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l. Definitions and Interpretations

A. Definitions

The following terms used in this Agreement have the meanings set out below.

Applicable Commission means each Commisson with which a CPC has filed a preliminary CPC
Prospectus.

Commission means any of the BCSC, ASC, SSC, MSC and OSC and includes either or both of the
securities regulatory authority and regulator, as gpplicable, as securitieslegidation or securitiesdirections,

may require.
Control Person means a control person as defined in CDNX Policy 1.1 - Interpretation.
CPC means acapitd pool company, as defined in the CPC Policy.

CPC Juridictions means the jurisdictions in which (subject to securities legidation) a CPC prospectus
may be filed and receipted and, as at the date of this agreement, include British Columbia, Alberta,
Saskatchewan, Manitoba and Ontario.

CPC Policy means CDNX Policy 2.4 - Capital Pool Companies as published April, 2002 and effective
on or before June 15, 2002, as amended from timeto time. Referencein this agreement to the gpplication
of, or compliance with, the CPC Policy includes reference to the application of, or compliance with, any
other CDNX poalicy or form that isreferred to in the CPC Policy.

CPC Progpectus means a prospectus prepared in accordance with the CPC Policy, the CPC Prospectus
Form, OSC Rule 41-501 General Prospectus Requirementsand other gpplicable securities |egidation.

CPC Prospectus Form means CDNX Form 3A - Capital Pool Company Prospectus as published
April, 2002 and effective on or before June 15, 2002, as amended from time to time.

CPC Review Staff meansthe corporate andysts employed on afull-time, part-time or secondment basis
by CDNX to review, among other things, CPC Prospectuses.

“Excluded Persons’ means those persons in respect of whom CDNX may choose not to carry out a
background check and:

@ in the context of the review of a CPC Prospectus, refersto personsreferred toin section . B. 1(¢)
of Appendix A; or
(b) in the context of areview of the QT Circular, refersto persons referred to in section 1. A. 4 of
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Appendix A.
Final Exchange Bulletin has the meaning in the CPC Policy.
I nsider means an indder as defined in CDNX Policy 1.1 — Inter pretation.

I PO Jurisdiction(s) meansthe one or more CPC Jurisdictionsin which the CPC'sinitid public offeringis
made under the CPC Prospectus.

I PO Regulator means, in connection withaCPC' sinitid publicoffering, the principa regulator under the
MRRS Policy. Until the BCSC obtains a CPIC terminal, when the BCSC is the IPO Regulator, for the
purpose of completing background checks, the IPO Regulator will mean the ASC.

L ead Regulator meansthe ASC.

MRRS Poalicy means Nationa Policy 43-201 Mutual Reliance Review System for Prospectuses and
AlFs or any successor instrument.

MRRS ERA Policy means Nationd Policy 12-201 Mutual Reliance Review System for Exemptive
Relief Applications or any successor instrument.

PIFmeans CDNX’sForm 2A - Personal Information Form or any successor form required by CDNX
to conduct background checks.

Qualified Accountant meansanindividua employed by CDNX onafull-timeor part-timebass, who has
a Canadian professond accounting desgnation (CA, CMA, CGA) and a minimum of 30 months
accounting or auditing experiencein apublic accounting firm or any other individud that the Lead Regulator

accepts in writing.

Qualified Lawyer means an individua employed by CDNX on a full-time or part-time basis, who isa
member of alaw society in Canada and has aminimum of three years experience primarily in the area of
securities law or any other individua that the Lead Regulator accepts in writing.

Qualified Resour ce Professional means an individua employed or retained by CDNX, who:
@ if the Resulting Issuer will beamining issuer is

0] a “qudified person” under Nationd Instrument 43-101 Standards of Disclosure for
Mineral Projects; or
(i) an engineer or geologist with a least three years experience in minera exploration, mine
development or operation or minerd project assessment, or any combination of theseand
a member in good standing of a provincid professond association of engineers or
geologists where that individud is located; or
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(b) if the Resulting Issuer will be an oil and gas issuer,

0] after implementation of Nationd Instrument 51- 101 Standards of Disclosurefor Oil and
Gas Activities would be a “qudified evauator” as defined in that ingrument or any
SUCCESsor instrument, or

(i) is amember of a Canadian professona engineering or geoscience association or an

equivaent foreign professond association with at least three years of relevant professond
experience in the ail and gas industry; or

(© the Lead Regulator agrees in writing to accept as a quaified resource professond.
Qualifying Transaction has the meaning in the CPC Palicy.

QT Circular means the information circular required to be prepared in connection with a Qualifying
Transaction by a CPC in accordance with the CPC Policy.

QT Circular Form means CDNX Form 3B — Exchange Information Circular Form aspublished April,
2002 and effective on or before June 15, 2002, as amended from time to time.

QT Regulator means, for a CPC that has issued a news release announcing a proposed Qudifying
Transaction:

@ the securities regulatory authority in the jurisdiction in which the head office of the Resulting Issuer
will be located, provided that it is one of the Commissions, or

(b) if the head office of the Resulting Issuer will not be located in one of the CPC Jurisdictions, the IPO
Regulator.

However, if a CPC issues a news release announcing that it will not be proceeding with a proposed
Qudifying Transaction, the PO Regulator will be the QT Regulator.

QT Review Staff meansthe corporate andysts employed on afull-time, part-timeor secondment basisby
CDNX to review, among other things, QT Circulars.

Receipt meansarecept issued for aprospectus (including apreliminary prospectus or amendment) and, if
goplicable, includes reference to the term, decison document, as used in the MRRS Palicy.

Receipt Refusal Concerns mean the concerns of the IPO Regulator as set out in section 120 of the
British Columbia Securities Commission Rules; section 120 of the Securities Act (Alberta); section 70
of the Securities Act (Saskatchewan); section 61 of the Securities Act (Manitoba); and section 61 of the
Securities Act (Ontario) as may be amended from time to time, as gpplicable.

Resulting | ssuer has the meaning in the CPC Palicy.
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RSP means Market Regulation Services Inc. or any regulation services provider as defined in Nationa
Instrument 21-101 — Marketplace Operation and referred to in Nationad Instrument 23-101 - Trading
Rules, that may be retained by CDNX.

SEDAR hasthemeaningin Nationd Instrument 13-101 Systemfor Electronic Document Analysisand
Retrieval.

Significant Waiver means awaiver of the CPC Policy identified in Appendix B to this Agreement.

Sponsor has the meaning in the CPC Policy.

Target Company has the meaning in the CPC Palicy.

B.

I nterpretation

The following terms have the meanings provided in Nationa Insrument 14-101 Definitions:
jurisdiction; securitiesdirections; securities|egidation; securities regulatory authority; and regulator
(other than when used in the term 1PO Regulator, Lead Regulator or QT Regulator).

Background and Purpose

The CPC Policy establishesaprogram under which aCPC may conduct aninitid public offering by
prospectus and obtain alisting on CDNX’sTier 2. The program requiresthe CPC to identify and
complete a Qudifying Transaction within a specified period of time after listing. After the CPC
obtains the necessary shareholder gpprova, it closes the Qualifying Transaction and submits to
CDNX dl required post-meeting and post-closing documents. Provided that the Resulting |ssuer
meets goplicable CDNX minimum lising requirements, CDNX issuesaFind ExchangeBulletinand
the Resulting Issuer is no longer considered to be a CPC.

CDNX administers the CPC program and wishesto review CPC Prospectusesand QT Circulars
in order to more effectively administer the CPC program, reduce duplication of review, improve
market efficiencies and provide consistent treatment to CPCs among CPC Jurisdictions.

In agreeing to accept the CPC program and in determining that the operation of the CPC program
is not contrary to the public interest, the Commissions considered that it was gppropriate to enter
into this Agreement to set out the standards CDNX will gpply in review of CPC Prospectuses and
QT Circulars.



