A.S.C. Notice 13
Guideto Raising Capital Without the Need of a Prospectus

On May 21, 1987 the Alberta Securities Commission gpproved the attached Guide to Raisng Capitd
Without the Need of a Prospectus (the "Guide"). The Guide is merdly intended as a very generd outline
of some of the most commonly used statutory exemptions under the Securities Act and the consequences
relating to the utilization of those exemptions, including requiste filings, offering memoranda and hold
periods. It should be emphasized that the Guide merdly setsout interpretations and suggestionsreating to
the use of atutory exemptions and is merely intended to be a guide for issuers and investors. Therefore,
anissuer or investor isstrongly urged to consult with hislegd adviser before proceeding to use the satutory
exemptions, snce they are somewhat technica in nature.

Copies of the Guide will be made available to members of the genera public during norma business hours
of the Commission & its office in:

Edmonton: 214 Hoor, Imperid Qil Building
10025 Jasper Avenue
Edmonton, Alberta
T533Z5

Cdgay: 919 J. J. Bowlen Building
620 - 7th Avenue SW.
Cdgary, Alberta
T2POY8
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A GUIDE TO RAISING CAPITAL WITHOUT THE NEED OF A PROSPECTUS

How to Utilize the Progpectus Exemptions in the Alberta Securities Act

The Securities Act was designed to provide full, true and plain disclosure for a prospective
investor, to enable him to make arationa investment decision based on the nature of the security
being offered him. Generdly speaking, if an issuer of securities wishes to sdl to the public, he
cannot do so without filing a progpectus and obtaining a receipt for that prospectus, from the
Alberta Securities Commission. In addition, he would normally be required to be registered to sdli
securities or have his sdlling agent or underwriter registered.

However, legidators are aware that some purchasers do not require the same type of disclosure
as others and may not need the advice of a person or company that is registered to ded in
securities (aregigtrant). In addition, legidators are aware that in order to foster economic activity,
overly redtrictive requirements on disclosure could prove prohibitive to the smal company or
enterprise trying to get off the ground or maintain economic viahility. In light of these redizations,
the Securities Act contains exemptions from prospectus (section 107(1)) and registration (section
65(1)) requirements for issuers sdlling to certain types of purchasers, aswell asfor small scae or
new issuers, selling securitiesin certain types of Stuations.

Common Statutory Exemptions

Severa commonly used exemptions are:

1. Sophidticated Purchaser - Section 65(1)(€) and 107(1)(d) of the Securities Act providesan
exemption for an issuer sdlling to a purchaser who purchases a security for himsglf
provided that the cost to the purchaser of the security exceeds $97,000.

Comment

The rationale for this exemption is that due to the amount of the purchase price (over
$97,000), the purchaser is of such sophigtication that prospectus disclosure may not be
required. If a purchaser is prepared to invest a large amount of capital (i.e. at least
$97,000) in an issuer, then that purchaser has sufficient bargaining power to require
whatever disclosure hefedsis necessary to make an intelligent decision. It should be noted
that the Commission in enforcing the exemptions, looks at the substance of the transaction
and any attempt to taint the spirit for which the exemption was intended could result in the
issuers use of the exemption being revoked. (Such would be the case where a group of
purchasers got together, i.e. a syndication, to form one purchaser and take advantage of
the $97,000 purchase exemption.)

Page2 of 17



Rdatives, Close Friends and Business Associates - Another typical exemption occurs if
an issuer sells a security to a close friend or business association, the trade is exempted
fromthe prospectus and registration requirements of the Act. Section65(1)(y) and 107(1)(2)
of the Act provides for an exemption which in essence is asfollows:

2.1  atradeof securitiesis exempted if the trade is made to:
2.1.1 asenior officer or director of theissuer;
2.1.2 asenior officer or director of an affiliate of the issuer;

2.1.3 aspouse, parent, brother, sster or child of the senior officer or director
of the issuer or an affiliate of the issuer; or

2.1.4 acompany wholly owned by one or more of the persons referred to in
subparagraphs 2.1.1t0 2.1.3;

2.2  close friends or business associates of the promoter of the issuer or companies
wholly owned by a single close friend or asingle business associate aslong as.

