Nova Scotia Securities Commission

Rule 44-102
Shelf Distributions

-and-

Companion Policy 44-102CP to
National Instrument 44-102 Shelf Distributions

WHEREAS:

1. Pursuant to section 150 of the Securities Act,

R.S.N. S. 1989, chapter 418, as anended (the “Act”), the Nova
Scotia Securities Conmm ssion (the “Conm ssion”) has power to
make rul es subject to conpliance with the requirenments of the
Act ;

2. Pursuant to section 19 of the Act, the Comm ssion
has power to issue and publish policy statenents;

3. Nati onal Instrument 44-102 Shelf Distributions and
Conpani on Policy 44-102CP to National Instrument 44-102 Shelf
Di stributions, copies of which are attached hereto and are
herei nafter called the “Rule” and “Conpani on Policy”
respectively, have been adopted as rules by one or nore of the
Canadi an securities regulatory authorities.

4. The Commi ssion is of the opinion that the attainnent
of the purpose of the Act is advanced by this Instrunent.

NOW THEREFORE t he Commi ssi on her eby

(a) pursuant to the authority contained in section 150
of

the Act and subject to conpliance with the requirenments

of section 150A of the Act, approves the Rule and makes

the same a rule of the Conm ssion except insofar as the

Rul e contains comng into force or effective date

pr ovi si ons;



(b) pursuant to the authority contained in section 19 of
the Act and subject to publication in the Royal Gazette,
i ssues the Conpanion Policy as a policy statenent of the
Comm ssi on except insofar as the Conpani on Policy
contains comng into force or effective date provisions;
and

(c) declares that the rule approved and made pursuant to
clause (a) and the policy statenent issued pursuant to
clause (b) shall both take effect on the date that they
are approved by the Governor-in-Council.

I N WTNESS WHEREOF t his I nstrunent has been signed
by the Chair and Vice Chair of the Comm ssion, being the
menbers of the Conm ssion prescribed by the Chair pursuant to
subsection 15(3) of the Act to attend the hearing of this
matter and the quorumwith respect to this matter, on the 16"
day of May, 2001.

“Robert B. Maclell an”
Robert B. MacLel |l an

“H. Leslie OBrien”
H. Leslie OBrien

At t achnment s
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NATIONAL INSTRUMENT 44-102
SHELF DISTRIBUTIONS

DEFINITIONSAND INTERPRETATION

Definitions

@

In this Instrument

"acting jointly or in concert” has the meaning ascribed to that phrase in
securities legidation;

"at-the-market digtribution” means anon-fixed price digtribution of equity
securities under the shdlf proceduresinto a pre-existing trading market in
which securities of the same class are traded;

"base shelf prospectus’ meansashort form prospectusthat is preparedin
the form required under National Instrument 44-101 Short Form
Prospectus Didributions, as varied in accordance with this Instrument;

"dearing corporation” has the meaning ascribed to that term in Nationd
Instrument 81-102 Mutua Funds;

"conventiona convertible security” means a security of an issuer that is,
according to its terms, convertible into, or exchangesble for, other
securities of the issuer, or of an affiliate of the issuer;

"conventiond warrant or right" means a security of an issuer, other thana
clearing corporation, that gives the holder the right to purchase securities
of the issuer or of an effiliate of the issuer;

"index participation unit" means a security traded on a stock exchangein
Canada or the United States and issued by an issuer the only purpose of
whichisto

@ hold the securities that are included in a specified widdy
quoted market index in substantialy the same proportion
as those securities are reflected in the index;or

(b) invest in a manner that causes the issuer to replicate the
performance of that index;
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"method 1" means the method described in Appendix A of providing
forward looking prospectus certificates in a base shelf prospectusorina
shdf prospectus supplement that establishes an MTN program or
continuous distribution;

"method 2" meansthe method described in Appendix B of providing non-
forward looking prospectus certificates in a base shdlf prospectus and a
shelf prospectus supplement;

"MTN program” means a continuous distribution of debt securities in
which the specific variable terms of the individua debt securities and the
method of distribution of those securities are determined at the time of the
didribution;

"novd" means

@ for a specified derivative proposed to be distributed using the
shelf procedures

0] aderivative of atypethat hasnot been distributed by way
of prospectus in a least one juridiction before the
proposed distribution, or

(i) aderivative of atype that has been distributed by way of
prospectusin at least onejurisdiction beforethe proposed
digribution, but

(A)  the attributes of the derivaive differ materialy
fromtheattributes of derivativesof the sametype
previoudy distributed by way of prospectus,

(B) the sructure and contractua arrangements
underlying the derivativediffer materidly fromthe
structureand contractua arrangementsunderlying
derivatives of the same type previoudy
distributed by way of prospectus, or

(C) the type of the underlying interest for the
deivaive differs materidly from the type of
underlying interest for derivatives of the same



type previoudy distributed by way of prospectus,
and

(b) for an asset-backed security proposed to be distributed using the
shelf procedures

0] a security of atype that has not been distributed by way
of prospectus in a least one jurisdiction before the
proposed distribution, or

(i) a security of atype that has been distributed by way of
prospectusin at least onejurisdiction beforethe proposed
digtribution, but

(A) theattributesof the security differ materialy from
the attributes of securities of the same type
previoudy distributed by way of prospectus,

(B) the dructure and contractual arrangements
underlying the security differ materidly from the
structureand contractua arrangementsunderlying
securities of the same type previoudy distributed

by way of prospectus, or

(C)  thetype of financid assats sarvicing the security
differ materidly from the type of financid assets
sarvicing securities of the same type previoudy
distributed by way of prospectus,

"pricing supplement” means a shelf progpectus supplement that contains
the price of securities distributed under an MTN program or other
continuous distribution using the shelf procedures;