1.

2.

The Commissions, in exercisng thelr discretion under securitieslegidation, intend to rdy primarily
on theandysisand review carried out by CDNX. However, nothing in this Agreement involves a
surrender of jurisdiction by any Commisson. Each Commission may conduct adetailed review of a
CPC Prospectus and retains its discretion to refuse to issue a Receipt for a CPC Prospectus,

whether apreliminary or find or an amendment of aeither. Nothing in this Agreement isintended to
cregte an obligation on any Commission to review a preliminary CPC Prospectus or draft QT

Circular.

Responsibilities of IPO Regulator
I ssuing Receipts

ThelPO Regulator will be responsiblefor issuing the Receipt for the preliminary CPC Prospectus,
the final CPC Prospectus and any amendment to a preiminary or find CPC Prospectus.

Commission Review of CPC Prospectus

An Applicable Commission may elect to conduct a detailed review of a CPC Prospectus. An
Applicable Commissonwill useitsreasonable best effortsto advise CDNX of thisinwriting, within
five business days following the filing of the CPC Prospectus

An Applicable Commisson will immediately notify the CPC inwriting of thiselection and will advise
the CPC to deal directly with that Applicable Commisson.

The terms of this Agreement shall continue to gpply to the parties except to the extent they
relate to the review of that CPC Prospectus and the issuance of Receiptsfor it.

CPC Prospectus: Responsibilities of CDNX

When reviewing a CPC Prospectus, CDNX will exercise its reasonable professond judgement.

CDNX, on atimedly bass, having regard to the procedures set out in Part | of Appendix A, will use
its reasonable best efforts to:

@ apply and enforce the CPC Policy;

(b) asessthe qudity of the disclosure contained inthe CPC Prospectusto determine whether it
appearsto:

(0] comply in al materia respects with the CPC Prospectus Form; and

(i) contain full, true and plain disclosure of dl materid facts relating to the securities
offered by the CPC Prospectus, and

(© identify materia issues and consider whether there gppear to be any Receipt Refusal
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Concerns.

CDNX will not recommend issuance of afina Receipt for a CPC Prospectus whereit gppearsto
CDNX that:

@ there are unresolved Receipt Refusal Concerns;

(b) the CPC Prospectus does not comply with the tests set out in sub-paragraph 2(b)(i) and
(ii), above;

(© thereismateria non-compliance with the CPC Policy and such non-compliance, if dlowed,

would constitute a Significant Waiver unless the necessary exemption or waiver has been
granted in accordance with Part V1 of the Agreement; or

(d) any necessary exemption or waiver from securitieslegidation or securitiesdirection has not
been granted by the relevant securities regulatory authority(ies) or regulator(s).

This Agreement does not impose on CDNX a standard higher than that which would be achieved
by the exercise of reasonable professond judgement. This Agreement does not impose a
responsbility on CDNX to:

@ be a subgtitute for the due diligence investigations of the CPC, its directors, officers, and
promoters or the agent;

(b) ensure the viability of the CPC;

(© guarantee the adequacy of the disclosure in the CPC Prospectus;
(d) guarantee that there are no Receipt Refusal Concerns,

(e guarantee compliance with the CPC Policy; or

® guarantee compliance by the CPC with gpplicable securities legidation or securities
directions.

Qualifying Transaction: Responsibilities of CDNX
When reviewing aQT Circular filing, CDNX will exercise its reasonable professond judgement.

Whenreviewing aQT Circular, CDNX, on atimely bass, having regard to the procedures set out
in Part I of Appendix A will useits reasonable best efforts to:

@ apply and enforce the CPC Palicy; and

(b) asess the quality of the disclosure in the QT Circular to determine whether it gppearsto
comply in dl materia respects with the QT Circular Form.

CDNX will not accept aQT Circular whereit appearsto CDNX that:



VI.

@
(b)

(©

the QT Circular does not comply in dl materid respects with the QT Circular Form;

thereismaterid non-compliance with the CPC Policy and such non-compliance, if dlowed,
would conditute a Significant Waiver, unless a Significant Waiver has been granted in
accordance with Part V1 of this Agreement; or

any necessary exemption or waiver from securitieslegidation has not been granted by the
relevant securities regulatory authority(ies) or regulaor(s).

This Agreement does not impose on CDNX a standard higher than that which would be achieved
by the exercise of reasonable professond judgement. This Agreement does not impose a
responghbility on CDNX to:

@

(b)
(©
(d)
(€
®

be a subdtitute for the due diligence investigations of the CPC, its directors, officers,
promoters or the Sponsor;

ensure the viability of the Resulting Issuer;

guarantee the adequacy of the disclosurein the QT Circular;
guarantee there are no public interest concerns;

guarantee compliance with the CPC Policy; or

guarantee compliance by the CPC, Target Company or the Resulting | ssuer with gpplicable
Securities legidation or securities directions.

Waivers and Amendments

Waivers of Securities Legisation and Securities Directions

General - In regard to pre-filings and waivers of securities legislation in connection with a CPC
Prospectus filing, the principles of mutud rdiance, as amended from time to time will goply. The
mutua reliance procedures are described in the MRRS Policy and the MRRS ERA Palicy.

@

CPC Prospectus- Subject to amendment of those policies, whereawaiver or exemption
is required in connection with a CPC Prospectus, generdly, thiswill mean that:

0] The 1PO Regulator will act as principa regulator under the MRRS Policy or
MRRS ERA Pdlicy, as applicable, unless rdief s not required from the 1PO
Regulator, in which case the Commission with which the CPC has the next most
sgnificant connection will act as principa regulator.

(i) If referred to in Appendix B to the MRRS Palicy, (eg. rdief from requirements
relding tofinancid statements, escrow or listing representations) the gpplicationwill
be dedt with under the MRRS Policy and the relief will be evidenced by the
issuance of a Receipt.

(i) Where awaiver or exemption cannot be evidenced by the issuance of a Receipt
for a CPC Prospectus, the matter will generally be dedt with under the MRRS
-10 -



VII.

ERA Palicy.

(b) QT Circular - Notwithstanding the MRRS ERA Policy, when an exemption from
securities legidation, if gpplicable, is required in regard to the disclosure that must be
provided in aQT Circular, generdly, the QT Regulator will act asthe principa regulator
unlessrelief is not required from the QT Regulator, in which case the CPC will select as
principd regulator the Commission with which the Resulting Issuer will have the next most
sgnificant connection.

CDNX Advice - CDNX will require a CPC to identify at the time of filing the preliminary CPC
Progpectusand thedraft QT Circular whether any waiver or exemption from securitieslegidation or
securities directions is required. If awaiver or exemption is required in connection with a CPC
Prospectus, CDNX will advise the IPO Regulator whether it has any objection to the requested
walver or exemption.

Significant Waivers of CPC Policy and Forms

CDNX agrees not to alow any Significant Waiver of the CPC Policy, the CPC Prospectus Form
or its QT Circular Form unless CDNX has consdered the proposed waiver and determined that
granting the waiver:

@ is areasonable exercise of discretion; and

(b) does not to the best of its knowledge, authorize an action which is contrary to applicable
securities legidation except where awaiver or exemption has also been obtained from the
gpplicable securities regulatory authority(ies) or regulator(s).

Amendmentsto the CPC Policy, CPC Prospectus Form or QT Circular
Form

Any proposed amendment to any provision of the CPC Poalicy, the CPC Prospectus Form or the
QT Circular Form (a“ Policy Amendment”), will be reviewed and approved by the L ead Regulator
and the BCSC (the* Primary Regulators’) in accordance with the oversight program established for
CDNX by the Primary Regulatorsfrom timeto time and in accordance with the procedures set out
in Part VI of Appendix A.