2.2.1 theissuer doesnot sell to more than atotal of 50 close friends, business
associates and companies and there is not an invitation to the public a
large to subscribe for the securities; and

2.2.2 the promoter has not relied on thisexemption during the last 12 monthsto
fund the same property, project or program asthat proposed to be funded
by the exemption.

Comment

The rationde for the exemption is that the class of persons to whom securities are to be
digtributed have avery close rdationship to theissuer and haveready accessto information
about the issuer. As can be seen, the exemption is divided into two parts

- digtributionsto certain relatives of directors and senior officersand distributionsto close
friends and business associates.

In regards to close friends and business associates, four things must be kept in mind.
Firdly, the exemption is only available to close friends and business associates of a
promoter of the issuer. This means that the exemption does not apply to acquaintances or

close friends of close friends of the promoter. Nor doesit apply to business associates of
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the promoter's business associates. Therefore, it should be clear that the exemptionisonly
available to those having a very dose relationship to the promoter either asaclosefriend
or abusiness associate.

Secondly, in regards to companies to whom adigtribution is to be made, each company
is required to be wholly owned by a single close friend or a Single business associate of a
promoter.

Thirdly, the exemption isonly available to adistribution to a maximum of 50 closefriends,
business associates and companies. Any larger number will require an advance
discretionary order from the Commission under section 116 of the Securities Act.

Fourthly, the exemption prohibits there to be any invitation to the public to subscribe for
the securities. This clearly ensures that sales of securities be made only to close friends,
business associates and companieswholly owned by asingle closefriend or Snglebusiness
associate. Such a prohibition also prevents any advertising for the sale of the securities.

Seed Capital Exemption- The Securities Act provides exemptions for an issuer to make
ardativey smdl issue of its securities to gain needed capitd in certain Stuations. These
exemptions are contained in section 65(1)(v) and (v.1) as to regidtration and in section
107(I)(p) and (q) as to prospectus exemptions of the Securities Act. These exemptions
deviate from the norma premise of providing a prospective purchaser will full, true and
plain disclosure of the prospective investment.

Comment

The rationde for the seed capital exemption (at section 65(1)(v) and (v.1) and section
107(I)(p) and () is that in certain cases arelatively smdl digtribution is contemplated
where economicaly the costs of a prospectus would prevent the distribution from
occurring a al. In order to encourage these limited distributions where the issuer is
essentidly after "seed money" or proposes a relatively smdl digtribution, the legidators
have included the seed capita exemption.

In order for the seed capital exemption to gpply the following conditions must be strictly
complied with:

3.1  sdesmay be madeto no more than 50 purchasers. This number ensures that the
didgribution is limited;

3.2  dl purchases are to be completed within a period of sx months after the first
purchase, however, subsequent sales may be completed in compliance with
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3.3

34

35

3.6

written agreements entered into during the Sx month period. The legidators were
of the view that sx months was a sufficient period of time for the issuer to
digtribute its securities;

before an agreement of purchase and sde is entered into each purchaser is to
receive an offering memorandum that complies with the regulations.

This condition requires thet the investor have sufficient information on which heis
able to make areasoned judgement. The minimum informationto be containedin
an offering memorandum is set forth at Schedule "A” attached to this brochure.

The issuer must obtain a written acknowledgement as required by the
Commission's blanket order of May 21, 1987 from each purchaser which
indicates that:

3.4.1 thepurchaser ispurchasing as principa; and
3.4.2 thepurchaser is asophigticated purchaser,

The condition at subparagraph 3.4.1 ensuresthat one purchaser does not purchase
the securitiesas agent or tradefor other purchasers. This condition helpsto ensure
that the digtribution is kept limited:;