"shdf information” means the information permitted by this Instrument to
be omitted from a base shdlf prospectus,

"shdf procedures’ means the requirements in this Ingrument for the
distribution of securities under a base shelf prospectus and a shelf
prospectus supplement;
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"shdf prospectus supplement” means a supplement to a base shelf
prospectus, containing some or al of the information omitted from the
base shdlf prospectus as permitted by this Instrument;

"gpecia warrant” means a security that, by its terms or the terms of an
accompanying contractua obligation, entitles or requires the holder to
acquire another security without payment of materid additiond
consideration and obliges the issuer of the specid warrant or the other
security to undertake efforts to file a prospectusto qudify the distribution
of the other security;

"gpecified derivetive’ means an insrument, agreement or security, the
market price, value or payment obligations of which are derived from,
referenced to, or based on an underlying interest, other than one that is
adso

@ aconventiona convertible security,

(b) a specified asset-backed security,

(© an index participation unit,

(d) agovernment or corporate strip bond,

(e acapitd, equity dividend or income share of a subdivided equity
or fixed income security,

® a conventiond warrant or right, or
9 aspecia warrant; and

"gabilization provisons' means those provisons of securities legidation
that prohibit an issuer, sdlling securityholder, underwriter or dedler, or an
dfiliae of any of the foregoing persons or companies, or any person or
company acting jointly or in concert with any of them from trading in
securities being distributed by way of prospectus during the period of
digribution.
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2 All terms defined in Nationa Instrument 44-101 and used, but not
defined, in this Ingrument have the repective meanings ascribed to them
in Nationd Instrument 44-101.

Amendments - References in this Instrument, other than in Appendix A and
Appendix B, to an amendment to a progpectus include both an amendment that
does not fully restate the text of a prospectus and an amended and restated
prospectus.

Mar ket Value Calculation - For the purposes of thisInsrument, the aggregete
market value of an issuer's equity securities on a date shall be cdculated in
accordance with section 2.9 of National Instrument 44-101.

SHELF QUALIFICATION AND PERIOD OF RECEIPT
EFFECTIVENESS

General - An issuer shdl not file a short form prospectus that is a base shelf
prospectus, unlesstheissuer isqudified to do so under thisInstrument or hasbeen
exempted from this section under section 11.1.

Shelf Qualification for Distributions Qualified under Section 2.2 (Basic
Quialification) or 2.8 (Following a Reor ganization) of National Instrument
44-101

(1)  Anisuerisqudified to file a preliminary short form prospectus thet isa
preiminary base shdf prospectus if, a the time of filing, the issuer is
qudified under section 2.2 or 2.8 of Nationd Instrument 44-101 tofilea
prospectus in the form of a short form prospectus.

2 An issuer that hasfiled a preiminary base shelf progpectusin rdiance on
the qudification criteria in subsection (1) is qudified to file a short form
prospectus that is the corresponding base shelf prospectus.

3 A receipt issued for a base shelf prospectus of an issuer qudified under
subsection (2) is effective until the earliest of

@ the date 25 months from the date of itsissue;
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the time immediately before the entering into of an agreement of
purchase and sdle for a security to be sold under the base shelf
prospectus, if at that time

0] the issuer does not have a current AlF, or

(i) the aggregate market value of the issuer's equity
securities, listed and posted for trading on an exchangein
Canada, has not been $75,000,000 or more on a date
within 60 days before the date of the agreement; and

the lapse date, if any, prescribed by securities legidation, if relief
has not been granted to theissuer extending the lapse date for the
digribution.

Shelf Qualificationfor DistributionsQualified under Section 2.3of National
I nstrument 44-101 (Substantial Issuers)

@

2

3

Anissuer is qudified to file a preiminary short form prospectus that is a
preliminary base shelf prospectus if, at the time of filing, the issuer is
qudified under section 2.3 of Nationa Instrument 44-101 to file a
prospectus in the form of a short form prospectus.

Anissuer that hasfiled apreiminary base shelf progpectusin reliance on
subsection (1) is qudified to file a short form prospectus that is the
corresponding base shelf prospectus.

A receipt issued for a base shelf prospectus of an issuer qudified under
subsection (2) is effective until the earliest of

@
(b)

the date 25 months from the date of itsissue;

the time immediately before the entering into of an agreement of
purchase and sde for a security to be sold under the base shelf
prospectus, if at that time

0] the issuer does not have a current AlF, or

(i) the aggregate market value of the issuer's equity
securities, listed and posted for trading on an exchangein
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Canada, has not been $300,000,000 or more on a date
within 60 days before the date of the agreement; and

(© the lapse date, if any, prescribed by securities legidation, if relief
has not been granted to theissuer extending the lapse date for the
digribution.

Shelf Qualificationfor DistributionsQualified under Section 2.4 of National
Instrument 44-101 (Approved Rating Non-Convertible Securities)

@ An issuer is qudified to file a priminary short form prospectus that is a
preliminary base shelf prospectus for approved rating non-convertible
securities if, a the time of filing, the issuer has reasonable grounds for
bdieving that, if it were to didribute securities under the base shdlf
prospectus, the securities distributed would receive an approved rating
and would not receive a rating lower than an approved rating from any
goproved rating organization.

2 An issuer that hasfiled a preiminary base shelf progpectusin rdiance on
the qudification criteriain subsection (1) is qudified to file a short form
prospectus that is the corresponding base shelf prospectus if, a the time
of thefiling of the base shelf prospectus, theissuer hasreasonable grounds
for believing that, if it were to distribute non-convertible securities under
the base shelf prospectus, the securities distributed would receive an
approved rating and would not receive a rating lower than an approved
rating from any approved rating organization.

