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ASC.POLICY 7.1

CONFLICTS OF INTEREST

1 DEFINITIONS

In this Policy

1.1 "registrant” means aregistrant under the Securities Act of Alberta (the
"Act") but does not include, other than in items 11.1, 11.2, 11.3, and 11.8,
the registrant's director, officer, partner, salesman or other employee who is
himself by reason of his association or employment with the registrant,
registered or required to be registered under the Act.

1.2 "related issuer" means, in respect of a person or company:

1.2.1 any other person or company that exercises influence over the
person or company;

1.2.2 any other person or company over which influence is exercised by
the person or company;

1.2.3 any person or company that exercises influence over the other
person or company referred to in Items 1.2.1 or 1.2.2; or

1.2.4 any person or company over which the other person or company
referred to initems 1.2.1 or 1.2.2 exercises influence.

1.3  “security” includes, in respect of an issuer:

1.3.1 aput, cal, option or other right or obligation to purchase or sell
securities of the issuer; and

1.3.2 asecurity of any other issuer of which all or substantially all of the
assets are securities of the issuer.

14 "statement of related issuers' means a statement of related issuers
prepared under item 5.

1.5  For the purposes of this Policy, an issuer is not arelated issuer of a
registrant by reason only of the fact that the registrant, while acting as an
underwriter, owns securities of the issuer

1.5.1 inthe course of adistribution of those securities, and
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1.5.2 intheordinary course of business of the registrant.
1.6  For the purposes of this Policy, a person or company, whether

1.6.1 aone or in combination with one or more other persons or
companies, or

1.6.2 through the direct or indirect beneficial ownership of voting
securities, is deemed to exercise influence over another person or
company if

1.6.3 that influencing person or company exercises directly or indirectly
a controlling influence over

1.6.3.1 the management and policies of
1.6.3.1.1 that other person, other than an individual, or
1.6.3.1.2 that other company,

or

1.6.3.2 wherethat other person is an individual, the activities of
that individual,

or

1.6.4 that influencing person or company holds at least 20% of any class
or series of voting securities of

1.6.4.1 that other person, other than an individual, or

1.6.4.2 that other company,

except where there is evidence showing that the holding of those
securities does not affect materially the control of that other person
or company.

2. FAIR DEALING

21  Every registrant shall deal fairly, honestly and in good faith with its
customers and clients.

2.2  Every officer, partner, salesman and registered director of aregistrant shall

dedl fairly, honestly and in good faith with the customers and clients of the
registrant.
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3. APPLICATION
3.1  ThisPolicy does not apply

3.1.1 other than item 2, to any trading, purchasing of or advising with
respect to securities referred to in section 66 of the Act, or

3.1.2 other than items 2 and 11, to adealer in respect of the distribution
of mutual funds.

4. EXEMPTION

4.1  The Commission Board may exempt a registrant from the requirements of
any provision of this Policy if the Commission Board is satisfied that to do
so would ot be prejudicial to the public interest.

S. STATEMENT OF RELATED ISSUERS

51  Every registrant shall prepare and file with the Agency a statement of
related issuers that contains at least the following:

5.1.1 acurrent list of the related issuers of the registrant where the
related issuers

5.1.1.1 arereporting issuers, or

5.1.1.2 havedistributed securities outside of Alberta under
circumstances that, if those securities had been
distributed in Alberta, the related issuers would have been
reporting issuers,

5.1.2 aconcise statement of the relationship that exists between

5.1.2. theregistrant and each of the related issuersreferred to in
ltemn 5.1.1

5.1.3 the following note that is

5.1.3.1 located in a conspicuous place in the statement of related
issuers, and

5.1.3.2 inbold face type that is not less legible than that used in
the body of the statement of related issuers:

Thisfirm has a relationship with the persons or
companieslisted in this statement. Thisfirm or its
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5.2

5.3

5.4

directors, officers, partners, salesmen or other
employees may from time to time recommend that

you tradein, or provide to you advice about, a
security issued by those listed persons or companies.