The condition at subparagraph 3.4.2 is designed to ensure that only sophisticated
purchasers may purchase securities under this exemption. Such purchasers have
to attest to their sophistication by completing the written statement and submitting
it to the issuer. Inorder to be a sophisticated purchaser, the investor must satisfy
the definition at section 1(1)(j) of the regulations to the Securities Act.

thereisto be no advertising for the offer and sde of securities. Thiscondition goes
hand in hand with the restriction on the number of sdles under this exemption. To
keep the numbers limited and the digtribution limited to investors who can qudify
under the exemption, advertisng is not permitted;

no sdling or promotiond expenses have been paid or incurred in connection with
the offer or sale of the securities, except for professiona services or for services
performed by aregistered deder. Thereis not to be any commissions paid for the
sde of securities, except to registered dedlers;
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3.7

3.8

the promoter of the issuer is prohibited from using this exemption if during the
period of 12 months preceding the date of use of this exemption, the promoter
formed other issuers and relied on this exemption or Smilar exemptions in other
jurisdictions, to fund the same property, project or program as proposed to be
funded by the seed capital exemption.

This prohibition is designed to prevent a promoter from forming severd different
issuers, which issuerswould each purport to rely on the seed capitd exemption to
fund the same property, project or program. Such a scenario is consdered to be
an abuse of this exemption. This prohibition should thwart this abusive scenario.

the digtribution is the firgt distribution by the issuer under this exemption. The
issuer isonly permitted to use this exemption once. After that, he mugt effect his
distribution under sections 65(1)(v.1) and 107(1)(qg) of the Securities Act.

If an issuer proposesto return to the securities market place with asmilar digtribution as
permitted under the seed capital exemption, he must do so pursuant to sections 65(1)(v.1)
and section 107(1)(g). Basically, the second and subsequent uses of the seed capita
exemptionmay only take place 12 months after the completion of the distribution under the
seed capital exemption.

Therefore, if an issuer has made hisinitia use of the seed capitd exemption, he will have
to wait 12 months after the completion of that distribution. Upon completion of the 12
month period, he may go back to the market. Naturdly, these conditions and dl the
conditions, on the second and subsequent use of the seed capitd exemption are the same
asfor theinitid use of the seed capita exemption.

Procedures to be Carried Out if a Statutory Exemption is Available

If any of the common statutory exemptions set out in this guide are available, then the issuer may
proceed to carry out the digtribution complying gdtrictly with the conditions set out under the
gppropriate exemption. Then within 10 days of the date of the trade (which may be 10 daysfrom
the date that any money or other consderation changes hands from the investor to an issuer or
agent of an issuer or 10 days from aclosing date of the offering) the issuer is required by Satute
(section 108(1)) to file areport with the Commisson. Thisreport is Form 20 of the regulationsto
the Securities Act.

Inaddition, if theissuer has used an offering memorandum to distribute the securities, heisrequired
to file two copies of the offering memorandum with the Commission prior to carrying out any
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solicitations for sales of the securities. (See section 127(2) of theregulations of the SecuritiesAct.)
Findly, every person or company purporting to rely on any of the exemptions set out in this
guide s required to file areport pursuant to Form 20A of the regulations of the Act within 10 days
from the date that:

1 the distribution was completed; or

2. the securities were no longer being offered for sde due to the fallure of the offering to
close.

Form 20A is designed to be a statistical form and no fees are required.

Offering Memorandum

The offering memorandum is defined a section 1(m.2) of the Securities Act. Form 43 of the
regulations to the Securities Act specifies wha must be contained in an offering memorandum. A
copy of Form 43 is attached to this guide as Schedule "A". In addition the Commission has set
forth guiddines to as3gt in the completion of Form 43 and a copy of those guiddinesis attached
as Schedule "B".

The offering memorandum form merely sets out what at a minimum is required to be disclosed. It
will be the respongibility of the issuer and its professond advisersto ensure that dl materid facts
beyond the minimum requirements, if any, are disclosad in the offering memorandum. Failure to
include such materid facts may lead to potentid ligbility of the issuer pursuant to the contractua
right of action that isrequired to be given to purchasersto whom the offering memorandum is sent.