3 A receipt issued for a base shelf prospectus of an issuer filed under
subsection (2) is effective until the earliest of

@ the date 25 months from the date of itsissue;

(b) the time immediately before the entering into of an agreement of
purchase and sde for a security to be sold under the base shelf
prospectus, if at that time

0] the issuer does not have a current AlF,

(i) the securities to which the agreement relates
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(A)  havenot received afind gpproved rating,

(B) are the subject of an announcement by an
gpproved rating organization of which the issuer
is or ought to be aware that the approved rating
givenby the organization may be down-graded to
arating category that would not be anapproved
rating, or

(©)  bhave received aprovisond or find rating lower
thanan gpproved rating from any gpproved rating
organizaion; and

(© the lapse date, if any, prescribed by securities legidation, if relief
has not been granted to theissuer extending the lapse date for the
digribution.

Shelf Qualification for Distributions made under Section 2.5 of National
Ingrument 44-101 (Guaranteed Non-Convertible Debt Securities,
Preferred Sharesand Cash Settled Derivatives)

@ An issuer is qudified to file a short form prospectus thet is a prdiminary
base shdf progpectusfor non-convertible debt securities, non-convertible
preferred shares or non-convertible cash settled derivativesif, a thetime
of filing, theissuer isqudified under section 2.5 of Nationd Instrument 44-
101 to file a progpectus in the form of a short form prospectus.

(2  Anissuer that hasfiled apreiminary base shelf progpectusin reiance on
subsection (1) is qudified to file a short form prospectus that is the
corresponding base shelf prospectus.

3 A receipt issued for a base shelf prospectus of an issuer qudified under
subsection (2) is effective until the earliest of

@ the date 25 months from the date of itsissue;

(b) the time immediately before the entering into of an agreement of
purchase and sdle for a security to be sold under the base shelf
prospectus, if at that time
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a person or company has not provided a guarantee or
dternative credit support for the securities to which the
shdf prospectus supplement relates that satisfies the
criteria in paragraph 1 of subsection 2.5(1) of National
Instrument 44-101,

the credit supporter referred to in subparagraph (i)
(A) isnot areporting issuer, or
(B)  doesnot haveacurrent AIF, or

the aggregate market vaue of the equity securities of the
credit supporter referred to in subparagraph (i), listed and
posted for trading on an exchange in Canada has not
been $75,000,000 or more on a date within 60 days
before the date of the agreement, and either of the
following are true

1 The credit supporter does not have issued and
outstanding non-convertible securities that

(A)  havereceived an approved rating,

(B) have not been the subject of an
announcement by an approved rating
organization of which the issuer is or
ought to be aware that the approved
rating given by the organization may be
down-graded to a rating category that
would not be an gpproved rating, and

(C©)  havenot received araing lower than an
approved rating from any approved
rating organization.

2. The securities to which the agreement relates

(A)  bhavenot received afind approved rating,
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(B) have been the subject of an
announcement by an approved rating
organization of which the issuer is or
ought to be aware that the approved
rating given by the organization may be
down-graded to a rating category that
would not be an gpproved rating, and

(©)  haverecaived aprovisond or find raing
lower than an gpproved rating from any
goproved rating organization; and

(© the lapse date, if any, prescribed by securities legidation, if relief
has not been granted to theissuer extending the lapse date for the
digribution.

Shelf Qualification for Digtributions made under Section 2.6 of National
Instrument 44-101 (Guaranteed Convertible Debt Securitiesor Preferred
Shares)

@ Anissuer is qudified to file a short form prospectus that is a preliminary
base shelf prospectus for convertible debt securities and convertible
preferred shares if, at the timeof filing, theissuer isqudified under section
2.6 of Nationd Instrument 44-101 to file a prospectus in the form of a
short form prospectus.

2 An issuer that hasfiled a preiminary base shelf progpectusin rdiance on
subsection (1) is qualified to file a short form prospectus that is the
corresponding base shelf prospectus.

3 A receipt issued for abase shelf progpectus qudified under subsection (2)
is effective until the earliest of

@ the date 25 months from the date of itsissue;

(b) the time immediately before the entering into of an agreement of
purchase and sdle for a security to be sold under the base shelf
prospectus, if at that time
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0] the issuer of the securities into which the securities to
which the agreement relates are convertible has not
provided a guarantee or dternative credit support that
satidfies the criteria in subsection 2.6 (1) of Nationa
Instrument 44-101,

(i) the credit supporter referred to in subparagraph (i)
(A)  isnot areporting issuer,
(B)  doesnot haveacurrent AIF, or

(C)  doesnot have equity securities listed and posted
for trading on an exchange in Canada, the
aggregate market vdue of which has been
$75,000,000 or more on a date within 60 days
before the date of the agreement; and

(© the lapse date, if any, prescribed by securities legidation, if relief
has not been granted to theissuer extending the lapse date for the
digribution.

2.7 Shelf Qualification for Digtributions made under Section 2.7 of National
Instrument 44-101 (Asset-Backed Securities)

N

2

Anissuer qudified under section 2.7 of Nationd Instrument 44-101 tofile
aprospectus in the form of ashort form prospectusmay fileapreiminary
base shelf prospectus for asset-backed securities if, a the time of filing,
the issuer has reasonable grounds for believing that

@ al asset-backed securities that it may distribute under the base
shelf prospectus will receive an approved rating; and

(b) no asset-backed securities that it may distribute under the base
shdf prospectus will recelve a rating lower than an gpproved
rating from any approved rating organization.