Violation of Securities Legislation

In the event that in the context of a review of a CPC Prospectus, or a QT Circular, CDNX
becomes aware of acircumstance that appearsto be aviolation of applicable securitieslegidation:

@ CDNX will conduct a reasonable inquiry into the matter;
(b) if the reslts of the inquiry reved a circumstance that CDNX perceives to be a
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VIII.

contravention of securitieslegidation, CDNX will immediately provide written notification
to the Applicable Commissons to the persons identified in Appendix E; and

(© CDNX will not take any further action with regard to acceptance of the CPC Prospectus
or the QT Circular until the Applicable Commission has confirmed it has no objection to
CDNX proceeding.

Reporting

Unless otherwise agreed to by the Lead Regulator, CDNX will submit to each of the Commissions
the information referred to in:

@ PatV A 3 (a) and (c) of Appendix A, except for a Significant Waiver contemplated by
section 2 of Appendix B, inwhich case, CDNX will provide the name of the CPC and the
financid statement requirement that was waived; and

(b) Part V B of Appendix A

within 30 days after the end of areporting period. Thefirg reporting period will commence on the
effective date of this Agreement and end on December 31, 2002. Subsequent reporting periodswill
be sx month periods ending on June 30 and December 31 of each year.

Miscellaneous
Prior Agreements

Subject to section B, below, each of the ASC, SSC and MSC agree with CDNX that on the
effective date, this Agreement will replace and supercede the operating agreementsthat previoudy
existed between each of them and CDNX (or a predecessor to CDNX) relating to CPCs, junior
capital pool companies (“JCPs’) or keystone companies.

An operating agreement currently exists between the BCSC and CDNX rédlating to thereview of
varioustypes of prospectuses (including venture capita pools (*VCPs’) and CPCs) thereview of
QT Circulars and the operation of the CPC program. Subject to section B, below, the BCSC and
CDNX agreethat on the effective date this Agreement replacesand supercedesthe prior operating
agreement in relation to any matter pertaining to the review of CPC Prospectusesor QT Circulars
and the operation of the CPC program. CDNX and the BCSC agreethat this Agreement does not
affect the prior operating agreement asit relatesin any manner to the review of other prospectuses
by CDNX.

Application of this Agreement

This Agreement will gpply only to a CPC that files a prdiminary CPC Prospectus with an
Applicable Commission on or after the effective date of this Agreemen.
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In the review of a CPC Prospectus or a Qualifying Transaction with regard to aCPC, JCP, VCP
or keystone company that has filed a preliminary prospectus, prior to the effective date of this
Agreement, CDNX will continue to be subject only to the applicable prior operating agreement.

Effective Date

This Agreement will come into effect on June 15, 2002. However, if prior to June 15, 2002, the
Minister of Finance of the Province of Ontario (the “Minister”) rgects this Agreement, it will not
comeinto effect asit relatesto the OSC but will take effect asit rlatesto dl other partiesasif the
OSC was not a party to this Agreement.

In the event that the Minigter rgjects this Agreement, the OSC will promptly advise each of the
other partiesto this Agreement and each of the other parties will have 10 business days from the
date of such advice, to dect to immediately cancd this Agreement, upon notice to every other
party, which notice must be given in accordance with section D. 3 of this Agreement.

Cancellation of this Agreement

A Commisson may terminate its participation in this Agreement by giving Sx months prior written
notice to the other parties. If any Commission cancdsits participation in this Agreement, CDNX
will ceaseto have authority to review CPC Prospectusesin that jurisdiction from the effective date
of cancdlation. Notwithstanding such cancellation, the Agreement will continue to bind the other

parties.

CDNX may terminate this Agreement with any one or more Commissions on Sx months notice.
However, the Agreement will continueto gpply with regard to any CPC that hasfiled apreiminary
CPC Prospectus before the effective date of CDNX' s termination.

Notice of termination will be given to the personsreferred to in Appendix C, and to the President
of CDNX.

If CDNX materidly breaches this Agreement, a Commisson may terminate this Agreement
immediately.

Appendices

Appendix A to this Agreement provides the relevant policies and proceduresfor review of aCPC
Prospectusand aQT Circular, qudifications of CPC Review Staff and QT Review Staff, SEDAR
filings, file maintenance and Policy Amendments. Appendix B identifies waivers from the CPC
Policy that are consdered Significant Waivers. Appendix C identifies the persons to whom
proposed CPC Policy, CPC Prospectus Form, and QT Circular Form amendments and
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amendmentsto this Agreement are to be addressed. Appendix D identifiesthe parties required to
gpprove amendmentsto this Agreement. Appendix E identifiesthe personsto benatified if CDNX
percaives that securities legidation has been contravened. The Appendices form part of this
Agreement.

Consultation

Unless otherwise agreed to between CDNX and the Lead Regulator, CDNX will meet at least
semi-annualy with the Lead Regulator, within 30 days of the end of each reporting period referred
to in section VIII of this Agreement, in order to review and enhance the operation of this
Agreement and to identify and discussissues that have arisen during that period.

Amendments to Operating Agreement

Subject to paragraphs 4 and 5, amendments may be made to this Agreement upon the written
consent of CDNX and the parties referred to in Appendix D.

If a Commission requests an amendment, the request will be made in writing and sent by that
Commission to the Lead Regulator to be coordinated by the Lead Regulator among the
Commissions prior to it being sent to CDNX. CDNX will endeavor to provide a response or
consent to the Lead Regulator within 30 days of receipt of any written request from the Lead
Regulator.

If CDNX requests an amendment, CDNX, in a covering letter sent to the Commissions, will
provide anarrative summary and reasonsfor the proposed amendment together with acopy of the
proposed amendment. The Commissionswill follow principlesof mutud reliancein considering the
amendment. The Lead Regulator will consolidate written responses and/or coordinate consents
from the other Commissions and will endeavor to provide such responses and/or consents to
CDNX within 30 days of receipt of any written request from CDNX.

An amendment to theinformation respecting a Commission contained in Appendix C, D or E may
be made by that Commission without the consent of any other party to this Agreement, provided
that any such Commission sendswritten notice of such amendment to the other partiesin theform
of arevised Appendix C, D or E, asthe case may be.

@ No amendment to this Agreement shall affect the OSC until the procedures set out in
section 143.10 of the Securities Act (Ontario) (the “Ontario Act”) have been complied
with, unless

0] the amendment is an amendment to an Appendix;

(i) the amendment adds an additiona securities regulatory authority as aparty to the
Agreement; or

(i) on the date upon which the proposed amendment is to become effective, section
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143.10 of the Ontario Act no longer appliesto this Agreement.

(b) Where section 143.10 of the Ontario Act appliesto this Agreement, the amendment shall
come into effect with respect to the OSC on the date determined in accordance with
section 143.10 of the Ontario Act.

(© Where section 143.10 of the Ontario Act does not apply to this Agreement, the
amendment shall come into effect with repect to the OSC upon the written consent of
CDNX and the parties referred to in Appendix D.

Counterparts

This Agreement may be executed in severa counterparts, including by facsmile. Upon execution,

each counterpart will be considered an origind. The counterparts together shal congtitute one
agreement.
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APPENDIX A

CPC Prospectusand QT Circular Procedures,
Review Staff, SEDAR, File Maintenance and Policy Amendments

CPC Prospectus
Filing of CPC Prospectus

CPC Policy Requirements - CDNX will require each CPC, subject to the grant by CDNX of
a Sgnificant Waiver:

@ to comply in al materia respects with the CPC Poalicy;

(b) to prepare the CPC Prospectus in accordance with the CPC Prospectus Form or any
successor form;

(© to identify in the cover | etter accompanying thefiling of the preliminary CPC Praspectus, in
addition to any requirement of Part 9 of the MRRS Policy, any required waivers or
exemptive reief applications from applicable securities legidation, securities directions or
CDNX requirements,

(d) to file the CPC Prospectus together with supporting materids in accordance with the
MRRS Policy; and

(e to confirm to the | PO Regulator in aletter accompanying the prdiminary filing materia sthat
it has made application, or is concurrently making an gpplication, to CDNX to ligt its
securities on CDNX.