It should be noted that the offering memorandum is only required to be provided to prospective
investors under the seed capitd exemption or subsequent use of that exemption or if a person or
company proposes to advertise securities under the sophisticated purchaser exemption (see
sections 125 and 127(1)(a) of the regulations to the Securities Act). It is not required to be
provided to prospective investors under any other exemption. If, however, an offering
memorandum as defined by section 1(m.2) of the Securities Act is to be voluntarily provided to
prospective investors under the relatives, close friends and business associates exemptions, as
previoudy discussed in this guide, then the offering memorandum must be prepared in accordance
with Form 43 (see section 127(1)(b) of the regulaions to the Securities Act). The offering
memorandum need not comply with al the requirements of Form 43, but merely with items 20, 21
and 22 of the Form, if the sophidticated purchaser exemption is being utilized. Reference should
be made to the Commission blanket order of June 4, 1987.
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Redrictions on Resale of Securities Acquired under a Statutory Exemption

If any of the commonly used statutory exemptions cited in this guide are employed to distribute
securities, then certain "hold periods' depending on the nature of the security will apply totheresde
of those securities. These hold periods are set out in section 109 of the Securities Act.

The rationde for hold periods are two-fold:

1 to ensure that the securities are sufficiently seasoned before they get into the hands of the
generd public;

2. to ensure that an investor exhibits sufficient investment intent when purchasing the
Securities.

Generdly speaking, there are three common hold periods which depend on the nature of the
securities. These hold periods are as follows:

1. In the case of "legd for life" securities, the later of Sx months from the date of acquisition
of the securities or the date that the issuer becomes a reporting issuer. "Legd for life!
securities are those securities of anissuer that have exhibited some payment of earnings or
dividends thereon over a period of time. Thereisusually lessrisk attached to this type of

security.

2. Inthe case of securitieslisted on arecognized stock exchange, thelater of 12 monthsfrom
the date of initid acquisition of the securitiesor the date that theissuer becomesareporting
iSsuer.

3. Inthe case of dl other securities, the later of 18 months from the date of initiad acquisition

of the securities or the date the issuer becomes a reporting issuer.
As can be seen, the expiration of a hold period will depend upon whether the issuer has been a
reporting issuer for acertain period of time. An issuer may commonly become a reporting issuer
by:
a) filing a progpectus and obtaining arecept therefore;
b) having its securities listed on the Alberta Stock Exchange; or

) making a securities exchange take-over bid.
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VI.

VII.

(See section 1(t.1) of the Securities Act for definition of reporting issuer.)

Therefore, it isto the advantage of the investors of an issuer to have the issuer areporting issuer
asthiswill gart time running S0 as to enable them to fredy trade in securities they acquired under
one of the Statutory exemptions.

If the hold periods have not expired, then the investor has only two other options open to him in
didributing the securities. Hemay do o, if he can find an investor that isable to rely on astatutory
exemption in section 107(1) of the Securities Act. If the investor is not able to digtribute his
Securities under another statutory exemption in section 107(1) of the Securities Act, then he must
apply to the Commission pursuant to section 116 of the Act to seek the Commissions prior
goprovd to the digtribution.

The redtrictions on resale that are referred to here should be disclosed by theissuer in an offering
memorandum to be supplied to a prospective investor.

Stacking Permitted

It should be noted that stacking of the exemptions found in section 107 is permitted by the Alberta
Securities Commission. By "stacking” we mean that two or more exemptions may be used at the
same time, with the following provisos.

1. Stacking of the exemptionsis only permitted so long as no other exemption is tainted by
the process of stacking. For example, if one proposes to use the section 107(1)(d)
exemption and wishes to advertise that offering, then the seed capitd exemption will not
be available, ance that exemption prohibits advertisng. Therefore, extreme care must be
takenin stacking the exemptions so asto prevent the tainting of one exemption by another.

