are required to be filed.
Legidation in Quebec requires that French language versions of the
documents or portions of documents incorporated by reference into any
of those documents be filed in Quebec not later than the time the
incorporating document is filed. Thus, French language versons of
continuous disclosure documents need not be filed until incorporated by
reference. In addition, information contained inaForm 10-K, Form 10-Q
or Form 8-K prescribed under the 1934 Act that is not required to be
disclosed under Quebec requirements applicableto distributionsnot made
under the MJIDS 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 versons of the disclosure documents are not required to befiled
for rights offerings made under paragraph 3.1(b) of NI 71-101, unless (i)
the issuer is areporting issuer in Quebec other than solely as a result of
rights offerings made under paragraph 3.1(b) of NI 71-101, or (ii) 20
percent or more of the class of securitiesin repect of which therightsare
issued is held by persons or companies whose last address as shown on
the books of the issuer isin Canada

Modification or Amendment

Part 7 of NI 71-101 outlinesthe amendment and supplement procedures
for MJIDS prospectus distributions.

An amendment to a registration statement that modifies the related U.S.
prospectus, other than an amendment that has been made asaresult of the
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occurrence of an adverse materia change sincethefiling of the prdiminary
MJIDS prospectusor an amendment to the preliminary MJDS prospectus,
need not be filed as an amendment to the preiminary MJDS prospectus.

Advertising

The provisons of securities legidation reating to the advertising of
securities or the making of representations or undertakings in respect of
distributions of securities, other than representations as to listing or
quotation of securities, including the digtribution of materia to potentia
investorsand the provision of information to the mediabefore theissuance
of arecept for the MJIDS prospectus, apply to distributions made under
the MJIDS.

Review Procedures

Disclosure documents filed for a distribution under NI 71-101 will be
subject to SEC review procedures if the offering is being made both in
Canada and the United States. Whether the offering is made both in
Canadaand the United States or solely in Canada, the Canadian securities
regulatory authorities will monitor materids filed under NI 71-101 to
check compliancewith the specific disclosureandfiling requirementsof NI
71-101. In addition, the substance of the disclosure documents will be
reviewed in the unusua case if, through monitoring of the materids or
otherwise, the Canadian securities regulatory authorities have reason to
bdieve that there may be a problem with a transaction or the related
disclosure or other specia circumstances exist.

Anissuer making an offering in Canadaand the U.S. using theMJIDS must
select aprincipd jurisdictionin Canada. Asof the date of this Policy, the
Canadian securities regulatory authorities of New Brunswick, Prince
Edward Idand, Newfoundland, Yukon Territory and the Northwest
Territories have indicated that they will not agree to act as principal
jurisdiction under section 5.1 of NI 71-101.
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Receipt Procedures

Thereceipt for aprdiminary MJDS Prospectusfiled under NI 71-101 will
be issued by each regulator when the preliminary MJDS Prospectus and
al other required documentation have been filed with it in the manner
required by NI 71-101.

If adigtribution under NI 71-101 isbeing made concurrently inthe United
States, the receipt for aMJDS prospectus filed under NI 71-101 will be
issued by each regulator when thefollowing conditionshave been satisfied,
unlesstheregulator hasreason to believethat there may beaproblem with
the transaction or the related disclosure or other specia circumstances
exig,

@ if the regulator is in the principd jurisdiction, the related
regigtration statement has become effective under the SEC rules,
as natified inwriting by the issuer under section 6.11 of NI 71-
101;

(b) in the case of the other jurisdictions, the regulator in the principd
jurisdiction has notified each other gpplicable regulator that the
regulator in the principa jurisdiction has issued a receipt for the
MJDS Prospectus, and

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

If the offering is being made soldly in Canada, the receipt for a MIDS
prospectus filed under NI 71-101 will be issued by each agpplicable
regulator when the conditions set out in paragraphs (b) and (c) above have
been satidfied, unlessit hasreason to beieve that there may be a problem
with the transaction or the related disclosure or other specia
circumstances exist.

