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POLICY 2.4
CAPITAL POOL COMPANIES

Scope of Policy

This Policy applies to any issuerlssuer that proposes to list on the Exchange as a capital pool
company (a “CPC”). The Exchange’s CPC program was designed as a corporate finance vehicle
to provide businesses with an opportunity to obtain financing earlier in their development than
might be possible with an IPO. The CPC program permits an IPO to be conducted and an
Exchange listing to be achieved by a newly created company that has no assets, other than cash,
and has not commenced commercial operations. The CPC then uses this pool of funds to identify
and evaluate assets or businesses which, when acquired, qualify the CPC for listing as a regular
Tier 1_Issuer or Tier 2 Issuer on the Exchange.

This Policy outlines the procedures for listing a CPC on the Exchange and the procedures to be
followed and standards to be applied when a CPC undertakes a Qualifying Transaction.

The main headings in this Policy are:

Definitions

Overview of Process

Initial Listing Requirements for CPCs

Disclosure Required in a CPC Prospectus

Agents

6. AcentsOptionT Other Options Issued by the CPC
8-7. __Use of Proceeds and Prohibited Payments-and-Use-of Proceeds
9.8.  Restrictions on Trading

10.9. Private Placements for Cash

11-10. Escrow

12.11. Qualifying Transaction

13:12. Information Circular and Filing Statement

14.13. Other Requirements

15.14. CPC Combinations

15. Transition

AR

POLICY 2.4 CAPITAL POOL COMPANIES Page 1
(as at June-14,2010January 1, 2021)



1. Definitions

11 In this Policy:

“Agent” means any Person registered under applicable Securities Laws to act as an agent to offer
and sell the IPO Shares on behalf of the CPC which has entered into a best efforts agency
agreement with the CPC.

“Agent’s Option” means an option to purchase Common Shares of the CPC which may be
granted to the Agent in accordance with section 5.2(c) or section 9.7(b).

“Agreement in Principle” means any enforceable agreement or any other agreement or similar
commitment which identifies the fundamental terms upon which the parties agree or intend to
agree which:

(@) identifies assets or a business to be acquired which would reasonably appear to
constitute Significant Assets and the acquisition of which would reasonably appear
to constitute a Qualifying Transaction;

(b) identifies the parties to the Qualifying Transaction;

(© identifies the consideration to be paid for the Significant Assets or otherwise
identifies the means by which the consideration will be determined; and

(d) identifies the conditions to any further formal agreements or to complete the
transaction; and

in respect of which there are no material conditions to closing (other than receipt of shareholder
approval and Exchange acceptance), the satisfaction of which is dependent upon third parties and
beyond the reasonable control of the Non-Arm®’s Length Parties to the CPC or the Non-Arm‘’s
Length Parties to the Qualifying Transaction.
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“Commission{s)AMF” means the Autorité des marchés financiers.

“Bridge Financing” has the meaning ascribed to that phrase in section 9.4.

“Commissions” refers to the Securities Cemmission{syCommissions with which the CPC
Prospectus is filed.

“commen-sharesCommon Shares” means single voting common shares of an Issuer, or in the
case of a CPC that is a trust, means single voting trust units of the Issuer.

“Completion of the Qualifying Transaction” means the date of the Final QT Exchange Bulletin
is issued by the Exchange.

“Concurrent Financing” has the meaning ascribed to that phrase in section 9.5.

“Conditional Acceptance” has the meaning ascribed to that phrase in section 11.4.
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“Conditional Acceptance Documents” has the meaning ascribed to that phrase in section 11.5.
“Corporate Opinion” has the meaning ascribed to that phrase in section 11.3(k).

“CPC”_or “Capital Pool Company” means a corporation_or trust:

1. that has filed and obtained a receipt for a preliminary CPC Prospectus from
one or more of the Commissions in compliance with this Policy; and

2. in regard to which the Final QT Exchange Bulletin has not yet been issued.

“CPC Escrow Agreement” means the Form 2F — CPC Escrow Agreement.

“CPC Filing Statement” means the Filing Statement of the CPC prepared in accordance with the

Exchange-Form of3B2 — Information Required in a Filing Statement {Ferm-3B2)for a Qualifying
Transaction, which provides full, true and plain disclosure of all material facts relating to the CPC

and the Farget-CompanySignificant Assets.

“CPC Information Circular” means the Information Circular of the CPC prepared in accordance

with applicable Securities Laws and the-Exchange-Form ef3B1 — Information Required in an
Information Circular {Ferm-3BHfor a Qualifying Transaction, which provides full, true and plain
disclosure of all material facts relating to the CPC and the Farget-CompanySignificant Assets.

“Eserow-Shares”meansCPC Prospectus” means an IPO Prospectus prepared in accordance with
Form 3A — Information Required in a CPC Prospectus, this Policy and the Securities Laws in the
jurisdictions where the Distribution is made.

“CPC Stock Options” has the meaning ascribed to that phrase in section 6.1.

3

‘Disclosure Document” means the CPC Filing Statement or the CPC Information Circular, as the
case may be, or the Prospectus if required by section 11.1(f).
“Escrow Securities” has the meaning ascribed to that phrase in section 10.1.

¢

‘Escrow Shares” has the meaning ascribed to that phrase in section 10.1.
“Final Documents” has the meaning ascribed to that phrase in section 11.7.
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“Final QT Exchange Bulletin” means the bulletin issued by the Exchange BuHetin-issued
following the closing of the Qualifying Transaction and the submission of all required
documentation and that evidences the final Exchange Aceeptanceacceptance of the Qualifying
Transaction.

“Former Policy” means the version of Policy 2.4 — Capital Pool Companies (as at June 14, 2010)
that was in effect on December 31, 2020, a copy of which is attached as Schedule “A”.

“General Prospectus Rules” means National Instrument 41-101 — General Prospectus
Requirements.

13

Initial Documents” has the meaning ascribed to that phrase in section 11.3.

“IPO Shares” means the eemmen-sharesCommon Shares offered to the public pursuant to the IPO
of the CPC.

“Majority of the Minority Approval” means the approval efthe QuatfyingFransaction-by the
majority of the votes cast by-sharehelders—otherthanat a meeting of Shareholders of the CPC, or
by the written consent of Shareholders holding more than 50% of the issued Listed Shares of the
CPC, provided that the votes attached to Listed Shares of the CPC held by the following Persons

and their Associates and Affiliates are excluded from the calculation of any such approval or
written consent:

1. Non-Arm-®’s Length Parties to the CPC;

2. Non-Arm-®’s Length Parties to the Qualifying Transaction; and
3. in the case of a Related Party Transaction:

Q) if a CPC holds its own shares, the CPC, and

(i) aPerson acting jointly or in concert with a Person referred to in paragraph

(@) or (b) in respect of the transactionata-properhy-constituted-meeting-of- the
common shareholders of the CPC,

“Non-Arm-’s Length Parties to the Qualifying Transaction” means the Vendor(s), any Target
Company(ies) and includes, in relation to Significant Assets or Target Company(ies), the Non-
Arm“’s Length Parties of the Vendor(s), the Non-Arm“s Length Parties of any Target
Company(ies) and all other parties to or associated with the Qualifying Transaction and Associates
or Affiliates of all such other parties.

“Non-Arm’s Length Qualifying Transaction” means a proposed Qualifying Transaction where
the same party or parties or their respective Associates or Affiliates are Control Persons in both the
CPC and in relation to the Significant Assets which are to be the subject of the proposed
Qualifying Transaction.

“Option Shares” has the meaning ascribed to that phrase in section 10.1.

“Qualifying Transaction” means a transaction where athe CPC acquires Significant Assets, other
than cash, by way of purchase, amalgamation, merger or arrangement with another Company or by
other means.
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“Qualifying Transaction Agreement” means any agreement or other similar commitment

respecting the Qualifying Transaction which identifies the fundamental terms upon which the
parties agree or intend to agree, including:

1. the Significant Assets and/or Target Company;
1. the parties to the Qualifying Transaction;
2. the value of the Significant Assets and/or Target Company and the

consideration to be paid or otherwise identifies the means by which the
consideration will be determined; and

3. the conditions to any further formal agreements or completion of the

Qualifying Transaction.
“Reporting Issuer Opinion” has the meaning ascribed to that phrase in section 11.3(l).

“Resulting Issuer” means the Issuer that was formerly a CPC, which exists upon issuance of the
Final QT Exchange Bulletin.

“SEDAR” means the filing system referred to in National Instrument 13-101 System for

Electronic Document Analysis and Retrieval (SEDAR) or its successor legislation (or its successor
system).

“Significant Assets” means one or more assets or businesses which, when purchased, optioned or
otherwise acquired by the CPC, together with any other concurrent transactions would result in the
CPC meeting the Initial Listing Requirements. See Policy 2.1 — Initial Listing Requirements.

“Target Company” means a Company to be acquired by the CPC as its Significant AssetAssets
pursuant to a Qualifying Transaction.

“MendersTitle Opinion” has the meaning ascribed to that phrase in section 11.3(]).

“Vendor(s)” means one or all of the beneficial owners of the Significant Assets fother—than
aand/or Target Company{ies}].

2. Overview of Process

The following is a summary only and is subject to, and supplemented by, the more detailed
information and requirements set forth in this Policy.

2.1 General Matters

The CPC program is a two-stage process. The first stage involves the filing and clearing of a CPC
Prospectus, the completion of the IPO and the listing of the CPC’s eemmen-sharesCommon Shares

on the Exchange. The second stage involves ana Qualifying Transaction Agreement in Prineiple-in
respect of a proposed Qualifying Transaction, and the preparation and filing with the Exchange of

a comprehensive CRCInfermation-Cireularor- CRCFHing-StatementDisclosure Document. Where
the proposed Quallfylng Transactlon is a Non-Arm’s Length Quallfylng Transactlon the CPC

shafeheldefs—meetmg—te obtaln Majorlty of the Minority Approval m—eenneetren—wﬁhof the
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propesed Qualifying Transaction. Where the proposed Qualifying Transaction is not a Non-Arm’s
Length Qualifying Transaction, the GRCExchange will not bereguiredrequire the CPC to obtain
shareholderShareholder approval of the Qualifying Transaction provided that it files the CPC
Filing Statement or a Prospectus. Where the proposed Qualifying Transaction is not a Non-Arm’s
Length Qualifying Transaction but sharehelderShareholder approval is otherwise required by law
(including where there will be a change of auditor, election of new directors, or in an
amalgamation situation), the CPC may restrict the shareholderShareholder approval to those
transactions for which sharehelderShareholder approval is required by law.

2.2  Stage One — CPC Prospectus and Exchange Listing

(@)

(b)
(©)

(d)

(€)

The CPC program is not available in all jurisdictions. Accordingly, Issuers must
consult the-appropriate-Securities-Lawsto-determine the-avatability efwhether the
CPC program is available in each jurisdiction in which the CPC Prospectus is
proposed to be filed. Each of the Commissions retains discretion to determine
whether or not to issue a receipt for thea CPC Prospectus.

AThe CPC must retain an Agent who will sign the CPC Prospectus as underwriter.

The preliminary CPC Prospectus and all supporting documents required by
applicable Securities Laws are concurrently filed via SEDAR with the Exchange
and with the Commissions in those jurisdictions where the distributionDistribution
is to be made. Concurrently with the filing of the preliminary CPC Prospectus, the
CPC must also make an application to the Exchange for conditional acceptance of
the listing of the CPC. See Policy 2.3 — Listing Procedures.

Where the IPO will be conducted in one province only, the CPC Prospectus must be
filed with the regional office of the Exchange in the jurisdiction where the IPO is to
be conducted. If the IPO is to be conducted in a region with no corresponding
Exchange regional office, the filer may choose the office it wishes to vet the CPC
Prospectus. If the IPO is conducted in more than one jurisdiction, the CPC
Prospectus should be filed with the regional office of the Exchange corresponding
to the principal regulator pursuant to National Policy 11-202 — Mutual-Reliance

ReviewSystem—for—Prospectuses—and-AH=sProcess for Prospectus Reviews in
Multiple Jurisdictions.

The Exchange will issue comments in regard to the preliminary CPC Prospectus
and the Application for Listing. All comments from the Exchange and all responses
made by the CPC to the Exchange, relating to the preliminary CPC Prospectus and
CPC Prospectus must be communicated via SEDAR. When the CPC has
satisfactorily resolved the significant comments of the Exchange, the Application
for Listing will then be presented to the Exchange’s Executive—Listing
Committeelistings committee for consideration. If the Application for Listing is
conditionally accepted, and the Cemmission{s)}-tndicatesCommissions indicate via
SEDAR that they are clear to receive final materials, the CPC will file its final CPC
Prospectus and all supporting documents via SEDAR with the Exchange and the

Commission{s)Commissions.
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(f)

After each applicable Commission has issued a final receipt for the CPC
Prospectus, the CPC proceeds to close the IPO. After the closing_of the IPO, final
listing documentation, as required under Policy 2.3 — Listing Procedures, is filed
with the Exchange. If all final listing documentation is satisfactory, the Exchange
issues an Exchange Bulletin evidencing its final acceptance of the documents and
indicating that the CPC’s sharesCommon Shares will commence trading on the
Exchange in—twe—trading—dayson the date determined by the Exchange after
consultation with the CPC. On the date specified in the Exchange Bulletin, the
sharesCommon Shares will commence trading on Tier 2 of the Exchange with the
designation “.P” beside the stock symbol to indicate that the Issuer is a CPC.

2.3  Stage Two — Completion of a Qualifying Transaction

(a)

(b)

The second stage of the CPC program is triggered when there is ana Qualifying
Transaction Agreement-in-Prineiple to acquire the Significant Assets that form the
basis of the CPC’s Qualifying Transaction. As soon as the CPC reaches ana
Qualifying Transaction Agreement-ia-Prineiple, it must notify the Exchange and
the Regulation Services Provider and the Listed Shares of the CPC will
immediately be subject to a trading halt, and the CPC must issue a comprehensive
news release as described in section 12.2-of this-Pelicy—-A-Material Change report
must—he—fHed—purstant—to—applicable—Securities—aws11.2. When the CPC
anticipates that it will be issuing asuch news release, it must immediately send a
copy of the draft news release to the CerporateFinance Department—of-the
Exchangeforreview-Exchange for its prior review. A Material Change report must
also be filed pursuant to applicable Securities Laws.

Trading in the Listed Shares of the CPC will be halted pursuant to section

14-6(b13.6(a) pending announcement of the Qualifying Transaction Agreement-ia
Principle made in accordance with section £2:211.2. Trading will remain halted

until each of the following has occurred:

1. a comprehensive news release, accepted by the Exchange, has been
issued;

2. {H-where the transaction is subject to sponsorship, the Exchange has
received a Form 2G — Sponsorship Acknowledgement Form-(Ferm
2G), and the accompanying documents as may be required by
Policy 2.2 — Sponsorship and Sponsorship Requirements;

3. {H-the Exchange has received a_Form 2A — Personal Information
Form-(Ferm-2A3 or, if applicable, a Form 2C1 — Declaration {Ferm
2C1L-ferfrom each Person who will be a director, senior officer,
Promoter (including a Promoter as described in Policy 3.4 —
Investor Relations, Promotional and Market-Making Activities)
andor other nsidersinsider of the Resulting Issuer-together—with
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and if any of these Persons is not an individual, a Personal

Information Form or, if applicable, Declaration, from each director,
senior officer and Control Person of that Person;

4. {H-the Exchange has completed anyall preliminary background
searches it considers necessary or advisable; and

5. ) ) ) )
(n)_a GQIIIIBI’EHEIlIS_Ilue_ WS |elee|xs|e preparedin aeem,elalnee Wit
issted-the Exchange has completed a preliminary assessment,
including receipt of a Geological Report and audited financial
statements, if applicable, of the ability of the Resulting Issuer to
satis Exchange Requirements following the ualifyin
Transaction and has reviewed any potentially significant issues
involving the Qualifying Transaction.

The Exchange recommends that a pre-filing conference, as contemplated by Policy
2.7 — Pre-Filing Conferences, be held by a CPC, particularly where the Qualifying
Transaction Agreement—tn—Principle or proposed Qualifying Transaction may
involve unique or unusual circumstances.

For the circumstances where a Sponsor Report is required, see Policy 2.2 —
Sponsorship and Sponsorship Requirements.

(© Notwithstanding the satisfaction of the conditions in section 2.3(b), the Exchange
may continue or reinstate a halt in trading of the Listed Shares of a CPC forpubhie
poliey reasons;-which that may include:

Q) the nature of the proposed business of the Resulting Issuer is or will be
unacceptable to the Exchange; or

(i) the number of conditions precedent that are required to be satisfied by the
CPC in order to complete the Qualifying Transaction, or the nature or
number of any deficiency or deficiencies required by the Exchange to be
resolved is or are so significant or numerous, as to make it appear to the
Exchange that the halt should be reinstated or continued.

(d) The CPC has 75 days from the announcement of the Qualifying Transaction
Agreement in-Prineiple-to make the initial submission required by section 12-3-6f
thisPehieyll.3. The primary documents in the initial submission areinclude the
draft CPC Information Cireular or draft CPC Filing StatementDisclosure

Document, and if there is a Sponsor, confirmation that the Sponsor has reviewed
the draft CPC Information Circular or draft CPC Filing Statement, as
appheable;Disclosure Document in accordance with section 12.311.3(b)-ef-this
Peliey. See also Policy 2.2 — Sponsorship and Sponsorship Requirements. The CPC
must prepare and file athe CPC Information Circular, proxy material and related
information where sharehelderShareholder approval is required for the Qualifying
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Transaction—\here-sharehelder and is to be obtained at a meeting of Shareholders
of the CPC. Where Shareholder approval is not required or will be evidenced by the
written consent of Shareholders, the CPC Filing Statement or Prospectus serves as
the diselosure—doeeumentDisclosure Document. The Exchange reviews the draft
CPC Information Circular or draft CPC Filing Statement, as applicable Disclosure
Document and the supporting documents including, if applicable, the preliminary
Sponsor Report, and advises of any comments. Provided that the comments in the
initial Exchange comment letter are not of a substantial nature, where
shareholderShareholder approval is required, the Exchange will permit the CPC to
set the date for the shareholderShareholder meeting for approval of the proposed
Qualifying Transaction.

(e) If the Exchange determines that the draft CRCnrformation-Cireularer-draft CPC
Filing-Statement,-as-apphicable;Disclosure Document or any supporting document,
contains significant deficiencies, the Exchange may request that the CPC re-file all
materials at a later date. In these circumstances, the Exchange may not commence
its initial detailed review of the draft CRCAnformation-Cireularordraft CRCFiling
StatementDisclosure Document or any other supporting document including, if
applicable, the preliminary Sponsor Report, until such deficiencies are
substantially resolved to the satisfaction of the Exchange.

M The initial submission is presented to the Exchange’s Executive—Listings
Committeelistings committee for consideration. If the application is conditionally

accepted the CPC WI|| be mwted to file the appheabie—deewﬂemaﬂen—desenbed—m

aeee@anee—wﬁh—seeﬂen—?%—eLPehey%%—'Fmdy—Dﬁem&%Condltlonal
Acceptance Documents described in section 11.5 with the Exchange and:

6. where Shareholder approval is not required, the CPC must file the

final CPC Filing Statement or Prospectus on SEDAR at least seven
business days prior to:

1. the resumption of trading in the securities of the Resulting
Issuer following the Completion of the Qualifying

Transaction, if the securities of the CPC are halted from
trading; or
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2. the Completion of the Qualifying Transaction, if the
securities of the CPC are not halted from trading;

and concurrent with such filing on SEDAR, the CPC must issue a news
release which discloses the scheduled closing date for the Qualifying
Transaction as well as the fact that the CPC Filing Statement or Prospectus
is available on SEDAR, and then provided that all of the conditions set out
in the Conditional Acceptance have been satisfied, the CPC may close the
Qualifying Transaction and may close any concurrent transactions;

7.

oo o o hinalpost-meeting—decumentation
desenbed—m%eeﬂen—ﬁ—&eﬁmsﬁeheywhere Shareholder approval
is required by this Policy or corporate or Securities Laws and is to be

obtained at a meeting of Shareholders, the CPC will file on SEDAR
and mail to its Shareholders the notice of meeting, CPC Information
Circular_and form of proxy, together with any other required
documents. Concurrent with such filing on SEDAR, the CPC must
issue a news release which discloses the scheduled closing date for
the Qualifying Transaction as well as the fact that the CPC

Information Circular is_available on SEDAR. If the proposed
ualifying Transaction is a Non-Arm’s Length Qualifyin

Transaction or is subject to Policy 5.9 — Protection of Minority

Security Holders in Special Transactions, Majority of the Minority
Approval will be required. Majority of the Minority Approval
constitutes minority approval as contemplated under Policy 5.9 —
Protection of Minority Security Holders in Special Transactions.
Once the requisite Shareholder approval of the proposed Qualifying
Transaction and any other related matters is obtained, then provided
that all of the conditions set out in the Conditional Acceptance have
been satisfied, the CPC may close the Qualifying Transaction and
may close any concurrent transactions; and
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(@)

8. where Shareholder approval is required by this Policy or corporate
or Securities Laws and is to be obtained by written consent, the CPC
will file on SEDAR the final Disclosure Document. Concurrent with
such filing on SEDAR, the CPC must issue a news release which
discloses the scheduled closing date for the Qualifying Transaction
as well as the fact that the Disclosure Document is available on

SEDAR. Once the requisite Shareholder approval of the proposed
Qualifying Transaction and any other related matters is obtained,
then provided that all of the conditions set out in the Conditional
Acceptance have been satisfied, the CPC may close the Qualifying
Transaction and may close any concurrent transactions.

4. After closing the Qualifying Transaction, the CPC is required to file with
the Exchange all applicable Final Documents as described in section 11.7.

Provided that the final/pest-meeting—documentation—isFinal Documents are

satisfactory, the Exchange issues the Final_ QT Exchange Bulletin that evidences
final Exchange Aceeptaneeacceptance and confirms Completion of the Qualifying
Transaction. The Final_QT Exchange Bulletin also indicates that the Resulting
Issuer will not be considered a CPC, will not trade with the designation “.P” and
will commence trading in-twe-trading-dayson the date determined by the Exchange,
after consultation with the CPC, under a new name and a new stock symbol, if
applicable.

2.4 Availability of the CPC Program

The CPC program may not be used where the proposed CPC has an Agreement in Principle.
Where a proposed CPC or its Agent(s) is uncertain about the availability of the CPC program, the
Exchange encourages them to schedule a pre-filing conference to discuss the issue. See Policy 2.7
— Pre-Filing Conferences.

