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	4. Exchange Discretion
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	5. Agents
	5.1 General
	5.2 Agent’s Compensation

	6. Agent’s Option
	6.1 No option or other right to subscribe for securities of a CPC may be granted to the Agent unless:
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	11.2 After the offering has been closed, the Agent or Underwriter must file a list of purchasers with the Exchange, indicating how many securities each purchaser has purchased and which purchasers have taken securities subject to a hold period.
	11.3 The Issuer must file a report on the distribution and the applicable fees, with the applicable Securities Commissions.
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	1. Interpretation
	1.1 All terms used herein that are defined in Policy 1.1 - Interpretation, shall have the meanings ascribed to those terms in that Policy, including the term “Exchange Requirements”.
	1.2 Where used herein, the term “Issuer” shall include all subsidiaries of the Issuer.

	2. General
	2.1 The Issuer shall, and shall cause its directors, officers, employees, agents, consultants, and, where applicable, partners, to comply with all Exchange Requirements and all applicable legal requirements including, but not limited to, those of its ...
	2.2 The Issuer shall file with the Exchange all such material, information and documents as may be required by the Exchange from time to time and in such manner and form and by such date as may be specified by the Exchange.
	2.3 This Agreement and all other documents, information and material (collectively, the “Information”), in whatever form, provided to or filed with the Exchange shall become the property of the Exchange and the Exchange shall have full and irrevocable...
	2.4 Except as otherwise permitted by the Exchange Requirements, the Issuer shall not issue securities to any person without the prior approval of the Exchange. Further, the Issuer shall notify the Exchange in such manner and form and by such date as m...
	2.5 The Issuer will not utilize the services of any auditor, lawyer, consultant or other agent that the Exchange determines to be unacceptable.
	2.6 All documents filed by the Issuer and all correspondence with the Exchange shall be in the English language. In addition, the Issuer shall also concurrently file with the Exchange any original language documents. The Issuer warrants that all Engli...
	2.7 The Issuer shall pay to the Exchange on a timely basis the annual sustaining fee, the applicable listing or filing fee at the time of each filing, and any other fees, expenses or charges which may be specified from time to time by the Exchange wit...

	3. Rights and Remedies of the Exchange
	3.1 The Exchange shall have all the rights and remedies set out in the Exchange Requirements or otherwise available to it at law or equity. Without limiting the generality of the foregoing, the Issuer acknowledges that the Exchange may halt or suspend...
	3.2 A breach by any director, officer, employee, agent, consultant or, where applicable, partner of the Issuer of any term of this Agreement or the Exchange Requirements shall be deemed to be a breach by the Issuer and the Exchange shall be entitled t...
	3.3 The Issuer hereby agrees to and does hereby release and indemnify the Exchange, its governors, directors, officers, agents and employees from and against all claims, suits, demands, actions, costs, damages and expenses, including legal fees on a s...

	4. Miscellaneous
	4.1 This Agreement shall be governed by and construed in accordance with the laws of the Province of Alberta and the federal laws of Canada applicable therein and the parties hereby irrevocably submit to the jurisdiction of the courts of the Province ...
	4.2 The Issuer hereby agrees to submit and attorn to the jurisdiction of the TSX Venture Exchange, and wherever applicable, the governors, directors and committees thereof.
	4.3 All notices and other communications to be provided pursuant to this Agreement may be delivered, sent by email, facsimile or prepaid post to the following addresses:
	4.4 This Agreement has been duly authorized, executed and delivered on behalf of the Issuer and is a legal, valid and binding obligation of the Issuer enforceable in accordance with its terms.
	4.5 The Issuer may not assign the whole or any part of this Agreement without the written consent of the Exchange.
	4.6 The Exchange may terminate or amend this Agreement at any time and, upon notice to the Issuer given in accordance with the provisions of this Agreement, any such amendments will be binding on the Issuer. It is acknowledged by the Issuer that the E...
	4.7 No approval, consent or waiver by the Exchange to or of any breach by the Issuer in the performance or observance of its obligations under this Agreement or any of the Exchange Requirements is an approval, consent or waiver to or of any other brea...
	4.8 The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision herein and any invalid provision shall be deemed to be severable.
	4.9 Any reference to a statute includes all rules and regulations made pursuant thereto and, unless otherwise expressly provided, includes a reference to all amendments made thereto and in force from time to time and any statute, rule or regulation th...
	4.10 The Issuer agrees that it shall be bound by the terms and conditions of this Agreement immediately upon Exchange acceptance hereof, notwithstanding that confirmation of such acceptance may not have been provided to the Issuer.
	4.11 This Agreement has been drafted in the English language at the express request of the parties. Les parties ont exige que le present contrat soit redige en anglais.
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	FORM 2J SECURITYHOLDER INFORMATION

	INSTRUCTIONS:
	(1) The objective of the prospectus is to provide information concerning the Capital Pool Company (“CPC”) that an investor needs in order to make an informed investment decision. This Form sets out specific disclosure requirements that are in addition...
	(2) Issuers are reminded that the Exchange requires all issuers filing a CPC Prospectus to comply with the General Prospectus Rules. Issuers are reminded that this Form is not a form prescribed under securities legislation – it is intended to provide ...
	(3) Terms used and not defined in this Form that are defined or interpreted in either (i) the CPC Policy, or (ii) National Instrument 14-101 - Definitions, bear that definition or interpretation. References in this Form to the “CPC” or the “Issuer” ca...
	(4) In determining the degree of detail required, a standard of materiality should be applied. Materiality is a matter of judgment in each particular circumstance, and should generally be determined in relation to an item’s significance to investors, ...
	(5) Unless an Item specifically requires disclosure only in the preliminary prospectus, the disclosure requirements set out in this Form apply to both the preliminary prospectus and the prospectus.
	(6) No reference need be made to inapplicable Items and, unless otherwise required in this Form, negative answers to Items may be omitted.
	(7) The disclosure must be understandable to readers and presented in an easy-to-read format. The presentation of information should comply with plain language principles. If technical terms are required, clear and concise explanations should be inclu...
	(8) Provide any appropriate cross-reference(s) to various section(s) in the prospectus, where further detail may be found.
	(9) If disclosure is required as of a specific date and there has been a material change or change that is otherwise significant in the required information subsequent to that date, present the information as of the date of the change or a date subseq...
	(10) If the term “class” is used in any Item to describe securities, the term includes a series of a class.