Issuers filing aMJDS Prospectus under NI 71-101 may dect to use the
receipt system in the nationa policy on mutua reliance for prospectuses.
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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 securities under NI
71-101. Nationa Policy Statement No. 44 Rules for Shelf
Prospectus Offerings and for Pricing Offerings after the Find
Prospectus is Receipted and any successor instrument to that
Nationa Policy Statement does not 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
review procedures set out in subsection 3.2(11) or the receipt
procedures set out in subsection 3.2(12) of this Policy.

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

Certification for Rule 415 Offerings

Method 1 can be subgtituted for method 2 and vice versauntil 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 alows the use of prospectus supplements and in the case of
MTN programs, pricing supplements (i.e., supplements setting the price
and certain variable terms of the securities rather than establishing the
program) that do not contain certificates, if a"forward-looking” certificate
has been included in the prospectus or in the supplement establishing the
program.

Method 2 requires the incluson of certificates in each prospectus
supplement and pricing supplement filed under the MJDS, provided that
no certificate is required to be included in a prospectus supplement or
pricing supplement filed intheprincipd jurisdictionif the securitiescovered
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by the prospectus supplement or pricing supplement are not offered in
Canada.

The text of the certificatesfor rule 415 offeringsis set forth in the gppendix
to NI 71-101.

Disclosure of Interest of Underwriter

An underwriter of the Canadian digtribution named in the preliminary
MJIDS Prospectus or MJIDS Prospectus remains subject to any obligation
under Canadian securities legidation to disclose the names of persons or
companies having an interest in its capitd.

Conflicts of Interest

The provisons of Canadian securities legidation that regulate conflicts of
interest in connection with the didribution of securities of a registered
dedler, a connected issuer of aregistered deder or ardated issuer of a
registered dedler, other than disclosure, apply to distributions under NI
71-101. Insomejurisdictions, participation of anindependent underwriter
in these distributions may be required.

Trust Indenture Requirements

Section 19.1 of NI 71-101 providesthat any requirement of ajurisdiction
goplicable to trust indentures for any debt outstanding or guaranteed
thereunder, including a requirement that a person or company appointed
as a trustee under a trust indenture be resdent or authorized to do
business in the jurisdiction, does not gpply to offerings made under NI
71-101, if the conditions of Section 19.1 are met.

Fees

Canadiansecuritieslegidation regarding feesgppliesto afiling made under
NI 71-101.

Registration Requirementsfor Rights Offerings
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The dedler regigtration requirement appliesto

@
(b)

adeder that solicits exercise of rights, and

a deder that resdls securities acquired under a standby underwriting
commitment by thedeal er to purchase securities unsubscribed for by other
securityholders

in arights offering made under NI 71-101.

Bidsfor Securitiesof U.S. Issuers

@

Generd

Subject to the provisions of Part 12 of NI 71-101, the MJDS permits
eligible take-over bids and issuer bids for securitiesof aU.S. issuer tobe
madein accordancewith U.S. federd securitieslaw to Canadian residents
if Canadian residents hold less than 40 percent of the securities. The
MJDS enables offerors generdly to comply with gpplicable U.S.
disclosurerequirementsand requirements governing the conduct of thebid
instead of complying with Canadian requirements.

The MJDS is extended to take-over bids and issuer bids primarily to

encourage fair trestment of Canadian investors. Securityholders in a
particular jurisdiction who are excluded from an offer may berelegated to

choodng, without the disclosure and procedura safeguards available

under ether the Canadian or the U.S. regulatory scheme, ether to el into

the secondary market at less than the full bid price and incur additiona

transactiona costs or to remain minority securityholders subject to the

possibility of being forced out of their equity postion in a subsequent

merger. The application of the MJIDS to bidsisintended to facilitate bids
by reducing duplicative regulation and avoiding conflict between the two

regulatory schemes. Because the substantive protections and disclosure
obligations applicable to bids in the United States are, as a whole,

comparable to those prescribed by Canadian securities legidation,

Canadian resdent holders of securities of U.S. issuers should remain

adequatdly protected by the gpplication of U.S. rather than Canadianrules
in the circumstances contemplated by NI 71-101.
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Particularly whenrdatively few securities are held by Canadian residents,
there may be a disincentive to extend a bid to them if doing so would
requirecompliancewith additiona Canadianregulatory requirements. The
availability of the MJIDS for bids for securitiesof U.S. issuersisintended
to dter the offeror's cost-benefit andyssin favour of extending those bids
to Canadian residents.