2.5  Guidelines for Interpretation — Agreement in Principle Exists

(@)

(b)

No Material Conditions — If the board of directors of a_proposed CPC has a
“meeting of minds” with the other parties to a proposed Qualifying Transaction on
all fundamental terms, and no material conditions to closing exist which are beyond
the reasonable control of the Non-Arm’s Length Parties to the CPC or Non-Arm’s
Length Parties to the Qualifying Transaction (other than receipt of shareholder
approval and Exchange Aeceptanceacceptance), then an Agreement in Principle
exists. In such cases, the parties should seek an alternative method of going public.

Non-Arm?’s Length Qualifying Transaction -— Regulatory concern arises where
the CPC undertakes a Non-Arm’s Length Qualifying Transaction. Although a
formal agreement may not have been entered into, if the Non-Arm’s Length Parties
are nevertheless virtually certain of reaching an agreement, an Agreement in
Principle exists and the parties should seek an alternative method of going public.
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2.6 Guidelines for Interpretation — Agreement in Principle Does Not Exist

@) Public Announcement of the Intended AcquisitienTransaction — A public
announcement of an intended aeguisitientransaction is not, in and of itself,
evidence that an Agreement in Principle exists if material conditions beyond the
control of the Non-Arm’s Length Parties to the CPC or the Non-Arm’s Length
Parties efto the Qualifying Transaction have to be completed in order to effect the

acguisitiontransaction.

(b) Private Placement Financing — If the CPC is undertaking a best efforts financing,
and such financing is a material condition of closing of the proposed transaction
that is unfulfilled, the Exchange will generally consider that an Agreement in
Principle has not been reached.

(© Consideration — If the parties to a proposed aeguisitientransaction have not agreed
on the total consideration to be paid for the Significant Assets or have not
conclusively identified the means by which the consideration for the Significant
Assets will be determined, the Exchange will generally consider that an Agreement
in Principle has not been reached. If a valuation opinion has not been prepared or is
not complete, the reasons why the valuation opinion has not been prepared or is not
complete should be evaluated. Where there are significant uncertainties underlying
source data or assumptions or valuation techniques to be applied, the Exchange will
generally consider that an Agreement in Principle has not been reached.

(d) Financial Statements — If financial statements relating to the Significant Assets to
be acquired have not yet been prepared, primary due diligence procedures
fundamental to the decision to proceed have not been completed. Accordingly, the
Exchange will generally consider that an Agreement in Principle has not been
reached.

(e Due Diligence — Where significant due diligence matters remain unresolved, the
Exchange will generally consider that an Agreement in Principle has not been
reached.

2.7  Disclosure in CPC Prospectus

Notwithstanding the guidelines set forth at seetiensections 2.5 and 2.6, the Persons signing the

certificate contained in the CPC Prospectus are reminded that they are ultimately responsible for
ensuring that the CPC Prospectus provides full, true and plain disclosure of all material facts as
required by Securities Laws and as contemplated by section 4.1, including, where applicable,
material facts relating to any potential Qualifying Transaction.
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3. Initial Listing Requirements for CPCs

3.1 Restrictions on Business of a CPC

The only business permitted to be undertaken by a CPC is the identification and evaluation of
assets or businesses with a view to completing a Qualifying Transaction. Until the Completion of
the Qualifying Transaction, a CPC must not carry on any business other than the identification and
evaluation of assets or businesses with a view to a potential Qualifying Transaction.

3.2 Listing Requirements

The following initial listing requirements must be satisfied to be listed as a CPC with the Exchange
and to maintain that listing:

(@)

(b)

(©)

Except to the extent specifically modified by this Policy, the CPC must comply
with Policy 3.1 — Directors, Officers, Other Insiders & Personnel and Corporate
Governance. Each proposed director and officer must meet the minimum
suitability requirements under Policy 3.1 — Directors, Officers, Other Insiders &
Personnel and Corporate Governance and the board of directors of the CPC as a
whole must have the public company experience required by that Policy. In
addition, eaechthe majority of the proposed directordirectors and senior
officerofficers of the CPC must be either:

Q) a-fesidentresidents of Canada or the United States, or

(i)  an-ndividualindividuals who hashave demonstrated a positive association
as a director or officer with one or more public companies that are subject to
a regulatory regime comparable to that of a Canadian exchange. The CPC
must provide the Exchange with evidence that such regulatory regime is
comparable (in terms of registration, regulatory oversight and filing
requirements).

Given the nature of the CPC program, the Exchange expects management of athe
CPC to meet a high standard. As a result, in addition to the requirements set out in
Policy 3.1 — Directors, Officers, Other Insiders & Personnel and Corporate
Governance, the Exchange requires that the directors and senior officers of the
CPC must collectively possess the appropriate experience, qualifications and
history which demonstrates that the management of the CPC will be capable of
identifying, investigating and acquiring Significant Assets. In determining the
acceptability of each director and senior officer, and the board of directors as a
whole, the Exchange will review the qualifications, experience, and regulatory
history of each proposed member of the board of directors to determine their
suitability as a CPC board member on both an individual basis, and in relation to
the other members of the board.

In determining the acceptability of the board_of directors in general, the Exchange
will consider whether the members of the board collectively possess:
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Q) a positive track record with junior companies, as evidenced by growth of
such companies;

(i) the ability to raise financing;
(i) apositive corporate governance and regulatory history;
(iv)  technical experience in the appropriate industry sector, where applicable;

(v) the ability to locate and develop appropriate acquisition opportunities for
companies; and

(vi)  positive experience as directors or senior officers with public companies in
Canada or the United States, as evidenced by the growth of such companies
and /or the listing of such companies on-Fier31-of the Exchange or on a
senior exchange or quotation system such as the TSX, NASDAQ or NYSE.

5. Notwithstanding any other provisions in the Manual or the Listing
Aagreement, one Person may act as the chief executive officer, chief

financial officer and corporate secretary of the same CPC at the same time.

6. {e)-The minimum price per share at which the Seed Shares may be issued is
the greater of $0.05 and 50% of the price at which the IPO Shares are sold.

7. The Seed Capital raised by the CPC through the issuance of the Seed Shares
must satisfy all of the following requirements:

1. the maximum amount of Seed Capital raised by the CPC through the
issuance of Seed Shares issued at less than the IPO price does not
exceed $1,000,000;

2. the minimum aggregate amount of Seed Capital raised by the CPC
through the issuance of Seed Shares to directors and senior officers
of the CPC, or to trusts or holding companies controlled by these
directors or senior officers, must be at least equal to the greater of:

1. $100,000; and

2. 5% of the agaregate of all proceeds received by the CPC

prior to listing on the Exchange resulting from the issuance
of treasury securities, including, without limitation,

proceeds from the issuance of the Seed Shares, any Private
Placement securities and IPO Shares assuming the

completion of the maximum IPO offering;

and Seed Share subscriptions by others will only be permitted after the

minimum aggregate of the greater of the amount required under (A) and (B)

POLICY 2.4 CAPITAL POOL COMPANIES Page 14
(as at June-14,2010January 1, 2021)



above has been contributed by the directors and senior officers of the CPC;

3. each director and senior officer of the CPC, or their respective trust
or holding company controlled by them, must subscribe for Seed
Shares for consideration of at least $5,000.

Qurgoses of thls sectlon! contro can be demonstrated by ownershlp of 50% or more
of the outstanding voting securities or in the case of a trust, beneficial interest in the
trust. Seed Capital contributions made by trusts or holding companies will be pro
-rated on the basis of the percentage of ownership or beneficial interest held by the
applicable directors or senior officers or immediate family members er—such

and senior offlcers

8. £-The minimum price at which the IPO Shares may be issued is $0.10.
Only a single class of eommon-sharesCommon Shares may be issued as
Seed Shares and IPO Shares.

9. {g}-Companies cannot hold Seed Shares unless the name of each individual
who directly or indirectly beneficially owns, controls or directs these
securities is disclosed to the Exchange. If the beneficial owner of Seed
Shares is not an individual, the name of the individual or individuals
beneficially owning, controlling or directing the Company or Companies
that hold the Seed Shares of the CPC must be disclosed.

10.  {h)—At the time of listing and until Completion of the Qualifying
Transaction, neither the CPC nor any other party on behalf of the CPC will
have engaged or will engage the services of any Person to provide Investor
Relations Activities, promotional or market-making services.

11.  {i-The gross proceeds to the treasury of the CPC from its IPO must be equal
to or greater than $200,000 and must not exceed $4.756,6006.9,500,000.
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12.  {H-The maximum aggregate gross proceeds to the treasury of the CPC from
the issuance of IPO Shares and all Seed Shares and sharesany Common
Shares issued pursuant to a Private Placement must not exceed
$5,066,606:10,000,000.

13. Upon completion of the IPO, the CPC must satisfy the following public

distribution requirements:

1. the minimum number of Common Shares in the Public Float as set
out in Policy 2.1 — Initial Listing Requirements for a Tier 2 Issuer;

2. a minimum number of Public Shareholders that is equal to the lesser

of:
1. 150 Public Shareholders; and
2. the minimum number of Public Shareholders as set out in

Policy 2.1 — Initial Listing Requirements for a Tier 2 Issuer;

=
=)
o

shapehelde#s—mﬁeh—eaeh—shapeheide#wnh each such Publlc Shareholder
beneficially owning at least 1,000 commen-sharesCommon Shares free of

Resale Restrictions-exclusive-of-any-common-shares-held-by-Non-Arm™s
Lenoth Poenes to the CDC - and

3. Public Shareholders beneficially owning at least 20% of the issued
and outstanding Common Shares of the CPC.

14. 75% of the IPO Shares are subject to the following limits:

1. {m)-TFhethe maximum number of cemmeon-sharesCommon Shares
which may be directly or indirectly purchased by any one purchaser
pursuant to the IPO will-beis 2% of the IPO Shares:; and

2. r—Notwithstandingnotwithstanding section 3.2(m)-abeve(i), the
maximum number of commen-sharesCommon Shares that may be

directly or indirectly purchased pursuant to the IPO by any
purchaser, together with that purchaser’s Associates and Affiliates,
is 4% of the IPO Shares.

15. Other than as disclosed in the CPC Prospectus, no new Insider of the CPC
may exist on the closing of the CPC’s IPO (including in that calculation any
shares of the CPC that are issued pursuant to a Private Placement that closes
prior to or concurrently with the CPC’s IPO).
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(d)

Other than IPO Shares, the only additional securities of the CPC that may be issued
and outstanding are Seed Shares, steck-eptionsCPC Stock Options as permitted by

section—/—of-thisPelicyPart 6, the Agent’s OptienOptions, any securities issued

pursuant to a Private Placement in accordance with seetien—20Part 9, and any
securities issued pursuant to the Qualifying Transaction.

3.3  Listing Documents

A Company seeking a listing as a CPC must file:

(a)

with the Exchange and the Commissions:

(i)

(i)

16.

all documentation required to be filed in connection with a Prospectus
under applicable Securities LawlLaws, and, in the case of the filing with the
Exchange, must also include in the covering letter identification of any
required waivers or exemptive relief applications from Exchange

Requirements_or from applicable Securities Laws; and

a written undertaking from the CPC and each of its directors and senior
officers addressed to the Exchange and the Commissions confirming that:

(A)  they will comply in all respects with the restrictions contained in
Part 8-of-this-Peliey7 in connection with the expenditure of funds
raised prior to Completion of the Qualifying Transaction;

(B)  inthe event that the Exchange delists the Listed Shares of the CPC,
then within 90 days from the date of such delisting, they will, in
accordance with applicable law, wind-up and liquidate the CPC’s
assets and distribute its remaining assets, on a pro -rata basis, to its
shareheldersShareholders unless, within that 90 day period, the
shareholdersShareholders, pursuant to a majority vote, exclusive of
the votes of Non-Arm’s Length Parties to the CPC, approve another
use of the remaining assets; and

(C)  they will provide written confirmation to the Commissions no later
than 90 days from the date of delisting, that they have complied with
the undertakings at (A) and (B) above;

with the AMF (with a copy provided to the Exchange), a written

undertaking from the CPC confirming that the CPC will not complete its
Qualifying Transaction unless the Disclosure Document is filed with the
AMEF (concurrent with its filing with the Exchange) for analysis and
approval by the AMF, which undertaking is only required if the CPC has its
head office in Québec at the time of its IPO and filed its CPC Prospectus
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4.1

5.

5.1

only in Québec, or in Québec and in other jurisdictions where the AMF is
the principal regulator pursuant to Quebec Regulation 11-102 Respecting
Passport System; and

17.  {b}with the Exchange, all applicable documentation required to be filed for
a Listing Application under Policy 2.3 -— Listing Procedures.

Disclosure Required in a CPC Prospectus

A CPC Prospectus must provide full, true and plain disclosure of all material facts relating
to the securities offered under the CPC Prospectus. It must be prepared in accordance with
applicable Securities LawlLaws, and pursuant to the Form 3A — Information Required in a
CPC Prospectus—Form—(Form—3A). The Exchange requires all Issuers filing a CPC
Prospectus to comply with applicable General Prospectus Rules and the form under the
applicable General Prospectus Rules. Issuers are reminded that the Form 3A — Information
Required in a CPC Prospectus-Form is not a Commission form, and is intended to provide
guidance to a CPC in respect of compliance with the form under the applicable General
Prospectus Rules.

Agents

General

In each jurisdiction where the IPO is conducted, the CPC must have an Agent who is registered
under the Securities Laws in a category which permits the Agent to act as the selling agent of the

IPO Shares. Atleast-one-Agent-must-be-aMember-of-the-Exchange—An Agent must sign the
certificate page of the CPC Prospectus as underwriter. Other than as provided for in this Policy, no

securities of the CPC can be issued or granted to the Agent or its Associates or Affiliates.

5.2

Agent’s Compensation_in Connection with the IPO

@ The maximum sales commission payable to an Agent as compensation for acting as
the Agent in connection with the IPO is 10% of the gross proceeds raised pursuant
to the IPO.

18.  {e)}-Any corporate finance fee or other compensation paid or to be paid to
the Agent in its capacity as agent or otherwise in connection with the CPC
Prospectus must be disclosed in the CPC Prospectus and any such fee or
compensation payable in connection with a Qualifying Transaction must be
disclosed in the CRCnformation-Circularor CPCFiling-Statement—as
appheableDisclosure Document, and if known at the date of the CPC
Prospectus, in the CPC Prospectus. Any such fees or compensation must be
reasonable in the circumstances.
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2.

gr&n%ed—te—the—AgeM—umes&No ontlon or other rlqht to subscrlbe for

securities of the CPC may be granted to the Agent in connection with the

IPO unless:

1. {a)-the option or right is a single, non-transferable option or right;

2. {b}-the number of sharesCommon Shares issuable upon exercise of
the option or right does not exceed 10% of the total number of IPO
Shares;

3. {e)-the exercise price per share under the option or right is not less

than the IPO Share price;-and

4. {e}-the option or right is exercisable only until the close of business
on thea date that is 24-menthsnot more than five years from the date
of listing of the sharesCommon Shares of the CPC on the
Exchange:; and

5. 6-2-Fhethe option or right may be exercised in whole or in part by
the Agent before the Completion of the Qualifying Transaction by
the CPC, provided that no more than 50 percent of the aggregate
number of commen-sharesCommon Shares which can be acquired
by the Agent on exercise of the entire option or right may be sold by
the Agent before the Completion of the Qualifying Transaction.

Agent Compensation in Connection with a Private Placement under Part 9

For details of compensation permitted in connection with a Private Placement under Part 9, see

section 9.7.

2. 7-Other Options Issued by the CPC

1.

+1-neentive-steekStock options granted by a CPC_(the “CPC Stock Options”)
may only entitle the holder to acquire eemmeon-sharesCommon Shares of the CPC.
Ineentive-stock-optionsCPC Stock Options may only be granted to a director or
senior_officer of the CPC, and where permitted by Securities Laws, a technical
consultant whose particular industry expertise in relation to the business of the
VendersVendor(s) or the Target Company, as the case may be, is required to
evaluate the proposed Qualifying Transaction, or a Company, all of whose
securities are owned by such a director, senior officer or technical consultant, or to

an Eligible Charitable Organization as defined in Policy 4.4 — Incentive Stock
Options. The total number of common—sharesCommon Shares reserved under

option for issuance under this section er-as-ay-be-issued-under-section—7#-7-may
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not exceed 10% of the eemmen—shares—te—beCommon Shares of the CPC
outstanding as at the elesing-efthe-1POdate of grant of any CPC Stock Option.

2. #-2-The number of eemmon-sharesCommon Shares reserved under option for
issuance to any individual director or senior officer may not exceed 5% of the
common-shares-te-beCommon Shares of the CPC outstanding after-closing-of-the
1POas at the date of grant of any CPC Stock Option. The number of eemmeon
sharesCommon_Shares reserved under option for issuance to all technical
consultants may not exceed 2% of the eemmen-shares—to—-be-outstandingafter
closing—of-the RO —Options—granted—by—a—CPCCommon Shares of the CPC

outstanding as at the date of grant of any CPC Stock Option. The number of
Common Shares reserved under option for issuance to all Eligible Charitable
Organizations may not exceed 1% of the Common Shares of the CPC outstanding

as at the date of grant of any CPC Stock Option. CPC Stock Options are subject to
the percentage limitations set forth in Policy 4.4 — Incentive Stock Options.

3. #-3-The CPC’s-are_is prohibited from granting eptiensCPC Stock Options to any
persenPerson providing Investor Relations Activities, promotional or
market-making services.

Price-The exercise erce ger Common Share under any CPC Stock Option granted
by the CPC prior to the closing of the IPO cannot be less than the lowest price at
which Seed Shares were issued by the CPC.

5. All CPC Stock Options granted by the CPC must be granted in compliance with
Policy 4.4 — Incentive Stock Options and in compliance with this Policy.

BuHeHnNo CPC Stock Ogtron may be granted by a CPC unless the ogtronee frrs

enters into a CPC Escrow Agreement agreeing to deposit the CPC Stock Option,
and the Common Shares acquired pursuant to the exercise of such CPC Stock
Option, into escrow as described in Part 10.

POLICY 2.4 CAPITAL POOL COMPANIES Page 20
(as at June-14,2010January 1, 2021)



7. The term of a CPC Stock Option must expire not later than 12 months after the
optionee ceases to be a director, senior officer or technical consultant of the CPC,
or of the Resulting Issuer, as the case may be, subject to any earlier expiry date of
such CPC Stock Option.

3. 8. Prohibited Paymenis-and-Use of Proceeds_and Prohibited

Payments

1. Permitted Use of Proceeds

1. Subject to sections 3.1 and 7.2, until the Completion of the Qualifying
Transaction, the CPC may only incur expenses to operate its business as
described in section 3.1 to identify and evaluate assets or businesses and
obtain Shareholder approval, if applicable, for a proposed Qualifying
Transaction, including expenses such as:

1. reasonable expenses relating to the CPC’s IPO, including:

1.

fees for legal services and audit services relating to the
preparation and filing of the CPC Prospectus;

Agent’s fees, costs and commissions; and

printing costs, including printing of the CPC Prospectus and
share certificates;

2. reasonable general and administrative expenses of the CPC (not

exceeding in aggregate $3,000 per month), including:

1. office supplies, office rent and related utilities;
2. equipment leases;
3. fees for legal services; and
4. fees for accounting and advisory services;
3. reasonable expenses relating to a proposed Qualifying Transaction,
including:
1. valuations or appraisals;
2. business plans;
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3. feasibility studies and technical assessments;
4. sponsorship reports;
5. Geological Reports;

6. financial statements;
7. fees for legal services; and
8. fees for accounting, assurance and audit services;

4, agents’ and finders’ fees, costs and commissions;

5. assurance and audit fees of the CPC;

6. escrow agent and transfer agent fees of the CPC; and
7. regulatory filing fees of the CPC.

Until the Completion of the Qualifying Transaction, no proceeds from the
sale of securities of the CPC may be used to acquire or lease a vehicle.

Certain deposits, loans and advances may be made by the CPC provided
they are made in compliance with section 7.4.

If the CPC completes a Qualifying Transaction before spending the entire
proceeds on identifying and evaluating assets or businesses and in the case
of a Non-Arm’s Length Qualifying Transaction, obtaining Shareholder
approval for a proposed Qualifying Transaction, the CPC may use the

remaining funds to finance or partly finance the acquisition of, or
participation in, the Significant Assets.

2. 8-1-Prohibited Payments to Non-Arm’s Length Parties

Exeeptas-permitted-by-sections7-and-8-of this-Pohiey,untHUntil the Completion of the Qualifying
Transaction, other than expenses:

1.

2.

described in sections 6, 7.1(a)(ii), 7.1(a)(iii)(G) and 7.3; and

to reimburse a Non-Arm’s Length Party to the CPC for the reasonable

out-of-pocket expenses described in section 7.1 incurred in pursuing the
business of the CPC as described in section 3.1

no payment of any kind may be made, directly or indirectly, by athe CPC to a Non-Arm’s Length
Party to the CPC or to a Non-Arm’s Length Party to the Qualifying Transaction, or to any person
engaged in Investor Relations Activities, promotional or market-making services in respect of the
CPC or the securities of the CPC or any Resulting Issuer, by any means including:
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3. {a)y-remuneration, which includes, but is not limited to:
Q) salaries;

(i) consulting fees;

(i) management contract fees or directors’ fees;

(iv)  finder’s fees, except as permitted in section 7.3;

(v) loans;

(vi)  advances; and

(vii)  bonuses; and

4. {b)-deposits and similar payments.

No payment referred to in this section may be made by a CPC or by any party-on-behalf-of the

O c oty

Person after the Completion of the Qualifying Transaction if the payment relates to services
rendered or obligations incurred before or in connection with the Qualifying Transaction.
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3. Finder’s Fees

Upon Completion of the Qualifying Transaction, the CPC and Target Company may pay finder’s
fees in aggregate pursuant to Policy 5.1 — Loans, Loan Bonuses, Finder’s Fees and Commissions:

(b)
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(©)

i tele-to

securities-of-a-CPCmay-be-used-to-acguire-or-leasea-vehicleto a Non-Arm’s
Length Party to the CPC, notwithstanding section 3.2(a) of Policy 5.1 — Loans,
Loan Bonuses, Finder’s Fees and Commissions, provided that:

1. the Qualifying Transaction is not a Non-Arm’s Length Qualifyin

Transaction;

2. the Qualifying Transaction is not a transaction between the CPC and
an existing public company in accordance with Part 14;

3. the finder’s fee is payable in the form of cash, Listed Shares and/or
Warrants only;

4. the amount of any Concurrent Financing is not included in the value
of the measurable benefit used to calculate the finder’s fee; and

5. Shareholder approval of the finder’s fee is obtained by ordinary
resolution at a meeting of Shareholders or by the written consent of
Shareholders holding more than 50% of the issued Listed Shares,
provided that the votes attached to the Listed Shares of the CPC held
by the recipient of the finder’s fee and its Associates and Affiliates

are excluded from the calculation of any such approval or written
consent.

