Nova Scotia Securities Commission

Rule 71-102
Continuous Disclosure and Other Exemptions Relating to
Foreign Issuers

-and-
National Instrument 71-102
Continuous Disclosure and Other Exemptions Relating to
Foreign Issuers
-and-
Companion Policy 71-102CP to National Instrument 71-102

Continuous Disclosure and Other Exemptions Relating to
Foreign Issuers

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 Comm ssion
has power to issue and publish policy statenents;

3. Nati onal Instrument 71-102 Continuous Discl osure and
Ot her Exenptions Relating to Foreign Issuers and Conpani on
Policy 71-102CP to National Instrunment 71-102 Continuous

Di scl osure and Ot her Exenptions Relating to Foreign |Issuers,
copi es of which are attached hereto and are hereinafter called
the “Rul e” and “ Conpanion Policy”, respectively, have been
adopted as rules by one or nore of the Canadi an securities
regul atory authorities; and

4. The Commi ssion is of the opinion that the attainnent



of the purpose of the Act is advanced by this Instrunent.
NOW THEREFORE t he Conm ssi on hereby:

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

the Act and subject to conpliance with the requirenments

of section 150A of the Act approves the Rul e and nakes

the same a rule of the Conm ssion;

(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 statenment of the
Conmmi ssi on; and

(c) declares that the rule approved and made pursuant to
clause (a) and the policy statenent issued pursuant to
clause (b) shall both take effect on March 30, 2004,

unl ess the Governor in Council disapproves the rule or
returns it to the Conm ssion in accordance with
subsecti on 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.

| N W TNESS WHEREOF this Instrunent has been signed
by the Chair and one nmenber of the Conmm ssion, being the
menbers of the Conm 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 14t"
day of January, 2004.

“H. Leslie O Brien”
H Leslie OBrien”

“R. Daren Baxter”
R. Dar en Baxter

At t achnment s
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NATIONAL INSTRUMENT 71-102
CONTINUOUS DISCLOSURE AND OTHER EXEMPTIONS RELATING
TO FOREIGN ISSUERS

PART 1 DEFINITIONSAND INTERPRETATION

11

Definitions and Inter pretation
In this Instrument:

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

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

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

“dass’ includes aseries of aclass,

“convertible security” means a security of an issuer that is convertible into, or caries the
right of the holder to acquire, or of the issuer to cause the acquisition of, a security of the
same issuer;

“designated foreign issuer” means aforeign reporting issuer

@ that does not have a class of securities registered under section 12 of the 1934 Act
and is not required to file reports under section 15(d) of the 1934 Act;

(b) that is subject to foreign disclosure requirements; and

(© for which the totd number of equity securities owned, directly or indirectly, by
resdents of Canada does not exceed 10 per cent, on a fully-diluted basis, of the
tota number of equity securities of the issuer, cdculated in accordance with
sections 1.2 and 1.3;

“desgnated foreign jurisdiction” means Audrdia, France, Germany, Hong Kong, Itay,
Japan, Mexico, the Netherlands, New Zedand, Singapore, South Africa, Spain, Sweden,
Switzerland or the United Kingdom of Grest Britain and Northern Ireland;

“exchangegble security” means a security of an issuer that is exchangesgble for, or carries
the right of the holder to acquire, or of the issuer to cause the acquisition of, a security of
another issuer;

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

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

(b) avice-chair of the reporting issuer;

(© the president of the reporting issuer;

(d) a vice-presdent of the reporting issuer in charge of a principd business unit,
divison or function including sales, finance or production;

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

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

“foreign disclosure requirements’ means the requirements to which a foreign reporting
issuer is subject concerning the disclosure made to the public, to securityholders of the
issuer or to aforeign regulatory authority

@ relating to the foreign reporting issuer and the trading in its securities; and
(b) that is made publicly avallable in the foreign jurisdiction under

() the securities laws of the foreign jurisdiction in which the principa trading
market of the foreign reporting issuer is located; or

(i) the rules of the marketplace tha is the principad trading market of the
foreign reporting issuer;

“foreign regulatory authority” means a securities commisson, exchange or other
securities market regulatory authority in a designated foreign jurisdiction;

“foreign reporting issuer”™ means a reporting issuer, other than an invesment fund, thet is
incorporated or organized under the laws of aforeign jurisdiction, unless

@ outstanding voting securities carrying more than 50 per cent of the votes for the
election of directors are owned, directly or indirectly, by resdents of Canada; and

(b) any one or more of the following istrue:

(i) the magority of the executive officers or directors of the issuer are
residents of Canada;
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(i) more than 50 per cent of the consolidated assets of the issuer are located in
Canada; or

(iii) the business of the issuer is administered principally in Canada;

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

“interim period” means,

€) in the case of a year other than a trangtion year, a period commencing on the first

day of the financid year and ending nine, sx or three months before the end of
the financid year, or