2. The isolated trade exemption at section 107(1)(b) of the Securities Act cannot be stacked
with any other exemption.

Advice from Legd Couns

This document merely sets out interpretations and suggestions relaing to the use of satutory
exemptions and is merely intended to be a guide for issuers and investors. Therefore, anissuer or
invegtor is strongly urged to consult with his legd adviser before proceeding to use the statutory
exemptions, snce they are somewhat technica in nature.
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Schedule"A" toitem IV of A.S.C. Notice 13
FORM 43
Securities Act
OFFERING MEMORANDUM

ITEM I Non-review by Commission:
A gatement asfollows shdl be in bold print:

No securities commission or similar regulatory authority has passed on the merits of the

securities offered nor hasit reviewed this offering memorandum and any representation to

the contrary is an offence.

ITEM 2 Risk Factor

@ If appropriate to a clear understanding by purchasers of the risk factors and specul ative nature of
the enterprise or the securities being offered, summarize the factors that make the purchase arisk

or speculation.

2 Without restricting the generdity of subsection (1), discloseif the purchaser may becomeligbleto
meake an additiona contribution beyond hisinitia investmen.

ITEM 3 Name and Incorporation of Issuer

State the name, principa business address and registered address of the issuer and laws under which it
was incorporated or organized.

ITEM 4 Description of Securities:

(@D} Describe the securitiesto be distributed including the price of the securitiesand the mgjor attributes
of the securities such as redemption, retraction, conversion, restricted voting and smilar matters.

()] Disclose how the offering price was established, whether by negotiation, arbitrarily by the issuer
or otherwise.

ITEM 5 Number and Aggregate Dollar Amount of Securities to be Didtributed:
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@ State the number and aggregate dollar amount of securitiesto be distributed, expressed as both
minimum and maximum figures.

2 If aminimum amount of fundsiis required to be raised by the offering, disclose consequences of
falure to raise that amount including the return of al funds to the purchaser without any deduction

or pendty.

3 If there is no minimum amount thet is required to be raised, then provide the following statement
in bold print:

This offering is not subject to any minimum subscription level, and therefore any funds
invested are availableto theissuer and need not be refunded to the purchaser if the project
or program does not proceed.

ITEM 6 Sdler of the Securities:

Provide the name of the sdler of the securities, the relationship of the sdller to the issuer, and the
remuneration, if any, to be paid to the sdler for the sale of the securities.

ITEM 7 Exemptions From the Prospectus Requirements.

Disclose the specific statutory exemption or exemptions from the prospectus requirements or the
discretionary exemption, as the case may be, to be relied on, in distributing the securities.

ITEM 8 Redtrictions on Resdle of Securities.

ITEM 9 Nature of Business of Issuer.

ITEM 10 Nature of Project to be Financed.

ITEM 11 Use of Proceeds by Issuer.

ITEM 12 Share Capitd Structure.

ITEM 13 Debt of the Issuer.

ITEM 14 Directors, Executive Officers, Promoters and Principa Holders of Securities:

@ Provide the name, municipaity of resdence and principal occupation for the last 5 years of
directors, executive officers as defined in Form 40, promoters and principal holders of securities
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being those holders that hold directly or indirectly more than 10% of any class of voting securities
of theissuer.

2 Disclose dl securities of the issuer including options, held by the directors, executive officers as
defined in Form 40, promoters and principa holders of securities at a date not more than 30 days

prior to the date the securities were first offered for sale pursuant to the offering memorandum.

3 If the issuer is alimited partnership, provide disclosure under this Item in respect of the generd
partner of the limited partnership.

4 If the promoter of the limited partnership is not the genera partner, provide disclosure under this
Item relating to the promoter of the limited partnership.

ITEM 15 Conflicts of Interest Between Those Personsin Item 14 and the Issuer.
ITEM 16 Continuous Reporting Obligations to Investors.
ITEM 17 Financid Statements:

The following statements shal be prepared in accordance with generaly accepted accounting principles
and induded in the offering memorandum.