4. 8-5-Deposits, Loans—and-Advances to-the\endor—orTFarget-Companyand
Loans to the Vendor(s) or Target Company
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1. b}-A maximum of $25,000 in aggregate may alse—be advanced as a
non-refundable deposit; or unsecured deposit-oradvanceloan to a Vendoror
Target Company_or the Vendor(s), as the case may be,-te-preserve-assets
without prior Exchange Acceptance-acceptance.

2. {€)-Subject-to-sections{a)and-10,-as-well-as-a-publicAny proposed deposit,
advance or loan of funds (including from any of the proceeds of a Private

Placement conducted after the announcement made pursuant to sectlon

eentemplated—by—seeﬂen—@a}—dee&ne%exeeed%@@&) from the CPC to

the Target Company or any Vendor(s) in excess of the $25,000 maximum
aggregate referred to in section 7.4(a) may only be made:

1. as a secured loan by a CPC to the Target Company or the VVendor(s),
as the case may be; and

2. if all of the following conditions are satisfied:

1. Exchange acceptance is _obtained prior to any such funds
being loaned to the Target Company or Vendor(s);

2. the Qualifying Transaction is not a Non-Arm’s Length

3. the Qualifying Transaction has been announced in a
comprehensive news release pursuant to section 11.2;

4. the due diligence with respect to the Qualifying Transaction
is well underway;
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5.

if applicable, a Sponsor has been engaged (as evidenced b

the filing of a Form 2G — Sponsorship Acknowledgement
Form as defined in Policy 2.2 — Sponsorship and

Sponsorship Requirements) or sponsorship has been waived

in relation to the Qualifying Transaction;

the loan has been announced in a news release at least 15
days prior to the date of any such loan; and

the total amount of all deposits, advances and loans from the
CPC under this section 7.4 does not exceed a maximum of

250,000 in aggregate unless the aggregate amount
advanced from the Issuer to the Target Company or the

Vendor(s) does not represent more than 20% of the working
capital of the CPC.

{e)}-If less than the entire permitted portion of a deposit or loan erdeposit-is
advanced, a subsequent deposit or loan-er-depesit up to the balance of the
maximum aggregate deposit or loan er-depesi-permitted by this Policy may
be made. Similarly, if a deposit or loan or a part of it is refunded, the
refunded amount can be used for a subsequent advance._Each such

subsequent advance is subject to the requirements of section 7.4, including
Exchange acceptance.

8-6-Investment of CPC Funds

Until required for the CPC’s purposes, the proceeds may only be invested in securities of, or those
guaranteed by, the Government of Canada or any Province or territory of Canada or the
Government of the United States, in certificates of deposit or interest-bearing accounts of
Canadian chartered banks, trust companies or credit unions.

4. 9-Restrictions on Trading

1.

9-1-Other than the IPO Shares, the Agent’s Option and incentive steck-options-and

options—granted—to—EligibleCharitable-OrganizationsCPC Stock Options, or as
otherwise permitted by section-10Part 9, no securities of a CPC may be issued or

traded during the period between the date of the receipt for the preliminary CPC
Prospectus and the time the eemmeon-sharesCommon Shares begin trading on the
Exchange, except with the prior approval of the Exchange and, if applicable,
pursuant to exemptions from the registration and prospectus requirements under
applicable Securities Laws.

5. 10-Private Placements for Cash

1. Prior Exchange Acceptance
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10-1—After the closing of the IPO and until the Completion of the Qualifying Transaction, a CPC
may not issue any securities unless written acceptance of the Exchange is obtained before the
issuance of the securities. See Policy 4.1 — Private Placements-forfiting-procedures.

2. Maximum Aggregate Proceeds

10.2—The Exchange will not accept a Private Placement by a CPC where the aggregate gross
proceeds raised from the issuance of all Seed Shares, IPO Shares, other Private Placements, and
any proceeds anticipated to be raised upon closing of the Private Placement exceeds
$5,600,666-10,000,000.

3. Permissible Securities

undertakenprior-to-closing-of the-Quakifying Fransaction-The only securities issuable pursuant to
a Private Placement prior to the Completion of the Qualifying Transaction are Common Shares of
the CPC and securities issued in relation to the Private Placement in accordance with section 5.3
and Policy 5.1 — Loans, Loan Bonuses, Finder’s Fees and Commissions. Units and/or share

purchase warrants may not be issued to subscribers pursuant to a Private Placement undertaken
prior to Completion of the Qualifying Transaction. Notwithstanding the foregoing, as part of a
Concurrent Financing, the Exchange may permit the issuance of subscription receipts and/or

special warrants that convert into Listed Shares, or Listed Shares and Warrants, only upon
Completion of the Qualifying Transaction in certain limited circumstances as described in section

9.5.

) N ala allla N Q_\A N aa no aYal
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4. Bridge Financing

A Private Placement that a CPC proposes to complete after it has entered into a Qualifying
Transaction Agreement and prior to Completion of the Qualifying Transaction to raise funds
needed to pay for the costs associated with proceeding to completion of the proposed Qualifying

Transaction (e.g. audit fees, legal fees, costs of preparing the necessary documentation for the
ualifying Transaction, due diligence costs, etc., but excluding closing payments to the

Vendor(s)), is a bridge financing (a “Bridge Financing”).

5. Concurrent Financing

A Private Placement that an Issuer proposes to complete after it has entered into a Qualifying

Transaction Agreement and concurrently with the closing of the Qualifying Transaction to raise
funds needed to close the Qualifying Transaction (e.g. closing payments to the VVendor(s)) and to

satisfy applicable Initial Listing Requirements related to Working Capital and Financial Resources
is a concurrent financing (a “Concurrent Financing”), the requirements for which are set out in
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Policy 4.1 — Private Placements (other than the part and parcel pricing exception set out in section
1.7 of Policy 4.1 — Private Placements, which does not apply to Qualifying Transactions).

The Exchange will not permit a CPC to complete a Concurrent Financing prior to the closing of its
Qualifying Transaction unless:

1. the comprehensive news release referred to in section 11.2 has been
disseminated prior to the closing of the Concurrent Financing;

2. the Concurrent Financing is done on a special warrant, subscription receipt
or similar basis with all of the funds being held in escrow pending closing of
the Qualifying Transaction; and

3. no finder’s fee or commission is payable or paid by the CPC until the
closing of the Qualifying Transaction.

The Exchange will not consider a financing into a Target Company to be a Concurrent Financing
unless the comprehensive news release referred to in section 11.2 has been disseminated prior to
the closing of the Concurrent Financing; and further, the Exchange may refuse to consider a
financing into a Target Company to be a Concurrent Financing if a significant amount of time has
elapsed between the date of such financing and the Completion of the Qualifying Transaction or if
a significant amount of the funds raised in such financing have been expended prior to Completion
of the Qualifying Transaction.

6. Bridge Financing Terms

A CPC proposing a Bridge Financing must satisfy all of the following requirements:

1. the CPC does not have sufficient financial resources to pay for the costs
associated with proceeding to completion of the proposed Qualifying

Transaction (e.q. audit fees, legal fees, costs of preparing the necessar

documentation for the Qualifying Transaction, due diligence costs, etc.);

2. the Bridge Financing will be completed independent of the completion of
the Qualifying Transaction with the funds being made available for the
CPC’s use immediately upon closing of the Bridge Financing;

3. except as permitted under section 7.4(b), the proceeds of the Bridge

Financing must be specifically for the purpose of funding the costs
associated with proceeding to completion of the proposed Qualifying

Transaction (e.q. audit fees, legal fees, costs of preparing the necessar
documentation for the Qualifying Transaction, due diligence costs, etc.

excluding any payments due to the Vendor(s) on closing, and the CPC must
provide the Exchange with details of the proposed use of proceeds;
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4, subject to section 9.6(f), the Bridge Financing is on essentially the same
terms as the Concurrent Financing (with regards to type of security and
offering price); however, to account for the risk being assumed by the

investors (where the funds are truly “at risk” (i.e. the funds are immediately
available for the CPC’s use and there is no certainty that the Qualifying
Transaction will be completed at the time of completion of the Bridge
Financing)), the Bridge Financing may have a lower offering price than the

Concurrent Financing;

5. subject to section 9.6(f), if the Bridge Financing is to be priced at a discount

to the Concurrent Financing price, the maximum discount to the Concurrent
Financing price should be no greater than what is permitted under the
definition of Discounted Market Price (i.e. 25% if the Concurrent Financing
price is up to $0.50; 20% if the Concurrent Financing price is more than
$0.50 and up to $2.00; and 15% if the Concurrent Financing price is above

2.00); provided that in any event, the offering price of the Bridge
Financing must not be less than the applicable Discounted Market Price at
the time of announcement of the Qualifying Transaction;

6. if the terms of the Concurrent Financing have not been set at the time of the
Bridge Financing (thereby making it impossible to compare the terms of the
Bridge Financing and the Concurrent Financing), the terms of the Bridge
Financing can be independent of the terms of the Concurrent Financing;

7. there is no general requirement that the Bridge Financing be an Arm’s
Length Transaction, however, at least 75% of the Bridge Financing must be
subscribed for by Persons who are not Non-Arm’s Length Parties to the
Qualifying Transaction if either:

1. the Bridge Financing is done on better terms to the investors than
the Concurrent Financing; or

2. the terms of the Concurrent Financing have not been set at the time
of the Bridge Financing;

B e e
proposed-Resulting-tssuer-must-be-escrowed pursuant-tofar the purposes of
Policy 5.4 — Escrow, Vendor Consideration;-and-Resale-Restrictions._and
Resale Restrictions, the Bridge Financing shall be treated as independent of
the Concurrent Financing; and
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9. the applicable Exchange filing fee in respect of the Bridge Financing must
be calculated and paid separately from the Qualifying Transaction and an

Concurrent Financing.

7. Compensation in Connection with a Private Placement

Subject to section 9.5 and pursuant to Policy 5.1 — Loans, Loan Bonuses, Finder’s Fees and
Commissions:

1. the maximum sales commission payable to a Person as compensation in
connection with a Private Placement under Part 9 that closes prior to the
Completion of the Qualifying Transaction is 10% of the gross proceeds

raised pursuant to such Private Placement; and

2. no option or other right to subscribe for securities of the CPC may be

granted to a Person as compensation in connection with a Private Placement
under Part 9 that closes prior to the Completion of the Qualifyin

Transaction unless:

1. the option or right is a single, non-transferable option or right;

2. the number of Common Shares issuable upon exercise of the option

or right does not exceed 10% of the total number of Common Shares
of the CPC issued under such Private Placement;

3. the exercise price per share under the option or right is not less than

the price the Common Shares of the CPC are issued at under such
Private Placement;

4. the option or right is exercisable only until the close of business on a
date that is not more than five years from the date of the grant of
such option or right; and

5. the option or right may be exercised in whole or in part by the
Person before the Completion of the Qualifying Transaction by the
CPC, provided that no more than 50 percent of the aggregate
number of Common Shares which can be acquired by the Person on
exercise of the entire option or right may be sold by the Person
before the Completion of the Qualifying Transaction.
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6. Escrow

1. Escrow Securities

The following securities must be held in escrow in accordance with the CPC Escrow Agreement:

1.

all Seed Shares issued at a price lower than the issue price of the IPO
Shares; and

all Seed Shares, IPO Shares and any securities acquired from treasury after
the IPO but before the date of the Final QT Exchange Bulletin which are,
directly or indirectly, beneficially owned or controlled by Non-Arm’s
Length Parties to the CPC (as determined post IPO) other than Common
Shares acquired which are subject to section 10.6;

(collectively, the “Escrow Shares”),

and all CPC Stock Options, and all Common Shares of the CPC issued pursuant to the exercise of
CPC Stock Options (the “Option Shares”, and together with the CPC Stock Options and Escrow
Shares, the “Escrow Securities”).

2. Release from Escrow

Subject to sections 10.3 and 14.4(b), Escrow Securities will be released from escrow as prescribed
by the CPC Escrow Agreement, which includes the following release provisions:

1.

all CPC Stock Options granted prior to the date of the Final QT Exchange
Bulletin and all Option Shares that were issued prior to the date of the Final
QT Exchange Bulletin will be released from escrow on the date of the Final
QT Exchange Bulletin, other than CPC Stock Options that were granted
prior to the CPC’s IPO with an exercise price that is less than the issue price
of the IPO Shares and any Option Shares that were issued pursuant to the
exercise of such CPC Stock Options which will be released from escrow in
accordance with the schedule set out in section 10.2(b);

except for the CPC Stock Options and Option Shares that are released from
escrow on the date of the Final QT Exchange Bulletin as provided for in
section 10.2(a), all Escrow Securities will be released from escrow in
accordance with the following schedule:
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Release Dates Percentage to be Released
Date of Final QT Exchange Bulletin 25%
Date 6 months following Final QT Exchange Bulletin 25%
Date 12 months following Final QT Exchange Bulletin 25%
Date 18 months following Final QT Exchange Bulletin 25%
TOTAL 100%

3. Cancellation of Escrow SharesSecurities

(d) If Non-Arm’s Length Parties to the CPC purchased Seed Shares at a discount to the
IPO Priceprice, the terms of the CPC Escrow Agreement must irrevocably
authorize and direct the escrow agent appointed under the CPC Escrow Agreement;

te: to immediately cancel all such shares, and all CPC Stock Options and Option

Shares held by such Persons, upon the issuance of an Exchange Bulletin delisting
the CPC from the Exchange.

(e) The CPC Escrow Agreement must provide an irrevocable authorization and
direction to the escrow agent to cancel all Seed-SharesEscrow Securities on a date
that is 10 years from the date the Exchange issues an Exchange Bulletin delisting

the CPC _from the Exchange.
4. 11.3-Holding Companies

If securities of athe CPC required to be held in escrow are held by a non-individual (a “holding
company”), the holding company may not carry out any transactions that would result in a change
of control of the holding company without the consent of the Exchange. Any holding company
must sign the undertaking to the Exchange, included in Form-2Fthe CPC Escrow Agreement, that,
to the extent reasonably possible, it will not permit or authorize securities to be issued or
transferred if it could reasonably result in a change of control of the holding company. In addition,
the Exchange requires an undertaking from any control persons of the holding company not to
transfer shares of the holding company.
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5. 115 Transfers

Except as specifically provided for in the eserow-agreementsreguired-by-thisPelieyCPC Escrow

Agreement, transfers of shares-eserowed-pursuantto-this-PoheyEscrow Securities require the prior
written consent of the Exchange. The Exchange will generally only permit a transfer of shares-held

in-eserewEscrow Shares to existing Principals and/or to incoming Principals in connection with a
proposed Qualifying Transaction. Issuers are reminded that any such transfer of securities must be
made pursuant to exemptions from the registration and prospectus requirements under applicable
Securities Laws.

6. 11 6—Escrow of Securities Issued Pursuant—tein Connection with the
Qualifying Transaction

()] Subjeetto-subsection11-7-aHAll securities other than Escrow Securities which will
be held by Principals of the proposed Resulting Issuer at the date of the Final QT

Exchange Bulletin are required to be escrowed pursuant to Policy 5.4 — Escrow,

Vendor ConS|derat|on and Resale Restrlctlons AH—seeem%Les—lssued—te—Pme%Ls

(0) Any securities issued to any other Person in conjunction with, or contemporaneous
to, the Qualifying Transaction may be subject to escrow requirements or Resale
Restrictions pursuant to Policy 5.4 — Escrow, Vendor Consideration and Resale
Restrictions.
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7. 12-Qualifying Transaction
1. 121 Initial Listing Requirements

(h) Prior to the Exchange issuing the Final QT Exchange Bulletin, the Resulting Issuer
must satisfy the Exchange’s Initial Listing Requirements for the particular industry
sector in either Tier 1 or Tier 2 as prescribed by Policy 2.1 — Initial Listing
Requirements.

Q) References in Policy 2.1 — Initial Listing Requirements to Approved Expenditures
of the Issuer mean, for the purposes of this Policy, prior expenditures of the Target
Company or MendersVendor(s) of the Significant Assets.

() References in Policy 2.1_— Initial Listing Requirements to Working Capital,
Financial Resources or Net Tangible Assets mean, for the purposes of this Policy,

the consolidated Working Capital, Financial Resources and Net Tangible Assets of
the Resulting Issuer.

(K) The majority—of the-directors—and-senior-officers—of the-Resulting—lssuer—must
be:directors and senior officers of the Resulting Issuer must satisfy the
requirements of Policy 3.1 — Directors, Officers, Other Insiders & Personnel and
Corporate Governance and the exceptions set out in section 3.2(d) of this Policy do
not apply to the Resulting Issuer.

() The Resulting Issuer cannot be a finance-company,—financial-institution—finance

isster-er-mutual fund, as defined under applicable Securities Laws, and Issuers in

doubt as to whether the Resulting Issuer may be a finance-company,firanece-tssuer

er-mutual fund should consult with the Exchange.

(m)  Except where the Resulting Issuer is an Oil & Gas Issuer or a Mining Issuer
including a Resulting Issuer whose primary business is to hold mineral projects as
defined in National Instrument 43-101 — Standards of Disclosure for Mineral
Projects), when the Qualifying Transaction of a CPC that is a reporting issuer in
Ontario involves the acquisition of a Significant Asset not located in Canada or the
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(n)

(0)
(p)

United States, the Qualifying Transaction must be undertaken using a
prospeetusProspectus as the disclosure-documentDisclosure Document.

Issuers are reminded that in respect of a Qualifying Transaction, this Policy must be

read in conjunction with Policy 5:9:5.9 — Protection of Minority Security Holders in
Special Transactions.

1.

Where the proposed Qualifying Transaction is a Non-Arm’s Length

ualifying Transaction, the CPC must obtain Majority of the Minorit

Approval of the Qualifying Transaction. Where the proposed Qualifying
Transaction is not a Non-Arm’s Length Qualifying Transaction, the
Exchange will not require the CPC to obtain Shareholder approval of the
Qualifying Transaction provided that it files the CPC Filing Statement or a
Prospectus. Where the proposed Qualifying Transaction is not a Non-Arm’s
Length Qualifying Transaction but Shareholder approval is_otherwise
required by law (including where there will be a change of auditor, election
of new directors, or in an amalgamation situation), the CPC may restrict the
Shareholder approval to those transactions for which Shareholder approval
is required by law.

Issuers are referred to Québec Policy Statement 41-601Q respecting Capital
Pool Companies which applies to Qualifying Transactions for CPCs with
certain connections to Québec, in which circumstances the AMF will also
review the Qualifying Transaction and the Disclosure Document must not
be filed on SEDAR until after the AMF has notified the Exchange that the
Disclosure Document is acceptable to the AMF.

12.2—-Announcement of Qualifying Transaction Agreement—n—Principle

Regarding a Proposed Qualifying Transaction

When-an-Agreementin-Prineiple-isreached;As soon as the CPC reaches a Qualifying Transaction
Agreement, it must notify the Exchange and the Regulation Services Provider and the Listed
Shares of the CPC will immediately be subject to a trading halt, and the CPC must immediately

prepare-and-submit a_comprehensive news release to the Exchange_and the Regulation Services
Provider for review-a-cemprehensive. This news release which-must include:

the date of the agreementQualifying Transaction Agreement;

a description of the proposed Significant Assets, including:

(i)

(i)

(iii)

a-statement-as-to-the industry sector in which the Resulting Issuer will be
involved_ upon the Completion of the Qualifying Transaction;

the history of the Significant Assets and/or the history and nature of the
business previously conducted by the Target Company; and

a summary of any available significant financial information respecting the
Significant Assets (including, at a minimum, assets, liabilities, revenues
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and net profits/losses), with an indication as to whether such information is

audited or unaudited and the eurrency-ef-such-infermationjdate to which it
was prepared;

(a) a description of the terms of the proposed Qualifying Transaction, including the

amount of proposed consideration, melﬂelmg—&n—mmeanen—ef—how the
consideration is-tewill be satistiedpaid and specifying the amounts to be paid by

way of cash, securities, indebtedness or other means;

n dentification-of-the location of the proposed Significant Assets, eludingand, in

the eventthat the Significant-Assetsare-to-be-acquired-bycase of the acquisition of a
Target Company, identification-of-the jurisdiction of incorporation or creation of

the Target Company;

(i)

(i)

(iv)

(v)

{Fr-identification of:

any direct or indirect beneficial interest of any of the Non-Arm’s Length
Parties to the CPC :

1. in the propesedVendor(s),

2. in the Significant Assets, and/or

3. in the Target Company,

and the names of such Non-Arm’s Length Parties;

any Non-Arm’s Length Parties to the CPC that are-etherwise Insiders of any
Target Company;

any relationship between or among the Non-Arm’s Length Parties to the
CPC and the Non-Arm’s Length Parties to the Qualifying Transaction;

whether or not the proposed Qualifying Transaction constitutes a
Non-Arm’s Length Qualifying Transaction; and

whether or not the Qualifying Transaction will be subject to
sharehelderShareholder approval-;

{g)-the names and backgrounds of all Persons who will constitute Principals
or Insiders of the Resulting Issuer and, if any of such Persons is a Company,

POLICY 2.4

CAPITAL POOL COMPANIES Page 37

(as at June-14,2010January 1, 2021)



the full name and jurisdiction of incorporation or creation of each such
Company, and the name and jurisdiction of residence of each of the
individuals who directly or indirectly beneficially holds a controlling
interest in or who otherwise controls or directs that Company;

3. details of any finder’s fee or commission paid or payable in relation to the
Qualifying Transaction;

(s) a description of any financing arrangementsarrangement for or in conjunction with
the Qualifying Transaction, including the amount, security, terms, use of proceeds

and details of the-agent’s-compensationany finder’s fee or commission
) a description of any deposit-made-as—permitted-by-this-Policy-and-deseription-of

any, advance or loan made or to be made, subject to Exchange
Aceceptanceacceptance, including_the names of the parties involved, the terms of
the deposit, advance, loan or any proposed Private Placement from which proceeds
are to be raised to provide the funds for such deposit, advance or loan and the
proposed use of theany deposit, advance or loan;

(v) ahr—indicationdetails of any significant conditions required to be satisfied in
connection with the elesingCompletion of the Qualifying Transaction;

(V) if a Sponsor has been retained in connection with the proposed Qualifying

Transaction as contemplated by Policy 2.2 Sponsorship and Sponsorship
Reguirements, identification of the Sponsor_and the terms of the sponsorship;

(w) the following statement:

“Completion of the transaction is subject to a number of conditions, including but not limited to,
Exchange acceptance and if applicable pursuant to Exchange Requirements, majority of the
minority shareholder approval. Where applicable, the transaction cannot close until the required
shareholder approval is obtained. There can be no assurance that the transaction will be completed
as proposed or at all.

Investors are cautioned that, except as disclosed in the management information circular or filing
statement to be prepared in connection with the transaction, any information released or received
with respect to the transaction may not be accurate or complete and should not be relied upon.
Trading in the securities of a capital pool company should be considered highly speculative.

