


Exemption for sales to existing security holders

3. The prospectus requirement does not apply to a distribution by an issuer« a
security of its own issue to a security holder of the issuer if:

(a) the issuer is a reporting issuer in at least one jurisdiction of Canada;

(b) the issuer’s equity securities are listed for trading on the TSX Vent e
Exchange, The Toronto Stock Exchange, or the Canadian Securities

Exchange;
(c) the issuer has filed in each jurisdiction of Canada in which it is a re ng

issuer all periodic and timely disclosure documents that it is required to
have filed in that jurisdiction as required by each of the follow g;

i. applicable securities legislation.
ii. an order issued by the regulator or securities regulatory autho vy,
1ii. an undertaking to the regulator or securities regulatory authority:
(d) the issuer has issued and filed the offering news release;

(e) the distribution is of a listed security or a unit consisting of a listed
security and a warrant;

(f) the issuer makes the offer available to all persons who. as of the recor
date. held a listed security of the issuer of the same class and series as
listed security to be distributed under this exemption;

[¢"]

(g) the purchaser purchases the security as principal;

(h) the purchaser represents in writing to the issuer that, on or before the
record date, the purchaser acquired and continues to hold, a listed se y
of the issuer of the same class and series as the listed security to be
distributed under this exemption;

(1) one of the following applics:

1. the purchaser is a person that has obtained advice regarding the
suitability of the investment and, if the person is resident in a
jurisdiction of Canada, that advice has been obtained from a  erson
that l (

i, the aggregate acquisition cost to the purchaser for the  curities
purchased under this Instrument, when combined with the






ii. does not include all or any part of the damages that the issuer
proves does not represent the depreciation in value of the security
resulting from the misrepresentation; and

(e) is in addition to, and does not detract from. any other right of the
purchaser.

6. The issuer must represent each of the following to the purchaser in the
subscription agreement:

(a) the issuers “documents™ and “core documents”™ each as defined in the A
do not contain a misrepresentation.

(b) there is no material fact or material change related to the issuer whi ~ as
not been generally disclosed.

7. Other than the subscription agreement, any offering material provided to a
purchaser in connection with a distribution under this Instrument must ~ { :d
with the regulator or sccurities regulatory authority no later than the day that the
material was first provided to a purchaser.

Resale restrictions

8. The first trade of a security acquired under this Instrument is subject to section 2.5
ot National instrument 45-102 Resale of Securilies.

Report of exempt distribution

9. An issuer that distributes a security under this Instrument must file a report in
Manitoba no later than the 10" day after the distribution.

10. The required form of report under section 9 is Form 45-106F6.
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