If you wish further information concerning the
relationship between thisfirm and those listed persons
or companies please contact us.

A registrant shall provide to each of its customers and clients a copy of the
registrant's statement of related issuers by

5.2.1 June 30, 1989, or

5.2.2 a thetime that the customer or client becomes a customer or client
of the registrant, whichever is the later.

Where there is a significant change in the information required to be
contained in the registrant's statement of related issuers, the registrant shall

5.3.1 promptly prepare and file with the Agency arevised version of or
an amendment to the registrant's statement of related issuers, and

5.3.2 provide a copy of the revised version of or the amendment to the
statement of related issuers

5.3.2.1 inthe case of its current customer or client, to the
customer or client within 45 days of it being filed under
item 5.3.1,

5.3.2.2 in the case where the registrant acts for the first time as
an adviser to the customer or client, to that customer or
client at the time of giving that advice and thereafter in
accordance with item 5.3.2.1,

5.3.2.3 in the case where the registrant makes its first trade with
or on behalf of a customer or client, to that customer or
client at the time of making that trade and thereafter in
accordance with item 5.3.2.1.

Notwithstanding Item 5. 1, where aregistrant does not engage in activities
as an adviser, dealer or underwriter with respect to securities of the
registrant or any related issuer of the registrant, the registrant is not
required to prepare ad file a statement of related issuersif the registrant
files
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54.1 astatement stating that it does not engage in activities as an
adviser, dealer or underwriter in respect of those securities, and

5.4.2 an undertaking that it will not engage in activities as an adviser,

dealer or underwriter in respect of those securities until it complies
with the requirements of items 5.1 and 5.2.

6. LIMITATIONS ON UNDERWRITING

[Note: Part 6 of ASC Policy 7.1 isrescinded and replaced by National I nstrument

33-105 Underwriting Conflictseffective January 3, 2002.]

7. LIMITATIONS ON TRADING

7.1  Noregistrant, who is acting as principa or agent, shall

7.1.1 tradein securities of the registrant or of any related issuer of the
registrant with or on behalf of any customer of the registrant, or

7.1.2 purchase securities of the registrant or of any related issuer of the
registrant from or on behalf of any customer of the registrant.

7.2  Item 7.1 does not apply if,
7.2.1 before

7.2.1.1 entering into a contract for the sale or purchase of
securities, and

7.2.1.2 accepting payment or receiving any security or other
consideration under or in anticipation of the contract
referred to in Item 7.2.1.1, the registrant provides to the
customer a concise statement, either oraly or in writing,
setting out the relationship between the registrant and the
issuer of the securities, or

7.2.2 thecustomer is

7.2.2.1 abroker, investment dealer or securities deder that is
trading or purchasing as principal,

7.2.2.2 arelated issuer of the registrant that is trading or
purchasing as principal, or
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7.2.2.3 aportfolio manager that is trading or purchasing in
respect of discretionary account.

8. CONFIRMATION AND REPORTING OF TRADES

8.1  Thewritten confirmation required to be sent under section 68(1) of the Act
by aregistrant in connection with a sale or a purchase of securities shall,
in the case of asae or apurchase of securities of the registrant or arelated
issuer of the registrant, state that the securities are securities of the
registrant or arelated issuer of the registrant, as the case may be.

8.2  Other than the written confirmation referred to in item 8.1, if aregistrant
sends or deliversto a customer or client

8.2.1 any report of any trades in securities that the registrant has made
with or on behalf of the customer or client, or

8.2.2 any report of any trades made by or at the direction of aregistrant
acting as a portfolio manager, the report shall, in respect of trades
in securities of the registrant or arelated issuer of the registrant,
state that the securities are securities of the registrant or a related
issuer of the registrant, as the case may be.