The TSX Venture Exchange Inc. has in no way passed upon the merits of the proposed transaction
and has neither approved nor disapproved the contents of this press release. ”

(x) if a Sponsor has been retained, the following additional statement:

“[Insert name of Sponsor], subject to completion of satisfactory due diligence, has agreed to act as
sponsor in connection with the transaction. An agreement to sponsor should not be construed as any
assurance with respect to the merits of the transaction or the likelihood of completion. ”

(y) if applicable, any additional disclosure required pursuant to Policy 5.9 — Protection
of Minority Security Holders in Special Transactions; and
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(2) all other requirements of Policy 3.3 — Timely Disclosure.

The Exchange will co-ordinate with the CPC the timing of thethis comprehensive news
release in an effort to ensure proper dissemination. Provided that the securities of the CPC

are subject to the trading halt referred to in section 2.3(b), the Exchange will not object to
the CPC disseminating a brief news release in relation to the Qualifying Transaction prior
to the dissemination of the comprehensive news release, although the CPC should consult

with its own legal counsel to ensure that corporate and Securities Laws are also complied
with. Subject to section 2.3(c), trading in the eemmen-sharesCommon Shares of the CPC

will remain halted until the steps referenced in section 2.3(b)-of-this-Policy have been
completed.

CPCs are reminded that they will be required to update the news release in respect of any
change in Material Information as contemplated by Policy 3.3 — Timely Disclosure.

3. 12 3-Initial Submission

The following documents (the “Initial Documents™) must be filed with the Exchange for review

within 75 days after the p&blHnneHneemeM—ef—the—AgFeemeH{—m—Pﬂnerplenews release

announcing the Quali Transaction Agreement, failing which the trading in the

sharesCommon_Shares of the CPC will be halted until al—required—documentsthe Initial
Documents have been filed_or a news release announcing the termination of the Qualifying
Transaction Agreement has been disseminated:

(aa)  asubmission letter from the CPC (or, with the consent of the CPC, from the Target
Company) giving notice of the proposed Qualifying Transaction and providing_the

following information:

1. the applicable industry and category for which the Resulting Issuer
is applying for listing;

2. {H-a summary of the transaction and identification of all material
terms and any unusual terms;

3. if applicable, a request for the reservation of a new stock symbol
root for the Resulting Issuer, including three possible choices listed
in order of preference;

4. {H)-a list of the documents included in the submission;

5. {H)——identification——ofthe  particular  registration——and

prospectusProspectus exemptions, if any, being relied upon if
securities are to be issued as part of the transaction;

6. a list of all Non-Arm’s Length Parties to the Qualifying Transaction
and their holdings of securities in the CPC, any Target Company
and/or any Vendor;
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7. {v)-indication of whether the proposed Qualifying Transaction is

subject to Policy 5:9;5.9 — Protection of Minority Security Holders
in Special Transactions and if so, a summary of the analysis of its
application to the Qualifying Transaction, and

8. &—where applicable, identification of any required waivers or
exemptive relief applications made or to be made from Exchange
Requirements; and applicable Securities Laws;

(bb) if applicable, the preliminary Sponsor Report accompanied by a confirmation that

the Sponsor has reviewed the draft CRC-Infermation-Cireularor-draft CRC-Filing
Statement;-as-the-case-may-be;Disclosure Document on a preliminary due diligence

basis. (See Policy 2.2 — Sponsorship and Sponsorship Requirements);

(cc)

Transaction and prepared in accordance with section 13 of this Policy;a Personal
Information Form or, if applicable, a Declaration from each Person who will be a
director, senior officer, Promoter (including a Promoter as described in Policy 3.4 —
Investor Relations, Promotional and Market-Making Activities) or other Insider of
the Resulting Issuer, and if any of these Persons is not an individual, a Personal

Information Form or, if applicable, Declaration from each director, senior officer
and Control Person of that Person;

2. a_draft of the Disclosure Document, including the financial statements
required, pursuant to Part 12;

3. {e)-Form 2J — Securityholder Information;

4. {e)-a list of each material contract that the CPC {or any Target Company}
has entered into which has not been previously filed with the Exchange;

5. {f}-a copy of any material contract that the CPC or any Target Company has
entered into; which has not been previously filed with the Exchange relating

to the-issuance-of securitiesNon-Arm st ongthFransactons-ortheassets
uponwhich-the-ExchangeHsting:

1. the issuance of securities;

2. a loan or advance of funds to or from the Target Company or any
Vendor;

3. any transaction that is not an Arm’s Length Transaction; or

4, the assets upon which the listing of the Resulting Issuer will be
based:;
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6. {g)-a copy of each Geological Report_for each of the Resulting Issuer’s
ualifying Properties (which must include recommendations for

exploration and/or_development work), Principal Properties and other
material properties, valuation, appraisal or other technical report required to
be filed with the Exchange, and a letter of qualifications and independence
from the author of each report;

7. {h}-in the case of any non-resource issuer-a-copy-of-a-businessplanforthe
o 1f 4 i " I

B i e

referred-to-in-Policy 2.1 -Initial Listing ReguirementsResulting Issuer, a

comprehensive business plan (or other similar document in a form
acceptable to the Exchange) with forecasts and assumptions for the next 24
months;, and if any Resulting Issuer is in a technology or life sciences
industry segment and has a research and development program, a
description of the research and development conducted to date and
recommended research and development work program;

8. if available, a draft legal opinion or other appropriate confirmation of title in
a form acceptable to the Exchange (the “Title Opinion”) if the Resulting

Issuer’s Significant Assets or Target Company are located outside Canada
and the United States;

9. if available, a draft legal opinion (the “Corporate Opinion™) in respect of

each Target Company and each of its material subsidiaries if incorporated
in a jurisdiction outside Canada and the United States, including for each:

1. it is validly incorporated;
2. it is in good standing; and

3. for any intercorporate relationships between a Target Company and
its_material subsidiaries, the shareholders and the percentage of
securities held by each;

10. if available, a draft legal opinion or officer’s certificate (the “Reporting
Issuer Opinion”) that, on Completion of the Qualifying Transaction, the
Resulting Issuer:

1. is_not included in the list of reporting issuers in default in any
jurisdiction in which it is a reporting issuer; and

2. is_not subject to a cease trade order and not otherwise suspended
from trading;

11.  {H-eetatls-efany-other-evidence of value as contemplated by Policy 5.4 —
Escrow, Vendor Consideration and Resale Restrictions or, if applicable, by
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Policy 5.9 — Protection of Minority Security Holders in Special
Transactions;

12. if Shareholder approval is required and is intended to be obtained by written

consent, a draft of the form of written consent to be signed by Shareholders;
and

13.  {H-the applicable minimum fee as prescribed by Policy 1.3 — Schedule of
Fees.

Where a draft of the Title Opinion, Corporate Opinion or Reporting Issuer Opinion is not
available at the time the other Initial Documents are filed with the Exchange, such should
be filed with the Exchange before Conditional Acceptance is issued.

The Exchange will review the initial-submission;Initial Documents and, provided that the
deficienciescomments in the initial Exchange comment letter are not of a substantial
nature, where shareholderShareholder approval is required_and is to be obtained at a
meeting of Shareholders, the CPC will be permitted to set a meeting date to approve the
proposed Qualifying Transaction. Where a Qualifying Transaction has not been sponsored,
the Exchange will require additional time to review the initial—submissienlnitial
Documents and confirm that appropriate due diligence measures have been undertaken by
the CPC and its advisors.

4. Conditional Acceptance of the Exchange

Following the resolution of all material deficiencies to the satisfaction of Exchange staff, the
lication is submitted to the listings committee for consideration. If the Qualifying Transaction

is acceptable, the Exchange will issue a conditional acceptance letter (the “Conditional
Acceptance”) advising that the application has been accepted subject to certain conditions
including Shareholder approval, if applicable, and the submission and satisfactory review of all

Conditional Acceptance Documents as set out in section 11.5 and all Final Documents as set out in
section 11.7.

5. 12.4-Pre-Meeting/Pre-Closing Documentation

Following the Exchange’s Conditional Acceptance of the Qualifying Transaction, the CPC must
file with the Exchange the conditional acceptance documents (the “Conditional Acceptance
Documents”) which include:

(dd) - .ﬁ ﬁ'l_ ﬁ '_'I_ﬁ'l 'I' |

maHed—te—shaFeheleleF&the flnal Dlsclosure Document! mcludmg the financial
statements as required by Part 12;
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(ee) a copyversion of the final CPC—information—Gircular—or—final GPC—Filing
StatementDisclosure Document, black-lined to show changes from the draft GRC

Information Circular or draft CPC Filing Statement, as the case may beDisclosure
Document, referred to atin section 12-3{€11.3(d);

1. where applicable, the notice of meeting and the form of proxy to be
provided to Shareholders;

2. {e)-a copy of any material contract that the CPC or any Target Company has
entered into, or other document previously filed with the Exchange in draft
form;_and

3. {e-a consent letter from any auditor, engineer, appraiser or other expert (an
“Expert”) named in the CRCnformation—Circular—or—CRCFiling
Statement;Disclosure Document as having prepared or rendered a report,
opinion or valuation (a “Report”) on any part of the cireular—or
statementDisclosure Document or named as having prepared a Report filed

in connectlon with the GPG—IH—fGFm&HGH—QFGH-l&PGPGPG—FMF@%{a{GmGHI—
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onciHiatio g 0-Ca G * apdconsent
to the submission of the Report to the Exchange, and the inclusion or
reference in the Disclosure Document of the Expert’s Report;

substantiaHy-eguivalent-to-Canadian-GAAS;state that the Expert has read
the Disclosure Document and has no reason to believe that there is any
misrepresentation contained in it which is derived from the Expert’s Report
or of which the Expert is otherwise aware; and

1. in the case of the consent of a qualified person as defined in National
Instrument 43-101 — Standards of Disclosure for Mineral Projects,
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the letter shall, in the case of a technical report, also include the
consent and certificate required by that instrument.

6. Process for Closing

Once the Conditional Acceptance Documents have been accepted for filing, the Exchange will
advise the CPC that it is cleared to file the final Disclosure Document on SEDAR and:

SEBAR-where Shareholder approval is not required, the CPC must file the
final CPC Filing Statement or Prospectus on SEDAR at least seven business

1. the resumption of trading in the securities of the Resulting
Issuer following the Completion of the ualifyin

Transaction, if the securities of the CPC are halted from
trading; or

2. the Completion of the Qualifying Transaction, if the
securities of the CPC are not halted from trading;

and concurrent with such filing on SEDAR, the CPC must issue a news release
which discloses the scheduled closing date for the Qualifying Transaction as well
as the fact that the CPC Filing Statement or Prospectus is available on SEDAR, and
then provided that all of the conditions set out in the Conditional Acceptance have
been satisfied, the CPC may close the Qualifying Transaction and may close any

concurrent transactions;

2. where Shareholder approval is required and is to be obtained at a meeting of
Shareholders, the CPC will file on SEDAR and mail to its Shareholders the
notice of meeting, CPC Information Circular and form of proxy, together
with any other required documents. Concurrent with such filing on SEDAR,
the CPC must issue a news release which discloses the scheduled closing
date for the Qualifying Transaction as well as the fact that the CPC
Information Circular is available on SEDAR. Once the requisite
Shareholder approval of the proposed Qualifying Transaction and any other
related matters is obtained, then provided that all of the conditions set out in

the Conditional Acceptance have been satisfied, the CPC may close the
ualifying Transaction and may close any concurrent transactions; and
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3. where Shareholder approval is required and is to be obtained by written
consent, the CPC will file on SEDAR the final Disclosure Document.

Concurrent with such filing on SEDAR, the CPC must issue a news release
which discloses the scheduled closing date for the Qualifying Transaction
as well as the fact that the Disclosure Document is available on SEDAR.
Once the requisite Shareholder approval of the proposed Qualifying
Transaction and any other related matters is obtained, then provided that all

of the conditions set out in the Conditional Acceptance have been satisfied,
the CPC may close the Qualifying Transaction and may close any

concurrent transactions.

7. 12.5-Post-Meeting/Post-Closing Documentation

the Qualrfyrng Transactron

ereseﬁhed—bythe%eehahgemmﬂhgtheelesmgwnhm 90 dags after Condltlonal Accegtance of

before the Exchange erI issue the Frnal LExchange BuIIetrn the CPC must frle with the
Exchange the final documents (the “Final Documents’) which include:

(ff)  where sharehelderShareholder approval is required,—a—certified—copy—ef—the
Serutineer’s R firming:

1. if Shareholder approval is obtained at a Shareholder meeting, a copy

of the scrutineer’s report which details the results of the vote on the
resolution to approve the Qualifying Transaction confirming:

1.

(i)

{H—the applicable sharehelderShareholder approval was
received for the Qualifying Transaction (for Non-Arm’s
Length  Qualifying  Transactions and  Qualifying
Transactions subject to Policy 5.9,5.9 — Protection of
Minority Security Holders in Special Transactions, Majority
of the Minority Approval must be obtained), and_where
applicable, confirming that the votes required to be excluded

were not included when tabulating the results of the
Shareholder vote; and

if applicable, that Shareholder approval was obtained on any
other matters in respect of which it was required; or

whreh—sueh—appreval—wa%mredr if Shareholder aggroval IS obtarned bg

written consent, the CPC must provide copies of the signed consent letters
to the Exchange;

2. if applicable, the final executed Sponsor Report;

3. if applicable, the final Title Opinion, if not previously filed,;
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4, if applicable, the final Corporate Opinion, if not previously filed:;
5. the final Reporting Issuer Opinion, if not previously filed,;

6. a legal opinion or officers’ certificate confirming that, other than final
Exchange acceptance, all closing conditions have been satisfied:;

7. {by—a signed—=eopyfully executed version of theany escrow

agreementsagreement(s) required under Policy 5.4 — Escrow, Vendor
Consideration and Resale Restrictions;

8. if applicable, satisfactory evidence that the hold periods have been imposed
on securities in accordance with Policy 5.4 — Escrow, Vendor

Consideration and Resale Restrictions;

9. if applicable, CDS confirmation of a new CUSIP number and eligibility for
the Resulting Issuer’s Listed Shares;

10. any other documents required to be filed; and

11.  {e)the balance of the applicable listing fee as prescribed by Policy 1.3 —
Schedule of Fees:-and

E I : lod.
8. 12.6-Assessment of a Significant Connection to Ontario

Where a Resulting Issuer, upon Completion of a Qualifying Transaction, is aware that it has a
Significant Connection to Ontario, it must immediately notify the Exchange and make application
to the Ontario Securities Commission to be deemed a reporting issuer pursuant to section 18.2 of
Policy 3.1 — Directors, Officers, Other Insiders & Personnel and Corporate Governance.

8. 13-Information Circular and Filing Statement
1. Disclosure Document

13-1—TheWhere applicable, the CPC Information Circular submitted to the Exchange and mailed
to shareholders in connection with a proposed Qualifying Transaction must be prepared in

accordance with Form 3B1 — Information Required in an Information Circular for a Qualifying

Transaction and the provisions of this Policy and prepared and mailed in accordance with
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applicable corporate law and Securities Law requirements. If applicable, CPCs are reminded of the

additional disclosure requirements under Policy 5.9 mandated-for-Related-Party— Protection of
Minority Security Holders in Special Transactions.

Where applicable, the CPC Filing Statement submitted to the Exchange in connection with a
proposed Qualifying Transaction must be prepared in accordance with Form 3B2 — Information

Required in a Filing Statement for a Qualifying Transaction and the provisions of this Policy.
2. 13.2-Financial Statements_Required

FheExcept as specifically modified below, the financial statements that are to be included in the
CPC Information Circular or CPC Filing Statement must comply with the requirements of the

3B1 — Information Required in an Information Circular for a Qualifying Transaction, or Form

3B2 — Information Required in a Filing Statement for a Qualifying Transaction, as applicable.
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3. Waivers Involving Securities Laws

Notwithstanding section 12.2, the Exchange cannot provide a waiver involving Securities Laws,
including financial statements in respect of any CPC Filing Statement or any information circular
filed in connection with a reverse takeover, as that term is defined in National Instrument 51-102 —
Continuous Disclosure Requirements. Therefore, Issuers must obtain any waivers involving
Securities Laws from applicable Securities Commissions.

4. Exchange Waivers regarding Financial Statements

Where the Exchange waives a requirement for audited financial statements because such audited
financial statements are not otherwise required under applicable Securities Laws, it is the
responsibility of the Issuer to ensure that the financial records of the Target Company are adequate
and that sufficient audit procedures are performed to:

(00) : : . -
“”I osHes IS aE_II Aot |||Ie e '”'59”“3.“9“ @.”GHIIal' ell_a gll C-Filing Sgtateln_ent
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(hh)

5.

i 4 : - reul o | I
be.enable the Resulting Issuer to prepare audited financial statements in connection
with any future Prospectus offering filings.

13:8-Amendments to CPC Information Circular or CPC Filing Statement

In the event that there is a change in the material information included:

(i)

1)),

in athe CPC Information Circular between:

Q) the date of mailing of the notice of meeting, the CPC Information Circular
and form of proxy to shareholders, as contemplated by section 12.411.6,
and

(i) the date of the meeting of shareheldersShareholders of the CPC, or
in athe CPC Filing Statement between:
Q) the date that the CPC Filing Statement is filed on SEDAR, and

(i) the date of the elesingCompletion of the Qualifying Transaction:,

the CPC shall promptly:

(kk)
(I

seek advice of legal counsel in respect of the treatment of such change; and

provide written notice to the Exchange describing the change in the material
information so as to enable the Exchange to determine the applicable treatment of
that change;-and.
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6. 13.9-Exchange Treatment of Amendments to athe CPC Information Circular
or CPC Filing Statement

After receiving the notice pursuant to section 13.812.5(d) and any other materials that it may
require, the Exchange will advise the CPC as to the conditions that will be required to be satisfied
in respect of the treatment of any change in material information included in the CRCHnformation

Cirewlaror- CRCFHling-Statement,as-the-case-may-beDisclosure Document.
9. 14.-Other Requirements

1. 14-1-Exchange Review of Qualifying Transactions

As part of the review of the proposed Qualifying Transaction, the Exchange will review the
expenses, disclosure, trading history and other transactions undertaken by the CPC during its
listing to determine compliance with Exchange Requirements. The Exchange may refuse to accept
the Qualifying Transaction if significant concerns arise from its review, which need not be limited
to concerns with the items specifically listed abewve-in this Policy.

2. 142 Share Price

(mm) Generally, where payment of consideration by athe CPC for Significant Assets
includes the issuance of securities, the Exchange requires that the price per Listed
Share to be issued is at least the Discounted Market Price. The total consideration is
determined based on the number of securities issued multiplied by the price per
share. However, where the proposed Qualifying Transaction is announced
following the closing of the IPO but before listing of the sharesCommon Shares for
trading on the Exchange, the value of the sharesCommon Shares to be issued will
be based on either:

average closing prlce of the Common Shares in each of the flrst flve tradmg

days, less permissible discounts, provided such price is not less than the

IPO Share price.

(nn)  The Exchange will require the exercise price of any stock options granted in
connection with a Qualifying Transaction to be the greater of the price per Listed
Share of the securities issued on the Qualifying Transaction, the price of any

eoneurrent-finaneingConcurrent Financing and the Discounted Market Price at the
time of announcement of the grant of options.
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3. 14-3-Inactivity or Failure to Respond to Exchange

(o0) If
Q) the CPC Information Circular has not been mailed to shareholders, or

(i) the CPC Filing Statement or Prospectus has not been filed on SEDAR
within 75 days after the #nitial-submission to the Exchange of decumentsinitial
Documents required under subseetion-212.3section 11.3 and, in the opinion of the

Exchange, the delay is due to the inaction of the CPC, the MendersVendor(s) or any
Target Company, the Exchange may

(iii)  close its file as “not proceeded with” and require the CPC to issue a news
release with respect to the status of the proposed Qualifying Transaction; or

(iv)  require that an updated ERCHrfermation-Ciretlaror CRC-Filing-Statement;
as-appheable;Disclosure Document containing updated material facts and

updated financial statements, Geological Reports, valuations or other
reports be filed.

(pp)  If the post-meeting/final-doeumentsFinal Documents required under subsection
12.5section 11.7 have not been submitted to the Exchange within the—time
preseribed—by—the—Exechange—following—the—closing90 days after Conditional
Acceptance of the Qualifying Transaction—er—the—shareholders’—meeting,—as
apphicable, the Exchange may

Q) require the CPC or the Resulting Issuer to issue a news release explaining
the delay; and/or

(i) halt or suspend trading in the Listed Shares of the CPC for failure to
complete a Qualifying Transaction, pending filing of the pest-meeting
doeuments-Final Documents; and/or

1. require that an updated Disclosure Document containing updated
material facts and updated financial statements, Geological Reports,
valuations or other reports be filed.

(qg) [Inactivity may be evidenced by the failure to make reasonable and timely efforts to
provide acceptable responses to the comments of the Exchange.
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4. 14-4-Multiple Filings

The Exchange will generally not grant eenditional-aceeptanceConditional Acceptance for listing
of a CPC where any director or senior officer of athe CPC is associated with more than one other

CPC,JCSP-er/CPR that has not yet completed a Qualifying Transaction.

5. 14.5-Consulting Fees

The Exchange may seek the opinion of an independent engineer, appraiser or other expert in
determining the reasonableness of a technical report, Geological Report, business valuation or
other Expert Report filed with the Exchange. In such circumstances, the Exchange will require the
CPC or any Resulting Issuer to pay for the Exchange’s costs.

6. 14-6-Trading Halts, Suspension and Delisting

1. {b}-The Exchange will halt trading in the Listed Shares of a CPC from the
date of announcement of ana Qualifying Transaction Agreement in
Principle-regarding a Qualifying Transaction until all steps referenced in
section 2.3(b) have been completed.

2. {e)-A trading halt may be imposed where the Issuer has not filed the
supperting-decumentsinitial Documents required by section 12.3-ef-this
Polieyll.3 within 75 days after the date of the announcement of the
Qualifying Transaction Agreement-in-Prineiple. Such halt will remain in
effect until either the Exchange receives and reviews the documentation
required under this Policy and the CPC Filing Statement or Prospectus has
been filed on SEDAR or the CPC Information Circular has been mailed to
the shareholders, as applicable, or the CPC issues a news release disclosing
that the proposed Qualifying Transaction is not proceeding.

3. {e)-As indicated in section 14-313.3, a trading halt or suspension may also
be required when pest-meeting/final-documentation-sFinal Documents are

not submitted within the prescribed time.

4. {e)-If a CPC determines or becomes aware that a proposed Qualifying
Transaction will not be proceeding as previously announced, or at all, the
CPC must immediately notify the Exchange and issue a news release in that
regard.
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5. {H-If a Sponsor is required and the CPC or the-Sponsor—where-appheable;
terminates the sponsorship of the proposed Qualifying Transaction, the

parties must immediately notify the Exchange and issue a news release
advising of the termination. Trading in the Listed Shares of the CPC will be
halted and the halt will remain in effect until a new Sponsor has provided
the Exchange with a Form 2G — Sponsorship Acknowledgement Form and a
pre-filing conference has been completed.