Review of Preliminary CPC Prospectus

Review Procedur es- Thefollowing review procedureswill goply in respect of thefiling of aCPC
Prospectus:

@ General Review— After the preliminary Recept isissued by the |PO Regulator, CDNX
will promptly review the CPC Prospectus and supporting materids in accordance with its
review procedures.

(b) CDNX Background Checks — Subject to subsection (c), as soon as possible after
receiving the PIFfor any director, officer, Insider, promoter or Control Person of the CPC,
CDNX will, or will causeits RSP to, conduct background checks on each such person or
company to determine whether there is rdevant maerid information of detriment with
respect to adirector, officer, Insgder, promoter or Control Person of the CPC that would
give CDNX reason to believe that there is a Receipt Refusal Concern.
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(d)

(€

()

()

CDNX Discretion on Background Checks-CDNX may choose not to carry out a
background check for any person referred to in subsection (b) if:

0] the person is currently on the board of directors or a member of senior
management of an issuer that islisted on CDNX or the TSE, and
(i) ether:
(A) CDNX oritsRSP has:
M required a PIF and conducted background checks on that person

in the prior 18 month period, and those prior background checks
did not disclose materia issues of detriment, and

(1) receaived a statutory declaration from that person confirming that
there has been no change in the information disclosed in the most
recent PIF filed by that person; or

(B)  aVicePresdent Corporate Finance of CDNX hasconcluded that itisnot
necessary to conduct background checks because the person has

exhibited:
M asdtisfactory track record with public companiesin Canadaor the
United States, and

(1)  apostive corporate governance and regulatory history.

IPO Regulator Background Checks — The IPO Regulator will initiate its own
background checks. Inthe event the |PO Regulator identifiesany questionsor concernsas
aresult of those background checks, the PO Regulator will dedl directly with the CPC or
the applicable person or company and, if the questions or concerns are satisfactorily
resolved, the PO Regulator will advise CDNX accordingly by fax or e-mal.

Communication with CPC Relating to Background Checks — CDNX will address
detals of any issues or concerns arigng from background checks conducted on any
director, officer, Insder, promoter or Control Person of the CPC as soon as possible after
receipt of any such background checks. If confidentia inquiries regarding potentia
information of detriment are necessary, the communication may be madeinwriting directly
with the gpplicable individuad and need not be sent via SEDAR. However, CDNX must
maintain arecord of that communication.

General CDNX Responsibility - Subject to subsection (d), CDNX will beresponsible
for issuing and resolving comments on the CPC Prospectus and related materias and the
CPC will generdly ded solely with CDNX.

CDNX Financial Statement Review — CDNX will provide the CPC Prospectus
(induding the financiad statements) to a Qudified Accountant for review and comment if:

() the financid statements consst of anything other than an audit report, opening
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0]

1)

bal ance sheet, an income statement and notes,

()  there are any itemsin the balance sheet, income statement, if gpplicable, or notes
that deviae from those customarily contained in the financid <Statements
accompanying a CPC Prospectus; or

(i) there is any reservation in the auditor’ s report.

CDNX Initial Comment L etter — CDNX will useits reasonable best effortsto send an
initid comment letter to the CPC within 10 business days of the date of the Receipt for the
preliminary progpectus. Theinitid comment letter will provideac ear and full explanation of
CDNX’s materid concerns and the issues to be resolved, including:

0] any Receipt Refusal Concerns,

(i) any materid disclosure deficiencies;

(i) any non-compliance with the CPC Policy that if permitted would condtitute a
Significant Waiver and, unless an gpplication has dready beenfiled, adirectionto
the CPC to comply with the CPC Policy or make application to CDNX for a
Sgnificant Walver;

(iv) requestsfor any additiona information reasonably required to assessthefiling; and

v) arequest that the CPC confirm that al necessary applicationsfor exemptiverdief
or waivers have been made to the Applicable Commissions.

Comments of Applicable Commissions — Within five business days after CDNX issues
itsinitid comment letter, each Applicable Commission (other than the IPO Regulator) will
use its reasonable best efforts:

0] to advise CDNX and the IPO Regulator by fax or e mall if it has any materid
concernswith the materidsthat, if left unresolved, would causeit to opt out of the
MRRS Palicy, or

(i) if there are no outstanding gpplications for exemption ordersor waiversfiled with
it, to indicate in the SEDAR “Filing Status’ screen thet it is clear to receive find
meaterias.

Comments of PO Regulator - Within five busness days after CDNX issuesitsinitid
comment |etter, the PO Regulator will useits reasonable best effortsto advise CDNX by
fax or emall if it has any materia concerns with the materids (other than as a result of
background checks), that if left unresolved, would cause it to refuse to issue a Recelpt.
CDNX will incorporate into a subsequent comment letter or send as an attachment to the
CPC any materid concernsraised by the IPO Regulator.
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(k) Treatment of Concerns - Assoon as possible after receipt of anotice, under section 1
(i) above, the IPO Regulator will advise CDNX whether it consdersthe concernto bea
Receipt Refusal Concern or other concern required to beraised, andif it does, CDNX will
incorporate the concern into asubsequent comment letter or send it asan attachment to the
CPC. Wherethe IPO Regulator does not consider the concern to be a Receipt Refusal
Concern or another concern required to be raised, CDNX may nonetheless include the
concern in a subsequent comment letter or send it as an atachment to the CPC. If an
Applicable Commission opts out of the MRRS Policy, this Agreement will remainin effect
and the Applicable Commission will ded with the CPC separately to resolve the concern.

()] Notices Under MRRS Policy — Any notice from an Applicable Commission thet is
required to be provided under the MRRS Policy tothe principa regulator will be provided
at the same time to both CDNX and the PO Regulator.

Written Record of Material Communication - Materid communication including comment
|etters and responsesto comment | etters, between CDNX and the CPC will generdly beinwriting
and ddivered via SEDAR. Any materid verba communication must be documented in writing,
including the nature and outcome of the discussion.

CPC’s Response - Where issues or deficiency comments were initidly raised by a Qudified
Lawyer or Qudified Accountant, thet individua (or asmilarly qudified individud) will consder the
acceptability of the CPC’ s responses.

Invitation to File Final Material - CDNX will only invitethe CPC tofilefind materid when
the IPO Regulator hasindicated viaSEDAR, inthe SEDAR “Filing Status’ screenthat itis* Clear
for Find”. Beforethe PO Regulator will indicatethat itis* Clear for Find”, it will generdly require
that CDNX provide written confirmation that:

@ al of CDNX’scomments on the preliminary CPC Progpectusfiling (including thoseraised
by an Applicable Commission) have been satisfactorily resolved;

(b) CDNX hasreceived either:
() the results of all CDNX background checks as carried out in accordance with
section B 1(b) and any relevant information of detriment reveded by those

background checks hasbeen gppropriately resolved and, if necessary, disclosedin
the CPC Prospectus, or
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(©

(d)

(€

(f)

(in) the results of the CDNX background checks as carried out in accordance with
section B 1(b), in relation to at least a mgority of al directors, officers, other
Insders, promoters, inclusive of Excluded Persons, and any Control Person of the
CPC and any relevant information of detriment reveded by those background
checks, has been appropriately resolved and, if necessary, disclosed in the CPC
Prospectus and in regard to each director, officer, Ingder or promoter who is not
an Excduded Personin regard to whom background checks have not been received,
from such person or company:

(A)  anundertaking to resign,
(B)  inthecaseof an Indder, an undertaking to divest shares, or