	Item 1: Cover Page Disclosure
	1.1 Required Language
	1.2 Preliminary Prospectus Disclosure

	INSTRUCTION:
	(1) The CPC must complete the bracketed information by:
	(a) inserting the names of each jurisdiction in which the CPC intends to offer securities under the prospectus,
	(b) stating that the filing has been made in each of the provinces of Canada or each of the provinces and territories of Canada, or
	(c) identifying the filing jurisdictions by exception (i.e., every province of Canada or every province and territory of Canada, except [excluded jurisdictions]).

	1.3 Basic Disclosure about the Distribution

	INSTRUCTIONS:
	(1) The CPC is only permitted to offer Common Shares, as defined in the CPC Policy, which includes single voting units in the case of a CPC that is a trust.
	(2) If there is a minimum and maximum number of Common Shares being offered, revise the disclosure to provide for the number of Common Shares and the dollar amounts offered for both the minimum and maximum subscriptions.
	(3) If the prospectus is also intended to qualify the grant of CPC Stock Options or all or part of an Agent’s Option, revise the disclosure to provide for the number of Common Shares subject to the options, the exercise price of the options and approp...
	1.4 Distribution

	INSTRUCTIONS:
	(1) Agent(s) registered under applicable securities legislation in a category which permits the Agent(s) to act as the selling agent of the Common Shares must be involved in the distribution in each jurisdiction where the Offering is conducted.
	(2) The cross-reference to the applicable section(s) in the prospectus relating to Agent compensation must be made to a specific heading or sub-heading which sets forth all the compensation both in the form of cash and non-cash payable to the Agent.
	(3) An application for listing on the Exchange must be made concurrently with filing of the preliminary prospectus.
	1.5 Market For Securities
	1.6 Risk Factors
	1.7 Maximum Investment

	INSTRUCTION:
	(1) If there is a minimum and maximum number of Common Shares being offered, disclose the number of shares referred to in brackets based both on the minimum and maximum subscriptions.
	1.8 Receipt of Subscriptions
	1.9 International Promoters

	Item 2: Table of Contents
	2.1 Table of Contents - Include a table of contents.

	Item 3: Glossary
	3.1 Glossary

	INSTRUCTION:
	(1) Where the glossary includes any of the terms set out in Appendix 1 to this Form, provide the corresponding definition for that term as set out in Appendix 1.

	Item 4: Summary of Prospectus
	4.1 Cautionary Language
	4.2 General

	INSTRUCTIONS:
	(1) Provide appropriate cross-references to additional information respecting these items in the prospectus.
	(2) The CPC should consider each of the foregoing risk factors and any additional risk factors that may be appropriate and ensure that disclosure is appropriately tailored to its circumstances.

	Item 5: Corporate Structure
	5.1 Name and Incorporation

	Item 6: Business of the CPC
	6.1 Preliminary Expenses - Disclose:

	INSTRUCTION:
	(1) Include a cross-reference to “Use of Proceeds”.
	6.2 Proposed Operations until Completion of the Qualifying Transaction
	6.3 Geographical Restrictions - In the event that management has placed geographical or other restrictions on the business of the CPC in addition to those set forth in the CPC Policy, state those restrictions and refer specifically to the known geogra...
	6.4 Method of Financing
	6.5 Criteria for a Qualifying Transaction
	6.6 Filings and Shareholder Approval of a Qualifying Transaction
	6.7 Potential Qualifying Transaction
	6.8 Initial Listing Requirements
	6.9 Trading Halts, Suspension and Delisting

	INSTRUCTION:
	(1) Include a cross-reference to the applicable section(s) in the prospectus describing the requirements of the Exchange in accepting the Qualifying Transaction, including, specifically, the requisite shareholder approval for a Non-Arm’s Length Qualif...
	6.10 Refusal of Qualifying Transaction

	Item 7: Use of Proceeds
	7.1 Proceeds and Principal Purposes

	INSTRUCTION:
	(1) If there is a minimum and a maximum number of Common Shares being offered, revise the recommended disclosure above to provide for disclosure of the use of proceeds for both the minimum and maximum subscriptions.
	7.2 Permitted Use of Funds
	7.3 Prohibited Payments to Non-Arm’s Length Parties
	7.4 Private Placements for Cash
	7.5 Finder’s Fees

	Item 8: Plan of Distribution
	8.1 Name of Agent(s) and Agent(s) Compensation

	INSTRUCTIONS:
	(1) Agent(s) registered under applicable securities legislation in a category which permits the Agent(s) to act as the selling agent of the Common Shares must be involved in the distribution in each jurisdiction where the Offering is conducted.
	(2) Revise the foregoing disclosure, as necessary in order to reflect all of the compensation payable to the Agent(s) in connection with the Offering.
	8.2 Best Efforts Offering and Minimum Distribution

	INSTRUCTION:
	(1) Revise the above disclosure to provide for minimum and maximum subscriptions, if applicable.
	8.3 Other Securities To Be Distributed
	8.4 Determination of Price
	8.5 Listing Application
	8.6 Conditional Listing Approval
	8.7 Venture Issuers
	8.8 Restrictions on Trading

	Item 9: Description of the Securities Distributed
	9.1 Shares

	INSTRUCTION:
	(1) This Item requires only a brief summary of the provisions that are material from an investment standpoint. The provisions attaching to the Common Shares being distributed do not need to be set out in full.

	Item 10: Capitalization
	10.1 Capitalization

	TABLE
	INSTRUCTION:
	(1) If there is a minimum and a maximum number of Common Shares being offered, revise the disclosure in column 5 of the table to take into account the number of Common Shares outstanding based on both the minimum and maximum subscriptions.