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

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

(i)  tweve ning sSx or three months if gpplicable, before the end of the
trangtion year;

“invesment fund” means amutud fund or a non-redeemable investment fund;
“marketplace’” means

(@  anexchange

(b) aquotation and trade reporting system;

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

() condtitutes, maintains or provides a market or facility for bringing together
buyers and sellers of securities,

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

(iii) uses edtablished, non-discretionary methods under which the orders
interact with each other, and the buyers and sdlers entering the orders
agreeto the terms of atrade; or

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

but does not include an inter-dealer bond broker;
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“MD&A” means a completed Form 51-102F1 Management’s Discussion & Analysis or,
in the case of an SEC foreign issuer, a completed Form 51-102F1 or management's
discusson and analyss prepared in accordance with Item 303 of Regulation SK or Item
303 of Regulaion S-B under the 1934 Act;

“multiple convertible security” means a security of an issuer that is convertible into, or
exchangeable for, or carries the right d the holder to acquire, or of the issuer to cause the
acquistion of, a convetible security, an exchangesble security or another multiple
convertible security;

“Nasdag” means Nasdaq National Market and Nasdag SmallCap Market;

“NI 52-107" means Nationd Indrument 52-107 Acceptable Accounting Principles,
Auditing Standards and Reporting Currency;

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

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

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

“old financdd year” means the financd year of a reporting issuer that immediady
precedes its trangtion year;

“principd  trading market” means the published market on which the largest trading
volume in the equity securities of the issuer occurred during the issuer’'s most recent
financia year that ended before the date the determination is being made;

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

“recognized exchange’ means

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

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

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

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

“SEC foreign issuer” means aforeign reporting 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; ad

(b) is not registered or required to be registered as an investment company under the
Investment Company Act of 1940 of the United States of America, as amended;

“SEDI issug” has the meaning ascribed to that term in Nationa Instrument 55-102
System for Electronic Disclosure by Insiders (SEDI);

“trangtion year” means the financid year of reporting issuer in which the issuer changes
itsfinancd year-end;

“TSX” meansthe Toronto Stock Exchange;

“underlying security” means a security issued or trandferred, or to be issued or
trandferred, in accordance with the terms of a convertible security, an exchangesble
security or amultiple convertible security;

“U.S. market” means an exchange in the United States of America or Nasdag; and

“U.S. maket requirements’ means the requirements of the U.S. market on which the
reporting issuer’s securities are listed or quoted.

Determination of Canadian Shareholders

For the purposes of section 4.14 and paragreph (C) of the definition of “designated
foreign issuer”, a reference to equity securities owned, directly or indirectly, by resdents
of Canada, includes

@ the underlying securities that are equity securities of the foreign reporting issuer;
ad

(b) the equity securities of the foreign reporting issuer represented by an American
depositary receipt or an American depositary share issued by a depositary holding
equity securities of the foreign reporting issuer.

For the purposes of paragraph () of the definition of “foreign reporting issuer”, securities
represented by American depositary receipts or American depositary shares issued by a
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depostary holding voting securities of the foreign reporting issuer must be included as
outanding in determining both the number of votes atached to securities owned,
directly or indirectly, by resdents of Canada and the number of votes attached to al of
the issuer’ s outstanding voting securities.

Timing for Calculation of Designated Foreign Issuer and Foreign Reporting | ssuer

For the purposes of paragraph (c) of the definition of “desgnated foreign issuer”,
paragraph (@) of the definition of “foreign reporting issuer” and section 4.14, the
caculation is made,

@ if the issuer has not completed a financia year snce becoming a reporting issuer,
at the date that the issuer became a reporting issuer; and

(b) for dl other issuers,

() for the purpose of financid daement and MD&A filings under this
Instrument, on the firs day of the most recent financid year or year-to-
date interim period for which operating results are presented in the
finencd gatements or MD&A; and

(i)  for the purpose of other continuous disclosure filing obligations under this
Instrument, on the first day of the issuer’s current financid yeer.

PART 2 LANGUAGE OF DOCUMENTS

2.1

@

)

©)

2.2
D)

)

French or English

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

Notwithstanding subsection (1), if a person or company files a document only in French
or only in English but ddivers to securityholders of an issuer a verson of the document
in the other language, the person or company mus file that other verson not later than
when it isfirst delivered to securityholders.

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

Filings Prepared in a Language other than French or English

If a person or company files a document that is required to be filed under this Instrument
that is a trandation of a document prepared in a language other than French or English,
the person or company must file the document upon which the trandation was based.

A foreign reporting issuer filing a document upon which the trandation was based under
subsection (1) must atach to the document a certificate as to the accuracy of the
trandation.
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PART 3 FILING AND SENDING OF DOCUMENTS

31

3.2

Timing of Filing of Documents

A person or company filing a document under this Indrument mugt file the document at
the same time as, or as soon as practicable &fter, the filing or furnishing of the document
to the SEC or to aforeign regulatory authority.