9. LIMITATIONS ON ADVISING

9.1 Noregistrant shall act as an adviser in respect of securities of the
registrant or of arelated issuer of the registrant unless

9.1.1 inthecaseof aregistrant who is acting otherwise than as a
portfolio manager, the registrant before advising the client
provides to the client a concise statement, either orally or in
writing, setting out the relationship between the registrant and the
issuer of the securities,

9.1.2 inthe case of aregistrant who is acting as a portfolio manager,

9.1.2.1 theregistrant before acquiring discretionary authority in
respect of the securities obtains from the client the client's
informed written consent authorizing the portfolio
manager to exercise that discretionary authority, and

9.1.2.2 theregistrant ensures that the client is provided with the
registrant's latest statement of related issuers and any
current revisions or amendments to that statement, if 12
months have expired from the day that the client, was
provided with,
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9.1.2.2.1 under item 5.2, the registrant's statement of
related issuers, or

9.1.2.2.2 underitem 5.3, arevised verson of or an
amendment to the registrant's statement of
related issuers;
or
9.1.3 theclientis
9.1.3.1 abroker, investment deaer or securities dealer, or

9.1.3.2 arelated issuer of the registrant.

9.2  For the purposes of item 9.1.2, consent is only informed if the portfolio
manager believes and has reasonable grounds for believing that the client

9.2.1 understands the nature of the authority that the client is
empowering the portfolio manager to exercise, and

9.2.2 isaware that the portfolio manager may be trading on the client's
behalf in securities issued by arelated issuer of the portfolio
manager.

10. LIMITATIONS ON RECOMMENDATIONS
10.1 A registrant shall not

10.1.1 directly recommend in any circular, pamphlet or other publication
or other medium of communication that the securities of the
registrant or of arelated issuer of the registrant be purchased, sold
or held unless the recommendation is contained in a circular,
pamphlet or other publication that

10.1.1.1 is published, issued or sert by the registrant,

10.1.1.2 isthetype of publication that is distributed with
reasonable regularity in the ordinary course of the
registrant's business,

10.1.1.3 includes

10.1.1.3.1 in aconspicuous position in the publication,
and

#906332v1— ASC Policy 7.1 Conflicts of Interest Page 7 of 21



600¢ 1N 21 dJ1vad €01-1€ IN -3 dOILON VSO 40 H XIAN3dddV 40 ¥ 3 1NA3IHOS ddd NMVAHAHLIM

10.1.2

10.2

10.1.1.3.2 in atype not less legible than that used in the
body of the publication,

afull and complete statement of the relationship between the
registrant and the issuer of the securities, and

10.1.1.4 does not give materially greater space or prominence to
the information set forth in respect of the issuer of the
securities than to the information set forth in respect of
any other person or company described in the publication,

or
publish, issue or send any advertisement, notice or other similar
publication in respect of securities of the registrant or of arelated issuer of
the registrant unless the publication contains a statement

10.1.2.1 that

10.1.2.1.1 setsforth the identity of the related issuer issuing the
securities, and

10.1.2.1.2 statesthat the related issuer is arelated issuer of the
registrant,

and
10.1.2.2 that

10.1.2.2.1 islocated in a conspicuous position in the publication,
and

10.1.2.2.2 isin bold face 12-point type or alarger type,
asis necessary to ensure the statement's prominence in the publication.

Where aregistrant, pursuant to item 10.1.1, makes a recommendation
respecting securitiesin acircular, pamphlet or other publication or other
medium of communication, the registrant shall in the next two subsequent
issues of its circular, pamphlet, publication or communication disclose

10.2.1 any purchases or sales of the recommended security that are made
by the registrant since the time that the registrant issued its
immediately preceding circular, pamphlet, publication or
communication, and

#906332v1— ASC Policy 7.1 Conflicts of Interest Page 8 of 21



600¢ 1N 21 dJ1vad €01-1€ IN -3 dOILON VSO 40 H XIAN3dddV 40 ¥ 3 1NA3IHOS ddd NMVAHAHLIM

10.2.2 the total number of the recommended securities presently held by
the registrant.