See Policy 2.9 — Trading Halts, Suspensions and Delisting.
7. 14-7-Refusal of Qualifying Transaction

Notwithstanding that a transaction may meet the definition of a Qualifying Transaction;, the
Exchange may not approve a Qualifying Transaction if the CPC fails to meet the Initial Listing
Requirements upon the completion of the Qualifying Transaction or for any other reason at the
sole discretion of the Exchange.

8. 14-10-Compliance with Securities Law

Participants in the CPC program are reminded that, in addition to complying with the provisions of
this Policy, they must also continue to comply with relevant Securities Laws. In particular;:

(rr)  Participants in the CPC program are reminded of their obligation to comply with
the applicable General Prospectus Rules.
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(ss)  Management of the CPC and the Resulting Issuer are reminded of their obligations
to comply, to the extent applicable, with National Instrument 51-102 — Continuous
Disclosure Obligations, including the provisions relating to change of auditors and
changes in year-end, future oriented financial information and forward-looking
information.

9. 14-11-Effect of Exchange Acceptance

Neither review of any proposed Qualifying Transaction and supporting documents, acceptance of
any CPC Information Circular, or any CPC Filing Statement, or the issuance of a Final_ QT
Exchange Bulletin should be construed as assurance that the CPC or any Resulting Issuer is in
compliance with applicable Securities Laws, including use of any Prespectus-er-registration or
Prospectus exemption or the adequacy of disclosure in any take-over bid circular, offering
memorandum or other disclosure document. Similarly, neither review of any proposed Qualifying
Transaction and supporting documents, acceptance of any CPC Information Circular, or any CPC
Filing Statement, or the issuance of a Final_ QT Exchange Bulletin should be construed as an
assurance as to the merits of the Qualifying Transaction or an investment in the securities of any
issuer.

1412 Undertakings
10. Changes in the Directors or Officers

%%@—as—appheabiegrogosed change in the dlrectors and/or senior offlcers of a CPC or a
combined CPC prior to Completion of the Qualifying Transaction, the Exchange must be notified
immediately as the CPC must seek and obtain prior Exchange acceptance of any new director or

senior officer of the CPC. Prior to such acceptance:

ef—Nen—Anms—l:eng#m—ParHe&ef—th&GP@—andeach new dlrector or senior offlcer of
the CPC or combined CPC, and the board of directors of the CPC as a whole, must

satisfy the requirements in sections 3.2(a), 3.2(b) and 3.2(c);

(uu)  eithereach new director or senior officer of the CPC or combined CPC must file the
written undertaking required pursuant to sections 3.3(a)(ii) or 14.3(e

applicable;
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1. each new director or senior officer of the CPC or combined CPC must make
the minimum investment into the CPC required pursuant to section

3.2(f)(iii);

2. each new director or senior officer of the CPC or combined CPC must file
and have a PIF or Declaration cleared:; and

3. if the changes to the directors and/or senior officers will result in a Change
of Management, the disinterested Shareholders of the CPC must have
approved the proposed new directors and/or senior officers.

11. Change of Control of the CPC

Where there is a proposed Change of Control of the CPC, the CPC must comply with Part 6 of
Policy 3.2 — Filing Requirements and Continuous Disclosure, pursuant to which the Exchange
may require approval by the disinterested Shareholders of the CPC.

10. 15.-CPC Combinations
1. 151-CPC Combinations

In order to facilitate certain CPCs in their identification and Completion of a Qualifying
Transaction, the Exchange will permit:

(vv)  the combination of certain CPCs (a “Combination”); and

(ww) a transaction between a CPC and an existing public company listed on the
Exchange or on the TSX (a “Public Company Transaction”):in-cennection-with

beoome oo ol e Do cene Tencac o
2. 15:2-Eligibility

The provisions granting CPCs the ability to undertake a Combination or Public Company
Transaction are measures intended to assist CPCs that are having difficulty finding and completing
a Qualifying Transaction. CPCs must have conducted a pre-filing conference with the Exchange in
order to be eligible to undertake a Combination or Public Company Transaction.
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3. 15.3-Combination of a Number of CPCs and Completion of an Acceptable
Qualifying Transaction

A CPC may undertake a Combination with one or more other CPCs in order to complete a
Qualifying Transaction subject to the following conditions:

(xx)  the share exchange ratio among the CPCs must be based on the eash-valdeworking
capital of the CPCs on a pre-transaction basis;

1. {e)—the funds available to the combined CPC after closing of the
Combination transaction cannot exceed $5,600,60010,000,000;

2. {e)-the CPC must comply with all the applicable provisions of this Policy
including:

Q) in the case of a sponsored transaction, the Sponsor must comment in the
Sponsor report on the reasonableness of any share exchange ratios and
escrow restrictions; and

(i) release of Escrow SharesSecurities of the CPC will commence upon
issuance of the Final QT Exchange Bulletin. Transfers within escrow from
athe CPC’s InsidersPrincipals to new iasidersPrincipals may be acceptable
to the Exchange. The provisions relating to the cancellation of escrowed
shares pursuant to section 11210.3 continue to apply in the event of a
cembinationCombination of CPCs:;

3. {e)}-the CPC must include a provision in any information circular, takeover
bid circular or other disclosure document required to effect the
Combination which indicates that in the event that the Listed Shares of the
combined CPC are delisted by the Exchange, then within 90 days of the
date of such delisting the combined CPC will, in accordance with
applicable law, wind-up and liquidate its assets, and distribute its remaining
assets on a pro -rata basis to its shareholders unless, within that 90 day
period, shareholdersShareholders, pursuant to a majority vote, exclusive of
the votes of Non-Arm’s Length Parties to the combined CPC, approve
another use of the remaining assets; and

4. {H-prior to the approval by the Exchange, eachthe combined CPC subject to
the Combination must provide a written undertaking from that CPC and
each of is—directors—and-officers—andthe proposed directors and senior
officers of the combined CPC addressed to the Exchange and the
Commissions, confirming that:
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(iii)

(iv)

they will comply in all respects with the restrictions contained in Part 8-ef
this—Poliey? in connection with the expenditure of funds raised prior to
Completion of the Qualifying Transaction;

in the event that the Exchange delists the Listed Shares of the combined
CPC, then within 90 days from the date of such delisting, they will, in
accordance with applicable law, wind-up and liquidate the combined CPC’s
assets, and distribute its remaining assets, on a pro -rata basis, to its
shareholdersShareholders unless, within that 90 day period, the
shareholdersShareholders, pursuant to a majority vote, exclusive of the
votes of Non-Arm’s Length Parties to the combined CPC, approve another

use of the remaining assets-er-appreve-lsting-the-tssteron-NEX; and

they will provide written confirmation to the Commissions no later than 90
days from the date of delisting that they have complied with the
undertakings at (i) and (ii) above;-and

4. 15.4-Combination of a CPC with an Existing Public Company

An-existing-public-companyA CPC may be permitted to combine with a-CPCan existing public
company as a Public Company Transaction subject to the following conditions:

1.

2.

the existing public company is listed on the Exchange or the TSX;

the release of Escrow Securities of the CPC will commence upon issuance

of the final Exchange Bulletin in relation to the Public Company
Transaction;

tnstdersa transfer within escrow from Principals of the CPC to existing
public company directors_or senior officers, as part of the Public Company
Transaction, may be acceptable to the Exchange;

{b)-the share exchange ratio between the CPC and the existing public
company must be based on the eash-valueworking capital of the CPC on a
pre-transaction basis;

{e)—sponsorship for the transaction will not be required, unless the
transaction is part of a further transaction where sponsorship requirements
would otherwise apply (i.e. COB, RTO and Change of Control);_and
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6. {e)—shareholderShareholder approval requirements applicable to a
Non-Arm’s Length Qualifying Transaction, as set forth at section
2:3(¢)11.6, will apply to the transaction, unless the public company, in
compliance with applicable take -over bid requirements, acquires at least
90% of the outstanding eemmeon-sharesCommon Shares of the CPC.

5. 15.5-Approval of Securities Regulators

1. {b)-Issuers are reminded that if, in the context of a combination transaction,
there is a proposed transfer of a control block, exemptive relief from
applicable securities regulatory authorities may be necessary. In the event
that one of the Issuers has been cease traded, an application to the
applicable securities regulatory authority for reactivation may also be
necessary.

11. Transition

1. CPC Applicant

Each Issuer that filed a CPC Prospectus in relation to its IPO and its Application for Listing as a
CPC on the Exchange before January 1, 2021 but has not yet completed its Initial Public Offering
as at December 31, 2020 may, at its option, elect to either:

1. comply with this Policy provided that the final CPC Prospectus (or

amended final CPC Prospectus if its final CPC Prospectus has already been
receipted) reflects this Policy, including the new forms of CPC Prospectus
and CPC Escrow Agreement that come into effect on January 1, 2021 as
they may be amended from time to time; or

2. file its final CPC Prospectus and complete its IPO in accordance with the
Former Policy, in which case the CPC will be governed by the Former
Policy, although the CPC may later elect to comply with the transition
provisions in section 15.2.

2. Existing CPC

Each CPC that is listed on the Exchange, including any CPC that is listed on NEX, as at January 1,
2021, and each CPC that elects to proceed under section 15.1(b), will be entitled to comply with

this Policy on the following basis:

POLICY 2.4 CAPITAL POOL COMPANIES Page 59
(as at June-14,2010January 1, 2021)



1. without obtaining Shareholder approval, the CPC may implement any
change from the Former Policy other than those set out in section 15.2(b),
including but not limited to changes that comply with:

1. section 3.2(k), section 9.2 and section 14.3(b) of this Policy, which
provide that the maximum aggregate gross proceeds to the treasury
of the CPC from the issuance of IPO Shares and all Seed Shares and
any Common Shares issued pursuant to a Private Placement must
not exceed $10,000,000, rather than $5,000,000;

2. section 7.1 and section 7.2 of this Policy, which set out the permitted
use of proceeds and prohibited payments, and no longer provide that
no more than the lesser of 30% of the gross proceeds from the sale
of securities issued by a CPC and $210,000 may be used for
purposes other than identifying and evaluating assets or businesses
and obtaining Shareholder approval for a proposed Qualifying

Transaction;

3. section 9.7(b) of this Policy, which permits the CPC to issue new
Agent’s Options in connection with a Private Placement; and/or

4. section 3.2(d) of this Policy, which provides certain exceptions
regarding the management of the CPC;

provided that it first issues a news release disclosing its intention to do so, including
summaries of the substantive changes, at the time the board of directors decides to
do so and in any case, prior to the effective date of such change; and

2. after it obtains disinterested Shareholder approval, by way of a specific
separate resolution in respect of each proposed change described in sections
15.2(b)(i) through (vi) at a meeting of Shareholders or by the written
consent of Shareholders holding more than 50% of the issued Listed Shares

of the CPC, the CPC may implement any of the following changes from the
Former Policy:

1. removing, for any CPC listed on Tier 2 of the Exchange (including
any CPC undertaking a Combination with another CPC), the
potential consequences of obtaining majority Shareholder approval
to list on NEX and cancelling certain Seed Shares held by
Non-Arm’s Length Parties to the CPC in the event that the CPC fails
to complete a Qualifying Transaction within 24 months after the
date of listing of the Common Shares of that CPC on the Exchange,
provided that the votes attached to the Listed Shares of the CPC held
by Non-Arm’s Length Parties to the CPC who own Seed Shares and
their Associates and Affiliates are excluded from the calculation of

any such approval or written consent;
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2. removing, for any CPC listed on Tier 2 of the Exchange that

undertook a Combination under section 15.3 of the Former Policy,
the requirement to effect the Completion of the Qualifying
Transaction within a period of 12 months from the date of closing of
the Combination, provided that the votes attached to the Listed
Shares of each CPC held by Non-Arm’s Length Parties to such CPC
who own Seed Shares and their Associates and Affiliates are

excluded from the calculation of any such approval or written
consent;

3. increasing the length of the term of any outstanding Agent’s Option,
which is only permitted if:

1. such increased term does not exceed five years from the date
that Agent’s Option was originally granted; and

2. the exercise price of the Agent’s Option is higher than the
Market Price of the CPC’s Common Shares at the time of the

announcement of the proposed change;

provided that the votes attached to the Listed Shares of the CPC held by the
holder of such Agent’s Option and its Associates and Affiliates are
excluded from the calculation of any such approval or written consent;

4. amending any CPC Escrow Agreement to which it is a party to:

1. reduce the length of the term of any escrow provision to a

term that is not less than such as is permitted by section 10.2;
and/or

2. immediately release from escrow any Common Shares that
were issued at or above the issue price of the CPC’s PO
Shares and that are held by a member of the Pro Group who
is not a Principal of the CPC;

provided that it complies with all other terms and conditions of the CPC
Escrow Agreement applicable to its amendment and that the votes attached
to the Listed Shares of the CPC held by Shareholders who are parties to the
CPC Escrow Agreement and their Associates and Affiliates are excluded
from the calculation of any such approval or written consent;

5. permitting the payment of any finder’s fee or commission to a
Non-Arm’s Length Party to the CPC upon Completion of the
Qualifying Transaction, provided that the votes attached to the
Listed Shares of the CPC held by all Non-Arm’s Length Parties to
the CPC and their Associates and Affiliates are excluded from the

calculation of any such approval or written consent; and/or
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6. adopting a stock option plan under which the total number of
Common Shares reserved for issuance is 10% of the Common

Shares of the CPC outstanding as at the date of grant of any stock
option, rather than 10% of the Common Shares of the CPC
outstanding as at the closing of the CPC’s IPO, provided that the

votes attached to the Listed Shares of the CPC held by Insiders to
whom options may be granted under the stock option plan and their
Associates and Affiliates are excluded from the calculation of any
such approval or written consent;

provided that it first issues a news release disclosing its intention to do so, including
summaries of the substantive changes, at the time the board of directors decides to
do so and in any case, not less than seven business days prior to the effective date of
such amendment, and obtains the acceptance of the Exchange.

Any Seed Shares of the CPC that were cancelled in connection with the transfer of the CPC to
NEX are not permitted to be re-issued.

3.

Resulting Issuer

Each Resulting Issuer that is listed on the Exchange or the Toronto Stock Exchange as at January
1, 2021, may amend any CPC Escrow Agreement to which it is a party to:

1.

reduce the length of the term of any escrow provision to a term that is not

less than such as is permitted by section 10.2, which may result in the
immediate release of some or all of the Escrow Securities; and/or

immediately release from escrow any Common Shares held by a member of
the Pro Group, who was not a Principal of the CPC, that were issued at or
above the issue price of the CPC’s IPO Shares;

provided that it first:

3.

issues a news release disclosing its intention to so amend its CPC Escrow
Agreement at the time the board of directors decide to implement that

amendment and in any case, not less than seven business days prior to the
effective date of such amendment;

obtains the acceptance of the Exchange;

obtains disinterested Shareholder approval of the proposed amendment at a
meeting of Shareholders or by the written consent of Shareholders holding
more than 50% of the issued Listed Shares of the Resulting Issuer, provided
that the votes attached to the Listed Shares of the Resulting Issuer held by
Shareholders who own Escrow Shares and their Associates and Affiliates

are excluded from the calculation of any such approval or written consent;
and
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6. complies with all other terms and conditions of the CPC Escrow Agreement
applicable to its amendment.
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SCHEDULE “A”

FORMER POLICY
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EXCHANGE

POLICY 2.4
CAPITAL POOL COMPANIES

Scope of Policy

This Policy applies to any issuer that proposes to list on the Exchange as a capital pool company (a
“CPC”). The Exchange’s program was designed as a corporate finance vehicle to provide
businesses with an opportunity to obtain financing earlier in their development than might be
ossible with an IPO. The CPC program permits an IPO to be conducted and an Exchange listin
to be achieved by a newly created company that has no assets, other than cash, and has not
commenced commercial operations. The CPC then uses this pool of funds to identify and evaluate
assets or businesses which, when acquired, qualify the CPC for listing as a reqular Tier 1 or Tier 2
Issuer on the Exchange.

This Policy outlines the procedures for listing a CPC on the Exchange and the procedures to be
followed and standards to be applied when a CPC undertakes a Qualifying Transaction.

The main headings in this Policy are:

1. Definitions

2. Overview of Process

3. Initial Listing Requirements for CPCs

4, Disclosure Required in a CPC Prospectus
5. Agents

6. Agent’s Option

7. Other Options Issued by the CPC

8. Prohibited Payments and Use of Proceeds
9. Restrictions on Trading

10. Private Placements for Cash

11. Escrow

12. ualifying Transaction

13. Information Circular and Filing Statement
14, Other Requirements

15. CPC Combinations
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1.  DEFINITIONS

1. In this Policy:

“Agent” means any Person registered under applicable Securities Laws to act as an agent to offer
and sell the IPO Shares on behalf of the CPC which has entered into a best efforts agency

agreement with the CPC.

3

‘Agreement in Principle” means any enforceable agreement or any other agreement or similar
commitment which identifies the fundamental terms upon which the parties agree or intend to
agree which:

1. identifies assets or a business to be acquired which would reasonably

appear to constitute Significant Assets and the acquisition of which would
reasonably appear to constitute a Qualifying Transaction;

2. identifies the parties to the Qualifying Transaction;

3. identifies the consideration to be paid for the Significant Assets or
otherwise identifies the means by which the consideration will be

determined; and

4. identifies the conditions to any further formal agreements to complete the
transaction; and

in respect of which there are no material conditions to closing (other than receipt of shareholder
approval and Exchange acceptance), the satisfaction of which is dependent upon third parties and
beyond the reasonable control of the Non-Arm's Length Parties to the CPC or the Non-Arm's

Length Parties to the Qualifying Transaction.

3

‘Agent’s Option” means the option to purchase common shares of the CPC which may be granted
to the Agent in accordance with section 6 of this Policy.

“AMPF” means the Autorité des marchés financiers.

“Commission(s)” refers to the Securities Commission(s) with which the CPC Prospectus is filed.

3

‘common shares” means single voting common shares of an Issuer.

“Completion of the Qualifying Transaction” means the date the Final Exchange Bulletin is
issued by the Exchange.

3

‘CPC” means a corporation:

1. that has filed and obtained a receipt for a preliminary CPC Prospectus from
one or more of the Commissions in compliance with this Policy; and

1. in regard to which the Final Exchange Bulletin has not yet been issued.
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“CPC Filing Statement” means the Filing Statement of the CPC prepared in accordance with the
Exchange Form of Filing Statement (Form 3B2) which provides full, true and plain disclosure of

all material facts relating to the CPC and the Target Company.
“CPC Information Circular” means the Information Circular of the CPC prepared in accordance

with applicable Securities Laws and the Exchange Form of Information Circular (Form 3B1)

which provides full, true and plain disclosure of all material facts relating to the CPC and the
Target Company.

“Escrow Shares” means

1. all Seed Shares issued at a price lower than the price of the IPO Shares;

2. all Seed Shares, IPO Shares and any securities acquired from treasury after
the IPO but before issuance of the Final Exchange Bulletin (other than

shares acquired which are subject to section 11.6 and those shares acquired

upon exercise of stock options which must be escrowed as provided in
section 7.5) which are, directly or indirectly, beneficially owned or

controlled by Non-Arm's Length Parties of the CPC (as determined post

IPO);

3. all securities acquired by a Control Person in the secondary market prior to
Completion of the Qualifying Transaction; and

4, all Seed Shares purchased by a member of the Aggregate Pro Group.

“Final Exchange Bulletin” means the Exchange Bulletin issued following closing of the
Qualifying Transaction and the submission of all required documentation and that evidences the
final Exchange Acceptance of the Qualifying Transaction.

“General Prospectus Rules” means National Instrument 41-101 — General Prospectus
Requirements.

“IPO Shares” means the common shares offered to the public pursuant to the IPO.

“Majority of the Minority Approval” means the approval of the Qualifying Transaction by the
majority of the votes cast by shareholders, other than:

1. Non-Arm's Length Parties to the CPC;

2. Non-Arm's Length Parties to the Qualifying Transaction; and

3. in the case of a Related Party Transaction:
1. if a CPC holds its own shares, the CPC, and

2. a Person acting jointly or in concert with a Person referred to in
paragraph (a) or (b) in respect of the transaction

at a properly constituted meeting of the common shareholders of the CPC.
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“Non-Arm's Length Parties to the Qualifying Transaction” means the Vendor(s). any Target
Company(ies) and includes, in relation to Significant Assets or Target Company(ies), the Non-

Arm's Length Parties of the Vendor(s), the Non-Arm's Length Parties of any Target Company(ies)
and all other parties to or associated with the Qualifying Transaction and Associates or Affiliates
of all such other parties.

“Non-Arm’s Length Qualifying Transaction” means a proposed Qualifying Transaction where
the same party or parties or their respective Associates or Affiliates are Control Persons in both the
CPC and in relation to the Significant Assets which are to be the subject of the proposed
Qualifying Transaction.

“Qualifying Transaction” means a transaction where a CPC acquires Significant Assets, other

than cash, by way of purchase, amalgamation, merger or arrangement with another Company or by
other means.

3

‘Resulting Issuer” means the Issuer that was formerly a CPC, which exists upon issuance of the
Final Exchange Bulletin.

3

‘Significant Assets” means one or more assets or businesses which, when purchased, optioned or
otherwise acquired by the CPC, together with any other concurrent transactions would result in the
CPC meeting the Initial Listing Requirements. See Policy 2.1 — Initial Listing Requirements.

“Target Company” means a Company to be acquired by the CPC as its Significant Asset pursuant
to a Qualifying Transaction.

“Vendors” means one or all of the beneficial owners of the Significant Assets [other than a Target

Company(ies)].

2. Oyverview of Process

1. General Matters

The CPC program is a two-stage process. The first stage involves the filing and clearing of a CPC
Prospectus, the completion of the [PO and the listing of the CPC’s common shares on the
Exchange. The second stage involves an Agreement in Principle in respect of a proposed
Qualifying Transaction, the preparation and filing with the Exchange of a comprehensive CPC
Information Circular or CPC Filing Statement. Where the proposed Qualifying Transaction is a
Non-Arm’s Length Qualifying Transaction, the CPC must file a CPC Information Circular and
send that document to its shareholders prior to holding a shareholders’ meeting to obtain Majority
of the Minority Approval in connection with the proposed Qualifying Transaction. Where the
proposed Qualifying Transaction is not a Non-Arm’s Length Qualifying Transaction the CPC will
not be required to obtain shareholder approval of the Qualifying Transaction provided that it files
the CPC Filing Statement. Where the proposed is not a Non-Arm’s Length Qualifying Transaction
but shareholder approval is otherwise required by law (including where there will be a change of
auditor, election of new directors, or in an amalgamation situation) the CPC may restrict the
shareholder approval to those transactions for which shareholder approval is required by law.
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Stage One — CPC Prospectus and Exchange Listing

1.