Sending of Documentsto Canadian Securityholders

If a person or company sends a document to holders of securities of any class under U.S.
federa securities law, or the laws or requirements of a designated foreign jurisdiction,
and that document is required to be filed under this Insrument, then the document must
be sent in the same manner and a the same time, or as soon as practicable after, to
holders of securities of thet classin the locd jurisdiction.

PART 4 SEC FOREIGN ISSUERS

4.1

4.2

4.3

Amendments and Supplements

Any amendments or supplements to disclosure documents filed by an SEC foreign issuer
under this Insrument must also be filed.

Material Change Reporting

An SEC foreign issuer is exempt from securities legidation requirements relating to
disclosure of materid changesif the issuer

@ complies with the U.S. maket requirements for making public disclosure of
materid information on atimdy bass,

(b) complies with foreign disclosure requirements for making public disclosure of
materid information on a timey bass if securities of the issuer are not listed or
quoted on aU.S. market;

(© promptly files each news release issued by it for the purpose of complying with
the requirements referred to in paragraph (a) or (b);

(d) complies with the requirements of U.S. federd securities law for filing or
furnishing current reports to the SEC; and

(e files the current reports filed with or furnished to the SEC.
Financial Statements
An SEC foregn issuer sdisfies securities legidation requirements relating to the

preparation, agpprovd, filing and ddivery of its interim finencd datements and annud
financid statements and auditor’ s reports on annud financid datementsif it
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@

(b)

(©

(d)
(€)
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complies with the requirements of U.S. federd securities law rdating to interim
financid daements, anud financid datements and auditor's reports on annud
financid Satements;

complies with the US make requirements rdaing to interim financid
datements and annua financid satements, if securities of the issuer are listed or
quoted on aU.S. market;

files the interim financid Satements, annud finencid Satements and auditor's
reports on annud financia statements filed with or furnished to the SEC or a U.S.
market;

complies with section 3.2 of this Insrument; and

complies with NI 2-107 as it rdates to financid statements of the issuer that are
included in any documents specified in paragraph (C).

AlFsand MD&A

An SEC fordgn isuer saisfies securities legidation requirements relating to the
preparation, approvad, filing and ddivery of AlFsand MD&A if it

@

(b)

(©
(d)

complies with the requirements of U.S federd securities law rdding to annud
reports, quarterly reports, current reports and management’s discusson and
andyss,

files each annual report, quarterly report, current report and management's
discusson and anaysis filed with or furnished to the SEC,;

complieswith section 3.2 of this Instrument; and

complies with NI 52-107 as it relates to financid statements of the issuer that are
included in any documents specified in paragraph (b).

Business Acquisition Reports

An SEC fordgn isuer satidfies securities legidation requirements relating to the
preparation and filing of business acquistion reportsif it

@

(b)
(©
(d)

complies with the requirements of U.S. federa securities law relating to business
acquigtion reports,

files each business acquisition report filed with or furnished to the SEC;
complies with section 3.2 of this Insrument; and

complies with NI 52-107 as it rdates to financid Statements that are included in
any documents specified in paragraph (b).
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Proxies and Proxy Solicitation by the Issuer and Information Circulars

An SEC fordgn issuer satisfies securities legidation requirements relating to information
circulars, proxies and proxy solicitation if it

@ complies with the requirements of U.S. federd securities law rdating to proxy
datements, proxies and proxy solicitation;

(b) files dl materid rdaing to a meeting of securityholders that is filed with or
furnished to the SEC,;

(© sends each document filed under paragraph (b) to securityholders in the locd
jurisdiction in the manner and at the time required by U.S. federd securities laws
and U.S. market requirements; and

(d) complies with NI 52-107 as it rdates to financid statements of the issuer that are
included in any documerts specified in paragraph (b).

Proxy Solicitation by Another Person or Company

A person or company, other than the SEC foreign issuer, satisfies securities legidation
requirements relating to information circulars, proxies and proxy solicitation with respect
to an SEC foreign issuer if the person or company complies with the requirements of
subsection 4.6.

If a proxy solicitation is made with respect to an SEC foreign issuer by a person or
company other than the SEC foreign issuer and the person or company soliciting proxies
lacks access to the rdevant lig of securityholders of the SEC foreign issuer, the
exemption in subsection (1) is not avallable, if

@ the aggregate published trading volume of the class on the TSX and the TSX
Venture Exchange exceeded the aggregate published trading volume of the cdlass
onadl U.S. markets

() for the 12 cdendar month period before commencement of the proxy
solicitation, if there is no other proxy solicitation for securities of the same
classin progress, or

(i)  for the 12 cdendar month period before commencement of the first proxy
solicitation, if another proxy solicitation for securities of the same dass is

dready in progress,

(b) the information disclosed by the SEC foreign issuer in its most recent Form 10-K,
Form 10-KSB or Form 20-F filed with the SEC under the 1934 Act demonsirated
that paragreph (@) of the definition of “foreign reporting issuer” applied to the
SEC foreign issuer; or
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(© the person or company soliciting proxies reasonably believes that paragraph (a) of
the definition of “foreign reporting issuer” gpplies to the SEC foreign issuer.
Disclosure of Voting Results

An SEC foregn isuer is exempt from securities legidation requirements reating to
disclosure of securityholder voting resultsif the issuer

@ complies with the requirements of US. federd securities law rdating to
disclosure of securityholder voting results; and

(b) files a copy of dl disclosure of securityholder voting results filed with or
furnished to the SEC.