Thereareno offeror digibility requirements except inthe case of securities
exchange bids. For securities exchange bids made under the MJDS,
compliance with U.S. disclosure requirements satisfies Canadian
disclosure requirements with respect to the offeror and the offered
securities only if the offeror meets certain reporting history, listing and
other digibility requirements and, in the case of securities exchange
take-over bids, a public float or invesment grade rating requirement. In
take-over bids, unlikeissuer bidsand rights offerings, the investor has not
already made an investment decison with respect to the issuer of the
securities that are being offered in the exchange.

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

The provisons of securities legidation 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 ajurisdiction. Bids made under the MJDS remain
subject to any requirementsto file with the Canadian securities regulatory
authorities and send a bid circular, a directors circular or an individua
director's or officer's circular and any notice of change or notice of
variaion to holders of the securities subject to the bid.

The requirement to send bid materias to holders of the securities subject
to the bid gpplies whether those materias are published, sent or given to
securityholders resident in the United States of America by the use of
stockholder listisand security position listings, or by long form or summary
publication.
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Each MJDS take-over bid circular, MJDS issuer bid circular, MIDS
directors circular and MJDS director's or officer's circular remains
subject to the requirement that it not contain an untrue statement of a
materid fact or omit to state amateria fact that isrequired to be stated or
that is necessary to make a statement not mideading in light of the
circumstances in which it was made.

Alternative Exemptions

Provison is made in the Canadian securities legidaion of some
jurisdictions for exemption from take-over bid and issuer bid requirements
if the bid is made in compliance with the laws of arecognized jurisdiction
and there are rddively few holdersin the jurisdiction holding ardatively
amall percentage of the class of securities subject to the bid. An offeror
may make a bid under the MJIDS in certain jurisdictions and under such
an exemption in others.

Certain Continuing Requirements
@ Ealy Warning

Provisons of Canadian securities|egidation that requiredisclosure
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. offeree issuersthat are reporting issuers
inajuridiction.
(b) Going Private Transactions

Bids made under the MJDS are subject to the requirements of
Canadian securities legidation reaing to going private
transactions, other than the requirement to provide a vauation at

the time of atake-over bid if it isanticipated by the offeror that a
going private transaction will follow the bid.

(© Pre-bid Integration
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Canadian securities legidation regulating take-over bidsincludes
provisons regarding integration of pre-bid transactions with the
bid. These provisons apply to MJDS bids only if 20 percent or
more of aclass of securities that is the subject of atake-over bid
made under the MJIDS is held by persons or companies whose
last address as shown on the books of the issuer isin Canada.

(d  Vauation Requirementsin Issuer and Insder Bids

The vauation requirements of Canadian securitieslegidation with
respect to issuer bids and insider bids apply to issuer bids and
ingder bids made under the MJIDS only if 20 percent or more of
aclassof securitiesthat isthe subject of thebid isheld by persons
or companies whose last address as shown on the books of the
issuer isin Canada.

(e Public Interest Jurisdiction

All bids remain subject to the fundamentd principle that
transactions must not be prejudicia to the public interest. The
Canadian securitiesregulatory authoritieswill continueto exercise
their public interest jurisdiction in specific casesif they determine
that it isnecessary to do soin order to preservetheintegrity of the
Canadian capital markets or to protect investors.