(C)  inthecaseof apromoter, an undertaking to cease to be involved with the
CPC,

at therequest of CDNX, if CDNX initssole discretion, congdersthe resignation,

divetiture or cessation of involvement gppropriate;

to the best of its knowledge, CDNX is not aware of any other circumstances that would
cause it to conclude that there are Receipt Refusd Concerns or a fallure to materidly
comply with the CPC Policy, except where a Significant Waiver waiving such non
compliance has been granted;

CDNX has granted listing gpprovd to the CPC, conditiona only on satisfaction of
digtribution and other standard conditions of CDNX or, if there are any nonstandard
conditions, those conditions and the concerns underlying those conditions are fully
described in the written confirmation;

ether CDNX has

() not granted any Significant Waiver, or

(i) only granted a Significant Waiver in accordance with Part V1. B. of the Agreement;
and

if the CPC Prospectus has been filed in multiple CPC Jurisdictions, each of the Applicable
Commissions, other than the 1PO Regulator, hasindicated in the SEDAR “Filing Status’
screen,

() thet it is“Clear for Find”, or
@i has opted out of the MRRS Palicy by indicating “MRRS - Opt Out”.

Review of Final Material - When the find CPC Prospectus and supporting materid isfiled, a
member of the CPC Review Staff will promptly review it to determine that acceptable materids
have been filed. CDNX will useits reasonable best efforts to promptly review the find materids
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suchthat afind Rece pt for the CPC Prospectus may beissued not later than the next businessday
following receipt of acceptable find materias.

CDNX’s Recommendation to Issue Final Receipt - If the fina materials are acceptable,
CDNX will promptly send to the IPO Regulator awritten notice recommending that a Receipt be
issued for the final prospectus and stating that:

@ acceptable materias have been filed;

(b) CDNX has complied with this Agreement;

(© if the CPC Prospectus has been filed in multiple CPC Jurisdictions, the CPC hasfiled the
letter required under section 7.4(4) of the MRRS Poalicy; and

(d) if gpplicable, the statutory waiting period (10 days) between the issuance of an MRRS
decision document for the preliminary CPC Prospectus and the final CPC Prospectus has
expired.

Final Receipt - The PO Regulator will generdly requirereceipt of the confirmation from CDNX
referred to in section B.6. prior to issuing a Receipt for the find CPC Prospectus.

Prospectus Amendments

Preliminary Prospectus Amendments - In the case of a preiminary prospectus amendment,
CDNX will useits reasonable best efforts to follow the MRRS Policy asif it were the principa
regulator and if any Applicable Commisson sends comments in respect of the preiminary
prospectus amendment, that Applicable Commissionwill provide those comments both to CDNX
and the IPO Regulator.

Final Prospectus Amendments - If a progpectus amendment is filed, the following procedures
will goply.

@ Except as varied by this section C. 2., Part | of Appendix A, as modified by the time
period requirements of section 10.5 of the MRRS Policy, will apply to the review by
CDNX of any prospectus amendment.

(b) CDNX, the IPO Regulator and each Applicable Commission (other than the 1PO
Regulator) will review the prospectus amendment and accompanying documents following
the procedure set out at sections B.1.(h) to (k) to the extent applicableto the amendment
filed.

(© Prior to issuing a Receipt for the progpectus amendment, the |PO Regulator will generdly
require receipt from CDNX of the confirmation:

0] referred to in sections B.4, as may be applicable, and B.6(a) and (b); and
(it) if the progpectus amendment has been filed in multiple CPC Jurisdictions, that the
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CPC hasfiled the letter required under section 10.6(4) of the MRRS Policy.
Qualifying Transaction Review

Review of QT Circular

Initial QT Circular Filing - CDNX will require each CPC, subject to the grant by CDNX of
aSignificant Waiver to:

@ comply in al materid respects with the CPC Pdlicy;

(b) preparethe draft QT Circular in accordance with the QT Circular Form or any successor
form;

(© make a complete filing with CDNX; and

(d) identify in the cover letter accompanying the filing of the draft QT Circular, any required
waiversor exemptivereief ordersrequired under gpplicable securitieslegidation or CDNX
requirements.

General Review—Following receipt of adraft QT Circdar, CDNX will promptly review the QT
Circular and supporting materias in accordance with its review procedures.

CDNX Background Checks — Subject to section 4, CDNX will conduct or will causeitsRSPto
conduct as soon as possible after receiving the PIF for any proposed director, officer, Insder,
promoter or Control Person of the Resulting Issuer, background checks on each such person or
company. CDNX will conduct or will cause its RSP to conduct areasonable review to determine
whether thereisreevant materia information of detriment with respect to adirector, officer, Ingder,
promoter or Control Person of the Resulting | ssuer that would give CDNX reason not to accept the
Qudifying Transaction.

CDNX Discretion on Background Checks - CDNX may choose not to carry out a
background check for any person referred to in section 3 if:

@ the person is currently on the board of directors or amember of senior management of an
issuer that islisted on CDNX or the TSE, and

(b  ether
0] CDNX or its RSP hes:

(A)  required a PIF and conducted background checks on that person in the
prior 18 month period, and those prior background checks did not
disclose materia issues of detriment, and

(B)  recelved agtautory declaration from that person confirming thet there has
been no changein theinformation disclosed in the most recent PIFfiled by
that person; or
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(i) a Vice-Presdent Corporate Finance of CDNX has concluded that it is not
necessary to conduct background checks because the person has exhibited:

(A) asdtisfactory track record with public companiesin Canadaor the United
States, and

(B)  apositive corporate governance and regulatory history.

Trading Surveillance — CDNX will causeits RSP to adviseit if the RSP becomes aware of any
materidly unusud trading patterns in the shares of a CPC. CDNX or its RSP will conduct such
inquiry or investigation as CDNX or its RSP, as the case may be, determines to be reasonably
necessary or advisable in the circumstances.

Financial Statements - CDNX will provide the financid statements included in the draft QT
Circular to aQudified Accountant for review and comment. The Quaified Accountant will assess
whether it appears that:

@ thefinancid satements (including any pro formafinancid statements) comply with Canedian
generdly accepted accounting principles,

(b) the QT Circular containsdl of thefinancia statements required under the CPC Policy and
CDNX’s QT Circular Form; and

(© any future oriented financid information has been prepared in accordance with the
Canadian Ingtitute of Chartered Accountants Handbook and National Policy Statement
No. 48 or any successor instrument.

Financial Statement Disclosure - A Qudified Accountant or amember of the QT Review Staff
will review the QT Circular and the financid statementsincluded inthe draft QT Circular to assess
whether it gppears that the disclosure derived from the financiad statements (eg. management’s
discussion and andysisand share capitdization) fairly correspondsto thefinancia statements If the
review is not conducted by a Qudified Accountant, a Qualified Accountant will be consulted, as

necessary.

Geological or Engineering Reports - If the Resulting Issuer will be an oil and gas or mining
issuer, CDNX will provide any geologica or engineering report to a Qualified Resource
Professond for review and comment. The Qualified Resource Professiona will assesswhether it
appears that:

@ there are one or more resource properties which have sufficient merit to meet CDNX's
minimum listing requirements;

(b) the property reports materialy comply with Nationa Instrument 43-101, Standards of
Disclosure for Mineral Projects and Form 43-101F1 Technical Report or Nationd
Policy 2B Guide for engineers and geologists submitting oil and gas reports to
Canadian provincial securities administrators (or, if implemented proposed National
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10.

Instrument 51-101) or any successor instrument, as gpplicable; and

(© resource and reserve definitions are substantially in accordance with National Instrument
43-101 or Nationd Policy 2B (or, if implemented, proposed National Instrument 51-
101) or any successor instrument, as applicable.