	Item 11: Options to Purchase Securities
	11.1 Options

	INSTRUCTIONS:
	(1) Describe the options, stating the material provisions of each class or type of option, including:
	(a) the number of the Common Shares under option;
	(b) the purchase price of the Common Shares under option; and
	(c) the expiration dates of the options.

	(2) If options to purchase Common Shares of the CPC are held or will be held upon completion of the distribution by technical consultants provide the following information:
	(a) a description of the nature of the technical consultant’s expertise as well as the nature of the services to be provided to the CPC;
	(b) a summary of the particulars of the material contract entered into or anticipated to enter into with each technical consultant including, in addition to the grant of options, any other consideration to be paid; and
	(c) the disclosure required by Items 15.1(8)  and 15.2 to 15.6, inclusive, as may be applicable, for each technical consultant.

	11.2 Stock Option Terms

	INSTRUCTION:
	(1) Revise the foregoing disclosure, as need be, to reflect the specific terms of the stock option agreement, entered into or to be entered into with an optionee or any stock option plan of the CPC having regard to the restrictions applicable to stock...

	Item 12: Prior Sales
	12.1 Prior Sales

	Item 13: Escrowed Securities
	13.1 Securities Escrowed Prior to the Completion of the Qualifying Transaction

	INSTRUCTION:
	(1) For purposes of this Item, escrow also includes any securities subject to a pooling agreement. If there are securities subject to a pooling agreement, provide applicable additional disclosure.
	13.2 Escrowed Securities On Qualifying Transaction

	Item 14: Principal Shareholders
	14.1 Principal Shareholders

	INSTRUCTIONS:
	(1) The term “principal securityholder” means a person or company who beneficially owns, or controls or directs, directly or indirectly, voting securities carrying 10% or more of the voting rights attached to any class of voting securities of the CPC.
	(2) If a company, partnership, trust or other unincorporated entity is a principal securityholder of a CPC, disclose, to the extent known, the name of each individual who, through ownership of or control or direction over the securities of that compan...
	(3) If there is a minimum and maximum number of Common Shares being offered revise the disclosure in the table to provide for both the minimum and maximum Offerings.

	Item 15: Directors, Officers and Promoters
	15.1 Name, Address, Occupation, Security Holding and Involvement with Other Reporting Issuers

	INSTRUCTIONS:
	(1) For purposes of this Item “management” means all directors, officers, and proposed employees and contractors, including any technical consultants.
	(2) For purpose of this Item, a “promoter” is a person or company that is, or has been, a promoter of the CPC.
	(3) The description of the principal occupation of a member of management must be specific. The terms “businessman” or “entrepreneur” are not sufficiently specific.
	(4) If, during the period, a director or officer has held more than one position with the CPC or the CPC’s controlling shareholder, state only the current position held.
	15.2 Other Reporting Issuer Experience
	15.3 Cease Trade Orders
	15.4 Penalties or Sanctions

	INSTRUCTION:
	(1) A self-regulatory authority means a professional self-regulatory body that governs the activities of professional persons including barristers and solicitors, public accountants, auditors, appraisers, engineers and geologists.
	15.5 Bankruptcies
	15.6 Conflicts of Interest
	15.7 Audit Committee

	Item 16: Executive Compensation
	16.1 Remuneration

	Item 17: Dilution
	17.1 Dilution

	Item 18: Risk Factors
	18.1 Risk Factors
	18.2 Suggested Risk Factors
	18.3 Required Language

	INSTRUCTIONS:
	(1) The CPC should consider each of the foregoing risk factors and any additional risk factors that may be appropriate and ensure that disclosure is appropriately tailored to its circumstances. For example, if a director or officer of the CPC resides ...
	(2) Include appropriate cross-references to the specific section(s) in the prospectus that address the foregoing Item.

	Item 19: Legal Proceedings
	19.1 Legal Proceedings

	INSTRUCTION:
	(1) It would be extremely unusual for a CPC to be involved in any legal proceedings and the Exchange may refuse listing if the CPC is subject to any such proceedings.

	Item 20: Relationship Between CPC and Agent
	20.1 Relationship Between CPC and Agent

	Item 21: Relationship Between CPC and Professional Persons
	21.1 Relationship Between CPC and Professional Persons

	INSTRUCTIONS:
	(1) Any payments made to either a lawyer or a law firm are subject to the restrictions set forth in the CPC Policy.
	(2) In this Item, “professional person” means a person whose profession gives authority to a statement made by the person in the person’s professional capacity and includes a barrister and solicitor, a public accountant, an appraiser, an auditor, an e...
	(3) In this Item, “responsible solicitor” means the solicitor who is primarily responsible for the preparation of or for advice to the CPC or Agent with respect to the contents of the prospectus.
	(4) The interest of a responsible solicitor and all partners of that responsible solicitor’s firm may be shown in the aggregate. Disclosure regarding the interest of or position with the issuer or an associate or affiliate of the CPC held by any partn...

	Item 22: Auditors, Transfer Agents and Registrars
	22.1 Auditors
	22.2 Auditor that was Not a Participating Audit Firm
	22.3 Transfer Agent and Registrar

	Item 23: Material Contracts
	23.1 Material Contracts

	INSTRUCTIONS:
	(1) The term “material contract” for this purpose means a contract that can reasonably be regarded as material to a proposed investor in the securities being distributed.
	(2) Set out a complete list of all material contracts, indicating those that are disclosed elsewhere in the prospectus. Particulars need only be provided for those material contracts that do not have the particulars given elsewhere in the prospectus.
	(3) Particulars of contracts must include the dates of, parties to, consideration provided for in, and general nature and key terms of, the contracts.

	Item 24: Other Material Facts
	24.1 Other Material Facts

	Item 25: Purchasers’ Statutory Rights of Withdrawal and Rescission
	25.1 General

	Item 26: Financial Statements
	26.1 Financial Statements

	INSTRUCTIONS:
	(1) In most cases, the CPC will have been incorporated shortly before the prospectus is filed. If the CPC has completed one financial year before filing the prospectus, the CPC is strongly encouraged to have a pre-filing conference with the Exchange a...