@ where the issuer has not completed 1 fisca year, unaudited financia statements of the
issuer as at a date not more than 60 days prior to the date that the securities were first
offered for sdle pursuant to the offering memorandum,

(b) where the issuer has completed 1 or more fiscd years,

() audited financia statementsof theissuer for the most recent fiscdl year asat adate
not more than 120 days prior to the date securities were first offered for sde
pursuant to the offering memorandum, and

(i) if gpplicable, unaudited financia statementsfor astub period ending not morethan
90 days prior to the date the securities were firgt offered for sde pursuant to the

offering memorandum;

(© where the offering congtitutes formation of a limited partnership, the financid satements
referred to in clauses (@) or (b) shal be those of the generd partner.

ITEM I8 Income Tax Consequences.
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If income tax consequences are amateria aspect of the offering then

@ provide a summary disclosure of the significant income tax consequences to individuds
who are residents in Canada, and

(b) providein bold faced type a statement to the effect that prospective purchasers are urged
to consult with their professond advisers regarding tax consequences applicable to them.

ITEM 19 Materia Contracts:

@ Give particulars of every materid contract entered into by the issuer or, if gpplicable, any of its
subgidiaries within 2 years prior to the date securities were first offered for sde pursuant to the
offering memorandum and state atime and place at which those contracts or copy thereof may be

ingpected during distribution of the securities being offered.

2 If amateria contract is of a confidentia nature issuers may provide prospective purchasers with
asummary of such contracts in accordance with this Item.

ITEM 20 Contractua Rights of Action:

Where the sde of the securities is in Alberta every offering memorandum shdl contain the following
satement

In Alberta every purchaser of securities pursuant to this offering memorandum shall have
a right of action for damages and or rescission against the issuer if the offering
memorandum or any amendment thereto contains a misrepresentation.

ITEM 21 Limitation Period for Contractud Rights of Action:

Where the sde of securitiesisin Alberta every offering memorandum shal sate the following:

In Alberta no action shall be commenced to enforce a contractual right of action unlessthe
rightis exercised

@ in the case of rescission, on notice to the issuer not later than 180 days, or
(b) in the case of damages, on notice given to the issuer nor later than | year,

from the date of the transaction that gave rise to the cause of action.
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ITEM 22 Certificate
Include a certificate in the following form:
The foregoing contains no untrue statement of a material fact and does not omit to state a

material fact that isrequired to be stared or omit to state a material fact that isnecessary
to be stated in order for the statement not to be misleading.

INSTRUCTIONS

The certificate is required to be signed by the chief executive officer and the chief financial officer
of theissuer or if no such officers have been designated, then by 2 directors of theissuer authorized
to sign.

IT ISAN OFFENCE UNDER THE SECURITIESACT AND

THE SECURITIESREGULATION FOR A PERSON OR

COMPANY TO MAKE A STATEMENT IN A DOCUMENT REQUIRED
TO BE FILED OR FURNISHED UNDER THE ACT OR THE
REGULATION THAT, AT THE TIME AND IN THE LIGHT OF THE
CIRCUMSTANCES UNDER WHICH IT ISMADE, ISA
MISREPRESENTATION.

ANY FEE PAYABLE TO THE ALBERTA SECURITIES COMMISSION
UNDER THE SECURITIESACT AND THE SECURITIESREGULATION
SHALL BE PAID TO THE PROVINCIAL TREASURER IN ACCORDANCE
WITH THE REQUIREMENTS OF SCHEDULE 1 TO THE REGULATION.
ANY FAILURE TO ACCOMPANY A FORM OR APPLICATION WITH THE
PRESCRIBED FEE SHALL RESULT IN THE RETURN OF THAT FORM

OR APPLICATION.

Page 14 of 17



Schedule"B" to item IV of A.S.C. Notice 13

Guidelines For Preparing Form 43

In order to assst issuersand their professond advisersin preparing an offering memorandum required by
Form43 of the Securities Regulations, the Alberta Securities Commission offersthese guidelinesin respect
of certain itemsin Form 43.

If apaticular item isinapplicable, then indlude a datement under that item that it is
"not applicable’.