Filing of Certain News Releases

An SEC foregn issuer is exempt from securities legidation requirements relating to the
filing of news reeases tha disclose information regarding its results of operations or
financid condition if the issuer

@ complies with the requirements of U.S. federa securities laws relating to the
filing of news reases discloaing financid informetion; and

(b) files a copy of each news rdease disclosng financid information thet is filed with
or furnished to the SEC.

Filing of Certain Documents

An SEC foreign issuer is exempt from securities legidation requirements rdaing to the
filing of documents affecting the rights of securityholders and the filing of materid
contracts.

Early Warning
A person or company is exempt from the early warning requirements and acquisition
announcement provisons of securities legidation in respect of securities of an SEC

foreign issuer that has a class of securities registered under section 12 of the 1934 Act if
the person or company

@ complies with the requirements of U.S. federa securities law reating to the
reporting of beneficid ownership of equity securities of the SEC foreign issuer;
and

(b) files each report of beneficid ownership that isfiled with or furnished to the SEC.

Insder Reporting

The indder reporting requirement does not gpply to an indder of an SEC foreign issuer
that has a class of securities registered under section 12 of the 1934 Act if
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@ the SEC foreign issuer isnot a SEDI issuer; and

(b) the ingder complies with the requirements of U.S. federd securities law relaing
to ingder reporting.

Communication with Beneficial Owners of Securities

An SEC foreign issuer that has a class of securities registered under section 12 of the
1934 Act sttidfies securities legidation requirements relaing to communications with,
ddivery of maerids to and conferring voting rights upon nonregistered holders of its
securities who hold their interests in the securities through one or more intermediaries if
the issuer

@ complies with the requirements of Rule 14a13 under the 1934 Act for any
depositary and any intermediary whose last address as shown on the books of the
issuer isin Canada; and

(b) complies with the requirements of Nationd Ingrument 54-101 Communication
with Beneficial Owners of Securities of a Reporting Issuer with respect to fees
payable to intermediaries, for any depositay and any intermediay whose last
address as shown on the books of the issuer isin Canada.

Going Private Transactions and Related Party Transactions

Securities legidaion requirements relaing to going private transactions and related party
transactions, as those terms are used in securities legidation of the locd jurisdiction, do
not apply to an SEC foreign issuer carrying out a going private transaction or related
paty transaction if the totad number of equity securities of the SEC foreign issuer owned,
directly or indirectly, by resdents of Canada, does not exceed 20 per cent, on a diluted
badgis, of the total number of equity securities of the SEC foreign issuer.

Change of Auditor

An SEC foreign issuer stisfies securities legidation requirements relating to a change of
auditor if the issuer

@ complies with the requirements of U.S. federd securities laws rdating to a change
of auditor; and

(b) files a copy of dl materids rdating to a change of auditor that are filed with or
furnished to the SEC.

Restricted Securities

Securities legidation continuous disclosure requirements relating to redricted  securities
do not apply in respect of SEC foreign issuers.
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Securities legidatiion minority gpprova requirements relating to redtricted securities do
not apply in respect of SEC foreign issuers.

PART 5 DESIGNATED FOREIGN ISSUERS

5.1

5.2

5.3

54

Amendments and Supplements

Any amendments or supplements to disclosure documents filed by a designated foreign
issuer under this Instrument must aso befiled.

Mandatory Annual Disclosure by Designated Foreign Issuer

To rely on this Part, a designated foreign issuer mug, a least once a year, disclose in, or
as an appendix to, a document that it is required by foreign disclosure requirements to
send to its securityholders and thet it sends to its securityholders in Canada

@ thet it isadesgnaed foreign issuer as defined in this Instrument;

(b) that it is subject to the foreign regulatory requirements of a foreign regulatory
authority; and

(© the name of the foreign regulatory authority referred to in paragraph (b).
Material Change Reporting

A desgnated foreign issuer is exempt from securities legidation requirements relating to
disclosure of materid changes if the issuer

@ complies with foreign disclosure requirements for making public disclosure of
materid information on atimey bass,

(b) promptly files each news release issued by it for the purpose of complying with
the requirements referred to in paragraph (a); and

(© files the documents disclosng the materid information filed with or furnished to
the foreign regulatory authority or disseminated to the public or securityholders of
the issuer.