	Item 27: Certificates
	27.1 Certificate by CPC

	INSTRUCTIONS:
	(1) Where the CPC has only three directors, one of whom is the chief executive officer and the chief financial officer, the certificate may be signed by all the directors of the issuer.
	(2) Where the Exchange and each securities regulatory authority with which the prospectus has been filed are satisfied upon evidence or on submissions that either, or both of, the chief executive officer or chief financial officer of the CPC is for ad...
	27.2 Certificate of Agent
	27.3 Date of Certificate

	Item 28: Acknowledgement – Personal Information Form
	Acknowledgement - Personal Information
	Acknowledgement by CPC
	The following acknowledgement may be included in the prospectus, but must in any event, be filed with the Exchange on the date of filing of the prospectus. The acknowledgement must be signed by at least one director or officer of the CPC duly authori...
	FORM 3B1- INFORMATION REQUIRED IN AN
	GENERAL INSTRUCTIONS:
	Item 1: Cover Page Disclosure
	1.1 Cover Page Disclosure - State on the cover page the name of the Issuer, whether the meeting to be held is an annual general and/or special meeting and the date the meeting is to be held.
	1.2 Required Language - State in italics at the bottom of the cover page the following:

	Item 2: Table of Contents
	2.1 Table of Contents - Include a table of contents.

	Item 3: Glossary
	3.1 Glossary - Include a glossary of terms.

	Item 4: Summary of Filing Statement/Information Circular
	4.1 Cautionary Language - At the beginning of the summary, include a statement in italics, in substantially the following form:
	4.2 General - Briefly summarize, near the beginning of the filing statement/information circular, information appearing elsewhere in the filing statement/information circular that, in the opinion of the Issuer, would be most likely to influence a secu...

	INSTRUCTION:
	4.3 Conditional Listing Approval - If application has been made to the Exchange to accept the Qualifying Transaction and conditional acceptance has been received, include a statement in substantially the following form, with the bracketed information ...

	INSTRUCTIONS:
	INSTRUCTION:
	Item 6: Corporate Structure
	6.1 Name and Incorporation - In relation to the Issuer, set out the information required under section 4.1 of Form 41-101F1.
	6.2 Intercorporate Relationships - In relation to the Issuer, set out the information required under section 4.2 of Form 41-101F1.

	Item 7: General Development of the Business
	7.1 History of the Issuer - Describe the general development of the business of the Issuer since incorporation, including any proposed Qualifying Transaction(s) that were not completed. Include only major events or conditions that have influenced the ...
	7.2 Description of the Qualifying Transaction - Describe the principal terms of the Qualifying Transaction, including:
	7.3 Financing - If the Issuer, or any Non-Arm’s Length Party to the Qualifying Transaction, is proceeding with any manner of financing in conjunction with the Qualifying Transaction, provide details, including, as applicable, the following:

	INSTRUCTIONS:
	Item 8: Management’s Discussion and Analysis
	8.1 Management’s Discussion and Analysis - Provide disclosure pursuant to item 8 of Form 41-101F1 for the financial statements of the Issuer included in the filing statement/information circular.

	INSTRUCTION:
	Item 9: Description of the Securities
	9.1 Securities - If securities of the Issuer are being distributed in connection with the Qualifying Transaction, set out the information required under item 10 of Form 41-101F1.

	Item 10: Stock Option Plan
	10.1 Stock Option Plan - If the Issuer has an incentive stock option plan:

	INSTRUCTIONS:
	Item 11: Prior Sales
	11.1 Prior Sales - For each class or series of securities of the Issuer issued or sold within the 12-month period before the date of the filing statement/information circular, or to be issued or sold, and for securities that are convertible or exchang...
	11.2 Trading Price and Volume - For each class or series of securities of the Issuer that are traded or quoted on a marketplace, set out the information required under section 13.2 of Form 41-101F1.

	Item 12: Non-Arm’s Length Transactions/Arm’s Length Transactions
	INSTRUCTIONS:
	12.2 Arm’s Length Transactions - If applicable, state that the proposed Qualifying Transaction is not a Non-Arm’s Length Qualifying Transaction.

	Item 13: Legal Proceedings
	13.1 Legal Proceedings - In relation to the Issuer, set out the information required under item 23 of Form 41-101F1.

	Item 14: Auditor, Transfer Agents and Registrars
	14.1 Auditor - In relation to the Issuer, set out the information required under section 26.1 of Form 41-101F1. State if action is to be taken at the meeting with respect to the appointment of a new auditor.

	(1) If a change of auditors of the Issuer will occur, include the summary of the reporting package as prescribed by section 4.11 of NI 51-102 and include a copy of the reporting package as an Appendix to the information circular.
	14.2 Transfer Agent and Registrar - In relation to the Issuer, set out the information required under section 26.2 of Form 41-101F1.

	Item 15: Material Contracts
	15.1 Material Contracts - In relation to the Issuer, set out the information required under item 27 of Form 41-101F1.

	INSTRUCTIONS:
	Item 16: Corporate Structure
	16.1 Name and Incorporation - In relation to the Target Company, set out the information required under section 4.1 of Form 41-101F1.
	16.2 Intercorporate Relationships - In relation to the Target Company, set out the information required under section 4.2 of Form 41-101F1.

	Item 17: Description of the Business
	17.1 General - In relation to the Significant Assets, including any Target Company, set out the information required under item 5 of Form 41-101F1.

	INSTRUCTION:
	17.2 Oil & Gas Operations - For each Target Company engaged in oil and gas activities (as defined in NI 51-101) that is not reporting reserve estimates in the filing statement/information circular in accordance with NI 51-101, but that has oil and gas...

	INSTRUCTIONS:
	17.3 Significant Acquisitions - In relation to the Target Company, set out the narrative information required under item 35 of Form 41-101F1. See Item 46 of this Form regarding the related financial statement disclosure requirements.
	INSTRUCTION:


	Item 18: Management’s Discussion and Analysis
	18.1 Management’s Discussion and Analysis - Provide disclosure pursuant to item 8 of Form 41-101F1 for the financial statements of the Target Company included in the filing statement/information circular.