Geological or Engineering Disclosure - CDNX will ensurethat areasonablereview of the QT
Circular and the geologica or engineering reportsfiled with the QT Circular isconducted to assess
whether it appears that:

@ the QT Circular subgtantialy complies with the CPC Policy (including as specified in the
QT Circular Form);

(b) the funds available to the Resulting Issuer are sufficient to complete any recommended
program and the geologis’s or engineer’s recommendations, conclusons and cost
edimates for any recommended program correspond with the details in the “Available
Funds’ section of the QT Circular; and

(© dl materid facts contained in the reports are fairly disclosed or summarized in the QT
Circular and in this regard, quantities, values and disclosure in the reports are consistent
with the disclosure in the QT Circular.

If the Resulting Issuer will be a mining issuer, the review may be conducted by either a Qualified
Resource Professiona or amember of QT Review Staff, but if the property contains reserves and
resources or an economic va uation, such as scoping, pre-feashility or feeshility Sudies, thereview
must be conducted by a Qudified Resource Professiond. If the Resulting Issuer will bean oil and
gasissuer, the review may be conducted ether by a Quaified Resource Professiond or amember
of the QT Review Staff. In assessng the materidity of information in the reports, the corporate
andys will consder any comments received from the Qualified Resource Professond and, if
necessary, will consult with the Qudified Resource Professond.

CDNX Comment Letters - CDNX will send acomment letter to the CPC which will providea
clear and full explanation of CDNX’'s material concerns and issues to be resolved, including:

@ any matters arising out of the review conducted in accordance with section 2 of Part V of
the Agreement;

(b) any materid disclosure deficiencies;

(© any materia non-compliance with the CPC Policy that if permitted would condtitute a
Significant Waiver and, unless an gpplication hasaready beenfiled, adirection to the CPC
to comply with the CPC Policy or make gpplication to CDNX for a Significant Waiver;

(d) requests for any additiona information reasonably required to assess the filing; and

(e arequest that the CPC identify any exemptive relief or waivers required from a securities
regulatory authority or regulator in connection with a Qudifying Transaction and confirm
that al necessary gpplications for exemptive relief or waivers have been made.
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12.

13.

14.

15.

Geologist/Engineer Comments - If the Resulting Issuer will beamining or oil and gasissuer, the
CPC will be provided with a comment letter that identifies any materia issues or deficiencies
identified by a Qualified Resource Professond arising from the review contemplated by section 8,
above. The Qualified Resource Professonad’s commentswill be provided to the CPC as soon as
reasonably possible. They may be provided with theinitid comment letter or as a separate | etter.

Written Record of Material Communication - Material communication between CDNX and
the CPC will generdly beinwriting. Any materid verbad communication must be documented in
writing, including the nature and outcome of the discussion.

Background Check Comment Letters - Details of any issues or concerns arising from
background checks conducted on any director, officer, Ingder, promoter or Control Person of the
Resulting Issuer will be addressed as soon as possible after receipt of the information. If
confidentid inquiriesregarding potentid information of detriment are necessary, the communication
may be made in writing directly with the gpplicable individua. However, CDNX will mantain a
record of that communication.

CPC’s Response - If issues or deficiency commentswere initidly raised by aQudified Lawyer,
Qudified Accountant or Qualified Resource Professond, that individud (or another smilarly
qudified individud) will consder the acceptability of the responses.

Conditionsto Giving Clearanceto Fileand Sending QT Circular - CDNX will not advisethe
CPC that it isclear to file and send the QT Circular unless:

@ al of CDNX’s comments on the draft QT Circular have been satisfactorily resolved;
(b) CDNX has received either

() the results of dl background checks as carried out in accordance with section A
3 above and any relevant information of detriment reveded by those
background checks has been appropriately resolved and, if necessary,
disclosed in the QT Circular, or

(i) the results of CDNX background checks, as carried out in accordance with
section A 3 above, in relation to at least amgority of al the proposed directors,
officers, Ingders, promoters, inclusive of Excluded Persons, and any Control
Person of the Resulting Issuer, and any relevant information of detriment
revealed by those background checks has been appropriately resolved and, if
necessary, disclosed in the QT Circular and in regard to each director, officer,
Indder or promoter who is not an Excluded Personin regard to whom
background checks have not been received, from such person or company:

(A)  anundertaking to resgn,
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17.

(B) inthecaseof an Ingder, an undertaking to divest shares, or
(©)  inthecaseof apromoter, an undertaking to ceaseto beinvolved with the
Resulting Issuer,

at therequest of CDNX, if CDNX inits sole discretion, considersthe resignation,
divedtiture or cessation of involvement gppropriate;

(© CDNX isnot aware of any other circumstances that would cause it, having regard to
section V. 2. of the Agreement, to conclude that there has been afallure to materidly
comply with the CPC Policy, except where a Significant Waiver waiving such non
compliance has been granted;

(d) CDNX has granted conditiona acceptance of the Qualifying Transaction;

(e any Significant Waivers required to be granted by CDNX have been granted; and

@ to the best of its knowledge, any exemptive rdlief or waiver required from any securities
regulatory authority(ies) or regulator(s) in connection with the Quaifying Transaction has
been granted or the relevant securities regulatory authority(ies) or regulator(s) has
confirmed that the QT Circular can be mailed to shareholders prior to the granting of
such relief or waver.

CDNX Acceptance Bulletin - As soon as possible after advising the CPC that it is cleared to
file and send the QT Circular to shareholders, CDNX will issue an Exchange Bulletin (as
defined in CDNX palicies) confirming that CDNX hes accepted the QT Circular for filing.

Post Meeting and Closing Material - A member of the QT Review Staff will promptly
review the post-meeting and closing materias to determine whether the materials comply with
the CPC Policy. Inthe event that the materias are acceptable and al conditionsto CDNX's
acceptance of the Qualifying Transaction have been satisfied (or, subject to the terms of this
Agreement, waived), the QT Review Staff member will promptly issue aFina Exchange Bulletin
(as defined in the CPC Policy) confirming that the Quaifying Transaction has been completed
and that the Resulting Issuer is not a CPC.

CPC Review Staff and QT Review Staff: Qualifications and Training

General

CPC Review Staff and QT Review Staff mudt:

@ be employed by CDNX on a full-time, part-time or a secondment basis as a corporate
andyst or corporate finance manager;

(b) have adequate access to and be trained in use of SEDAR <o that they are capable of
recaving dl filings and issuing dl comment letters through SEDAR on atimely bass,
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(© have adequate access to a Qualified Accountant;

(d) have adequate access to a Qualified Lawyer who can provide legd advice relaing to
securities legidation and securities directions of a CPC Jurisdiction; and

(e report to and be gppropriatey supervised by anindividua who isemployed by CDNX on
afull-time or part-timebassand whoisalawyer, public accountant (CA, CMA or CGA)
or holdsan MBA or CFA or isan individua who is otherwise accepted in writing by the
Lead Regulator. A manager of the CPC Review Staff or QT Review Staff, as the case
may be, must dso quaify as amember of the review gaff that he or she oversees.

CDNX will consider the complexity and significance of each CPC Prospectusfiling and each QT
Circular filing to ensure that it is assgned to one or more suitably qudified and experienced
members of its CPC Review Staff or QT Review Staff, as gpplicable.

CPC Review Staff

A member of the CPC Review Staff that does not meet the quadifications of QT Review Staff must
hold aBachdorsof Commerce degree (or have substantialy equiva ent education and experience)
and have a least one year’s experience as an Andys or Corporate Analyst with CDNX or a
predecessor of CDNX or have other qualifications accepted by the Lead Regulator.