11. LIMITATIONS ON NETWORKING

111

11.2

11.3

114

115

116

In this item, "registrant” means a person or company registered or required
to be registered under the Act.

A networking arrangement exists between a registrant and another person
or company, whether or not that other person or company is a registrant,
where the registrant

11.2.1 sdllsor offersto sell to the public a combination of securities and
goods or services, a portion of which consists of securities, goods
or servicesissued or provided by that other person or company,

11.2.2 co-operates with that other person or company in the joint sale or
offering for sale of securities and goods or servicesif thereis
accruing to the registrant or that other person or company any
payment or other direct financial benefit as consideration for that
Co-operation, or

11.2.3 paysto that person or company or to an employee of that other
person or company any payment or other direct financial benefit as
consideration for referring to the registrant a customer or client to
whom the registrant sells securities and goods or services.

A networking arrangement does not exist between a registrant and another
person or company where the registrant trades in or purchases or sells
securities of that other person or company on the same basis as the
registrant trades in the securities of issuers other than that other person or
company.

A registrant that intends to enter into a networking arrangement shall, at
least 30 days before entering into the networking arrangement, give
written notice to the Chief of Securities Administration providing all
relevant facts with respect to the networking arrangement.

If within 30 days of receipt of anotice under item 11.4, the Chief of
Securities Administration sends a written notice of objection to the
registrant, the registrant shall not enter the networking arrangement until
the Chief of Securities Administration gives written approval.

The registrant following receipt of a notice of objection under item 11.5
may request the Chief of Securities Administration to hold a hearing on
the matter.
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11.7 After giving the registrant an opportunity to be heard, the Chief of
Securities Administration may, where he considers it to be in the public
interest,

11.7.1 refuse to alow the registrant to enter into the networking
arrangement, or

11.7.2 alow theregistrant to enter into the networking arrangement on
such conditions, if any, that the Chief of Securities Administration
may consider appropriate in the public interest.

(Amended: June 15, 1990)

12. MISCELLANEOUS

12.1 Eachregistrant shall file those reports and other documents as the Chief of
Securities Administration may from time to time require with respect to
the registrant's activities concerning its securities and the securities of any
related issuer of the registrant..

Form 12 of the Requlation shall contain the following additional disclosure:

1. Item 5 is amended
1.1 by adding the following after subsection (2):

3 Where the issuer is a related issuer of the underwriter, or where the
issuer has any material indebtedness to the underwriter or any
related issuer of the underwriter,

@ give asummary of the nature of the relationship between
the issuer, the underwriter, and any related issuer of the
underwriter,

(b) sae,

) the extent, if any, to which the proceeds of the issue
will be applied, directly or indirectly, for the benefit
of the underwriter or any related issuer of the
underwriter, or

(i)  that the proceeds of the issue will not be applied,
directly or indirectly, for the benefit of the
underwriter or any related issuer of the underwriter,
if such isthe case,
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and

(© make a cross-reference to the information in the prospectus
that is required under Item 29A.

1.2  intheInstructions
1.2.1 by adding the following after section 4:
5. See aso Item 29A.
2. The following is added after Item 29:
ITEM 29A - Relationship Between Issuer and Underwriter:
(1)  Wheretheissler isareated issuer of the underwriter, or has any materia
indebtedness to the underwriter or any related issuer of the underwriter, describe

in the prospectus the following:

@ the nature of the existing relationship between the issuer, the underwriter,
and any related issuer of the underwriter,

(b) the involvement of the underwriter and of any related issuer of the
underwriter in

() the decision to distribute the securities being offered, and
(i) the determination of the terms of the distribution,

(© the effect of the issue on the underwriter and each related issuer of the
underwriter.

2 Sae
@ in bold face type on the first page of the prospectus the fact that a
relationship exists between the issuer, the underwriter, and a related issuer

of the underwriter, and

(b) the appropriate cross-reference to the section in the prospectus that
describes the relevant facts.