Anissuer that hasfiled apreiminary base shelf progpectusin reliance on
the qudification criteriain section 2.7 of Nationd Instrument 44-101 may
file the corresponding base shelf prospectusif, at the time of the filing of
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the base shdlf prospectus, theissuer has reasonable grounds for believing

that

@

(b)

al asset-backed securities that it may distribute under the base
shdf prospectus will receive an gpproved rating; and

no asset-backed securities that it may distribute under the base
shelf prospectus will receive a rating lower than an approved
rating from any gpproved raing organization.

A receipt issued for abase shelf progpectus qudified under subsection (2)
is effective for adistribution of asset-backed securities until the earliest of

@
(b)

(©)

the date 25 months from the date of itsissue

the time immediately before the entering into of an agreement of
purchase and sd e for an asset-backed security to be sold under
the base shelf prospectus, unless at that time the asset-backed
securities to which the agreement relates

0] have not received afind gpproved rating,

(i) have been the subject of an announcement by an
approved rating organization of which the issuer is or
ought reasonably to be aware that the approved rating
givenby the organization may be down-graded to arating
category that would not be an approved rating, or

(i) have received a provisond or find raing lower than an

approved rating from any gpproved rating organization;
and

the lapse date, if any, prescribed by securities legidation, if relief
has not been granted to the issuer extending the lgpse date for the
digribution.
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Lapse Date - Ontario - In Ontario, the lapse date prescribed by securities
legidation for areceipt issued for a base shelf progpectus is extended to the date
25 months from the date of issuance of the receipt.

Lapse Date - Alberta - In Alberta, the lapse date prescribed by securities
legidation for areceipt issued for abase shelf prospectus is the date 25 months
from the date of the issuance of the receipt.

Prohibited Offerings - Despite any provision in this Instrument, the shelf
procedures shal not be used for adistribution of rights under a rights offering.

UNALLOCATED SHELF

Unallocated Shelf Permitted - A base shelf prospectus may pertain to more
than one type of security for which theissuer isqudified to file aprogpectusin the
form of a short form prospectus.

Distributions of Equity Securities Under Unallocated Shelf - An issuer or
sdling security holder that forms a reasonable expectation that a distribution of a
tranche of equity securities will proceed under abase shelf prospectusthat is not
specificaly restricted to equity securitiesshal immediately issueanewsre easethat
announces the intention to proceed with the digtribution.

DISTRIBUTIONS OF NOVEL DERIVATIVES OR ASSET-BACKED
SECURITIESUNDER SHELF

Digributions of Novel Derivatives or Asset-Backed Securities Under
Shelf

1) If abase shelf prospectus pertainsto specified derivativesor asset-backed
securities, theissuer or the selling security holder, asthe casemay be, shall
file before or concurrently with the base shelf prospectus an undertaking
that it will not digribute under the base shelf prospectus specified
derivatives or asset-backed securities, as the case may be, in the loca
jurisdiction thet, at the time of digtribution, are novel without pre-clearing
with the regulator in accordance with subsection (2) the disclosure to be
contained in ashef progpectus supplement pertaining to the distribution of
the novel specified derivatives or asset-backed securities.
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2 The undertaking referred to in subsection (1) shdl state that the issuer or
the sdlling security holder, asthe case may be, shdl not distribute specified
derivatives or asset-backed securitiesin the locdl jurisdiction that, at the
time of didribution, are nove, unless

@ the draft shelf prospectus supplement or, if more than one shelf
prospectus supplement is to be used, the draft shelf prospectus
supplements, pertaining to the didribution of the novel specified
derivatives or asset-backed securities have been delivered to the
regulaor in subgantidly find form; and

(b) ther

M the regulator has confirmed his or her acceptance of each
draft shelf prospectus supplement in subgtantidly find
formor each shelf progpectus supplement infina form, or

(i) 21 days have eapsed since the date of ddlivery to the
regulator of each draft shelf prospectus supplement in
subgtantidly find form and the regulator has not provided
written comments on the draft shelf progpectus
supplement.

BASE SHELF PROSPECTUSES

Opting out of the Shelf Procedures After a Preliminary Prospectus has
been Receipted- Anissuer that hasfiled apreiminary base shelf progpectusshal
not fileashort form prospectusthat is not abase shdlf progpectus unlesstheissuer
files

@ ather
0] an amended preiminay short form prospectus in
accordance with Nationd Instrument 44-101 that is not
aprdiminary base shelf prospectus, or

(i) a new preliminary short form prospectus that is not a
preiminary base shdf prospectus, and
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(b) a covering letter gating that the issuer or the sdling security
holder, as the case may be, has decided not to use the shelf
procedures for the distribution.

Opting into the Shelf Procedures After aPreliminary Prospectus hasbeen
Receipted- Anissuer that hasfiled apreliminary short form prospectusthat isnot
a preiminary base shef prospectus shdl not file a base shelf prospectus for the
digtribution unless the issuer files

@ ther

0] an amended prdiminary base shdf prospectus in
accordance with this Instrument, or

(i) a new preliminary short form prospectus that is a
preliminary base shelf progpectusin accordancewith this
Instrument; and

(b) acovering letter sating that theissuer or the salling securityholder,
as the case may be, has decided to use the shelf procedures for
the digtribution.

Form of Base Shelf Prospectus - Despite National Instrument 44-101, ashort
form prospectus that is a base shelf prospectus may vary from Form 44-101F3
to the extent required or permitted by this Instrument.

Dollar Value of Securities- A base shdf prospectus shall pertain to no more
than the dollar vaue of securities that the person or company proposing to
digtribute securitiesunder the base shelf prospectusreasonably expects, at thetime
the base shelf prospectusisfiled, to distribute within 25 months after the date of
the receipt for the base shelf prospectus.