RelTEM 8 Redrictions On Resde of Securities

8.1

8.2

8.3

If the securities being offered through astatutory exemption or discretionary exemption are subject
to redtrictions on resde, then make a tatement to the following effect in bold print:

"All securities purchased pursuant to this offering memorandum shal be subject to redtrictions on
resde until suchtimeas

8.1.1 theappropriate "hold periods' have been satisfied,

8.1.2 afurther gatutory exemption may be relied upon by the investor or,

8.1.3 an gppropriate discretionary order is obtained pursuant to applicable securities laws.
Therefore d| purchasersunder this offering should consult with their legd advisersto determinethe
extent of the gpplicable hold period and the possihilities of utilizing any further statutory exemptions
or the obtaining of a discretionary order."

If theissuer is not areporting issuer, add a statement to the following effect:

"Since (name of issuer) is not areporting issuer in Alberta, the applicable hold period may never
expire, and if no further statutory exemption may be relied upon and if no discretionary order is
obtained, this could result in a purchaser having to hold the securities acquired under this offering
for an indefinite period of time."

If the issuer isareporting issuer disclose the date on which the hold period expires.

Disclose that the purchaser shal be required to file aform pursuant to securities regulaions being
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Form 21, which must be filed within 10 days from the date of the beginning of the distribution by
the purchaser.

RelTEM 10

10.1

10.2

RelTEM 11

111

11.2

11.3

RelTEM 12

Nature of Project To Be Financed
Describe the project, property or program that is to be financed by the offering, and

10.1.1 inthe case of acquisition of property or assets, set out dl the potentid titles that
must be transferred, legal descriptions, if gppropriate and details of any materid
encumbrances againg the property or assets that are the subject of the offering,

10.1.2 if thereisatechnicd report, in the case of a natural resource project or program
set out asummary of that report, relating to the project or program prepared by
an expert and disclose name and qudifications of expert,

10.1.3 if thereisavauation or feashility sudy, in the case of a project or program that
does not involve natura resources, include a summary of a vauation, feaghility
study or other appropriate technica report prepared by an expert and disclose
name and qualifications of expert.

Summarize the nature and extent of any ongoing financia commitments or responsibilities
imposed on the issuer or promoter in order to complete the project or program or to
acquire the property and state whether the issuer or promoter shal be ableto meet those
commitments or respongibilities based on financia statements of theissuer or promoter. If
the issuer or promoter is not able to meet those commitments or respongbilities, provide
disclosure as to the consequences for the purchaser.

Use of Proceeds By |ssuer

State the estimated net proceedsto be derived by theissuer from the sale of the securities
to be offered, the principal purposes for which the net proceeds are intended to be used
and the approximate amount intended to be used for each purpose;

If a minimum subscription level is involved, the priorities for use of proceeds shdl be
disclosed in respect of gpplication of both minimum and maximum proceeds from the
offering.

If aparticular property, project or program isto be financed only partialy from proceeds
of the offering, the source of additional financing and particulars thereof needed to
complete financing of the property, project or program shal be disclosed.

Share Capitd Structure:
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Furnishin substantidly thetabular form indicated or, if gppropriate, in notesthereto particulars of the share
capitd of the issuer and its subsdiariesif any.

Column1 Column 2 Column 3 Column 4 Column5
Designation of Amount Amount Amount Amount to be
security authorized or to outdanding asof  outsdandingasof  outdanding if al
be authorized the date of the agpecific date Securities being
most recent within 30 days issued are sold

balance sheet preceding the
contained in the date securities

offering were firg offered

memorandum for sde pursuant
to this offering
memorandum

RelTEM 13 Debt of the Issuer

Furnishin substantidly the tabular form indicated or, if gppropriate, in notes thereto particulars of the debt
of theissuer and its subsdiariesif any

Column 1 Column 2 Column 3 Column 4

Nature of Debt Amount of Debt asof  Interest Rateon Debt  Repayment Schedule
adate not more than
30 days preceding the
date securities were
firg offered pursuant
to this offering
memorandum

INSTRUCTION

State whether the particular debot isin default.
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