	INSTRUCTION:
	Item 19: Description of the Securities
	19.1 Securities - If securities of the Target Company are being distributed in connection with the Qualifying Transaction, set out the information required under item 10 of Form 41-101F1.

	Item 20: Consolidated Capitalization
	20.1 Consolidated Capitalization - In relation to the Target Company, set out the information required under item 11 of Form 41-101F1.

	Item 21: Prior Sales
	21.1 Prior Sales - For each class or series of securities of the Target Company issued or sold within the 12-month period before the date of the filing statement/information circular, or to be issued or sold, and for securities that are convertible or...
	21.2 Trading Price and Volume - For each class or series of securities of the Target Company that are traded or quoted on a marketplace, set out the information required under section 13.2 of Form 41-101F1.

	Item 22: Executive Compensation
	22.1 Executive Compensation - In relation to the Target Company, set out the information required under item 17 of Form 41-101F1.

	Item 23: Non-Arm’s Length Transactions
	23.1 Non-Arm’s Length Transactions - Describe any acquisition of assets or services or provision of assets or services in any transaction within the five years before the date of the filing statement/information circular, or in any proposed transactio...

	INSTRUCTIONS:
	(1) Information with respect to the executive compensation need not be disclosed in this section.
	(2) Any debt settlement made by a Target Company to any of the individuals listed in paragraphs (a), (b) or (c) must be disclosed in this section.
	Item 24: Legal Proceedings
	24.1 Legal Proceedings - In relation to the Target Company, set out the information required under item 23 of Form 41-101F1.

	Item 25: Material Contracts
	25.1 Material Contracts - In relation to the Target Company, set out the information required under item 27 of Form 41-101F1.

	Item 26: Corporate Structure
	26.1 Name and Incorporation - In relation to the Resulting Issuer, set out the information required under section 4.1 of Form 41-101F1, and if material, a summary of the differences with respect to securityholder rights and remedies between the laws u...
	26.2 Intercorporate Relationships - In relation to the Resulting Issuer, set out the information required under section 4.2 of Form 41-101F1.

	Item 27: Description of the Business
	27.1 Description of the Business - Include the following:

	Item 28: Description of the Securities
	28.1 Securities - In relation to the Resulting Issuer, set out the information required under item 10 of Form 41-101F1 to describe the securities of the Resulting Issuer after giving effect to the Qualifying Transaction.

	Item 29: Pro Forma Consolidated Capitalization
	29.1 Pro Forma Consolidated Capitalization - Describe the pro forma share and loan capital of the Resulting Issuer, on a consolidated basis including dollar amounts, based on the pro forma consolidated financial statements contained in the filing stat...

	TABLE
	INSTRUCTIONS:
	29.2 Fully Diluted Share Capital - Provide in a table the number and percentage of securities of the Resulting Issuer proposed to be outstanding on a fully diluted basis after giving effect to the Qualifying Transaction and any other matters.

	INSTRUCTIONS:
	Item 30: Available Funds and Principal Purposes
	30.1 Funds Available - Disclose the total funds available to the Resulting Issuer upon Completion of the Qualifying Transaction and any concurrent financing and the following breakdown of those funds:
	30.2 Dividends or Distributions - In relation to the Resulting Issuer, set out the information required under item 7 of Form 41-101F1.
	30.3 Principal Purposes of Funds - Describe in reasonable detail and, if appropriate, using tabular form, each of the principal purposes, with approximate amounts, for which the funds available disclosed under Item 30.1 of this Form will be used by th...

	INSTRUCTIONS:
	Item 31: Principal Securityholders
	31.1 Principal Securityholders - In relation to the Resulting Issuer, to the knowledge of the Issuer or Target Company, set out the information required under item 15 of Form 41-101F1.

	Item 32: Directors, Officers and Promoters
	32.1 Name, Occupation and Security Holdings - In relation to the Resulting Issuer, set out the information required under section 16.1 of Form 41-101F1. Also state the number and percentage of securities of each class of voting securities of the Resul...
	32.2 Management - In relation to each proposed member of management of the Resulting Issuer, set out the information required under section 16.4 of Form 41-101F1.
	32.3 Promoters - For each person or company that will be a promoter of the Resulting Issuer, or has been within the two years immediately preceding the date of the filing statement/information circular, a promoter of the Issuer, Target Company, or a s...
	32.4 Cease Trade Orders, Bankruptcies, Penalties or Sanctions - In relation to the Resulting Issuer, set out the information required under section 16.2 of Form 41-101F1.
	32.5 Interests of Management and Others in Material Transactions - In relation to the Resulting Issuer, set out the information required under section 24.1 of Form 41-101F1.
	32.6 Conflicts of Interest - In relation to the Resulting Issuer, set out the information required under section 16.3 of Form 41-101F1.
	32.7 Other Reporting Issuer Experience - Where any proposed director, officer or promoter of the Resulting Issuer is, or within the five years prior to the date of the filing statement/information circular has been, a director, officer or promoter of ...
	32.8 Audit Committee and Corporate Governance - In relation to the Resulting Issuer, set out the information required under item 19 of Form 41-101F1.

	Item 33: Executive Compensation
	33.1 Executive Compensation - If known, disclose the compensation, in cash, securities or otherwise, anticipated to be paid by the Resulting Issuer for the 12 month period after giving effect to the Qualifying Transaction to its chief executive office...

	Item 34: Indebtedness of Directors and Officers
	34.1 Indebtedness of Directors and Officers - In relation to the Resulting Issuer, set out the information required under item 18 of Form 41-101F1.

	Item 35: Investor Relations Arrangements
	35.1 Investor Relations Arrangements - If any written or oral agreement or understanding has been reached with any person to provide any promotional or investor relations services for the Resulting Issuer, disclose the following information regarding ...