Required Disclosure - A base shef progpectus shdl contain the following:

1 A daement a the top of the cover page identifying the short form
prospectus as a base shelf prospectus.

2. Thefollowing statement in red ink in italics on the cover page:
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"This short form prospectus has been filed under legidation

in[insert name| s of thejurisdiction[s| wherequalified] that

permits certain information about these securities to be
determined after this prospectus has become final and that

per mitsthe omission fromthisprospectusof that information.

The legislation requires the delivery to purchasers of a
prospectus supplement containing the omitted information

within a specified period of time after agreeing to purchase
any of these securities."

A daement that dl shdf information omitted from the base shdf
prospectus will be contained in one or more shelf progpectus supplements
that will be delivered to purchasers together with the base shdf
prospectus.

A statement that each shelf prospectus supplement will be incorporated
by reference into the base shelf prospectus for the purposes of securities
legidation as of the date of the shelf prospectus supplement and only for
the purposes of the digtribution of the securities to which the shelf

prospectus supplement pertains.

A statement of the aggregate dollar amount of securitiesthat may beraised
under the base shelf prospectus.

Disclosure of thetypes of securitiesthat may be distributed under the base
shelf prospectus.

If an undertaking is required to be filed under subsection 4.1(1), a
datement that theissuer or the slling security holder, asthe case may be,
has filed an undertaking thet it will not distribute specified derivetives or
asset-backed securities, as the case may be, that, a the time of
digribution, are novel without pre-clearing with the regulaior the
disclosure to be contained in the shelf prospectus supplement pertaining
to the digtribution of the novel specified derivatives or asset-backed
Securities.

The prospectus certificates prescribed by

@  methodl,if



(b)

-17 -

0] the base shelf prospectus is being used to establish an
MTN program or other continuous distribution, or

(i) method 2 has not been eected; or

method 2, if method 2 has been elected.

5.6 Disclosure that may be Omitted - If the pecified circumstances exi<t, a base
shelf progpectus may omit the following information:

1.

The variable terms of the securities that may be distributed under
the base shdlf progpectus, if not known on the date the base shelf
prospectusisfiled.

The dollar amount, size and other specific terms of each tranche
of securities that may be distributed under the base shef
prospectus, if not known on the date the base shdlf prospectusis
filed.

The variable terms of the plans of digtribution for the securities
that may be distributed under the base shelf prospectus, if not
known on the date the base shelf prospectusisfiled.

The name and prospectus certificate of an underwriter if, a the
time of thefiling of the base shelf prospectus, no underwriter is,
and it is not known to the issuer that a particular underwriter will
be, in a contractud relationship with the issuer or sdling security
holder requiring the underwriter to digtribute under the base shelf
prospectus.

If one or more underwriters have agreed to purchase the
securities to be distributed under the base shelf prospectus a a
specified price, the statement required under Form 44-101F3 that
the securities are to be taken up by the underwriters, if a dl, on
or before a specified date.

If the securities to be distributed under the base shelf prospectus
are underwritten on a best efforts basis for which a minimum
amount of fundsare required by anissuer, the disclosure required
under Form 44-101F3 concerning themaximum length of timefor
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whichthedistribution may continueand concerning thedisposition
of subscription funds.

7. Any other information that pertains only to a specific digtribution
of securities under the base shelf progpectus, if not known on the
date the base shdlf prospectus isfiled.

8. Any other information required under Nationa Instrument 44-101
or other securities legidation that is not known and cannot be
ascertained at the time of filing of the base shelf prospectus.

Issue of Receipt - Despite the omisson of shelf information, the regulator may
issue areceipt for a base shelf prospectus.

Amendments - If amateria change occursat atime when no securitiesare being
digtributed under a base shelf prospectus, the provisons of securities legidation
that require the filing of an amendment to aprospectusif amateria change occurs
are satisfied by

@ the filing of amaterial change report; and

(b) the incorporation by reference in the base shelf prospectus of the
meaterid change report.

SHELF PROSPECTUS SUPPLEMENTS

Requirement to Use Shelf Prospectus Supplements - An issuer or sdling
security holder that distributes securities under a base shef prospectus shal
supplement the disclosure in the base shelf prospectus with a shelf prospectus
upplement, or more than one shelf prospectus supplement, in order for the
prospectus to contain full, true and plain disclosure of dl materid factsrelating to
the securities distributed under the prospectus.

I ncor poration by Reference
@ An issuer shdl incorporate by reference in the corresponding base shelf

prospectus by meansof astatement in the base shelf prospectus each shelf
prospectus supplement referred toin section 6.1 as of the date of the shelf
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prospectus supplement and only for purposes of the ditribution to which
the shelf prospectus supplement pertains.

2 If an issuer does not incorporate by reference in a base shelf progpectus
a shdf prospectus supplement required to be incorporated by reference
under subsection (1), the shelf prospectus supplement is conclusively
deemed for purposes of securities legidation to be incorporated by
reference in the issuer's base shelf prospectus as of the date of the shelf
prospectus supplement and only for purposes of the ditribution to which
the shelf prospectus supplement pertains.

6.3 Shelf Prospectus Supplement Disclosure
@ A shdf prospectus supplement shall contain the following:
1 The name of the issuer on the cover page.
2. The dates of the corresponding base shelf prospectus and of each
previoudy filed shelf prospectus supplement corresponding to the
same base shef prospectus and pertaning to the same
digtribution, on the cover page.
3. The prospectus certificates prescribed by
@ method 1, if the shelf prospectus supplement establishes
an MTN program or other continuous distribution; or

(b) method 2, if the prospectus certificates prescribed by
method 1 have not been included in the corresponding
base shelf progpectus and if method 1 is not mandatory
under paragraph (a).