INSTRUCTIONS:

1 "Related issuer” is defined in section 1.2 of this Policy.
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2. In describing the existing relationship between the issuer, the underwriter, and
any related issuer of the underwriter, where the issuer is arelated issuer of the
underwriter, describe the basis on which the issuer is arelated issuer of the
underwriter and include the following:

@ the names of each relevant related issuer of the underwriter;
(b) the nature of the relationship,
(© the effect of the issuer of the securities on the parties to the relationship.

3. In describing the involvement of the underwriter and any related issuer of the
underwriter in

@ the decision to distribute the securities being offered, and

(b) the determination of the terms of the distribution, describe whether the
issuer was required, suggested or consented to by any related issuer of the
underwriter and, if so, on what basis.

4, In describing the effect of the issue on the underwriter and each related issuer of
the underwriter state

@ the extent, if any, to which the proceeds of the issue will be applied,
directly or indirectly, for the benefit of the underwriter or any related
issuer of the underwriter,

(b) if the issuer has any materia indebtedness to the underwriter or any
related issuer of the underwriter,

() whether any of the indebtedness will be repaid from the proceeds
of the issue, and

(i) if proceeds are to be paid in respect of the indebtedness, the
amount of the repayment.

5. State any other material facts with respect to the relationship between the issuer,
the underwriter, and any related issuer of the underwriter that are not otherwise
Set out in this document.

ITEM 29B - Underwriter as | ssuer

(1)  Where anonreporting issuer

@ IS issuing voting securities or participating securities, and
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(b) isaregistered dealer or an issuer of which at least 50% of its assets are
securities of aregistered dealer and the dealer is underwriting 25% or
more of the issue,

) state that fact in bold face on the first page of the prospectus,

(i) include in the prospectus at |east one summary of at least one
independent valuation of the issuer,

(iif)  givein the prospectus a reasonable time and place at which the
valuation, or, if there is more than one valuation, the valuations,
may be inspected during the distribution of the securities.

INSTRUCTIONS

1) "Participating Security” means, in respect of a dealer, a security, including a
debt security, of the dealer that

() entitles the holder to a dividend or other distribution of assets, otherwise
than by way of return of capital, at arate that is not fixed either in an
amount or by aformula,

(i)  entitlesthe holder to adividend or other distribution of assets, otherwise
than by way of areturn of capital,

(A) ataratethat isfixed by reference to adividend, or

(B) by meansof adistribution of assets in respect of a security referred
to in subclause (i),

or
(i)  entitles the holder to

(A) adividend or other distribution of assets, otherwise than by way of
areturn of capital, or

(B) payment of interest, at arate calculated by reference to the
earnings, income or profits of the dealer, whether calculated on a
before-tax or after-tax basis.

2 "Vauation" means valuation as defined in section 170 of the Securities
Regulation.
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Form 13 of the Regulation shall contain the following additional disclosure:

1 Item 5 is amended
1.1 by adding the following after subsection (2):

3 Where the issuer is arelated issuer of an underwriter, or where the
issuer has any materia indebtedness to the underwriter or any
related issuer of the underwriter,

@ give asummary of the nature of the relationship between
the issuer, the underwriter and any related issuer of the
underwriter,

(b) state,

() the extent, if any, to which the proceeds of the issue
will be applied, directly or indirectly, for the benefit
of the underwriter or any related issuer of the
underwriter, or

(i) that the proceeds of the issue will not be applied,
directly or indirectly, for the benefit of the
underwriter or any related issuer of the underwriter,
if such isthe case.

and

(© make a cross-reference to the information required in Item
32A.

1.2  Inthelnstructions
1.2.1 by adding the following after Section 4:
5. See also Item 32A
2. The following is added after Item 32:
ITEM 32A - Relationship Between Issuer and Underwriter:
(@D} Where the issuer is arelated issuer of the underwriter, or has any material

indebtedness to the underwriter or any related issuer of the underwriter, describe
in the prospectus the following:
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@ the nature of the existing relationship between the issuer, the underwriter,
and any related issuer of the underwriter,

(b) the involvement of the underwriter and of any related issuer of the
underwriter in

() the decision to distribute the securities being offered, and
(i)  thedetermination of the terms of the distribution,

(© the effect of the issue on the underwriter and each related issuer of the
underwriter.