QT Review Staff
Each member of the QT Review Staff must:

@ have gppropriate professiona qualificationsasapublic accountant in Canada(CA, CMA,
CGA) lawyer, MBA, CFA;

(b) have other comparable business and financia education or experience and aminimum of
threeyears full-time supervised experiencereviewing prospectuses, QT Circulars(or their
predecessors) or information circularsin connection with reverse takeoversand changes of
business,

(© be a Qualified Resource Professond; or

(d) have such other qudifications as may be accepted in writing by the Lead Regulator.

Use of SEDAR

Except as permitted by Nationa Instrument 13-101 Systemfor Electronic Document Analysis
and Retrieval or as otherwise agreed to in writing by the Lead Regulator, CDNX will not, other
than through SEDAR:

@ accept thefiling of any CPC Prospectus (preliminary, blacklined, find or amendment) or
any supporting document required to befiled by the CPC with an Applicable Commission;
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(b) provide any written correspondence to a CPC (including any correspondence which
includes comments of an Applicable Commission); or

(© accept the filing of any response to comments made (including responses to comments of
an Applicable Commission) or thefiling of any supplementary documents.

CDNX will not consder a CPC Prospectus or any supporting document required to be filed with
an Applicable Commission , to be “filed” unless it has been properly filed in accordance with
Nationd Instrument 13-101.

Notwithstanding subsection 1V. 1, PIFs, and documents required to be submitted by a Sponsor are
not required to befiled via SEDAR.

Notwithstanding anything in this Agreement relaing to filing or communication to be made or
delivered viaSEDAR, such filing or communication shal be subject to any exemption permitted by
Nationa Ingrument 13-101 System for Electronic Document Analysis and Retrieval.

File Maintenance
File Maintenance

CDNX will maintain for aperiod of eight years, thefilesor reportsreferred toin thisPart V.A and
the following Part V.B.

CDNX will maintainafilein paper or dectronic formet of dl materia documentsfiled in connection
with a CPC Progpectusfiling or QT Circular filing, including:

@ in relation to a CPC Prospectus filing, dl versons of the CPC Prospectus filed with
CDNX, dl supporting documents and correspondence, including correspondence with any
Applicable Commisson;

(b) in redion to a Qudifying Transaction filing, dl versors of the QT Circular filed with
CDNX, including dl supporting documents and correspondence;

(© dl interna notesand comments on a CPC Progpectus (preliminary, fina or amendment), a
QT Circular or the Qudifying Transaction, including comments by the Qudified
Accountant, Qualified Resource Professiona or any other expert retained by CDNX;

(d) each |etter recommending to the | PO Regulator to issue areceipt for aCPC Prospectus (or
amendment);

(e each letter confirming that CDNX isin apogtion to accept find materids,

® a record evidencing that al comments made by CDNX, including those raised by an
Applicable Commission have been satisfactorily addressed;

()} the Sponsor report, if applicable;

(p)] the minutes of the Executive Listing Committeein relation to each conditiond approval for
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listing of a CPC and each conditiond acceptance of a Qudifying Transaction; and

0] identification of whether any Significant Waiver was requested or granted in regard to the
file

CDNX will maintain afileof dl Significant Waiversof the CPC Policy requested and dl Significant
Waivers granted. Thefile will:

@ identify the name of the CPC,;
(b) include the submissions made in support of the Significant Walver; and
(© CDNX'’s reasons for accepting or refusng the Significant Waiver.

CDNX is not required to maintain its own file of documentsthat have been filed via SEDAR.
Maintaining a Database

Inregard to CPC Progpectusfilings, CDNX will creste and maintain an Excel spreadsheet or other
database which contains the following information:

@ the name of each CPC and its trading symbal;

(b) the date of filing of the preliminary prospectus;

(© the date the preliminary Receipt was issued;

(d) the date the final Receipt was issued;

(e the date of ligting;

® whether apossible Qudifying Transaction was identified in the prospectus;
()} the dollar amount of seed capitd;

(p)] the number of shares being offered under the IPO;

0] the price per PO share,

()] the IPO Regulator;

(k) the CDNX office that reviewed the prospectus;

()] the jurisdictions in which the initia public offering was made; and

(m  thedate of announcement by the CPC of each proposed Qudifying Transaction.

CDNX will dso maintain arecord of the number of CPC Prospectusesfiled, the number that were
rejected by the Executive Listing Committee and the number that were withdrawn or abandoned.
In regard to any that were rgected by the Executive Listing Committee, the reasons for that
rglection will be recorded. If known, the reasons for withdrawal or abandonment will aso be
recorded.

In regard to Qualifying Transaction filings, CDNX will maintain an Exce soreadsheet or other
database which contains the following information:
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(b)
(©
(d)

(€
()

()
(h)

0]

()

(k)
(0

(m)
)

the name of each CPC, each Resulting Issuer and each of their respectivetrading symbals;
the date of announcement of the proposed Qualifying Transaction;

the date of initid filing of the QT Circular;

the dollar amount of any concurrent financing and whether it was conducted by the
CPC or a Target Company;

the proposed industry sector of the Resulting Issuer;

the location of the Resulting Issuer’ s head office and, if different, the location of its
principa business operations,

the CDNX office that reviewed the QT Circular;

whether the Quaifying Transaction is a Rdated Party Transaction as defined in CDNX
Policy 5.9;

escrow requirements or other resale restrictions imposed by CDNX on any person,
other than as contemplated by CDNX’s Policy 5.4 — Escrow, Vendor Consideration
and Resale Restrictions;

whether CDNX concluded that any person or company was an Excluded Person under
sections| B 1 (c) (i) (B) or I1 A 4 (b) (ii) of Appendix A and, if so, the name of the
person or company, and the reasons for the decision;

the date of CDNX’ s Bulletin confirming acceptance for filing of the QT Circuar;
if gpplicable, the name of the Sponsor;

whether the Resulting Issuer isaTier 1 or Tier 2 issuer; and

the date of CDNX’s Find Exchange Bulletin.

CDNX will maintain arecord of the number of QT Circularsfiled, the number that were rgjected
by the Executive Listing Committee and the number that were withdrawn or abandoned. Inregard
to any that were rg ected by the Executive Listing Committee, the reasonsfor that rgjection will be
maintained. If known, the reasons for the withdrawa or abandonment of any Qudifying
Transaction will dso be recorded.

CDNX will maintain arecord of al complaints received in relation to a CPC, a non-arm’ slength
party to a CPC, the Sponsor or other person or company relating to the CPC or a Qudifying
Transaction. CDNX will maintain and provide, or may cause any RSP retained by CDNX to
maintain and provide, to an Applicable Commission, areport reflecting the following information:

@

(b)
(©
(d)

the name of the parties againg whom the complaint was made or the investigation was
Started;

the date the complaint was received or investigation sarted;
abrief summary of the complaint or the alegations under investigation;

inregard to any complaint or investigation that has been resolved or concluded, the date of
resolution or conclusion and a brief summary of the resolution or conclusion.
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VI

5.

Policy Amendments

Subject to section 4, CDNX will file any Policy Amendment for review and approva with the
Primary Regulators, and CDNX will concurrently provide copies of the Policy Amendment to the
other Commissions addressed to the personsidentified in Appendix C.

Within 10 businessdays of receipt of the Policy Amendment, the other Commissionswill endeavour
to provide written notice to the Lead Regulator asto:

@ any commerts on the Policy Amendments; or
(b) advice that they have no comments on the Policy Amendments.

In the event that the Lead Regulator advises CDNX that a Commission objects to a Policy
Amendment that would otherwise be gpproved by the Primary Regulatorsin accordance with the
oversght program, such Policy Amendment will not take effect in the objecting Commisson’s
jurisdiction until such time as the Lead Regulator advises that the objection has been withdrawn.