Financial Statements

A desgnated foreign issuer satisfies securities legidaion requirements reding to the
preparation, goprovd, filing and ddivery of its interim financid <atements, annud
financid statements and auditor’ s reports on annud financid satementsif it

@ complies with the foreign disdosure requirements redaing to interim financid
datements, annual financia datements and auditor's reports on annud financid
gatements,
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(b) files the interim financid datements, annud financid dSaements and auditor’'s
reports on annua financid statements required to be filed with or furnished to the
foreign regulatory authority;

(© complies with section 3.2 of this Insrument; and

(d) complies with NI 52-107 as it reates to financid statements of the issuer that are
included in any documents specified in paragraph (b).

AlFs& MD&A

A desgnaed foreign issuer satisfies securities legidation requirements relating to the
preparation, gpprovd, filing and ddivery of AlFsand MD&A if it

@ complies with the foreign disclosure requirements reating to annud reports,
quarterly reports and management’ s discusson and anadyss,

(b) files each annud report, quarterly report and management's discusson and
andysisrequired to be filed with or furnished to the foreign regulatory authority;

(© complies with section 3.2 of this Insrument; and

(d) complies with NI 52-107 as it relaes to financid statements of the issuer that are
included in any documents specified in paragraph (b).

Business Acquisition Reports

A dedgnated foreign issuer satidfies securities legidation requirements relaling to  the
preparation and filing of business acquigtion reportsif it

@ complies with the foreign disclosure requirements rdaing to budness
acquigtions,

(b) files each report in respect of a business acquidtion required to be filed with or
furnished to the foreign regulatory authority;

(© complieswith section 3.2 of this Instrument; and

(d) complies with NI 52-107 as it relates to financid Statements that are included in
any documents specified in paragraph (b).

Proxies and Proxy Solicitation by the Issuer and Information Circulars

A desgnated foreign issuer sdatisfies securities legiddion requirements rdaing to
information circulars, proxies and proxy solicitation if it

@ complies with the foreign disclosure requirements relaing to proxy datements,
proxies and proxy solicitation;
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(b) files dl maeid rdaing to a meding of securityholders that is filed with or
furnished to the foreign regulatory authority;

(© complies with section 3.2 of this Instrument; and

(d) complies with NI 52-107 as it rdates to financid statements of the issuer that are
included in any documents specified in paragraph (b).

Proxy Solicitation by Another Person or Company

A peson or company, other than the dedgnated foreign issuer, satisfies securities
legidation requirements reating to information circulars, proxies and proxy solicitation
with respect to a desgnated foreign issuer if the person or company satidfies the
requirements of section 5.7.

If a proxy solicitation is made with respect to a designated foreign issuer by a person or
company other than the designated foreign issuer and the person or company soliciting
proxies lacks access to the relevant list of securityholders of the designated foreign issuer,
the exemption in subsection (1) isnot available, if

@ the aggregate published trading volume of the class on the TSX and the TSX
Venture Exchange exceeded the aggregate trading volume on  securities
marketplaces outside Canada

() for the 12 cadendar months before commencement of the proxy
solicitation, if there is no other proxy solicitation for securities of the same
classin progress, or

(i) for the 12 cdendar month period before the commencement of the first
proxy solicitation, if another proxy solicitation for securities of the same

classisdready in progress,

(b) the information disclosed by the desgnated foreign issuer in a document filed
within the previous 12 months with a foreign regulatory authority, demonsrated
that paragreph (@) of the definition of “foreign reporting issuer” applied to the
designated foreign issuer; or

(© the person or company soliciting proxies reasonably believes that paragraph (a) of
the definition of “foreign reporting issuer” gpplies to the dedgnated foreign
iSsuer.

Disclosure of Voting Results

A desgnated foreign issuer is exempt from securities legidation requirements relating to
disclosure of securityholder voting results if the issuer

@ complies with the foreign disclosure requirements reating to disclosure of
securityholder voting results, and
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(b) files each report disclosng securityholder voting results that is filed with or
furnished to a foreign regulatory authority.

Filing of Certain News Releases

A desgnated foreign issuer is exempt from securities legidation requirements rdaing to
the filing of news releases that disclose information regarding its results of operations or
financid condition if the issuer

@ complies with the foreign disclosure requirements relating to the filing of news
releases disclosing financid information; and

(b) files a copy of each news rdease disclosng financid information thet is filed with
or furnished to aforeign regulatory authority.

Filing of Certain Documents

A desgnated foreign issuer is exempt from securities legidation requirements reating to
the filing of documents affecting the rights of securityholders and the filing of materid
contracts.

Early Warning

A person or company is exempt from the early warning reguirements and acquidtion
announcement provisons of securities legidation in respect of securities of a desgnated
foreign issuer if the person or company

@ complies with the foregn disclosure requirements rdating to reporting of
beneficid ownership of equity securities of the designated foreign issuer; and

(b) files each report of beneficdd ownership that is filed with or furnished to the
foreign regulatory authority.