4, A lig of each document that isincorporated by referenceinto the
corresponding base shelf prospectus as of the date of the shelf
prospectus supplement and provides disclosure pertaining to the
securitiesbeing distributed under theshel f prospectussupplement.

()] If only one shef prospectus supplement is used to supplement the

disclosure in the corresponding base shelf prospectus pertaining to a
distributionof securities, that shelf progpectus supplement shal containthe
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falowing, and if more than one shelf prospectus supplement is used to
supplement the disclosure in the corresponding base shelf prospectus
pertaining to adidribution of securities, the shelf prospectus supplements
used shdll, together, contain the following:

1. All of the shdf information pertaining to the distribution of
securities that was not disclosed in the corresponding base shelf
prospectus.

2. All materid facts relating to the securitiesto bedistributed and dll
other information required under securities legidation to be
disclosed in a short form prospectus that is not disclosed, ether
directly or through incorporation by reference, in the
corresponding base shelf prospectus.

6.4 Filing Requirement For Shelf Prospectus Supplements
(1) A shdf progpectus supplement shal be filed in the local jurisdiction if a
base shelf prospectus to which the shelf prospectus supplement pertains
wasfiled in the loca jurisdiction.
(20  Adghdf progpectussupplement that isrequired to befiled under subsection

(1) sndl befiled,

@ if the shelf prospectus supplement pertains to a distribution of
securities, other than an MTN program or other continuous
digtribution, on or before the earlier of
0] the date the shelf prospectus supplement wasfirst sent or

delivered to a purchaser or a prospective purchaser, and
(i) the date two business days after the offering price of the
securities to which it pertains is determined; or

(b) in all other circumstances, on or before the date two business
days after the date the shelf prospectus supplement wasfirst sent
or delivered to a purchaser or a prospective purchaser.

6.5 Underwriters Conflicts of Interest - For a digtribution of securities under a

base shelf progpectus, the provisons of securitieslegidation that regulate conflicts
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of interest in connection with adistribution of securities of aregistrant, aconnected
issuer of aregistrant or arelated issuer of aregistrant

@ concerning the participation of independent underwriters shdl be
sidfied

0] onatranche-by-tranche basisfor adistribution other than
an MTN program or other continuous distribution, or

(i) onthebasisof thetota dollar amount of securitiesthat, at
any given time, have been or are being distributed under
the program or distribution for a distribution of securities
under an MTN program or other continuous distribution;
and

(b) concerning disclosure, to the extent not previoudy satisfied in the
base shdf prospectus, shdl be saidfied by including the
prescribed disclosurein ashelf prospectus supplement pertaining
to the distribution.

M ar k et Stabilization - Thestabilization provisonsshal be satisfied onatranche-
by-tranche basis for a non-continuous distribution of securities under a base shelf
prospectus.

Delivery Requirement - The shdf prospectus supplement or supplementsthat,
together with the corresponding base shelf prospectus, contain full, true and plain
disclosure of dl materid facts rdating to the securities being distributed shdl be
sent by prepaid mail or ddivered to a purchaser of the securities with the base
shelf prospectus.
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SHELF SUPPORTING DOCUMENTS

General - The provisons of Nationd Instrument 44-101 requiring the filing of
supporting documents with a preiminary short form prospectus, a short form
prospectus or a progpectus anendment do not gpply to afiling of a priminary
base shelf progpectus, abase shelf prospectus or an amendment to a preliminary
base shelf progpectus or to a base shelf prospectus, except to the extent varied in
this Part.

Consents

@ If any solicitor, auditor, accountant, engineer or gppraiser, or any other
person or company whose profession gives authority to astatement made
by that person or company, is

@ named in adocument that is

M incorporated by reference into a base shelf prospectus,
and

(i) filed after the date of filing of the base shdf prospectus;
and

(b) named in the document as having prepared or certified

M any part of the base shelf prospectus,amendment or shelf
prospectus supplement, or

(i) a report or vauation referred to in the base shdf
prospectus or shelf progpectus supplement, either directly
or in adocument incorporated by reference,

the issuer shdl file the written consent of the person or company to being
named and to that use of the report or vauation in accordance with
subsection (2).

2 A consent of an expert required under subsection (1) shall be filed in
accordance with the following:
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If the document in which the expert is named is incorporated by
reference into the base shelf prospectus by means of a satement
to that effect in the base shelf prospectus, the consent shdl be
filed

@ no later than the time the document is filed, if the base
shdf prospectus establishes an MTN program or other
continuous digtribution; and

(b) in al other circumstances, no later than the time of the
next filing of ashelf progpectus supplement corresponding
to the base shelf prospectus.

If the document in which the expert is named is incorporated by

reference into a shelf prospectus supplement by means of a
datement to that effect in the shelf prospectus supplement and

filed before or concurrently with the shelf prospectus supplement,

the consent shdl be filed no later than the time the shdf

prospectus supplement isfiled.

If the document in which the expert is named is incorporated by

reference into a shelf prospectus supplement by means of a
datement to that effect in the shelf prospectus supplement and

filed after the shelf prospectus supplement is filed, the consent

ghdl befiled no later than the time the document is filed.

7.3 Auditor's Comfort Letters- An auditor's comfort letter for unaudited financid
statements incorporated by reference into a base shelf prospectus but filed after
the date of filing of the base shelf progpectus shdl befiled

@

(b)

concurrently with the unaudited financia statements, if the base
shdlf prospectusestablishesanM TN program or other continuous
digribution; and

indl other circumstances, no later than the time of the next filing
of ashdf progpectus supplement corresponding to the base shelf
prospectus.
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Underwriting Agreements

@ If, a the time an issuer files a base shdlf progpectus, no underwriter isin
acontractud relationship with theissuer or salling security holder requiring
the underwriter to distribute securitiesunder the base shelf prospectus, the
issuer is not required to file acopy of an underwriting agreement with the
base shelf prospectus.