(2) State

@ in bold face type on the first page of the prospectus the fact that a
relationship exists between the issuer, the underwriter, and a related issuer
of the underwriter, and

(b) the appropriate cross-reference to the section in the prospectus that
describes the relevant facts.

INSTRUCTIONS:

1.

2.

"Related issuer” is defined in section 1.2 of this Policy

In describing the existing relationship between the issuer, the underwriter, and
any related issuer of the underwriter, where the issuer is arelated issuer of the
underwriter, describe the basis on which the issuer is arelated issuer of the
underwriter and include the following:

@ the name of each relevant related issuer of the underwriter,

(b) the nature of the relationship,

(© the effect of the issue of the securities on the parties to the relationship.

In describing the involvement of the underwriter and any related issuer of the
underwriter in

@ the decision to distribute the securities being offered, and
(b) the determination of the terms of the distribution, describe whether the

issue was required, suggested or consented to by any related issuer of the
underwriter and, if so, on what basis.
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4, In describing the effect of the issue on the underwriter and each related issuer of
the underwriter state

@ the extent, if any, to which the proceeds of the issue will be applied,
(b) if the issuer has any material indebtedness to the underwriter or any
directly or indirectly, for the benefit of the underwriter or any related

issuer of the underwriter, and related issuer of the underwriter,

() whether any of the indebtedness will be repaid from the proceeds
of the issue, and

(i)  if proceeds are to be paid in respect of the indebtedness, the
amount of the repayment.

5. State any other material facts with respect to the relationship between the issuer,
the underwriter and any related issuer of the underwriter that are not otherwise set
out in this document.

ITEM 32B - Underwriter as | ssuer

@ Where a non-reporting issuer
@ IS issuing voting securities or participating securities, and
(b) isaregistered dealer or an issuer of which at least 50% of its assets are

securities of aregistered dealer and the dealer is underwriting 25% or
more of the issue,

() state that fact in bold face on the first page of the prospectus,

(i) include in the prospectus at |east one summary of at least one
independent valuation of the issuer,

(i)  givein the prospectus a reasonable time and place at which the
valuation, or, if there is more than one valuation, the valuations,
may be inspected during the distribution of the securities.

INSTRUCTIONS

@ "Participating Security" means, in respect of a dealer, asecurity, including a
debt security, of the dealer that

() entitles the holder to a dividend or other distribution of assets, otherwise

than by way of areturn of capital, at arate that is not fixed either in an
amount or by aformula,
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(i) entitles the holder to a dividend or other distribution of assets, otherwise
than by way of areturn of capital,

(A) at aratethat isfixed by reference to adividend, or

(B) by means of adistribution of assetsin respect of a security referred
to in subclause (i),

or
(i) entitles the holder to

(A) adividend or other distribution of assets, otherwise than by way of
areturn of capital, or

(B) payment of interest, at arate calculated by reference to the
earnings, income or profits of the dealer, whether calculated on a
before-tax or after-tax basis.

2 "Vauation" means valuation as defined in section 170 of the Securities
Regulation.

Form 14 of the Regulation shall contain the following additional disclosure:

1 Item 5 is amended
1.1 by adding the following after subsection (2):

3 Where the issuer is arelated issuer of an underwriter, or where the
issuer has any material indebtedness to the underwriter or any
related issuer of the underwriter,

@ give asummary of the nature of the relationship between
the issuer, the underwriter and any related issuer of the
underwriter.

(b) state,

() the extent, if any, to which the proceeds of the issue
will be applied, directly or indirectly, for the benefit
of the underwriter or any related issuer of the
underwriter, or

(i) that the proceeds of the issue will not be, applied,
directly or indirectly, for the benefit of the
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2.