Insder Reporting

The indder reporting requirement does not apply to an insder of a designated foreign

isuer if

@ the designated foreign issuer isnot a SEDI issuer; and

(b) the ingder complies with the foreign disclosure requirements relating to ingder
reporting.

Communication with Beneficial Owner s of Securities

A dedgnated foreign issuer satisfies securities legidation requirements relding to

communicaions with, ddivery of materids to and conferring voting rights upon non

registered holders of its securities who hold their interests in the securities through one or
more intermediariesif the issuer
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@ complies with foreign disclosure requirements reaing to communication with
beneficia owners of securities; and

(b) complies with the requirements of Nationd Ingrument 54-101 Communication
with Beneficial Owners of Securities of a Reporting Issuer with respect to fees
payable to intermediaries, for any depostary and any intermediay whose last
address as shown on the books of the issuer isin Canada.

Going Private Transactions and Related Party Transactions

Securities legidation requirements relating to going private transactions and related party
transactions, as those terms are used in securities legidation of the locd jurisdiction, do
not apply to a designated foreign issuer carrying out a @ing private transaction or related
party transaction.

Changein Year-End

A desgnaed foreign issuer satisfies securities legidation requirements relaing to a
change in year-end if the issuer

@ complies with foreign disclosure requirements relating to a change in year-end,
and

(b) files a copy of dl filings made under foreign disclosure requirements relating to
the change in year-end.

Change of Auditor

A desgnaed foreign issuear satisfies securities legidation requirements relaing to a
change of auditor if the issuer

@ complies with foreign disclosure requirements relating to a change of auditor; and

(b) files a copy of dl filings made under foreign disclosure requirements relaling to
the change of auditor.

Restricted Securities

Securities legidation continuous disclosure requirements  relating to redtricted  securities
do not apply in respect of designated foreign issuers.

Securities legidation minority gpprova requirements relaing to redtricted securities do
not apply in respect of designated foreign issuers.

PART 6 FOREIGN TRANSITION ISSUERS

6.1

Application

This Part only appliesin Ontario.
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Definition

In this section, “foreign trangtion issuer” means an issuer

@

(b)
(©

(d)

(€)

that is not incorporated or organized under the laws of Canada or a jurisdiction of
Canada;

that is not an SEC foreign issuer or a designated foreign issuer;

that became a reporting issuer solely by listing securities on the TSX before
March 30, 2004;

of which the tota number of securities of the class liged on the TSX regidered in
the names of resdents of Canada does not exceed 5 per cent of the total number
of issued and outstanding securities of the class; and

of which the totad number of holders of securities of the dass liged on the TSX
registered in the names of residents of Canada does not exceed 300.

Trangtional Exemptions

Until January 1, 2005, aforeign trangtion issuer is exempt from

@

(b)

(©

securities legidation requirements to file busness acquistion reports, AlFs and
MD&A;

securities legidation requirements relating to the preparation, gpprova ad filing
of anud financid datements and auditor’'s reports thereon if the annud financid
satements are

(i) prepared in compliance with the laws of the foreign jurisdiction of
incorporation or organization of the issuer; and

(i)  filed not later than the earlier of

(A)  promptly after they are filed with any other governmental agency
or securities market regulatory authority; and

(B) 140 daysafter the end of thefinancid year; and

securities legidation requirements relating to the preparation, approva and filing
of interim financid datements if the interim financiad Satements are

() prepared in compliance with the laws of the foreign jurisdiction of
incorporation or organization of the issuer; and

(i)  filed not later than the earlier of
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(A)  promptly after they ae filed with any other governmenta agency
or securities market regulatory authority; and
(B) 60 days after the end of the interim period.
PART 7 EFFECTIVE DATE
7.1  Effective Date

This Instrument comes into force on March 30, 2004.



COMPANION POLICY 71-102CP TO NATIONAL INSTRUMENT 71-102

CONTINUOUS DISCLOSURE AND OTHER EXEMPTIONS
RELATING TO FOREIGN ISSUERS

PART 1 GENERAL

11

1.2

13

Introduction and Purpose

D

)

Nationa Ingrument 71-102 Continuous Disclosure and Other Exemptions
Relating to Foreign Issuers (the “Ingtrument”) provides broad relief from most of
the requirements of Nationa Ingdrument 51-102 Continuous Disclosure
Obligations (“NI 51-102") for two sub-categories of foreign reporting issuers —
SEC foreign issuers and designated foreign issuers — on the condition that they
comply with the continuous disclosure (“CD”) requirements of the SEC or a
desgnated foreign jurisdiction. SEC foreign issuers and dedgnated foreign
isuers are dso exempted from certan other requirements of provinciad and
territorid  securities legidation, induding ingder reporting and early warning, that
are not contained in NI 51-102.