The CPC program is not available in all jurisdictions. Accordingly, Issuers
must consult the appropriate Securities Laws to determine the availability
of the CPC program in each jurisdiction in which the CPC Prospectus is
proposed to be filed. Each of the Commissions retains discretion to
determine whether or not to issue a receipt for the CPC Prospectus.

A CPC must retain an Agent who will sign the CPC Prospectus as
underwriter.

The preliminary CPC Prospectus and all supporting documents required by
Securities Laws are concurrently filed via SEDAR with the Exchange and
with the Commissions in those jurisdictions where the distribution is to be
made. Concurrently with the filing of the preliminary CPC Prospectus, the
CPC must also_make an application to the Exchange for conditional
acceptance of the listing of the CPC. See Policy 2.3 — Listing Procedures.

Where the IPO will be conducted in one province only, the CPC Prospectus
must be filed with the regional office of the Exchange in the jurisdiction
where the IPO is to be conducted. If the IPO is to be conducted in a region
with no corresponding Exchange regional office, the filer may choose the
office it wishes to vet the CPC Prospectus. If the IPO is conducted in more
than one jurisdiction, the CPC Prospectus should be filed with the regional
office of the Exchange corresponding to the principal regulator pursuant to

National Policy 11-202 — Mutual Reliance Review System for Prospectuses
and AlFs.

The Exchange will issue comments in regard to the preliminary CPC
Prospectus _and the Application for Listing. All comments from the
Exchange and all responses made by the CPC to the Exchange, relating to
the preliminary CPC Prospectus and CPC Prospectus must be
communicated via SEDAR. When the CPC has satisfactorily resolved the
significant comments of the Exchange, the Application for Listing will then
be presented to the Exchange’s Executive Listing Committee for
consideration. If the Application for Listing is conditionally accepted, and
the Commission(s) indicates via SEDAR that they are clear to receive final
materials, the CPC will file its final CPC Prospectus and all supporting
documents via SEDAR with the Exchange and the Commission(s).

After each applicable Commission has issued a final receipt for the CPC
Prospectus, the CPC proceeds to close the IPO. After the closing, final
listing documentation, as required under Policy 2.3 - Listing Procedures, is
filed with the Exchange. If all final listing documentation is satisfactory, the
Exchange issues an Exchange Bulletin evidencing its final acceptance of
the documents and indicating that the CPC’s shares will commence trading
on the Exchange in two trading days. On the date specified in the Exchange
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Bulletin, the shares will commence trading on Tier 2 of the Exchange with

the designation “.P” beside the stock symbol to indicate that the Issuer is a
CPC.

Stage Two — Completion of a Qualifying Transaction

1.

The second stage of the CPC program s triggered when there is an

Agreement in Principle to acquire the Significant Assets that form the basis
of the CPC’s Qualifying Transaction. As soon as the CPC reaches an
Agreement in Principle, it must issue a comprehensive news release as
described in section 12.2 of this Policy. A Material Change report must be
filed pursuant to applicable Securities Laws. When the CPC anticipates that
it will be issuing a news release, it must immediately send a copy of the

draft news release to the Corporate Finance Department of the Exchange for
review.

Trading in the Listed Shares of the CPC will be halted pursuant to section
14.6(b) pending announcement of the Agreement in Principle made in
accordance with section 12.2. Trading will remain halted until each of the
following has occurred:

1. where the transaction is subject to sponsorship, the Exchange has
received a Sponsorship Acknowledgement Form (Form 2G), and
the accompanying documents as may be required by Policy 2.2 -
Sponsorship and Sponsorship Requirements;

2. the Exchange has received a Personal Information Form (Form 2A
or, if applicable, a Declaration (Form 2C1) for each Person who will
be a director, senior officer, Promoter (including a Promoter as
described in Policy 3.4 — Investor Relations, Promotional and

Market-Making Activities) and other Insiders of the Resulting Issuer

together with resumes for each director and senior officer of the
Resulting Issuer;

3. the Exchange has completed any preliminary background searches
it considers necessary or advisable; and

4. a_ comprehensive news release prepared in accordance with section
12.2, which is acceptable to the Exchange, has been issued.

The Exchange recommends that a pre-filing conference, as contemplated by Policy

2.7 — Pre-Filing Conferences, be held by a CPC particularly where the Agreement
In Principle or proposed Qualifying Transaction may involve unique or unusual

circumstances.

For _the circumstances where a Sponsor Report is _required, see Policy 2.2 —
Sponsorship and Sponsorship Requirements.
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Notwithstanding the satisfaction of the conditions in section 2.3(b), the
Exchange may continue or reinstate a halt in trading of the Listed Shares of
a CPC for public policy reasons, which may include:

1. the nature of the proposed business of the Resulting Issuer is
unacceptable to the Exchange; or

2. the number of conditions precedent that are required to be satisfied
by the CPC in order to complete the Qualifying Transaction, or the
nature or number of any deficiency or deficiencies required by the
Exchange to be resolved is or are so significant or numerous, as to

make it appear to the Exchange that the halt should be reinstated or
continued.

The CPC has 75 days from the announcement of the Agreement in Principle
to make the initial submission required by section 12.3 of this Policy. The
primary documents in the initial submission are the draft CPC Information
Circular_or draft CPC Filing Statement, and if there is a Sponsor,
confirmation that the Sponsor has reviewed the draft CPC Information

Circular or draft CPC Filing Statement, as applicable, in accordance with
section 12.3(b) of this Policy. See also Policy 2.2 — Sponsorship and

Sponsorship Requirements. The CPC must prepare and file a CPC

Information Circular, proxy material and related information where
shareholder_approval is required for the Qualifying Transaction. Where
shareholder approval is not required, the CPC Filing Statement serves as the
disclosure document. The Exchange reviews the draft CPC Information
Circular or draft CPC Filing Statement, as applicable, and the supporting
documents including, if applicable, the preliminary Sponsor Report, and
advises of any comments. Provided that the comments in the initial
Exchange comment letter are not of a substantial nature, where shareholder
approval is required, the Exchange will permit the CPC to set the date for
the shareholder meeting for approval of the proposed Qualifying

Transaction.

If the Exchange determines that the draft CPC Information Circular or draft
CPC Filing Statement, as applicable, or any supporting document, contains
significant deficiencies, the Exchange may reguest that the CPC re-file all
materials at a later date. In these circumstances, the Exchange may not
commence its initial detailed review of the draft CPC Information Circular
or draft CPC Filing Statement or any other supporting document including,
if applicable, the preliminary Sponsor Report, until such deficiencies are
substantially resolved to the satisfaction of the Exchange.

The initial submission is presented to the Exchange’s Executive Listings
Committee for consideration. If the application is conditionally accepted,

the CPC will be invited to file the applicable documentation described in
section 12.4 of this Policy with the Exchange and mail the CPC Information
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Circular to the shareholders. Concurrently with mailing of the CPC
Information Circular to the shareholders, the CPC must file the CPC
Information Circular with the Exchange and the Commission(s) via

SEDAR. If no shareholder approval is required, the CPC must file the CPC
Filing Statement on SEDAR once it has obtained conditional approval from
the Exchange. The CPC Filing Statement must be filed on SEDAR at least
seven business days prior to the closing of the Qualifying Transaction and a

news release must be issued, in accordance with section 12.4(i). Upon

issuance of the news release, trading in the Listed Shares of the CPC will be
briefly halted so as to permit dissemination of the news release, in

accordance with section 7.3 of Policy 3.3 — Timely Disclosure.

7. Where required by this Policy or corporate or Securities Laws, the CPC
must then hold the shareholders’ meeting at which the shareholders are
asked to grant shareholder approval of the proposed Qualifying
Transaction, and to approve any other related matters. If the proposed
Qualifying Transaction is a Non-Arm’s Length Qualifying Transaction or is
subject to Policy 5.9, Majority of the Minority Approval will be required.
Majority of the Minority Approval constitutes minority approval as
contemplated under Policy 5.9. If the shareholders approve the Qualifying
Transaction, the CPC may then proceed to close the Qualifying Transaction
and acquire the Significant Assets. Where the Qualifying Transaction is not
subject to shareholder approval, the CPC may close the Qualifying
Transaction after filing the CPC Filing Statement on SEDAR in accordance
with section 2(f). After closing of the Qualifying Transaction, the CPC is
required to file with the Exchange all applicable final/post-meeting
documentation as described in section 12.5 of this Policy.

8. Provided that the final/post-meeting documentation is satisfactory, the
Exchange issues the Final Exchange Bulletin that evidences final Exchange
Acceptance and confirms Completion of the Qualifying Transaction. The

Final Exchange Bulletin also indicates that the Resulting Issuer will not be
considered a CPC, will not trade with the designation “.P” and will
commence trading in two trading days under a new name and a new stock
symbol, if applicable.

4. Availability of the CPC Program

The CPC program may not be used where the proposed CPC has an Agreement in Principle.
Where a proposed CPC or its Agent(s) is uncertain about the availability of the CPC program, the

Exchange encourages them to schedule a pre-filing conference to discuss the issue. See Policy 2.7
— Pre-Filing Conferences.

5. Guidelines for Interpretation — Agreement in Principle EXxists

1. No Material Conditions — If the board of directors of a CPC has a
“meeting of minds” with the other parties to a proposed Qualifying
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6.

Transaction on all fundamental terms, and no material conditions to closing

exist which are beyond the reasonable control of the Non-Arm’s Length
Parties to the CPC or Non-Arm’s Length Parties to the Qualifying

Transaction (other than receipt of shareholder approval and Exchange
Acceptance), then an Agreement in Principle exists. In such cases, the

parties should seek an alternative method of going public.

Non-Arm’s Length Qualifving Transaction - Regulatory concern arises
where the CPC undertakes a Non-Arm’s Length Qualifying Transaction.
Although a formal agreement may not have been entered into, if the
Non-Arm’s Length Parties are nevertheless virtually certain of reaching an
agreement, an Agreement in Principle exists and the parties should seek an
alternative method of going public.

Guidelines for Interpretation — Agreement in Principle Does Not Exist

1.

Public _Announcement of the Intended Acquisition — A public
announcement of an intended acquisition is not, in and of itself, evidence
that an Agreement in Principle exists if material conditions beyond the
control of the Non-Arm’s Length Parties to the CPC or the Non-Arm’s
Length Parties of the Qualifying Transaction have to be completed in order
to effect the acquisition.

Private Placement Financing — If the CPC is undertaking a best efforts

financing, and such financing is a material condition of closing that is
unfulfilled, the Exchange will generally consider that an Agreement in
Principle has not been reached.

Consideration — If the parties to a proposed acquisition have not agreed on
the total consideration to be paid for the Significant Assets or have not
conclusively identified the means by which the consideration for the
Significant Assets will be determined, the Exchange will generally consider
that an Agreement in Principle has not been reached. If a valuation opinion
has not been prepared or is not complete, the reasons why the valuation
opinion has not been prepared or is not complete should be evaluated.
Where there are significant uncertainties underlying source data or
assumptions or valuation techniques to be applied, the Exchange will
generally consider that an Agreement in Principle has not been reached.

Financial Statements — If financial statements relating to the Significant
Assets to be acquired have not yet been prepared, primary due diligence
procedures fundamental to the decision to proceed have not been
completed. Accordingly, the Exchange will generally consider that an
Agreement in Principle has not been reached.
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5. Due Diligence — Where significant due diligence matters remain
unresolved, the Exchange will generally consider that an Agreement in
Principle has not been reached.

7. Disclosure in CPC Prospectus

Notwithstanding the guidelines set forth at section 2.5 and 2.6, the Persons signing the certificate
contained in the CPC Prospectus are reminded that they are ultimately responsible for ensuring
that the CPC Prospectus provides full, true and plain disclosure of all material facts as required by

Securities Laws and as contemplated by section 4.1, including, where applicable, material facts
relating to any potential Qualifying Transaction.

8. Relief from the “Significant Probable Acquisition” and the “Multiple
Acquisition” Disclosure Requirements under General Prospectus Rules

Issuers that may have a significant probable acquisition or multiple acquisitions, as defined under
applicable General Prospectus Rules, are referred to section 14.10 of this Policy.

3. Initial Listing Requirements for CPCs

1. Restrictions on Business of a CPC

The only business permitted to be undertaken by a CPC is the identification and evaluation of
assets or businesses with a view to completing a Qualifying Transaction. Until the Completion of

the Qualifying Transaction, a CPC must not carry on any business other than the identification and
evaluation of assets or businesses with a view to a potential Qualifying Transaction.

2. Listing Requirements

The following initial listing requirements must be satisfied to be listed as a CPC with the Exchange
and to maintain that listing:

1. Except to the extent specifically modified by this Policy, the CPC must
comply with Policy 3.1 — Directors, Officers, Other Insiders & Personnel
and Corporate Governance. Each proposed director and officer must meet
the minimum suitability requirements under Policy 3.1 and the board of
directors of the CPC as a whole must have the public company experience

required by that Policy. In addition, each proposed director and senior
officer of the CPC must be either:

1. a resident of Canada or the United States, or

2. an_individual who has demonstrated a positive association as a
director or officer with one or more public companies that are
subject to a regulatory regime comparable to that of a Canadian
exchange. The CPC must provide the Exchange with evidence that
such regulatory regime is comparable (in terms of registration

regulatory oversight and filing requirements).
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Given the nature of the CPC program, the Exchange expects management
of a CPC to meet a high standard. As a result, in addition to the
requirements set out in Policy 3.1 — Directors, Officers, Other Insiders &
Personnel and Corporate Governance, the Exchange requires that the
directors and senior officers of the CPC must collectively possess the
appropriate experience, qualifications and history which demonstrates that
the management of the CPC will be capable of identifying, investigating
and acquiring Significant Assets. In determining the acceptability of each
director and senior officer, and the board as a whole, the Exchange will
review the qualifications, experience, and regulatory history of each

proposed member of the board to determine their suitability as a CPC board
member on both an individual basis, and in relation to the other members of

the board.

In determining the acceptability of the board in general, the Exchange will
consider whether the members of the board collectively possess:

1. a_positive track record with junior companies, as evidenced by
growth of such companies;

2. the ability to raise financing;
3. a positive corporate governance and regulatory history;

4. technical experience in the appropriate industry sector, where
applicable;

5. the ability to locate and develop appropriate acquisition
opportunities for companies; and

6. positive experience as directors or senior officers with public
companies_in _Canada or the United States, as evidenced by the
growth of such companies and /or the listing of such companies on
Tier 1 of the Exchange or on a senior exchange or guotation system
such as the TSX, NASDAQ or NYSE.

The minimum price per share at which the Seed Shares may be issued is the
reater of $0.05 and 50% of the price at which the IPO Shares are sold.

The minimum total amount of Seed Capital raised by the CPC through the
issuance of the Seed Shares must be equal to or greater than the greater of (i)

100,000 and (ii) 5% of the agaregate of all proceeds received by the CPC
on the date of its final Prospectus resulting from the issuance of treasury
securities, including, without limitation, proceeds from the issuance of Seed

Shares, proceeds from any Private Placement securities and proceeds from
IPO Shares. The maximum amount of Seed Share Capital raised by Seed

Shares issued at less than the IPO price can be no greater than $500,000.
The minimum Seed Capital contribution must be contributed by directors
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10.

11.

12.

13.

and officers of the CPC or trusts or holding companies controlled by these

directors or officers. Control can be demonstrated by ownership of 50% or
more of the outstanding voting securities or in the case of a trust, beneficial
interest in the trust. Seed Capital contributions made by trusts or holding
companies will be pro rated on the basis of the percentage of ownership or

beneficial interest held by the applicable directors or officers or immediate
family members or such directors and officers. Each director and officer of

the CPC or their respective trust (or holding company) must subscribe for

Seed Shares for an aggregate consideration of at least $5000. Seed Share

subscriptions by others will only be permitted after the aggregate minimum
of the greater of the amount required under (i) and (ii) above has been

contributed by each of the directors and officers.

The minimum price at which the IPO Shares may be issued is $0.10. Only a

single class of common shares may be issued as Seed Shares and IPO
Shares.

Companies cannot hold Seed Shares unless the name of each individual
who _directly or_indirectly beneficially owns controls or directs these
securities is disclosed to the Exchange. If the beneficial owner of Seed
Shares is not an individual, the name of the individual or individuals

beneficially owning, controlling or directing the Company or Companies
that hold the Seed Shares of the CPC must be disclosed.

At the time of listing and until Completion of the Qualifying Transaction,
neither the CPC nor any other party on behalf of the CPC will have engaged
or will engage the services of any Person to provide Investor Relations
Activities, promotional or market-making services.

The gross proceeds to the treasury of the CPC from its IPO must be equal to
or greater than $200,000 and must not exceed $4,750,000.

The maximum aggregate gross proceeds to the treasury of the CPC from the

issuance of IPO Shares and all Seed Shares and shares issued pursuant to a
Private Placement must not exceed $5,000,000.

The CPC must have at least 1,000,000 of its issued and outstanding
common shares in the Public Float upon completion of the IPO.

Upon completion of the IPO, the CPC must have a minimum of 200

shareholders with each shareholder_beneficially owning at least 1,000
common shares free of Resale Restrictions exclusive of any common shares
held by Non-Arm’s Length Parties to the CPC.

The maximum number of common shares which may be directly or

indirectly purchased by any one purchaser pursuant to the IPO will be 2% of
the IPO Shares.
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14. Notwithstanding section 3.2(m) above, the maximum number of common
shares that may be directly or indirectly purchased pursuant to the IPO by

any purchaser, together with that purchaser’s Associates and Affiliates, is
4% of the IPO Shares.

15. Other than IPO Shares, the only additional securities that may be issued and
outstanding are Seed Shares, stock options as permitted by section 7 of this
Policy, the Agent’s Option, any securities issued pursuant to a Private
Placement in accordance with section 10, and any securities issued pursuant
to the Qualifying Transaction.

16. The ownership of Seed Shares, IPO Shares and shares issued pursuant to a

Private Placement by the Sponsor and its Associates or Affiliates and by

any member of the Pro Group, must be in compliance with section 14.8 of

this Policy.
3. Listing Documents

A Company seeking a listing as a CPC must file:

1. with the Exchange and the Commissions:

1.

all documentation required to be filed in connection with a

Prospectus under applicable Securities Law, and, in the case of the
filing with the Exchange, must also include in the covering letter
identification of any required waivers or exemptive relief
applications from Exchange Requirements; and

a written undertaking from the CPC and each of its directors and
officers addressed to the Exchange and the Commissions
confirming that:

1.

they will comply in all respects with the restrictions

contained in Part 8 of this Policy in connection with the
expenditure of funds raised prior to Completion of the
Qualifying Transaction;

in the event that the Exchange delists the Listed Shares of
the CPC, then within 90 days from the date of such delisting,
they will, in accordance with applicable law, wind-up and
liguidate the CPC’s assets and distribute its remaining
assets, on a pro rata basis, to its shareholders unless, within
that 90 day period, the shareholders, pursuant to a majority
vote, exclusive of the votes of Non-Arm’s Length Parties to
the CPC, approve another use of the remaining assets;

they will provide written confirmation to the Commissions
no later than 90 days from the date of delisting, that they
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2.

have complied with the undertakings at (A) and (B) above;
nd

[ab)

with the Exchange, all applicable documentation required to be filed for a
Listing Application under Policy 2.3 - Listing Procedures.

4. Disclosure Required in a CPC Prospectus

1.

5. Agenis

1.

A CPC Prospectus must provide full, true and plain disclosure of all material facts
relating to the securities offered under the CPC Prospectus. It must be prepared in
accordance with applicable Securities Law, and pursuant to the CPC Prospectus
Form (Form 3A). The Exchange requires all Issuers filing a CPC Prospectus to
comply with applicable General Prospectus Rules and the form under the
applicable General Prospectus Rules. Issuers are reminded that the CPC Prospectus
Form is not a Commission form, and is intended to provide guidance to a CPC in
respect of compliance with the form under the applicable General Prospectus

Rules.

General

In each jurisdiction where the IPO is conducted, the CPC must have an Agent who is registered

under the Securities Laws in a category which permits the Agent to act as the selling agent of the
IPO Shares. At least one Agent must be a Member of the Exchange. An Agent must sign the

certificate page of the CPC Prospectus as underwriter.

2.

Agent’s Compensation

1.

The maximum sales commission payable to an Agent as compensation for
acting as the Agent in connection with the IPO is 10% of the gross proceeds
raised pursuant to the IPO.

Other than as provided for in this Policy, no securities of the CPC can be
issued or granted to the Agent or its Associates or Affiliates.

Any corporate finance fee or other compensation paid or to be paid to the
Agent in its capacity as agent or otherwise in connection with the CPC
Prospectus must be disclosed in the CPC Prospectus and any such fee or
compensation payable in connection with a Qualifying Transaction must be
disclosed in the CPC Information Circular or CPC Filing Statement, as
applicable, and if known at the date of the CPC Prospectus, in the CPC

Prospectus. Any such fees or compensation must be reasonable in the
circumstances.
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6. Agent’s Option

1. No option or other right to subscribe for securities of a CPC may be granted to the
Agent unless:

1. the option or right is a single, non-transferable option or right;

2. the number of shares issuable upon exercise of the option or right does not
exceed 10% of the total number of IPO Shares;

3. the exercise price per share under the option or right is not less than the IPO
Share price; and

4, the option or right is exercisable only until the close of business on the date
that is 24 months from the date of listing of the shares of the CPC on the

Exchange.
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7.

The option or right may be exercised in whole or in part by the Agent before the
Completion of the Qualifying Transaction by the CPC, provided that no more than
50 percent of the aggregate number of common shares which can be acquired by

the Agent on exercise of the entire option or right may be sold by the Agent before
the Completion of the Qualifying Transaction.

Other Options Issued by the CPC

1.

Incentive stock options granted by a CPC may only entitle the holder to acquire
common shares of the CPC. Incentive stock options may only be granted to a
director or officer of the CPC, and where permitted by Securities Laws, a technical
consultant whose particular industry expertise in relation to the business of the
Vendors or the Target Company, as the case may be, is required to evaluate the

roposed Qualifying Transaction, or a Company, all of whose securities are owned
by such a director, officer or technical consultant. The total number of common
shares reserved under option for issuance under this section or as may be issued
under section 7.7, may not exceed 10% of the common shares to be outstanding as
at the closing of the IPO.

The number of common shares reserved under option for issuance to any individual
director or officer may not exceed 5% of the common shares to be outstanding after
closing of the IPO. The number of common shares reserved under option for
issuance to all technical consultants may not exceed 2% of the common shares to be
outstanding after closing of the IPO. Options granted by a CPC are subject to the
percentage limitations set forth in Policy 4.4 - Incentive Stock Options.