	(a)  the date of the agreement and the anticipated date that the services will commence;
	(b)  the name, principal business and place of business of the person providing the services;
	(c)  the background of the person providing the services;
	(d)  whether the person will have:
	(e)  whether the person has any right to acquire securities of the Resulting Issuer, either in full or partial compensation for services;
	(f)  the consideration both monetary and non-monetary to be paid by the Resulting Issuer, including whether any payments will be made in advance of services being provided;
	(g)  if the Resulting Issuer does not have sufficient funds to pay for the services, how the Resulting Issuer intends to pay for the services; and
	(h)  the nature of the services to be provided, including the period during which the services will be provided.
	INSTRUCTIONS:
	Item 36: Security Based Compensation
	36.1 Security Based Compensation Plans - Describe the material terms of each security based compensation plan of the Resulting Issuer, including but not limited to any stock option plan, stock option agreement made outside of a stock option plan, plan...
	36.2 Options to Purchase Securities - In relation to the Resulting Issuer, set out the information required under item 12 of Form 41-101F1for options to purchase securities.
	36.3 Other Security Based Compensation - In relation to the Resulting Issuer, for any security based compensation other than as disclosed under Item 36.2 of this Form, set out the information that is analogous to the information required under item 12...

	Item 37: Escrow Securities
	37.1 Escrow Securities

	INSTRUCTIONS:
	37.2 Other Resale Restrictions - Other than as disclosed under Item 37.1 of this Form, state to the knowledge of the Issuer or the Target Company as of the date of the filing statement/information circular, in substantially the following tabular form,...

	Item 38:  Auditor(s), Transfer Agent(s) and Registrar(s)
	38.1 Auditor(s), Transfer Agent(s) and Registrar(s) - In relation to the Resulting Issuer, set out the information required under item 26 of Form 41-101F1.

	Item 39: Risk Factors
	39.1 Risk Factors - Include a comprehensive description of the risk factors that a reasonable holder of securities in the Issuer would consider relevant and in approving the Qualifying Transaction or that would be material to a holder of securities in...

	GENERAL MATTERS
	Item 40: Sponsorship and Agent Relationship
	40.1 Sponsor - State the name and address of any Sponsor or agent involved in the Qualifying Transaction or in a concurrent financing disclosed under Item 7.3 of this Form. State the nature of any relationship or interest between the Sponsor or agent ...
	40.2 Relationships - If the Issuer or Target Company has entered into any agreement with any registrant to provide sponsorship or corporate finance services, either now or in the future, disclose the following information regarding such services:
	41.1 Experts - Set out the information required under item 28 of Form 41-101F1 in relation to all reports, valuations, statements and opinions referred to in the filing statement/information circular.
	41.2 Expertised Reports - In the event that there is any expertised report prepared to support the recommendation(s) of the board of directors of the Issuer (i.e. an independent valuation, fairness opinion, appraisal etc.), include a comprehensive sum...

	Item 42: Other Material Facts
	42.1 Other Material Facts - Give particulars of any material facts about the Issuer, the Target Company, the Resulting Issuer or the Qualifying Transaction that are not disclosed under any other Items and are necessary in order for the filing statemen...

	Item 43: Board Approval
	43.1 Board Approval - Provide confirmation that the board of directors of the Issuer has approved the filing statement/delivery of the information circular to securityholders.

	Item 44: Financial Statements of the Issuer
	44.1 Financial Statements of the Issuer - In relation to the Issuer, include the annual and interim financial statements required under item 32 of Form 41-101F1.
	44.2 Audit Requirement for Financial Statements of the Issuer - Unless permitted under item 32 of Form 41-101F1, annual financial statements of the Issuer included in the filing statement/information circular must be audited in accordance with Nationa...

	Item 45: Financial Statements of each Target Company
	45.1 Financial Statements of each Target Company - For the purposes of Items 45 to 47, the term “Target Company” includes any entity or combination of assets that is the subject of the Qualifying Transaction. If the Target Company is a business (as th...
	INSTRUCTIONS:

	45.2 Audit Requirement for Financial Statements of the Target Company - Unless permitted under item 32 of Form 41-101F1, annual financial statements of the Target Company included in the filing statement/information circular must be audited in accorda...
	INSTRUCTIONS:


	Item 46: Significant Acquisitions by a Target Company
	46.1 Significant Acquisitions by a Target Company - In relation to a significant acquisition by the Target Company, include the annual and interim financial statements required under item 35 of Form 41-101F1. See Item 17.3 of this Form regarding the r...

	Item 47: Financial Statements of the Resulting Issuer
	47.1 Pro Forma Financial Statements for the Resulting Issuer
	47.2 Exception for Pro Forma Statements of Comprehensive Income - Despite Item 47.1, pro forma statements of comprehensive income are not required to be included in a filing statement/information circular where all of the following conditions are met:
	INSTRUCTIONS:


	Item 48: Certificates
	48.1 Certificate of the Issuer - The filing statement/information circular must contain a certificate in the following form with the bracketed information completed, signed by the chief executive officer, the chief financial officer, and, on behalf of...
	48.2 Certificate of the Target Company - Where the proposed Qualifying Transaction involves the acquisition of a Target Company, the filing statement/information circular must contain a certificate in the following form with the bracketed information ...

	INSTRUCTIONS:
	48.3 Certificate of the Sponsor - If there is a Sponsor involved in relation to the Qualifying Transaction, include a certificate in the following form signed on behalf of the Sponsor by an officer of the Sponsor duly authorized to sign:

	Item 49: Acknowledgement - Personal Information
	49.1 Acknowledgement - The following acknowledgement may be included in the filing statement/information circular but must, in any event, be filed with the Exchange on the date of filing of the final filing statement/information circular. The acknowle...