This Companion Policy provides information about how the provincid and
territorial  securities regulatory authorities interpret the Instrument, and should be
read in conjunction with it.

Other Relevant Legidation

In addition to the Ingrument, foreign issuers should consult the following non-exhaudtive
ligt of legidation to see how it may gpply to them:

@D

2
©)

(4)

implementing legidaion (the regulaion, rule, ruling, order or other instrument
that implements the Instrument in each applicable jurisdiction);

NI 51-102;

Nationd Indrument 52-107 Acceptable Accounting Principles, Auditing
Sandards and Reporting Currency (“NI 52-107"); and

Nationd Ingrument 71-101 The Multijurisdictional Disclosure System (“NI 71-
101M).

Multijurisdictional Disclosure System

@

NI 71-101 permits certain U.S. incorporated issuers to satisfy specified Canadian
CD requirements by wusing disclosure prepared in accordance with U.S.
requirements. The Instrument does not replace or adter NI 71-101. There are
ingances in which NI 71-101 and the Insrument offer smilar relief to a reporting
issuer, but other ingtances in which the relief available to a reporting issuer n one
ingrument differs from the rdief avalable to the reporting issuer under the other
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ingrument. Many issuers that are digible for an exemption under the Instrument
will be indigible to rdy on NI 71-101 and vice versa  For example, the
Instrument defines a class of “SEC foreign issuers’. Not dl U.S. issuers referred
to in NI 71-101 are SEC foreign issuers and not dl SEC foreign issuers are U.S.
issuers.

2 An digible U.S. issuer may choose to use an exemption in the Insrument or NI
71-101. For example, section 17.1 of NI 71-101 grants an exemption from the
ingder reporting requirement to an indder of a U.S issuer that has securities
regigered under section 12 of the 1934 Act if the ingder complies with the
requirements of U.S. federd secuities law regarding ingder reporting and files
with the SEC any ingder report required to be filed with the SEC. This rdief
goes beyond the exemption provided by section 4.12 of the Instrument which is
not available to insders of a SEDI issuer as defined in Nationa Insrument 55
102 System for Electronic Disclosure by Insiders (SEDI).

Exemptions May Not Require Disclosure

Mogt of the exemptions in the Instrument are only available to a person or company that
complies with a particular aspect of ether U.S. federd securities laws or the laws of a
designated foreign jurisdiction. If those laws do not require the issuer to disclose, file or
send any information, for example, because the issuer may rely on an exemption under
those laws, then the issuer is not required to disclose, file or send any informétion to rely
on the exemption contained in the Instrument.

PART 2 DEFINITIONS

2.1

Foreign Reporting Issuers

To qudify for any of the exemptions contained in the Ingtrument, other than the rdief for
“foreign transition issuers’ in Pat 6, the issuer in question must be a “foreign reporting
issuer”.  The definition of foreign reporting issuer is based upon the definition of foreign
private issuer in Rule 405 of the 1933 Act and Rule 3b-4 of the 1934 Act. For the
purposes of the definition of “foreign reporting issuer”, it isthe CSA’s view that

€) in caculating the percentage of assets located in Canada, the issuer should look to
the vaue of the assats recorded in its most recent consolidated financia
satements, ether annud or interim; and

(b) in determining the outsanding voting securities that are owned, directly or
indirectly, by residents of Canada, an issuer should

() use reasonable efforts to identify securities held by a broker, deder, bank,

trust company or nomnee or any of them for the accounts of customers
resident in Canada;
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(i) count securities beneficially owned by residents of Canada as reported on
reports of beneficia ownership, induding indder reports and early
warning reports, and

(iii) assume that a cusomer is a reddent of the jurisdiction or foreign
juridiction in which the nominee has its principa place of busness if,
after reasonable inquiry, information regarding the jurisdiction or foreign
jurisdiction of residence of the customer is unavailable.

The determination of the percentage of securities of the foreign issuer owned by resdents
of Canada should be made in the same manner for the purposes of paragraph (c) of the
definition of “dedgnated foreign issue” and paragraph (d) of the definition of “foreign
trangtion issueg” in section 6.2 of the Indrument. This method of cdculation differs
from that of NI 71-101, which only requires a calculation based on the address of record.
Accordingly, some SEC foreign issuers may qudify for exemptive relief under NI 71-101
but not under the Instrumen.

| nvestment Funds

Gengdly, the definition of “investment fund” would not include a trust or other entity
that issues securities which entitle the holder to subgtantialy dl of the net cash flows
generated by: (i) an underlying busness owned by the trust or other entity, or (ii) the
income-producing properties owned by the trust or other entity. Examples of trusts or
other entities that are not included in the definition are business income truds, red estate
investment trusts and roydty trusts.