Directors and Individua Director's and Officar's Circulars

If atake-over bid is made under the MJIDS, the offeree issuer and its
directors and officers may eect to comply ether with the requirements of
Canadian securities legidation or as provided in NI 71-101 with U.S.
federal securitieslaw in respect of their regponseto the bid. In the case of
compliance by the directors or by individua directors or officers with
Canadian requirements, the requirements set out in NI 71-101 regarding
directors circularsor individua director'sor officer'scirculars, asthe case
may be, do not apply. Notwithstanding that atake-over bid was digible
to be made under the MJIDS, the offeree issuer and its directors and
officers may not use the MJIDS in respect of the bid if the offeror did not
make the bid under the MJDS.
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Bids Made in Quebec

A French language version of aMJDS bid circular, together with French
language versions of al documents or parts thereof incorporated by
reference into the MJIDS bid circular that contain information required to
bedisclosed inabid circular not prepared in accordance with NI 71-101,
isrequired to be filed in Quebec.

However, a French language verson of a MJDS bid circular is not
required to befiled for abid made under the MJIDS, unless (i) the offeree
issuer isareporting issuer in Quebec, or (ii) 20 percent or more of aclass
of securitiesthat is the subject of the bidisheld by personsor companies
whose |ast address as shown on the books of the issuer isin Canada

Notices of Variation and Notices of Change

The provisons of Canadian securities legidation that prescribe the
circumstances in which a bid circular, directors circular, or individua
officer's or director's circular is required to be changed or varied and the
form and content of the gpplicable disclosure documents do not gpply to
bids made under the MJIDS, unless, in respect of the directors circular or
individud officer's or director's circular, the directors or individud officer
or director have eected to comply with the requirements of Canadian
securities legidation otherwise applicable. 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 appliesto abid made under
NI 71-101.

Business Combinations

The MJDS permits securities of a U.S. issuer to be distributed by prospectus in
Canada on the basis of documentation prepared in accordance with U.S. federa
securities law, with certain additiond Canadian disclosure, in connection with a
business combination if less than 40 percent of the securities to be distributed by
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the successor issuer would be held by Canadian resdents. Asin the case of bids,
the MJDS is avalable for business combinations primarily to encourage fair
treatment of Canadian investors. A MJDS prospectus filed for a distribution of
securities in connection with a business combination need not contain a
reconciliation of the financid statements in the prospectus to Canadian GAAP.

Canadian securities legidation of mogt of the jurisdictions provides for an
exemption from prospectus requirements for certain distributions of securities
issued in connection with a statutory amalgamation, merger or arrangement. Asa
result, an issuer may elect not to use the MJDS, buit to distribute securitiesissued
inabus ness combination under aprospectusexemption. A consequence of using
a prospectus exemption instead of the MJDS may be resde redtrictions on the
distributed securities. However, under rules or blanket rulings or ordersissuedin
certain jurisdictions, the resale of securities acquired under such an exemption is
not a distribution for which a progpectus is required if the issuer meets certan
digibility and reporting requirementsand theresa eisexecuted through thefacilities
of astock exchange or certain other regulated markets outside of the jurisdiction.

A business combination made under the MJDS must comply with the relevant
requirements of securities legidation relating to going private transactions and
related party transactions.  All business combinations remain subject to the
fundamenta principle that transactions must not be prgudicia to the public
interest. The Canadian securities regulatory authorities will continue to exercise
their public interest jurisdiction in specific cases if they determine thet it is
necessary to do so to preserve the integrity of the Canadian capital marketsor to
protect investors.

Continuous Disclosur e, Proxiesand Proxy Solicitation, Insder Reporting
and Shareholder Communication

@ Generd

Anissuer that filesaprospectus or abid circular for a securities exchange
take-over bid in certain jurisdictions becomes areporting issuer in those
jurisdictions, thereby becoming subject, among other things, to certain
continuous disclosure, proxy and proxy solicitation, and shareholder
communication requirements, and itsingders becoming subject to certain
ingder reporting requirements.
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Parts 14 through 18 of NI 71-101 subgtitute U.S. federal securities law
requirements for the requirements of Canadian securities legidation
otherwise gpplicableto U.S. issuers and other persons or companiesthat
sidy the rdevant digibility criteria, if any, specified in those parts and
that eect to comply with the requirements specified in those parts.