1.2

underwriter or any related issuer of the underwriter,
if such isthe case.

and

(© make a cross-reference to the information required in Item
29A.

In the Instructions
1.2.1 by adding the following after Section 4:

5. See dso Item 29A

The following is added after Item 29

ITEM 29A - Relationship Between Issuer and Underwriter

D

2

Where the issuer is arelated issuer of the underwriter, or has any materia
indebtedness to the underwriter or any related issuer of the underwriter, describe
in the prospectus the following:

@

(b)

(©

State

@

(b)

the nature of the existing relationship between the issuer, the underwriter,
and any related issuer of the underwriter,

the involvement of the underwriter and of any related issuer of the
underwriter in,

() the decision to distribute the securities being offered, and
(i)  the determination of the terms of the distribution,

the effect of the issue on the underwriter and each related issuer of the
underwriter.

in bold face type on the first page of the prospectus the fact that
relationship exists between the issuer, the underwriter, and a related issuer
of the underwriter, and

the appropriate cross-reference to the section in the prospectus that
describes the relevant facts.
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INSTRUCTIONS:

1.

2.

"Related issuer” is defined in section 1.2 of this Policy.

In describing the existing relationship between the issuer, the underwriter, a any
related issuer of the underwriter, where the issuer is arelated issuer of file
underwriter, describe the basis on which the issuer is arelated issuer of the
underwriter and include the following:

@ the name of each relevant related issuer of the underwriter,
(b) the nature of the relationship,
(© the effect of the issue of the securities on the parties to the relationship.

In describing the involvement of the underwriter and any related issuer of the
underwriter in

@ the decisionto distribute the securities being offered, and

(b) the determination of the terms of the distribution, describe whether the
issue was required, suggested or consented to by any related issuer of the
underwriter and, if so, on what basis.

In describing the effect of the issue on the underwriter and each related issuer of
the underwriter state

@ the extent, if any, to which the proceeds of the issue will be applied,
directly or indirectly, for the benefit of the underwriter or any related
issuer of the underwriter, and

(b) if the issuer has any materia indebtedness to the underwriter or any
related issuer of the underwriter,

() whether any of the indebtedness will be repaid from the proceeds
of the issue, and

(i) if proceeds are to be paid in respect of the indebtedness, the
amount of the repayment.

State any other material facts with respect to the relationship between the issuer,
the underwriter, and any related issuer of the underwriter that are not otherwise
set out in this document.
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ITEM 29B - Underwriter as | ssuer
(1)  Where anonreporting issuer
@ IS issuing voting securities or participating securities, and
(b) isaregistered dealer or an issuer of which at least 50% of its assets are
securities of aregistered dealer and the dealer is underwriting 25% or
more of the issue,

() state that fact in bold face on the first page of the prospectus,

(i) include in the prospectus at |east one summary of at least one
independent valuation of the issuer,

(i)  givein the prospectus a reasonable time and place at which the
valuation, or, if there is more than one valuation, the valuations,
may be inspected during the distribution of the securities.

INSTRUCTIONS

@ "Participating Security" means, in respect of a dealer, a security, including a debt
security, of the dealer that

() entitles the holder to a dividend or other distribution of assets, otherwise
than by way of areturn of capital, at arate that is not fixed either in an
amount or by aformula,

(i) entitles the holder to a dividend or other distribution of assets, otherwise
than by way of areturn of capital,

(A) a aratethat isfixed by reference to adividend, or

(B) by meansof adistribution of assets in respect of a security referred
to in subclause (i),

or
(iii)  entitles the holder to

(A) adividend or other distribution of assets, otherwise than by way of
areturn of capital, or

(B)  payment of interest, at arate calculated by reference to the

earnings, income or profits of the dealer, whether calculated on a
before-tax or after-tax basis.
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2 "Vauation" means valuation as defined in section 170 of the Securities
Regulation.

Effective date: April 20, 1989
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