PART 3 INSIDER REPORTS

31

Requirement to File Insder Reportson SEDI

Indders of foreign issuers who voluntarily file under Nationd Instrument 13-101 System
for Electronic Document Analysis and Retrieval (SEDAR) are required to file ingder
reports dectronicaly under SEDI.  The Instrument does not provide an exemption from
filing indder reports in the form required by provincid and territorid securities
legidation if the foreign issuer is a SEDI filer. However, under NI 71-101 an indder of an
digible U.S. issuer, as defined in NI 71-101, is exempt from the insder reporting
requirement if the indder complies with U.S. federd securities law regarding insder
reporting and files with the SEC any ingder report required to be filed with the SEC.
Consequently, indders of NI 71-101 digible issuers ae adso exempt from the
requirement to file ingder reports on SEDI.

PART 4 FILING OF DISCLOSURE DOCUMENTS

4.1

Filing of Disclosure Documentson SEDAR

A foreign issuer does not have to file multiple copies of a foreign disclosure document
that it is filing to satisfy the conditions of more than one exemption under the Instrument.
The issuer need only file the document in one SEDAR category, and under any other
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applicable SEDAR category may provide an gppropriate reference to the location of the
filed document. For example, a foreign issuer may wish to file its U.S. Form 20F to
satisfy the conditions relating to both the AIF exemption and the MD&A exemption. The
foreign issuer could file the Form 20 on SEDAR under either of the AIF category or the
MD&A category, and under the other category would file a letter giving the SEDAR
project number that the Form 20F is filed under.

PART 5 ELECTRONICDELIVERY OF DOCUMENTS

5.1

Electronic Delivery of Documents

Any documents required to be sent under the Insrument may be sent by eectronic
ddivery, as long as such ddivery is made in compliance with Québec Staff Notice, The
Delivery of Documents by Electronic Means, in Québec, and National Policy 11-201
Delivery of Documents by Electronic Means, in the rest of Canada.

PART 6 EXEMPTIONSNOT INCLUDED

6.1

6.2

6.3

6.4

Resource Issuers - Standards of Disclosure for Mineral Projects and Oil and Gas
Activities

The Indrument does not provide an exemption from Nationd Instrument 43-101
Sandards of Disclosure for Mineral Projects or Nationa Instrument 51-101 Standards of
Disclosure for Oil and Gas Activities. Issuers are reminded that those Nationd
Instruments apply to SEC foreign issuers and designated foreign issuers.

SEC Foreign Issuers

NI 51-102 contans exemptions for SEC issuers from the change in year-end
requirements in NI 51-102. SEC foreign issuers under the Instrument will dso meet the
definition of SEC issuers under NI 51-102, and so will be able to rely on the change n
year-end exemption in NI 51-102.

Foreign Reporting Issuers

The Indrument does not provide an exemption for any foreign reporting issuers from the
requirement in section 4.9 of NI 51-102. A foreign reporting issuer must deliver a notice
if it has been a paty to an amadgamation, arangement, merger, winding-up, reverse
takeover, reorganization or other transaction tha will have the effect of changing its
continuous disclosure obligations under NI 51-102. The Instrument also does not provide
an exemption for any foreign reporting issuers from the requirement to file disclosure
materials under section 11.1 of NI 51-102 or to file a notice of change of status under
section 11.2 of NI 51-102.

Auditor Oversight - Canadian Public Accountability Board

Section 4.3 of the Ingrument provides rdief for an SEC foreign issuer reating to annud
financiad datements and auditors reports on annua financia datements.  Section 54
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provides dmilar relief for a desgnated foreign issuer. Reporting issuers are subject to
section 2.3 of Nationa Instrument 52-108 Auditor Oversight (“NI 52-108") but may rely
on the exemptions in sections 43 and 54 of the Indrument for rdief from these
obligations. Sections 4.3 and 5.4, however, do not provide rdief from the requirements
goplicable in juridictions other than Alberta, British Columbia and Manitoba in sections
2.1, 2.2 and Part 3 of NI 52-108 imposed directly on a public accounting firm that issues
an auditor’ s report with respect to the financid statements of a reporting issuer.

PART 7 EXEMPTIONS

7.1  Exemptions

@

)

©)

The exemptions contained in the Indrument are in addition to any exemptions that
may be available to an issuer under any other gpplicable legidation.

Issuers that have been given an exemption, waiver or approva by a regulator or
securities regulatory authority before the Instrument and NI 51-102 came into
effect, may be entitled to continue to rely on that exemption, waiver or approval.
Issuers should refer to section 132 of NI 51-102 to determine in what
circumgtances the prior exemption, waiver or goprova is avalable and what the
reporting issuer must do to continueto rely oniit.

If an issuer wishes to seek exemptive relief from NI 51-102 or other requirements
of provincdd and teritorid securities legidation on grounds smilar but not
identica to those permitted under the Instrument, the issuer should gpply for this
relief under the exemptive provisons of NI 51-102, or other provincid and
territoria securities legidation, as the case may be.