CPC’s are prohibited from granting options to any person providing Investor
Relations Activities, promotional or market-making services.

The exercise price per common share under any stock option granted by a CPC

cannot be less than the greater of the IPO Share price and the Discounted Market
Price.

No stock option granted pursuant to this section may be exercised before the
Completion of the Qualifying Transaction unless the optionee agrees in writing to

deposit the shares acquired into escrow until the issuance of the Final Exchange
Bulletin.

Options granted under this section to any Optionee that does not continue as a
director, officer, technical consultant or employee of the Resulting Issuer, have a

maximum term of the later of 12 months after the Completion of the Qualifying
Transaction and 90 days after the Optionee ceases to become a director, officer,
technical consultant or employee of the Resulting Issuer.

Stock Options granted after the IPO must be filed using Form 4G - Summary Form
- Incentive Stock Options.
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8. A CPC may grant an Eligible Charitable Organization (as defined in Policy 4.7 —
Charitable Options) options to acquire shares of the CPC. Any grant of options
made to an Eligible Charitable Organization must be made in accordance with
Policy 4.7.

8. Prohibited Payments and Use of Proceeds
1. Prohibited Payments to Non-Arm’s Length Parties

Except as permitted by sections 7 and 8 of this Policy, until the Completion of the Qualifyin
Transaction, no payment of any kind may be made, directly or indirectly, by a CPC to a
Non-Arm’s Length Party to the CPC or a Non-Arm’s Length Party to the Qualifying Transaction,
or to any person engaged in Investor Relations Activities in respect of the CPC or the securities of
the CPC or any Resulting Issuer by any means including:

1. remuneration, which includes, but is not limited to:

1. salaries;

2. consulting fees;

3. management contract fees or directors’ fees;

4. finder’s fees:;
5. loans;

6. advances;

7. bonuses; and

2. deposits and similar payments.

No payment referred to in this section may be made by a CPC or by any party on behalf of
the CPC, after the Completion of the Qualifying Transaction, if the payment relates to
services rendered or obligations incurred before or in connection with the Qualifying

Transaction.

2. Exceptions to the Prohibitions on Payments to Related Parties of the CPC
Subject to subsections 3.1, 8.4 and 8.5, a CPC may:

1. reimburse a Non-Arm’s Length Party to the CPC for:

1. reasonable expenses for office supplies, office rent and related
utilities;

2. reasonable expenses for equipment leases; and
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3.

legal services, provided that:

1. if the lawyer receiving the remuneration is a sole
practitioner, or a member of an association of sole

practitioners, the lawyer is not a Promoter of the CPC; and

2. if the legal services are provided by a firm of lawyers, no

member of the law firm is a Promoter or owns greater than
10% of the shares of the CPC; and

2. reimburse a Non-Arm’s Length Party to the CPC for reasonable

out-of-pocket expenses incurred in pursuing the business of the CPC as
referenced in section 3.1.

3. Permitted Use of Proceeds

1. Subject to subsections 3.1, 8.2, and 8.4 until the Completion of the
Qualifying Transaction, the gross proceeds realized from the sale of all
securities issued by the CPC may only be used to identify and evaluate
assets or_businesses and obtain shareholder approval for a proposed

ing Transaction. The proceeds may be used for expenses such as

expenses incurred for the preparation of:

1.

2.

7.

8.

valuations or appraisals;

business plans;

feasibility studies and technical assessments;
sponsorship reports;

Geological Reports;

financial statements;

fees for legal and accounting services;
Agents fees, costs and commissions;

relating to the identification and evaluation of assets or businesses and the
obtaining of shareholder approval for the proposed Qualifying Transaction.

2. Certain loans, advances and deposits may be made to the Target Company
by the CPC provided they are made in compliance with section 8.5 of this

Policy.

POLICY 2.4
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4.

5.

1.

Restrictions on Use of Proceeds

Until the Completion of the Qualifying Transaction, no more than the lesser
of 30% of the gross proceeds from the sale of securities issued by a CPC and
$210,000 may be used for purposes other than as provided in section 8.3.

For greater clarification, expenditures that are not included in section 8.3
include:

1. listing and filing fees (including SEDAR fees);

2. other costs of the issue of securities, including legal and audit
expenses relating to the preparation and filing of the CPC

Prospectus; and

3. administrative and general expenses of the CPC, including:
1. office supplies, office rent and related utilities;

2. printing costs, including printing of the CPC Prospectus and
share certificates;

3. equipment leases; and

4. fees for legal advice and audit services relating to matters
other than those described in paragraph 8.3(a)

Until the Completion of the Qualifying Transaction, no proceeds from the
sale of securities of a CPC may be used to acquire or lease a vehicle.

The restrictions in this Policy on expenditures and the use of proceeds
continue to apply until Completion of the Qualifying Transaction.

If the CPC completes a Qualifying Transaction before spending the entire

proceeds on identifying and evaluating properties or businesses, the CPC
may use the remaining funds to finance or partly finance the acquisition of,
or participation in the Significant Assets.

Deposits, Loans and Advances to the VVendor or Target Company
1.

Subject to prior Exchange Acceptance, up to an aggregate of $225,000 may
be advanced as a refundable deposit or secured loan by a CPC to a Vendor
or Target Company as the case may be, for a proposed arm’s length
Qualifying Transaction provided that:

1. the Qualifying Transaction has been announced pursuant to section
12.2;
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6.

2. the due diligence with respect to the Qualifying Transaction is well
underway;

3. a sponsor has been engaged (as evidenced by the filing of a
Sponsorship Acknowledgement Form) or sponsorship has been

waived in relation to the Qualifying Transaction; and

4. the advance has been announced in a news release at least 15 days
prior to the date of any such advance.

A maximum of $25.000 in aggregate may also be advanced as a

non-refundable deposit, unsecured deposit or advance to a \Vendor or Target
Company, as the case may be, to preserve assets without prior Exchange
Acceptance.

Subject to sections 8.5(a) and 10, as well as a public announcement made
pursuant to section 12.2, funds raised by a CPC pursuant to a Private
Placement conducted after such announcement but before the Completion
of the Qualifying Transaction, may be used to provide a secured loan or
other deposit to a Vendor or a Target Company, as the case may be,

provided that the total amount of any such loan or deposit, together with a
loan or advance contemplated by section 8.5(a), does not exceed $225,000.

If less than the entire permitted portion of a loan or deposit is advanced, a
subseguent loan or deposit up to the balance of the maximum aggregate
loan or deposit permitted may be made. Similarly, if a deposit or loan or a

part of it is refunded, the refunded amount can be used for a subseguent
advance.

Investment of CPC Funds

Until required for the CPC’s purposes, the proceeds may only be invested in securities of, or those
guaranteed by, the Government of Canada or any Province or territory of Canada or the
Government of the United States, in certificates of deposit or interest-bearing accounts of
Canadian chartered banks, trust companies or credit unions.
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9. Restrictions on Trading

1.

Other than the IPO Shares, the Agent’s Option and incentive stock options and
options granted to Eligible Charitable Organizations, or as otherwise permitted by
section 10, no securities of a CPC may be issued or traded during the period
between the date of the receipt for the preliminary CPC Prospectus and the time the
common shares begin trading on the Exchange, except with the prior approval of
the Exchange and, if applicable, pursuant to exemptions from the registration and
prospectus requirements under applicable Securities Laws.

10. Private Placements for Cash

1.

After the closing of the IPO and until the Completion of the Qualifying
Transaction, a CPC may not issue any securities unless written acceptance of the
Exchange is obtained before the issuance of the securities. See Policy 4.1 - Private
Placements for filing procedures.

The Exchange will not accept a Private Placement by a CPC where the gross

proceeds raised from the issuance of Seed Shares, IPO Shares and any proceeds
anticipated to be raised upon closing of the Private Placement exceeds $5,000,000.

The only securities issuable pursuant to a Private Placement are common shares of
the CPC. Units and/or share purchase warrants may not be issued pursuant to a
Private Placement undertaken prior to closing of the Qualifying Transaction.

Subject to section 11.7, shares issued pursuant to the Private Placement to
Non-Arm’s Length Parties to the CPC and Principals of the proposed Resulting

Issuer must be escrowed pursuant to Policy 5.4 — Escrow, Vendor Consideration,
and Resale Restrictions.

11. Escrow

1.

2.

All Escrow Shares must be held in escrow pursuant to the CPC escrow agreement
prepared in accordance with Form 2F (the “CPC Escrow Agreement”).

Cancellation of Escrow Shares

1. If Non-Arm’s Length Parties to the CPC purchased Seed Shares at a
discount to the IPO Price, the terms of the CPC Escrow Agreement must
irrevocably authorize and direct the escrow agent appointed under the CPC
Escrow Agreement, to:

1. immediately cancel all such shares upon the issuance of an
Exchange Bulletin delisting the CPC from the Exchange; or

2. where the issuer is moved to NEX, immediately cancel the number
of Seed Shares held by Non-Arm’s Length Parties as determined by

POLICY 2.4

APITAL POOL COMPANIE Page 21




shareholders in respect of the shareholder vote required in s.14.13 of
this policy.

2. The CPC Escrow Agreement must provide an irrevocable authorization and
direction to the escrow agent to cancel all Seed Shares on a date that is 10

years from the date the Exchange issues an Exchange Bulletin delisting the
CPC.

3. Holding Companies

If securities of a CPC required to be held in escrow are held by a non-individual (a “holding
company”), the holding company may not carry out any transactions that would result in a change
of control of the holding company without the consent of the Exchange. Any holding company
must sign the undertaking to the Exchange, included in Form 2F, that, to the extent reasonably
possible, it will not permit or authorize securities to be issued or transferred if it could reasonably
result in a change of control of the holding company. In addition, the Exchange requires an
undertaking from any control persons of the holding company not to transfer shares of the holding
company.

4. Release from Escrow

Subject to section 7.5 and subsection 11.2, Escrow Shares will be released from escrow as
prescribed by the CPC Escrow Agreement.

5. Transfers

Except as specifically provided for in the escrow agreements required by this Policy, transfers of
shares escrowed pursuant to this Policy require the prior written consent of the Exchange. The
Exchange will generally only permit a transfer of shares held in escrow to incoming Principals in
connection with a proposed Qualifying Transaction. Issuers are reminded that any such transfer of
securities must be made pursuant to exemptions from the registration and prospectus requirements
under applicable Securities Laws.

6. Escrow of Securities Issued Pursuant to Qualifying Transaction

1. Subject to subsection 11.7, all securities which will be held by Principals of
the proposed Resulting Issuer at the date of the Final Exchange Bulletin are
required to be escrowed pursuant to Policy 5.4 — Escrow, Vendor
Consideration and Resale Restrictions. All securities issued to Principals of
the Resulting Issuer prior to the Completion of the Qualifying Transaction,
except pursuant to stock option grants, will be subject to a Value Security
Escrow Agreement, including securities which were free trading at the time
of the announcement of the proposed Qualifying Transaction pursuant to
section 12.2.

2. Any securities issued to any other Person in conjunction with or
contemporaneous to the Qualifying Transaction may be subject to escrow
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requirements or Resale Restrictions pursuant to Policy 5.4 — Escrow,
Vendor Consideration and Resale Restrictions.

7. Exemption for Certain Private Placement Securities

The Exchange will generally exempt from escrow, those securities issued to Principals of the CPC
and the proposed Resulting Issuer obtained in connection with a Private Placement if:

1. the Private Placement is announced at least five trading days after the news
release announcing the Agreement in Principle and the pricing for the

financing is at not less than the Discounted Market Price; or

2. the Private Placement is announced concurrently with the Agreement in

Principle in respect of the proposed Qualifying Transaction and:

1. at least 75% of the proceeds from the Private Placement are not
from Principals of the CPC or the proposed Resulting Issuer;

2. if subscribers, other than Principals of the CPC or the proposed
Resulting Issuer will obtain securities subject to hold periods, then,
in addition to any Resale Restrictions under applicable Securities
Laws, any securities issued to such Principals will be required to be
subject to a four month hold period and the securities certificates
legended accordingly, as referred to in Policy 3.2 — Filing

Requirements and Continuous Disclosure; and

3. none of the proceeds from the Private Placement are allocated to pay
compensation to or settle indebtedness owing to Principals of the
Resulting Issuer.

12. Qualifying Transaction
1. Initial Listing Requirements

1. Prior to the Exchange issuing the Final Exchange Bulletin, the Resulting
Issuer must satisfy the Exchange’s Initial Listing Requirements for the
particular industry sector in either Tier 1 or Tier 2 as prescribed by Policy
2.1 - Initial Listing Requirements.

2. References in Policy 2.1 to Approved Expenditures of the Issuer mean, for
the purposes of this Policy, prior expenditures of the Target Company or
Vendors of the Significant Assets.

3. References in Policy 2.1 to Working Capital, Financial Resources or Net
Tangible Assets mean, for the purposes of this Policy, the consolidated
Working Capital, Financial Resources and Net Tangible Assets of the
Resulting Issuer.
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4, The majority of the directors and senior officers of the Resulting Issuer

must be:
1. residents of Canada or the United States; or
2. individuals who have demonstrated a positive association as

directors or officers with public companies that are subject to a
regulatory regime comparable to that applicable to companies listed
on a Canadian exchange. The Issuer must provide the Exchange
with evidence that such regulatory regime is comparable (in terms
of registration, requlatory oversight, and filing requirements).

5. The Resulting Issuer cannot be a finance company, financial institution,
finance issuer, or mutual fund, as defined under applicable Securities Laws,
Issuers in doubt as to whether the Resulting Issuer may be a finance
company, finance issuer or mutual fund should consult with the Exchange.

6. Except where the Resulting Issuer is an Oil & Gas Issuer or a Mining Issuer,
when the Qualifying Transaction of a CPC that is a reporting issuer in
Ontario_involves the acquisition of a Significant Asset not located in
Canada or the United States, the Qualifying Transaction must be
undertaken using a prospectus as the disclosure document.

7. Issuers are reminded that in respect of a Qualifying Transaction, this Policy
must be read in conjunction with Policy 5.9.

2. Announcement of Agreement in Principle Regarding a Proposed Qualifying

Transaction

When an Agreement in Principle is reached, the CPC must immediately prepare and submit to the
Exchange for review, a comprehensive news release which must include:

1. the date of the agreement;
2. a description of the proposed Significant Assets, including:

1. a statement as to the industry sector in which the Resulting Issuer
will be involved;

2. the history and nature of business previously conducted; and

3. a summary of any available significant financial information
respecting the Significant Assets (with an indication as to whether
such information is audited or unaudited and the currency of such
information);

3. a description of the terms of the proposed Qualifying Transaction including
the amount of proposed consideration, including an indication of how the
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10.

consideration is to be satisfied and the amounts to be paid by way of cash,
securities, indebtedness or other means;

identification of the location of the proposed Significant Assets, including,
in the event that the Significant Assets are to be acquired by the acquisition
of a Target Company, identification of the jurisdiction of incorporation or
creation of the Target Company;

the full names and jurisdictions of residence of each of the VVendors of the
Significant Assets and, if any of the VVendors is a Company, the full name
and jurisdiction of incorporation or creation of that Company, and the name
and jurisdiction of residence of each of the individuals who directly or
indirectly beneficially holds a controlling interest in or who otherwise

controls or directs that Company;

identification of:

1. any direct or indirect beneficial interest of any of the Non-Arm’s
Length Parties to the CPC in the proposed Significant Assets;

2. any Non-Arm’s Length Parties to the CPC that are otherwise
Insiders of any Target Company;

3. any relationship between or among the Non-Arm’s Length Parties
to the CPC and the Non-Arm’s Length Parties to the Qualifying

Transaction;

4. whether the proposed Qualifying Transaction constitutes a

Non-Arm’s Length Qualifying Transaction:; and

5. whether the Qualifying Transaction will be subject to shareholder
approval.

the names and backgrounds of all Persons who will constitute Insiders of
the Resulting Issuer;

a description of any financing arrangements for or in conjunction with the
ualifying Transaction including the amount, security, terms, use of

proceeds and details of the agent’s compensation;

a_description of any deposit made as permitted by this Policy and
description _of any advance or loan to be made, subject to Exchange
Acceptance, including the terms of the advance, loan or any proposed
Private Placement from which proceeds are to be raised to provide the funds
for such advance or loan and the proposed use of the advance or loan;

an_indication of any significant conditions required to be satisfied in
connection with the closing of the Qualifying Transaction;
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11. if a Sponsor has been retained in connection with the proposed Qualifying
Transaction as contemplated by Policy 2.2 — Sponsorship and Sponsorship
Requirements, identification of the Sponsor;

12. the following statement:

“Completion of the transaction is subject to a number of conditions, including but not limited to,
Exchange acceptance and if applicable pursuant to Exchange Requirements, majority of the
minority shareholder approval. Where applicable, the transaction cannot close until the required
shareholder approval is obtained. There can be no assurance that the transaction will be completed
as proposed or at all.

Investors are cautioned that, except as disclosed in the management information circular or filing
statement to be prepared in connection with the transaction, any information released or received

with respect to the transaction may not be accurate or complete and should not be relied upon.
Trading in the securities of a capital pool company should be considered highly speculative.

The TSX Venture Exchange Inc. has in no way passed upon the merits of the proposed transaction
and has neither approved nor disapproved the contents of this press release.”

13. if a Sponsor has been retained, the following additional statement:

“[Insert name of Sponsor], subject to completion of satisfactory due diligence, has agreed to act as

sponsor in connection with the transaction. An agreement to sponsor should not be construed as any
assurance with respect to the merits of the transaction or the likelihood of completion.”

14. if applicable, any additional disclosure required pursuant to Policy 5.9; and
15. all other requirements of Policy 3.3 - Timely Disclosure.

The Exchange will co-ordinate with the CPC the timing of the news release in an
effort to ensure proper dissemination. Subject to section 2.3(c), trading in the
common shares of the CPC will remain halted until the steps referenced in section
2.3(b) of this Policy have been completed.

CPCs are reminded that they will be required to update the news release in respect

of any change in Material Information as contemplated by Policy 3.3 — Timely
Disclosure.

3. Initial Submission

The following documents must be filed with the Exchange for review within 75 days after the
public announcement of the Agreement in Principle, failing which the trading in the shares of the
CPC will be halted until all required documents have been filed:

1. a submission letter from the CPC (or, with the consent of the CPC, from the

Target Compan iving notice of the proposed Qualifying Transaction and

providing:
1. a summary of the transaction and identification of any unusual
terms;
POLICY 2.4 APITAL P L MPANIE Page 26




2. a list of the documents included in the submission;

3. identification of particular registration and prospectus exemptions,

if any, being relied upon if securities are to be issued as part of the
transaction;

4, indication of whether the proposed Qualifying Transaction is
subject to Policy 5.9, and

5. where applicable, identification of any required waivers or
exemptive relief applications from Exchange Requirements, and
applicable Securities Laws;

2. if _applicable, the preliminary Sponsor Report accompanied by a
confirmation that the Sponsor has reviewed the draft CPC Information
Circular or draft CPC Filing Statement, as the case may be, on a preliminary
due diligence basis. (See Policy 2.2 — Sponsorship and Sponsorshi

Requirements);

3. draft copies of the CPC Information Circular or a draft copy of the CPC

Filing Statement, as applicable, disclosing the terms of the proposed
Qualifying Transaction and prepared in accordance with section 13 of this
Policy;

4. Form 2J Securityholder Information;

5. a list of each material contract that the CPC (or any Target Company) has
entered into which has not been previously filed with the Exchange;

6. a copy of any material contract that the CPC or Target Company has entered
into, which has not been previously filed with the Exchange relating to the
issuance of securities, Non-Arm’s Length Transactions or the assets upon
which the Exchange listing will be based;

7. a copy of each Geological Report, valuation, appraisal or other technical
report required to be filed with the Exchange and a letter of qualifications
and independence from the author of each report;

8. in the case of any non-resource issuer, a copy of a business plan for the next
24 month period . If the Issuer is an Industrial or Technology Issuer that has

not yvet generated net income from its business in the amount referred to in

Policy 2.1 -Initial Listing Requirements, a comprehensive business plan
with forecasts and assumptions for the next 24 months;

9. details of any other evidence of value as contemplated by Policy 5.4 —
Escrow, Vendor Consideration and Resale Restrictions; and

10. the minimum fee as prescribed by Policy 1.3 — Schedule of Fees.
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The Exchange will review the initial submission, and, provided that the deficiencies are not
of a substantial nature, where shareholder approval is required, the CPC will be permitted
to set a meeting date to approve the proposed Qualifying Transaction. Where a Qualifyin
Transaction has not been sponsored, the Exchange will require additional time to review
the initial submission and confirm that appropriate due diligence measures have been
undertaken by the CPC and its advisors.

4, Pre-Meeting/Pre-Closing Documentation

When a CPC has cleared all comments raised by the Exchange in connection with the initial

submission, the CPC will be required to file the following documents with the Exchange:

1.

a copy of the final CPC Information Circular or final CPC Filing Statement,
including, where applicable, the notice of meeting and the form of proxy to
be mailed to shareholders;

a copy of the final CPC Information Circular or final CPC Filing Statement,
black-lined to show changes from the draft CPC Information Circular or
draft CPC Filing Statement, as the case may be, referred to at section
12.3(c);

a_copy of any material contract that the CPC or any Target Company has

entered into, or other document previously filed with the Exchange in draft
form;

a_consent letter from any auditor, engineer, appraiser or other expert (an
“Expert”) named in the CPC Information Circular or CPC Filing
Statement, as having prepared or rendered a report, opinion or valuation (a
“Report™) on any part of the circular or statement or named as having
prepared a Report filed in connection with the CPC Information Circular or
CPC Filing Statement, as applicable. The letter must consent to the
submission of the Report to the Exchange, and the inclusion or reference in
the CPC Information Circular or the CPC Filing Statement of the Expert’s
Report and state that the Expert has read the CPC Information Circular or
CPC Filing Statement, and has no reason to believe that there is any
misrepresentation contained in the CPC Information Circular or CPC Filing

Statement, as the case may be, which is derived from his Expert’s Report or
which he is otherwise aware and;

1. in the case of the consent of an auditor, the letter shall also state:

1. the date of the financial statements on which the Report of
the auditor is made, and

2. that the auditor has no reason to believe that there are any
misrepresentations in the information contained in the CPC
Information Circular, or CPC Filing Statement, as

applicable;
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1. derived from the financial statements on which the
auditor has reported, or

2. within the knowledge of the auditor as a result of the
audit of the financial statements; and

2. in the case of the consent of:

1. a gqualified person, as defined in National Instrument 43-101
— Standards of Disclosure For Minerals Projects, the letter
shall, in the case of a technical report, also include the
consent and certificate required by that instrument; or

2. a_qualified evaluator, as defined in proposed National
Instrument 51-101 - Standards of Disclosure for Oil and

Gas Activities, the letter shall also include the form of
consent specified by that instrument;

only where required by the Exchange, a comfort letter from the auditor of

the CPC or the Target Company, as applicable, prepared in accordance with
the relevant standards in the Handbook, if an unaudited financial statement

of the CPC or a Target Company is included in the CPC Information
Circular or CPC Filing Statement, as applicable; and

if a financial statement included in a CPC Information Circular or CPC

Filing Statement has been prepared in accordance with foreign GAAP or
includes a foreign auditor’s report, a letter to the Exchange from the auditor
that discusses the auditor’s expertise;

1. to audit the reconciliation of foreign GAAP to Canadian GAAP; and

2. in the case of foreign GAAS, other than U.S. GAAS applied by a
U.S. auditor, to make the determination that the auditing standards
applied are substantially equivalent to Canadian GAAS;

subject to satisfactory review of the pre-meeting/pre-closing

documentation, where shareholder approval is required, the Exchange will
advise the CPC that it is cleared to mail the notice of meeting, CPC
Information Circular and form of proxy to shareholders. Where shareholder
approval is not required, the Exchange will advise the CPC that it is cleared
to file the CPC Filing Statement on SEDAR. At this time, the Exchange will
provide its conditional acceptance of the Qualifying Transaction subject to
the receipt of the required shareholder approval (if applicable) and an
other conditions the Exchange deems appropriate. The Exchange will issue
a Bulletin indicating that it has accepted the CPC Filing Statement for filing
on SEDAR or the CPC Information Circular for the purposes of mailing and
filing on SEDAR, as applicable;
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where shareholder approval is required, concurrently, with the mailing of
the notice of meeting, CPC Information Circular and form of proxy to

shareholders, the CPC must file these documents with the applicable
Commission(s) via SEDAR and with the Exchange; and

where no shareholder approval is required, the CPC must file the CPC

Filing Statement on SEDAR with the Exchange and the applicable
Commission(s) at least seven business days prior to the closing of the
Qualifying Transaction. Concurrent with such filing, the CPC must issue a
news release, which discloses the scheduled closing date for the Qualifying

Transaction as well as the fact that the CPC Filing Statement is available on
SEDAR.