Notwithstanding section 1, CDNX may make a Policy Amendment:
@ if that Policy Amendment involves only

0] the correction of mistakeswith regard to spelling, punctuation, grammear, inaccurate
cross-references or other smilar merely typographicd errors,

(i) gyligtic reformatting, including in regard to headings and paragraph numbering;

(i) non-materia amendmentsrequired to ensure consistency between CDNX policies
and rules and applicable securities legidation or securities directions; or

(iv)  other non-materiad amendments agreed to by the Lead Regulator; or

(b) if CDNX determines that the Policy Amendment is of an urgent nature, in which case:

@ prior to publishing the Policy Amendment, CDNX will notify the Lead Regulator,

(i) CDNX may immediately proceed to indtitute and publish the Policy Amendment,
and

(i) CDNX will concurrently send the Policy Amendment to the Primary Regulators
advising that the Policy Amendment has been published and requesting the Primary
Regulatorsto review and approvethe Policy Amendment. CDNX will dsosenda
copy of the Policy Amendment concurrently to every other Commission addressed
to the persons identified in Appendix C.

A Policy Amendment that is published in accordance with paragraph 4 (b) will cease to have any
force and effect:
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@ inal CPC Jurisdictions on the earlier of:

(i) the date of receipt by CDNX of anotice of objection from the Lead Regulator on
behdf of the Primary Regulators, or

(i) the60™ day following publication, if the Primary Regulators havefailed to gpprovethe
Policy Amendment.

(b) in a CPC Juridiction on the date of receipt by CDNX of notice from the Lead
Regulator that a Commission objects to the implementation of the Policy Amendment in
that Commisson’sjurisdiction.

Inthe event the Primary Regulators object or the Lead Regulator failsto provide notice of gpprova
in accordance with section 5 (@) or notifies CDNX of an objection pursuant to section 5 (b),
CDNX will promptly publish an Exchange Bulletin (as defined in CDNX Policies) advising that the
Policy Amendment has no further force and effect in dl or any particular CPC Jurisdiction.
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APPENDIX B

Significant Waivers of CPC Policy

The parties agree that waivers of the following provisions of the CPC Policy will conditute Significant
Waivers.

1.

distribution requirements (at either the PO or Qudifying Transaction stage) where the issuer’s
digribution is, or in the case of a Resulting Issuer, will be less than 80% of any one or more of
the applicable digtribution requirements,

any financia statement requirement in connection with a Quaifying Transaction;

financid requirements specified in CDNX’s minimum listing requirements, such as net tangible
asts, earnings, revenues, expenditures, reserves or working capitd if the actua financia
circumstances of the Resulting Issuer, will represent, less than 80% of any one or more of the
dated financid requirements;

the minimum ligting requirements gpplicable to a Resulting Issuer, upon completion of the
Qudifying Transaction rlating to aholding of at least a51% interest in the asset, busness or
property which isthe subject of the application, unless thisis otherwise permitted by Policy 2.1
— Minimum Listing Requirements

the requirement to escrow securities, including any materid variation or waiver of the securities
to be escrowed, the persons to be escrowed or the terms of release of escrowed securities,
provided that any variation resulting in less stringent requirements from that which would be
obtained if the guidelinesin Nationa Policy 46-201 Escrow For Initial Public Offerings were
applied, will be consdered to be a materid variation or waiver unless otherwise permitted by
the CPC Pdlicy;

the requirement for shareholder gpprova including the acceptance of consentsin lieu of aforma
shareholder meting;

minimum lising requirements as to residency requirements for ether individud directors, or
senior officers of the CPC or the Resulting | ssuer;

materid seed capitd or initid public offering financing requirements for CPCs including minimum
and maximum price per share and minimum and maximum proceeds,

regtrictions on private placements or other financingsif it dlows the CPC to raise, in aggregate
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

in excess of $825,000 (after including proceeds from the seed capita and 1PO);
sponsorship requirements, including

@ waiver of gponsorship, other than as may be permitted under CDNX Policy 2.2 —
Sponsor ship and Sponsor ship Requirements or

(b) acceptance of a Sponsor report from a person not qualified to act as Sponsor;
limits on agent’ s compensation or options,
redrictions on materid payments prohibited under the CPC Policy;

materia requirements of Nationd Policy 2B (or on implementation, proposed Nationa
Instrument 51-101) or any other successor instrument;

restrictions on pro group involvement;

the time period within which the initid submission of the draft QT Circular and other related
documents must be made or trading in shares of the CPC will be halted, unless the waiver isfor
no more than two weeks,

prohibitions on the issuance of securities;

the prohibition on the exercise of incentive stock options prior to issuance of the Find
Exchange Bulletin, unless the shares issued on the exercise of such options are escrowed until
issuance of the Find Exchange Bulltin;

the prohibition againg the Resulting Issuer being a finance company, financid indtitution, finance
issuer or mutud fund as defined under gpplicable securities legidation; or

the prohibition on the acquigition pursuant to a Quadifying Transaction, of Significant Assets, as
defined in the CPC Policy, which are located other than in Canada or the United States, unless
the Resulting Issuer will be ether an oil and gasissuer or amining issuer.

The parties agree that the failure of CDNX to:

@

(b)
(©

suspend a CPC for failure to complete a Qualifying Transaction within 24 months from the date
of liging;
delist, a CPC that has been suspended for a period of more than 18 months; or

follow the proceduresin the CPC Palicy for lifting a halt on announcement of an Agreement in
Principle

will condtitute a Significant Waiver.
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APPENDIX C

Addresseesfor CPC Policy and Form Amendments
and Amendmentsto the Agreement

Director, Corporate Finance

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

701 West Georgia Street

Vancouver, B.C. V7Y 1L2

Director, Legd Services & Policy Development
Alberta Securities Commission

400, 300 - 5™ Avenue SW.

Cdgary, AlbertaT2P 3C4

Deputy Director, Corporate Finance
Saskatchewan Securities Commission
800, 1920 Broad Street

Regina, Saskatchewan AP 3V7

Director, Corporate Finance
Manitoba Securities Commission
1130 - 405 Broadway
Winnipeg MB R3C 3L6

Manager, Market Regulation

Capita Markets Branch

copy to: Director, Corporate Finance
Ontario Securities Commission

20 Queen Street West

Suite 1903, Box 55

Toronto, Ontario M5H 3S8
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APPENDIX D

Parties Required to Approve Amendmentsto the Agreement

Executive Director,

British Columbia Securities Commisson
P.O. Box 10142, Pcific Centre

701 West Georgia Street

Vancouver, B.C. V7Y 1L2

Executive Director,

Alberta Securities Commission
400, 300 - 5™ Avenue SW.
Cdgary, Alberta T2P 3C4

Director

Saskatchewan Securities Commission
800, 1920 Broad Street

Regina, Saskatchewan SAP 3V7

Char

Manitoba Securities Commission
1130 - 405 Broadway
Winnipeg MB R3C 3L6

Chair and aVice-Chair
Ontario Securities Commission
20 Queen Street West

Suite 1903, Box 55

Toronto, Ontario M5H 3S8
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APPENDIX E

Addressees for Notification of Securities
L egislation Contraventions

Manager Case Assessment Team

copy to: Director, Corporate Finance
British Columbia Securities Commission
P.O. Box 10142, Pacific Centre

701 West Georgia Street

Vancouver, B.C. V7Y 1L2

Director, Enforcement

Alberta Securities Commission
400, 300 - 5™ Avenue SW.
Cdgary, Alberta T2P 3C4

Deputy Director, Corporate Finance
Saskatchewan Securities Commission
800, 1920 Broad Street

Regina, Saskatchewan SAP 3V7

Director, Legd and Enforcement
Manitoba Securities Commission
1130 - 405 Broadway
Winnipeg MB R3C 3L6

Manager, Market Regulation
Capita Markets Branch

copy to: Director of Enforcement
Ontario Securities Commission
20 Queen Street West

Suite 1903, Box 55

Toronto, Ontario M5H 3S8
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