Canadian securities legidation in certain jurisdictions requires that issuers

@ preparetheir financid statementsin accordancewith, or reconcile
the financia statementsto, Canadian GAAP;

(b) state in the notesto thefinancia statementswhich option hasbeen
gpplied in the choice of generadly accepted accounting principles,
and

(© include an auditor's report onthefinancia statements preparedin
accordancewith Canadian GAASor includean explanation of the
sgnificant differences between U.S. generally accepted auditing
standards and Canadian GAAS.

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

Communicationwith Beneficid Ownersof Securitiesof aReporting | ssuer

If a U.S. issuer eects to 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 the issuer is in the locd jurisdiction is required to comply with the
requirements of Nationa Policy Statement No. 41 and any successor
ingdrument to that National Policy Statement for such issuer, including,
without limitation, responding to search cardsand delivering proxy-rel ated
materias within the time periods specified in Nationd Policy Statement
No. 41 and under any successor instrument to that Nationa Policy
Statement.
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CERTAIN OFFERINGSBY CANADIAN ISSUERS UNDER
THE U.S.MULTIJURISDICTIONAL DISCLOSURE SYSTEM

U.S. Trust Indenture Exemption

Rule 4d-9 made under the Trust Indenture Act of 1939 grants certain exemptions
fromthe U.S. trust indenture provisonsfor atrust indenture filed with the SEC in
connection with an offering of securities by a Canadian issuer under the U.S.
multijurisdictiona disclosure sysem if the trust indenture is subject to the Canada
Business Corporations Act, the Bank Act (Canada), the Business Corporations
Act (Ontario) or the Company Act (British Columbid). The trust indenture
provisons of the Canada Business Corporations Act, the Bank Act (Canada) and
the Company Act (British Columbia) apply to issuers incorporated under the
respective satute, whether the debt is distributed in Canada or elsewhere. The
trust indenture provisions of the Business Corporations Act (Ontario) and the
Company Act (British Columbia) gpply in certain circumstancesto issuerswhether
or not incorporated under the gpplicable satute. In order for the trust indenture
provisons of the Business Corporations Act (Ontario) to apply to a trust
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 the
trust indenture. The Company Act (British Columbia) trust indenture provisons
apply if the debt isissued (i) by a company incorporated in British Columbia
regardless of where the debt is distributed, or (ii) to resdentsin British Columbia
whether 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,
Canadian issuers, other than those incorporated under the Canada Business
Corporations Act, theBank Act (Canada) or the Company Act (British Columbia)
mugt either file aprogpectus or securitiesexchangeissuer or take-over bid circular
in Ontario in connection with the offering or offer the securitiesin British Columbia
by prospectus, private placement or under another exemption from the prospectus
filing requirement other than those specified in the Company Act (British
Columbia).
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Prospectus Filing in Canada

@

2

Generd

An issuer didributing securities in the U.S. under the U.S.
multijurisdictiond disclosure system may besubject to arequirement tofile
a progpectus with a Canadian securities regulatory authority in a
jurisdiction because part of the securities offered may be offered or sold
to purchasers in that jurisdiction or as a result of the likdihood that the
securitiessold inthe U.S. will not cometo rest outside that jurisdiction and
thus the offering condtitutes a ditribution in that jurisdiction for which a
prospectusis required to be filed.

Digtribution from British Columbia, Albertaor Quebec

@

(b)

(©

An issuer located in British Columbia, Alberta or Quebec that is
digtributing securitiesinthe U.S. under the U.S. multijurisdictiona
disclosure system is subject to arequirement to file a prospectus
with the Canadian securities regulatory authority in British
Columbia, Alberta or Quebec, respectively, because the U.S.
digribution is being made from British Columbia, Alberta or
Quebec, respectively, even if the securities qudified 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 a progpectus with the British Columbia Securities
Commission or Alberta Securities Commission, respectively, in
circumstances described in paragraph (a) need not indudein the
prospectus an underwriter's certificate.