2 If an underwriter enters into a contractud relaionship with an issuer or
sdling security holder requiring the underwriter to didiribute securities
under a base shdlf prospectus after the base shelf prospectusisfiled, the
issuer shdl file a copy of the underwriting agreement pertaining to the
digtribution concurrently with the next shelf prospectus supplement filed
pertaining to that distribution.

MEDIUM TERM NOTE PROGRAMSAND OTHER CONTINUOUS
DISTRIBUTIONSUNDER SHELF

General - Anissuer that is qualified under Part 2 to file a base shelf prospectus
for securities may distribute those securities by way of an MTN program or other
continuous didribution, if it files

@ a base shelf prospectus or a shelf prospectus supplement that
establishes the program or digtribution; and
(b) apricing supplement.

Additional Disclosure Requirements

@ Despite section 5.5, a base shelf prospectus or shelf prospectus
supplement that establishes an MTN program or other continuous
digribution shdl contain the following:

1 A description of the method of digtribution, induding the name of
any underwriter involved in the distribution and the amount of any
underwriting fee, discount or commisson.

2. A description of theintended parameters of thetermsof theM TN
program or other continuous distribution.
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At the option of the issuer or sdling security holder proposing to
distribute securities under the MTN program or other continuous
digtribution, a statement that the issuer or selling security holder,
asthe case may be, reservestheright to issue securities under the
MTN program or other continuous distribution on terms outside
the intended parameters disclosed under paragraph 2.

(20 A pricing supplement for an MTN program or other continuous
digtribution under the shelf procedures shdl contain the following:

1.

The terms of the securities distributed that are not disclosed in the
base shelf prospectus or shelf progpectus supplement establishing
the MTN program or other continuous distribution.

A ligt of each document that isincorporated by reference into the
corresponding base shelf prospectus as of the date of the pricing
supplement and that provides disclosure pertaining to the
securities being distributed under the MTN program or other
continuous distribution.

Filing Requirement - If an issuer sends or delivers to a purchaser or a
prospective purchaser in the locd jurisdiction a pricing supplement in aparticular
month, the issuer shdll, despite section 6.4, file within seven days after the end of

the month

@

(b)

a copy of each pricing supplement sent or delivered to a
purchaser or prospective purchaser during the month, if the
pricing supplement had not previoudy been sent or ddivered to
any purchaser or prospective purchaser; or

a summary of the information contaned in each pricing
supplement sent or delivered to a purchaser or prospective
purchaser during the month, including

0] alig of the pricing supplementsreferred to in paragraph
@),

(i) the terms of the securities distributed under each pricing
supplement sent or delivered to a purchaser or a
prospective purchaser during the month, and



8.4

PART 9

9.1

- 26 -

(i)  the aggregate amount of securities distributed under each
pricing supplement sent or delivered to a purchaser or a
prospective purchaser during the month.

Requirement to Update Earnings Coverage Ratios - An issuer distributing
securities by way of an MTN program or other continuous digtribution using the
shelf procedures shdl

@ cd culate updated earnings coverageratiosfor theratioscontained
inits base shelf prospectus each time the issuer prepares interim
or audited annud financid statements, using the 12 month period
that ended onthelast day of the most recently completed financia
period; and

(b) file the updated earnings coverage ratios, concurrently with the
filing of itsfinancid Satements, ether

M as an exhibit to the financid Satements, or

(i) as a shdf prospectus supplement corresponding to the
base shelf prospectus.

AT-THE-MARKET DISTRIBUTIONS OF EQUITY SECURITIES
UNDER SHELF

At-the-Market Distributions of Equity Securities Under Shelf

@

2

Despitesection 11.1 of Nationa Instrument 44-101, equity securitiesmay
be digtributed by way of an a-the-market distribution using the shelf
procedures if the market value of equity securities distributed does not
exceed 10 percent of the aggregate market vaue of the issuer's
outstanding equity securities of the same class as the class of securities
distributed, caculated in accordance with section 2.9 of Nationa
Instrument 44-101, as a the last trading day of the month before the
monthinwhichthefirst trade under the at-the-market distribution ismade.

No underwriter or dedler distributing equity securitiesby way of an at-the-
market distribution, or any affiliate of such an underwriter or deder, or any
person or company acting jointly or in concert with such an underwriter
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or deder, shdl, in connection with the digtribution, over-dlot the securities
or effect atransaction that is intended to sabilize or maintain the market
price of the securities.

An issuer shdl include in a base shelf progpectus or shdf prospectus
supplement pertaining to an at-the-market distribution astatement that no
underwriter or dedler involved in the digtribution, no &ffiliate of such an
underwriter or dealer and no person or company acting jointly or in
concert with such an underwriter or dedler has over-dlotted, or will over-
dlot, securities in connection with the distribution or effect any other
transactions that are intended to stabilize or maintain the market price of
the securities.

TRANS TIONAL SHELF PROCEDURES

Transtional Shdf Procedures

@

2

3

A receipt issued for a shelf prospectus filed under Nationa Policy
Statement No. 44 isareceipt for the purposes of abase shelf prospectus
under this Instrument.

A preliminary shdf progpectusfiled under Nationa Policy Statement No.
44 isapreiminary base shelf prospectus under this Instrument.