5. Post-Meeting/Post-Closing Documentation

The following documentation is required to be filed with the Exchange within the time period
prescribed by the Exchange, following the closing of the Qualifying Transaction, where
shareholder approval is not required, and following the shareholders’ meeting, where shareholder
approval is required. This material must be filed before the Exchange will issue the Final

Exchange Bulletin:
1.

where shareholder approval is required. a certified copy of the Scrutineer’s
Report confirming:

1. applicable shareholder approval was received for the Qualifying

Transaction (for Non-Arm’s Length Qualifying Transactions and
ualifying Transactions subject to Policy 5.9, Majority of the
Minority Approval must be obtained), and

2. applicable approval of Shareholders of any other matters in respect
of which such approval was required;

a signed copy of the escrow agreements required under Policy 5.4 —
Escrow, Vendor Consideration and Resale Restrictions;

a legal opinion or officers’ certificate confirming that, other than final
Exchange acceptance, all closing conditions have been satisfied and that the
Issuer is in good standing under or not in default of applicable corporate
law, and is a reporting issuer in good standing and not in default in each
jurisdiction in which it is a reporting issuer;

if applicable, a final executed copy of the Sponsor Report;

the balance of the applicable listing fee as prescribed by Policy 1.3 -
Schedule of Fees:; and

any other documents required to be filed.
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6. Assessment of a Significant Connection to Ontario

Where a Resulting Issuer, upon Completion of a Qualifying Transaction, is aware that it has a

Significant Connection to Ontario, it must immediately notify the Exchange and make application
to the Ontario Securities Commission to be deemed a reporting issuer pursuant to section 18.2 of
Policy 3.1 — Directors, Officers, Other Insiders & Personnel and Corporate Governance.

13. Information Circular and Filing Statement

1. The CPC Information Circular submitted to the Exchange and mailed to
shareholders in _connection with a proposed Qualifying Transaction must be
prepared in accordance with Form 3B1 and the provisions of this Policy and
prepared and mailed in accordance with applicable corporate law and Securities
Law requirements. If applicable, CPCs are reminded of the additional disclosure
requirements under Policy 5.9 mandated for Related Party Transactions.

Where applicable, the CPC Filing Statement submitted to the Exchange in connection with
a proposed Qualifying Transaction must be prepared in accordance with Form 3B2 and the
provisions of this Policy.

2. Financial Statements

The financial statements that are to be included in the CPC Information Circular or CPC Filing
Statement must comply with the requirements of the Exchange Form of Information Circular for a
Qualifying Transaction (Form 3B1), or the Exchange Form of Filing Statement for a Qualifying

Transaction (Form 3B2), as applicable.

3. Generally Accepted Accounting Principles

1. The financial statements of an issuer incorporated or organized in a
Canadian jurisdiction that are included in the CPC Information Circular or

CPC Filing Statement shall be prepared in accordance with Canadian
GAAP.

2. The financial statements of an issuer incorporated or organized in a foreign
jurisdiction that are included in the CPC Information Circular or CPC Filing
Statement shall be prepared in accordance with

1. Canadian GAAP: or

2. foreign GAAP, if the notes to the financial statements

1. explain and quantify the effect of material differences
between Canadian GAAP and foreign GAAP that relate to
measurements, and
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4.

2. provide disclosure consistent with Canadian GAAP

requirements to the extent not already reflected in the
financial statements.

Exception to the Requirement to Reconcile Financial Statements Prepared in
Accordance with Foreign GAAP.

Despite subsection 13.3(b)(ii), if an issuer has made a significant acquisition or is proposing to

make a significant acquisition, and is required to provide financial statements of the business in
accordance with the CPC Information Circular or CPC Filing Statement and those financial
statements have been prepared in accordance with a foreign GAAP, the reconciliation to Canadian
GAAP may be excluded for the earliest of the three years presented.

5.

6.

Generally Accepted Auditing Standards

1.

Financial statements of an issuer incorporated or organized in a Canadian
jurisdiction that are included in a CPC Information Circular or a CPC Filing
Statement shall be audited in accordance with Canadian GAAS and

accompanied by a Canadian auditor’s report.

The financial statements of an issuer incorporated or organized in a foreign
jurisdiction that are included in a CPC Information Circular or a CPC Filing
Statement shall be audited in accordance with

1. Canadian GAAS: or

2. foreign  GAAS provided the foreign GAAS is substantially
equivalent to Canadian GAAS.

Foreign Auditor’s Report

If the financial statements included in a CPC Information Circular or a CPC Filing Statement are
accompanied by a foreign auditor’s report, the auditor’s report shall be accompanied by a
statement by the auditor

1.

disclosing any material differences in the form and content of the foreign
auditor’s report as compared to a Canadian auditor’s report; and

confirming that the auditing standards applied are substantially equivalent
to Canadian GAAS.

Review of Financial Statements Included in a CPC Information Circular or
CPC Filing Statement

1.

An issuer shall not file a CPC Information Circular or a CPC Filing
Statement unless each financial statement of an issuer included in that CPC

Information Circular or CPC Filing Statement, as the case may be, has been
reviewed by the audit committee of the board of directors of the issuer, if
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the issuer has, or is required to have, an audit committee, and approved by
the board of directors.

2. If the financial statements included in a CPC Information Circular or a CPC

Filing Statement, are those of a private issuer, the Exchange would not
expect such an issuer to have an audit committee, but the Exchange will
require that the board of directors of that issuer review and approve such
financial statements prior to the filing of that CPC Information Circular or
CPC Filing Statement, as the case may be.

8. Amendments to CPC Information Circular or CPC Filing Statement
In the event that there is a change in the material information included:

1. in a CPC Information Circular between:

1. the date of mailing of the notice of meeting, the CPC Information

Circular_and form of proxy to shareholders, as contemplated by
section 12.4, and

2. the date of the meeting of shareholders of the CPC, or
2. in a CPC Filing Statement between:
1. the date that the CPC Filing Statement is filed on SEDAR, and
2. the date of the closing of the Qualifying Transaction.
the CPC shall promptly:
3. seek advice of legal counsel in respect of the treatment of such change;

4. provide written notice to the Exchange describing the change in the material
information so as to enable the Exchange to determine the applicable
treatment of that change; and

5. in the case of a CPC Filing Statement:

1. file the amendment to, or the amended CPC Filing Statement on
SEDAR

2. issue a news release disclosing the fact that the amendment to, or the
amended CPC Filing Statement is available on SEDAR, and

3. where the amendment reflected in the amendment to, or amended

CPC Filing Statement is material, make available that CPC Filing
Statement on SEDAR, at least seven business days prior to the
scheduled closing date of the Qualifying Transaction.
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9. Exchange Treatment of Amendments to a CPC Information Circular or CPC
Filing Statement

After receiving the notice pursuant to section 13.8(d) and any other materials that it may require,
the Exchange will advise the CPC as to the conditions that will be required to be satisfied in respect
of the treatment of any change in material information included in the CPC Information Circular or
CPC Filing Statement, as the case may be.

14. Other Requirements
1. Exchange Review of Qualifying Transactions

As part of the review of the proposed Qualifying Transaction, the Exchange will review the
expenses, disclosure, trading history and other transactions undertaken by the CPC during its

listing to determine compliance with Exchange Requirements. The Exchange may refuse to accept
the Qualifying Transaction if significant concerns arise from its review, which need not be limited

to concerns with the items specifically listed above.

2. Share Price

1. Generally, where payment of consideration by a CPC for Significant Assets

includes the issuance of securities, the Exchange requires that the price per
Listed Share to be issued is at least the Discounted Market Price. The total

consideration is determined based on the number of securities issued

multiplied by the price per share. However, where the proposed Qualifying
Transaction is announced following the closing of the IPO but before listing

of the shares for trading on the Exchange, the value of the shares to be
issued will be based on either:

1. the average closing price of the common shares in each of the first
five trading days, less permissible discounts, provided such price is
not less than the IPO share price; or

2. on a predetermined value which must not be less than $0.20 per
share.

2. The Exchange will require the exercise price of any stock options granted in
connection with a Qualifying Transaction to be the greater of the price per
Listed Share of the securities issued on the Qualifying Transaction, the
price of any concurrent financing and the Discounted Market Price at the
time of announcement of the grant of options.

3. The determination of price per share in this section is likely different than
the determination of price for the purposes of the Pro forma financial
statements.
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3. Inactivity or Failure to Respond to Exchange
1.

1=

=

the CPC Information Circular has not been mailed to shareholders
or

2. the CPC Filing Statement has not been filed on SEDAR pursuant to
section 12.4(i

within 75 days after the initial submission to the Exchange of documents required
under subsection 12.3 and, in the opinion of the Exchange, the delay is due to the
inaction of the CPC, the Vendors or any Target Company, the Exchange may

3. close its file as “not proceeded with” and require the CPC to issue a
news release with respect to the status of the proposed Qualifying

Transaction; or

4, require that an updated CPC Information Circular or CPC Filing
Statement, as applicable, containing updated material facts and
updated financial statements, Geological Reports, valuations or
other reports be filed.

2. If the post-meeting/final documents required under subsection 12.5 have
not been submitted to the Exchange within the time prescribed by the
Exchange following the closing of the Qualifying Transaction or the
shareholders’ meeting, as applicable, the Exchange may

1. require the CPC or the Resulting Issuer to issue a news release
explaining the delay; and/or

2. halt or suspend trading in the Listed Shares of the CPC for failure to
complete a Qualifying Transaction, pending filing of the
post-meeting documents.

3. Inactivity may be evidenced by the failure to make reasonable and timely
efforts to provide acceptable responses to the comments of the Exchange.

4. Multiple Filings

The Exchange will generally not grant conditional acceptance for listing of a CPC where any
director or officer of a CPC is associated with more than one other CPC, JCP or VVCP that has not

yet completed a Qualifying Transaction.
5. Consulting Fees

The Exchange may seek the opinion of an independent engineer, appraiser or other expert in
determining the reasonableness of a technical report, Geological Report, business valuation or
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other Expert Report filed with the Exchange. In such circumstances, the Exchange will require the
CPC or any Resulting Issuer to pay for the Exchange’s costs.

6. Trading Halts, Suspension and Delisting

1.

The Exchange may suspend from trading or delist the Listed Shares of a
CPC where the Exchange has not issued a Final Exchange Bulletin to the
CPC within 24 months after the date of listing.

In the case of a Combination (referred to at section 15.1(a)) effected in accordance

with_section 15.3, the Exchange may suspend from trading or delist the Listed
Shares of the combined CPC where the Exchange has not issued a Final Exchange

Bulletin to the combined CPC within 12 months of the closing date of the

Combination.
2. The Exchange will halt trading in the Listed Shares of a CPC from the date

of announcement of an Agreement in Principle regarding a Qualifying

Transaction until all steps referenced in section 2.3(b) have been completed.

A trading halt may be imposed where the Issuer has not filed the supporting
documents required by section 12.3 of this Policy within 75 days after the
date of the announcement of the Agreement in Principle. Such halt will
remain in effect until either the Exchange receives and reviews the
documentation required under this Policy and the CPC Filing Statement has
been filed on SEDAR or the CPC Information Circular has been mailed to
the shareholders, as applicable, or the CPC issues a news release disclosing
that the proposed Qualifying Transaction is not proceeding.

As indicated in section 14.3, a trading halt or suspension may also be
required when post-meeting/final documentation is not submitted within
the prescribed time.

If a CPC determines or becomes aware that a proposed Qualifyin

Transaction will not be proceeding as previously announced, or at all, the
CPC must immediately issue a news release in that regard.

If the CPC or the Sponsor, where applicable, terminates the sponsorship of
the proposed Qualifying Transaction, the parties must immediately issue a
news release advising of the termination. Trading in the Listed Shares of the
CPC will be halted and the halt will remain in effect until a new Sponsor has
provided the Exchange with a Sponsorship Acknowledgement Form and a
pre-filing conference has been completed.

See Policy 2.9 - Trading Halts, Suspensions and Delisting.
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7. Refusal of Qualifying Transaction

Notwithstanding that a transaction may meet the definition of a Qualifying Transaction; the
Exchange may not approve a Qualifying Transaction if the CPC fails to meet the Initial Listin
Requirements upon the completion of the Qualifying Transaction or for any other reason at the

sole discretion of the Exchange.
8. Pro Group

All subscriptions by any member of the Aggregate Pro Group are subject to the applicable client
priority rules.

1. Any Seed Shares subscribed to by any member of the Aggregate Pro Group
must be held in escrow pursuant to the CPC Escrow Agreement.

2. Until Completion of the Qualifying Transaction, the aggregate number of

common shares owned directly or indirectly by the Pro Group, or its
contractors or Associates or affiliates above, cannot exceed 20% of the total

outstanding Listed Shares of the CPC, excluding securities reserved for
issuance at a future date.

3. The Exchange will require that any securities issued to the Pro Group, in
connection with or in contemplation of the Qualifying Transaction will be
required to be subject to a four month Exchange hold period and the
securities certificate(s) legended accordingly, as prescribed pursuant to

Policy 3.2 - Filing Requirements and Continuous Disclosure.

9. Reverse Takeover

The Exchange will not generally permit a Resulting Issuer to conduct a Reverse Takeover for a
period of one-year following Completion of the Qualifying Transaction.

10. Compliance with Securities Law

Participants in the CPC program are reminded that, in addition to complying with the provisions of
this Policy, they must also continue to comply with relevant Securities Laws. In particular;

1. Participants in the CPC program are reminded of their obligation to comply
with the applicable General Prospectus Rules.

2. Management of the CPC and the Resulting Issuer are reminded of their
obligations to comply, to the extent applicable, with National Instrument
51-102 - Continuous Disclosure Obligations, including the provisions
relating to change of auditors and changes in year-end, future oriented
financial information and forward-looking information.
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11. Effect of Exchange Acceptance

Neither review of any proposed Qualifying Transaction and supporting documents, acceptance of
any CPC Information Circular, or any CPC Filing Statement, or the issuance of a Final Exchange
Bulletin should be construed as assurance that the CPC or any Resulting Issuer is in compliance
with applicable Securities Laws, including use of any Prospectus or registration exemption or the
adequacy of disclosure in any take-over bid circular, offering memorandum or other disclosure
document. Similarly, neither review of any proposed Qualifying Transaction and supportin

documents, acceptance of any CPC Information Circular, or any CPC Filing Statement, or the

issuance of a Final Exchange Bulletin should be construed as an assurance as to the merits of the
ualifying Transaction or an investment in the securities of any issuer.

12. Undertakings

If there is a change in the directors and/or officers of a CPC or a combined CPC, prior to
Completion of the Qualifying Transaction, each new director and officer of the CPC or combined
CPC shall promptly provide the written undertaking pursuant to section 3.3(a)(ii) or section
15.3(f), as applicable.

13. Transfer of CPC to NEX

If a CPC has not completed a QT within the time frame prescribed by this policy, it may apply for
listing on NEX rather than be delisted. In order to be eligible to list on NEX the CPC must:

1. obtain majority shareholder approval for the transfer to NEX exclusive of
the votes of Non Arms Length Parties of the CPC; and

2. either

1. cancel all Seed Shares purchased by Non Arms Length Parties to the
CPC at a discount to the IPO price, in accordance with section

11.2(a) of this policy, as if the CPC had delisted from the Exchange,

=

2. subject to majority shareholder approval, cancel an amount of the
Seed Shares purchased by Non-Arm’s Length Parties to the CPC so
that the average cost of the remaining Seed Shares is at least equal to
the IPO price.

14. CPCs listing on NEX must continue to comply with the all of the requirements and
restrictions in TSX Venture Policy 2.4 - Capital Pool Companies.

15. CPC Combinations

1. CPC Combinations

In order to facilitate certain CPCs in their identification and Completion of a Qualifying
Transaction, the Exchange will permit:

POLICY 2.4 APITAL POOL MPANIE Page 38
(as at June 14, 2010)




the combination of certain CPCs (a “Combination”); and

a transaction between a CPC and an existing public company (a “Public
Company Transaction”):

in connection with the Completion of a Qualifying Transaction.

2.

Eligibility

The provisions granting CPCs the ability to undertake a Combination or Public Company
Transaction are measures intended to assist CPCs that are having difficulty finding and completing
a Qualifying Transaction. CPCs must have conducted a pre-filing conference with the Exchange in
order to be eligible to undertake a Combination or Public Company Transaction.

3.

Combination of a Number of CPCs and Completion of an Acceptable
Qualifying Transaction

A CPC may undertake a Combination with one or more other CPCs in order to complete a
Qualifying Transaction subject to the following conditions:

1.

the share exchange ratio among the CPCs must be based on the cash value
of the CPCs on a pre-transaction basis;

the aggregate number of common shares owned directly or indirectly by the
Pro Group upon completion of the Combination and the Qualifying

Transaction, cannot exceed 20% of the outstanding shares of the Resulting
Issuer:

the funds available to the combined CPC after closing of the Combination
transaction cannot exceed $5,000,000;

the CPC must comply with all the applicable provisions of this Policy
including:

1. in the case of sponsored transaction, the Sponsor must comment in

the Sponsor_report on the reasonableness of any share exchange
ratios and escrow restrictions; and

2. release of Escrow Shares of the CPC will commence upon issuance
of the Final Exchange Bulletin. Transfers within escrow from a
CPC’s Insiders to new Insiders may be acceptable to the Exchange.
The provisions relating to the cancellation of escrowed shares

pursuant to section 11.2 continue to apply in the event of a
combination of CPCs.

the CPC must include a provision in any information circular, takeover bid

circular or other disclosure document required to effect the Combination
which indicates that in the event that the Listed Shares of the combined

POLICY 2.4

APITAL POOL COMPANIE Page 39




4.

7.

CPC are delisted by the Exchange, then within 90 days of the date of such
delisting the combined CPC will, in accordance with applicable law,
wind-up and liquidate its assets, and distribute its remaining assets on a pro
rata basis to its shareholders unless, within that 90 day period, shareholders,
pursuant to a majority vote, exclusive of the votes of Non-Arm’s Length
Parties to the combined CPC, approve another use of the remaining assets;

prior to the approval by the Exchange, each CPC subject to the

Combination must provide a written undertaking from that CPC and each of
its_directors and officers, and proposed directors and officers of the
combined CPC addressed to the Exchange and the Commissions,
confirming that:

1. they will comply in all respects with the restrictions contained in
Part 8 of this Policy in connection with the expenditure of funds
raised prior to Completion of the Qualifying Transaction;

2. in_the event that the Exchange delists the Listed Shares of the
combined CPC, then within 90 days from the date of such delisting,
they will, in accordance with applicable law, wind-up and liquidate
the combined CPC’s assets, and distribute its remaining assets, on a
pro rata basis, to its shareholders unless, within that 90 day period,
the shareholders, pursuant to a majority vote, exclusive of the votes
of Non-Arm’s Length Parties to the combined CPC, approve

another use of the remaining assets or approve listing the Issuer on
NEX;

3. they will provide written confirmation to the Commissions no later

than 90 days from the date of delisting that they have complied with
the undertakings at (i) and (ii) above; and

the combined CPC will have a period of 12 months from the date of closing
of the Combination to effect the Completion of a Qualifying Transaction.

Combination of a CPC with an Existing Public Company

An existing public company may be permitted to combine with a CPC as a Public Company
Transaction subject to the following conditions:

1.

the release of the Escrow Shares of the CPC will commence upon issuance
of the Final Exchange Bulletin. A transfer within escrow from Insiders of
the CPC to existing public company directors, as part of the Public
Company Transaction, may be acceptable to the Exchange;

the share exchange ratio between the CPC and the existing public company
must be based on the cash value of the CPC on a pre-transaction basis;
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sponsorship for the transaction will not be required, unless the transaction is

part of further transaction where sponsorship requirements would otherwise
apply (i.e. COB, RTO and Change of Control);

the aggregate number of common shares owned directly or indirectly by a
Sponsor and its employees upon completion of the transaction must not
exceed 20% of the outstanding shares of the Resulting Issuer; and

shareholder_approval requirements applicable to a Non-Arm’s Length
ualifying Transaction, as set forth at section 2.3 will apply to the
transaction, unless the public company, in compliance with applicable take

over bid reqguirements, acquires at least 90% of the outstanding common
shares of the CPC.

Approval of Securities Regulators

1.

Junior Capital Pools (“JCPs”) (as opposed to CPCs and Venture Capital

Pools (“VCPs™)), are reminded that any waiver of a provision of ASC Rule

46-501 - Junior Capital Pool Offerings, requires ASC approval. JCPs are
further reminded that the consent of the ASC may also be required in

respect of a transfer within escrow.

Issuers are reminded that if, in the context of a combination transaction

there is a proposed transfer of a control block, exemptive relief from
applicable securities regulatory authorities may be necessary. In the event
that one of the Issuers has been cease traded, an application to the
applicable securities regulatory authority for reactivation may also be
necessary.
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