	APPENDIX 1
	FORM 3B1 - INFORMATION REQUIRED IN AN INFORMATION CIRCULAR FOR A QUALIFYING TRANSACTION/FORM 3B2 INFORMATION REQUIRED IN A FILING STATEMENT FOR A QUALIFYING TRANSACTION  Definitions

	“Associate” when used to indicate a relationship with a Person, means:
	“CPC” or “Capital Pool Company” means a corporation or trust:
	FORM 3C

	APPENDIX 1
	FORM 3D1 - INFORMATION REQUIRED IN AN INFORMATION CIRCULAR FOR A REVERSE TAKEOVER OR CHANGE OF BUSINESS/FORM 3D2 - INFORMATION REQUIRED IN A FILING STATEMENT FOR A REVERSE TAKEOVER OR CHANGE OF BUSINESS
	Note:  Upon receipt of this Form, the TSX Venture Exchange will determine the ex-dividend date.
	Refer to Policy 4.1 – Private Placements for the specific procedures and requirements applicable to obtaining Exchange acceptance of a Private Placement. Capitalized terms not defined in this Form are as defined in either Policy 4.1 or Policy 1.1 – In...
	Yes  D No  D (If Yes, please complete Parts I and II of this Notice.)
	Yes  D No  D (If Yes, please complete Parts I to V of this Notice.)
	II. DETAILS OF PRIVATE PLACEMENT
	4. Placees
	III. FINAL DOCUMENTATION
	IV. DECLARATION
	V. ACKNOWLEDGEMENT – PERSONAL INFORMATION
	THIS IS NOT A PUBLIC DOCUMENT

	FORM 4D
	1. Terms of Original Private Placement
	2. Requested Amendments to Warrant Terms
	3. Declaration
	3. Issued and Outstanding Securities
	4. Debt and Proposed Securities Issuance
	5. Creditors / Settlement Table
	6. Status of Issuer
	7. Control
	8. Shareholder Approval
	9. Assignment of Debt
	10. Reverse Take Over or Change of Business
	11. Documents
	12. Declaration
	13. Acknowledgement - Personal Information

	FORM 4F
	I.  SECURITY BASED COMPENSATION PLAN(S)
	Documents Incorporated by Reference:
	Cover Page:
	1. Plan of Distribution
	2. Use of Proceeds Funds Available
	Principal Purposes
	3. Business of the Issuer
	4. Risk Factors
	5. Acquisitions
	6. Corporate Information
	7. Directors, Officers, Promoters and Principal Holders of Voting Securities
	8. Options to Purchase Securities of the Issuer
	9. Securities of the Issuer Held in Escrow
	10. Particulars of any Other Material Facts
	11. Contractual Rights of Action
	CONTRACTUAL RIGHTS OF ACTION
	12. Contractual Rights of Withdrawal
	CONTRACTUAL RIGHT OF WITHDRAWAL
	13. Include the Following Certificates
	I. Background Information
	II. Information on the Transaction
	III. Eligibility for Expedited Acquisition Filing
	If the undersigned answers “Yes” to any of the questions in this Item III, the Issuer is not entitled to use this Form and the transaction must proceed as a Reviewable Transaction in accordance with the requirements of Policy 5.3 – Acquisitions and Di...
	Acknowledgement - Personal Information

	FORM 5C
	I. The Transaction
	II. Other Matters
	III. Declaration
	Acknowledgement - Personal Information
	AMONG:
	AND:
	AND:
	PART 1 ESCROW
	1.2 Deposit of Escrow Securities in Escrow
	1.3 Direction to Escrow Agent
	PART 2 RELEASE OF ESCROW SECURITIES
	Select applicable schedule(s)
	2.3 Additional Requirements for Tier 2 Surplus Escrow Securities
	2.4 Delivery of Share Certificates for Escrow Securities
	2.5 Replacement Certificates
	2.6 Release upon Death
	2.7 Exchange Discretion to Terminate
	2.8 Discretionary Applications
	PART 3 EARLY RELEASE ON CHANGE OF ISSUER STATUS
	PART 4 DEALING WITH ESCROW SECURITIES
	4.2 Pledge, Mortgage or Charge as Collateral for a Loan
	4.3 Voting of Escrow Securities
	4.4 Dividends on Escrow Securities
	4.5 Exercise of Other Rights Attaching to Escrow Securities
	PART 5 PERMITTED TRANSFERS WITHIN ESCROW
	5.2 Transfer to Other Principals
	5.3 Transfer upon Bankruptcy
	5.4 Transfer Upon Realization of Pledged, Mortgaged or Charged Escrow Securities
	5.6 Effect of Transfer Within Escrow
	5.7 Discretionary Applications
	6.2 Delivery to Escrow Agent
	6.3 Delivery to Depositary
	6.4 Release of Escrow Securities to Depositary
	6.5 Escrow of New Securities
	6.6 Release from Escrow of New Securities
	PART 7 RESIGNATION OF ESCROW AGENT
	PART 8 OTHER CONTRACTUAL ARRANGEMENTS
	PART 9 INDEMNIFICATION OF THE EXCHANGE
	PART 10 NOTICES
	10.2 Notice to Issuer
	10.3 Deliveries to Securityholders
	10.4 Change of Address
	10.5 Postal Interruption
	PART 11 GENERAL
	11.2 Enforcement by Third Parties
	11.3 Termination, Amendment, and Waiver of Agreement
	11.4 Severance of Illegal Provision
	11.5 Further Assurances
	11.6 Time
	11.7 Consent of Exchange to Amendment
	11.8 Additional Escrow Requirements
	11.9 Governing Laws
	11.10 Counterparts
	11.11 Singular and Plural
	11.12 Language
	11.13 Benefit and Binding Effect
	11.14 Entire Agreement
	11.15 Successor to Escrow Agent
	[Escrow Agent]
	)
	)
	)
	[Securityholder]
	SCHEDULE B(2) – TIER 2 VALUE SECURITY ESCROW AGREEMENT RELEASE OF SECURITIES
	SCHEDULE B(3) – TIER 1 SURPLUS SECURITY ESCROW AGREEMENT RELEASE OF SECURITIES

	FORM 5E
	Where the Security Holder is an Individual:
	Where the Security Holder is a Company:
	[Issuer]
	[Corporate Security Holders]
	[Individual Security Holders]