An issuer filing a prospectus with the Commission des vaeurs
mohbiliéresdu Québecin circumstancesdescribedin paragraph ()
may apply to the Commission des va eurs mobiliéres du Québec
for an exemption from those requirements that solely would be
goplicable if the digtribution were being made to purchasers in
Quebec.
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An issuer thet files a progpectusin British Columbiaor Albertain
circumstances described in paragraph (a) should advisethe SEC
of the Canadian securities regulatory authority thet is the review
jurisdiction. The prospectus will be subject to the review
procedures applicable to short form prospectuses. The British
Columbia Securities Commisson or the Alberta Securities
Commisson will send the issuer the receipt for the prospectus
after the comments, if any, on the prospectus have been resolved.
If the issuer hasfiled a regigtration satement on Form F-9 or F-
10 prescribed under the 1933 Act with the SEC in connection
with the digtribution, the issuer should advise the SEC of the
issuance of the receipt for the prospectus in order that the
regigration satement may become effective before the end of the
seven calendar day period in Rule 467(b) under the 1933 Act.

An issuer that files a progpectus in Quebec in circumstances
described in paragraph (@) should advise the SEC that the
Commission des vaeurs mobiliéres du Québec is the review
jurisdiction. The Commission des vaeurs mobiliéres duQuébec
will complete its review of the prospectus within three business
days of filing of the prospectus and will send theissuer the receipt
for the prospectus after the comments, if any, on the prospectus
have been resolved. If theissuer hasfiled aregigtration sSatement
on Form F-9 or F-10 in connection with the digtribution, the
issuer should advise the SEC of theissuance of the receipt for the
prospectus in order that the regigtration satement may become
effective before the end of the seven cdendar day period in Rule
467(b) under the 1933 Act.

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

@

Filing Procedures

If an issuer other than an issuer located in British Columbia, Alberta or
Quebec, that filesaForm F-9 or F-10 in connection with a distribution
soldy in the United States of America under the multijurisdictiona
disclosure system adopted by the SEC seeks to have the regidtration
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datement become effective before the end of the seven cdendar day
period in Rule 467(b) under the 1933 Act, the issuer may select
Saskatchewan, Manitoba, Ontario or Nova Scotiaasreview jurisdiction,
file the regidtration statement filed with the SEC with the Canadian
securitiesregulatory authority inthereview jurisdiction contemporaneoudy
with the filing of the regidration statement with the SEC, obtain a
notification of clearance from the regulator and advise the SEC of the
issuance of the noatification of clearance.

Confirmation of Review Jurisdiction

If the Canadian securities regulatory authority selected under subsection
(1) dectsnot to act asreview jurisdiction, the issuer may sdect another
Canadian securities regulatory authority as review jurisdiction and advise
the SEC of the Canadian securitiesregul atory authority selected asreview
juridiction.

Review Procedures

@ The Canadian securities regulatory authority in the review
jurisdiction will monitor regigration statements filed under
subsection (1). The substance of aregistration statement will be
reviewed intheunusud caseif, through monitoring of thematerids
or otherwise, the Canadian securities regulatory authority has
reasonto believethat there may be aproblem with thetransaction
or the related disclosure or other specia circumstances exist.

(b) If the review jurisdiction sdects a regidration statement for
review, it will send itscommentsto theissuer within three busness
days of the filing of the registration statement.

Notification of Clearance Procedures

A notification of clearance for the registration statement will be issued by
the regulator in the review jurisdiction once any comments have been
resolved, unlessthe Canadian securities regulatory authority in the review
jurisdiction has reason to beieve tha there may be a problem with the
transaction or the related disclosure or other specid circumstances exist.
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(5) Filing of Amendments to Registration Statement

Anissuer that files aregigtration statement under subsection (1) shdl dso
file with the regulator in the review jurisdiction al amendments to the
registrationstatement contemporaneoudy with thefiling of such documents
with the SEC.
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