	FORM 5G
	1. Name of Issuer
	4. Duration
	5. Method of Acquisition
	6. Member and Broker
	7. Consideration Offered
	8. Reasons for the Normal Course Issuer Bid
	9. Persons Acting Jointly or in Concert with the Issuer
	10. Valuation
	11. Previous Purchases
	12. Acceptance by Insiders, Affiliates and Associates
	13. Benefits from the Normal Course Issuer Bid
	14. Material Changes in the Affairs of the Issuer Company
	Certificate and Undertaking
	Acknowledgement - Personal Information
	1. General Information
	2. Required Documents/Information
	1. General Information
	2. Distribution and Policy Compliance
	3. Other Submissions
	4. Required Documents/Information
	FORM 5I
	SHARE CONSOLIDATION / SPLIT FILING FORM
	1. Interpretation
	2. Placement of Shares in Escrow
	3. Voting of Shares in Escrow
	4. Waiver of Shareholder’s Rights
	5. Abstention From Voting as a Director
	6. Transfer Within Escrow
	7. Release From Escrow
	8. No Surrender for Cancellation
	9. Undertakings to the Exchange
	10. Amendment of Agreement
	11. Indemnification
	11. Resignation of Escrow Agent
	12. Further Assurance
	13. Time
	14. Governing Laws
	15. Counterparts
	16. Language
	17. Enurement
	SCHEDULE "A"
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	APPENDIX 3A
	APPENDIX 3C COMMERCIAL NEWS DISSEMINATORS
	This list of services is provided for information purposes only.  The Exchange does not approve or disapprove of any of the following services.
	Non-Resource Company
	Guidelines
	1.2 Applicable Requirements
	3. Geological Reports
	3.1 Requirements and Public Access
	3.2 Qualified Persons and Independence

	4. Verification Programs
	4.1 Recognition of CIM Best Practices
	4.2 Check Programs

	5. Disclosure
	5.1 General
	5.2 Qualified Person
	5.3 Reporting of Exploration Results
	5.4 Reporting and Estimation of Mineral Resources and Mineral Reserves
	5.5 Economic Analyses
	5.6 Production

	6. News Releases
	7. Issuer Web Site Disclosure
	8. Disclosure in Investor Relation Materials
	9. Valuation of Mineral Properties
	1.2 Notarization of Due Diligence Report
	1.3 Filing of certificate and undertaking
	1.4 Retention of Due Diligence Report
	1.5 Exchange’s request for Due Diligence Report


	2. Content of Due Diligence Report
	2.1 Due Diligence procedures
	2.2 Consideration of technical and specialist’s reports
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	2.4 Signature of Due Diligence Report
	2. Transfer of Performance Shares within Escrow
	(1) Permitted Transferees

	2.1 Request for Consent to Transfer
	2.2 Documents to be filed with Consent to Transfer
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	2.4 No Transfer within One Year of Listing
	3. Release of Performance Shares From Escrow
	(1) Release of Shares of Natural Resource Companies

	3.1 Reduction in Release for a Natural Resource Issuer
	3.2 Release of Shares of a Non Natural Resource Issuer
	3.3 Adjustment of Release Calculation
	3.4 Requirements for Release
	3.5 Annual Release based on Annual Audited Financial Statements
	3.6 Request for Consent to Release
	3.7 Documents to be filed with Request for Consent to Release
	3.8 Letter of Consent or Objection
	3.9 Request by Holder of Performance Shares for Consent to Release
	3.10 Conflicting Release Provisions
	4. Amendments to Escrow Agreements
	5. Surrender of Performance Shares for Cancellation
	5.3 Procedure for Requesting Cancellation
	5.4 Directors' Resolution
	5.5 Shareholder Consent
	Unanimous
	Not Unanimous

	5.6 Notice to Escrow Shareholders
	5.7 Shareholder Objections to Cancellation
	1.2 Documents to be filed with Request for Consent to Release
	1.3 Letter of Consent or Objection
	1.4 Request by Holder of Performance Shares for Consent to Release
	1.5 Release Criteria
	1.6 Adjustment of Release Calculation
	2. Transfers of Escrowed Shares
	2.1 Filing Requirements
	3. Amendments to Escrow Agreements
	4. Cancellation of Escrowed Shares
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	APPENDIX 6B ACKNOWLEDGEMENT - PERSONAL INFORMATION

	1. INTERPRETATION
	Definitions
	1.1 In these Policies:
	References to TSX Venture Policies
	1.2 Unless otherwise noted, all other capitalized terms have the same meanings as defined in the policies of TSX Venture, except that references to the Exchange are substituted with references to NEX.
	1.3 Where Listed Companies are required to comply with TSX Venture policies, references to the Exchange in those policies will be read so as to refer to NEX as applicable.

	2. LISTING
	Eligibility/Qualification for Listing
	2.1 The following Companies are eligible for listing on NEX:
	2.2 In order to qualify to trade on NEX, a Company must:
	2.3 Companies that are eligible for listing, but not qualified to trade on NEX will be listed on NEX, but have trading in their securities halted or suspended until such time that they meet the above noted criteria.
	2.4 Where the Company is a CPC that was originally listed on TSX Venture under the Former CPC Policy and that has not completed a Qualifying Transaction within the time permitted under the Former CPC Policy and has not obtained the Shareholder approva...
	Refusal of Listing
	2.5 NEX may refuse to list any Company where it determines in its discretion that such refusal to list is in the best interests of NEX. Circumstances where NEX may refuse to list a Company may include:
	Filing Requirements
	2.6 Companies transferring their listing to NEX must submit the following documents:

	3. MANAGEMENT AND CORPORATE GOVERNANCE
	Directors, Officers and Insiders
	3.1 A Listed Company must have at least 3 directors:
	3.2 NEX will review the suitability of all directors, officers and Insiders of a Listed Company and may, in its discretion:
	3.3 A Listed Company must immediately inform NEX of any proposed change in the directors, officers and Insiders of the Company by filing:
	3.4 The board of directors of each NEX Company must adopt procedures to ensure that all employment, consulting or other compensation arrangements between the Company and any director or senior officer of the Company or between any subsidiary of the Co...
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