A receipt issued for a shelf progpectus filed under Nationa Policy
Statement No. 44 before Nationa Instrument 44-101 came into force
shdl expire

@ if the issuer relied on section 4.1 or 4.4 of Nationa Policy
Statement No. 47 or section 164 or 168 of the Regulation
Concerning Securities (Québec) to be qudified to file the shelf
prospectus, a the time specified in section 2.2 of thisInstrument;

(b) if theissuer relied on section 4.2 of Nationa Policy Statement No.
47 or an exemption granted under the Securities Act (Québec) to
be qudified to file the shdf prospectus, at the time specified in
section 2.3 of this Instrument;



PART 11

111

11.2

- 28 -

(© if the issuer relied on paragraph 4.3(1)(a) of National Policy
Statement No. 47 or section 165 of the Regulation Concerning
Securities (Québec) to be qualified tofilethe shdf prospectus, at
the time specified in section 2.4 of this Instrument;

(d) if the issuer relied on paragraph 4.3(1)(b) of National Policy
Statement No. 47 or section 166 of the Regulation Concerning
Securities (Québec) to be qualified to filethe shelf prospectus, at
the time specified in section 2.5 of this Instrument; and

(e if the issuer relied on subsection 4.3(2) of National Policy
Statement No. 47 or an exemption granted under the Securities
Act (Québec) to be qudified to file the shelf prospectus, at the
time specified in section 2.6 of this Instrument.

EXEMPTIONS

Exemption

@

2

3

Theregulator or the securitiesregulatory authority may grant an exemption
from this Instrument, in whole or in part, subject to such conditions or
restrictions as may be imposed in the exemption.

Despite subsection (1), in Ontario and Alberta, only the regulator may
grant such an exemption.

An agpplication made to the securities regulatory authority or regulator for
an exemption from this Ingrument shdl include aletter or memorandum
describing the matters relating to the exemption, and indicating why
consderation should be given to the granting of the exemption.

Evidence of Exemption

@

Subject to subsection (2) and without limiting the manner in which an
exemption under this Part may be evidenced, the granting under this Part
of an exemption, other than an exemption, inwholeor in part from Part 2,
may be evidenced by theissuance of areceipt for abase shelf prospectus
or an amendment to a base shelf prospectus.
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2 An exemption under this Part may be evidenced in the manner set out in
subsection (1) only if

@ the person or company that sought the exemption

M sent to theregul ator theletter or memorandum referred to
insubsection 11.1(3) on or before the date of filing of the
preliminary base shelf prospectus, or

(i) sent to theregul ator theletter or memorandum referred to
in subsection 11.1(3) after the date of filing of the
preliminary base shelf prospectus and recelved awritten
acknowledgement from the regulator that the exemption
may be evidenced in the manner set out in subsection (1);
ad

(b) the regulator has not before, or concurrently with, the issuance of
the receipt, sent to the person or company that sought the
exemptionnotice that the exemption sought can not be evidenced
in the manner set out in subsection (1).

PART 12 EFFECTIVE DATE

12.1 Effective Date - This Instrument shal come into force on December 31, 2000.



NATIONAL INSTRUMENT 44-102
SHELF DISTRIBUTIONS
APPENDIX A
METHOD 1 FOR SHELF PROSPECTUS CERTIFICATES

METHOD 1. FORWARD LOOKING CERTIFICATESTO BEINCLUDED IN BASE
SHELF PROSPECTUSES OR SUPPLEMENTS ESTABLISHING AN
MTN PROGRAM OR OTHER CONTINUOUSDISTRIBUTION

PART 1 Base Shelf Prospectuses

11 Certificate of I ssuer and Promoter - If abase shelf prospectus establishesan
MTN program or other continuous digtribution, or if method 2 has not been
elected by an issuer, the preliminary base shelf prospectus and the base shelf
prospectus shdl contain a certificate in the following form signed by

@ the chief executive officer and the chief financid officer of the issuer or, if
no such officers have been gppointed, a person acting on behdf of the
issuer in acapacity Smilar to that of achief executive officer and aperson
acting on behdf of theissuer inacapacity amilar to that of achief financid
officer;

(b) on behaf of the board of directors of the issuer, any two directors of the
issuer, other than the personsreferred to in paragraph (a), duly authorized
tosgn; and

(© any person or company who is a promoter of the issuer:

"This short form prospectus, together with the documents
incorporated in this prospectus by reference, will, as of the date
of the last supplement to this prospectus relating to the securities
offered by this prospectus and the supplement(s), condtitute full,
true and plain disclosure of al materiad facts relaing to the
securities offered by this progpectus and the supplement(s) as
required by the securities legidation of [insert name of each
jurisdiction in which qudified] [insert if digtribution made in
Quebec---"and will not contain any misrepresentation likely to
affect the vaue or the market price of the securities to be
digributed"]".

1.2 Underwriters Certificates - A preliminary base shelf prospectus and a base
shdf prospectus shdl contain an underwriter's certificate in the following form
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sgned by each underwriter who, a the time of filing, is, or it is known will be, in
acontractud relationship with the issuer for the securities to be distributed under
the base shdlf prospectus, if

@ the base shelf prospectus establishes an MTN program or other
continuous distribution; or

(b) method 2 has not been dlected by the underwriter:

"To the best of our knowledge, information and belief, this short
formprospectus, together with the documentsincorporated inthis
prospectus by referencewill, as of the date of the last supplement
to this prospectus relating to the securities offered by this
prospectus and the supplement(s), condtitute full, true and plain
disclosure of dl materid facts reaing to the securities offered by
this prospectus and the supplement(s) asrequired by the securities
legidation of [insert name of each jurisdiction in which qudified]
[insert if digtribution made in Quebec---"and will not contain any
misrepresentation likdly to affect the value or the market price of
the securities to be digtributed™].".

Credit Supporter'sCertificate - A preliminary base shelf progpectusand abase
shdlf prospectus shdl contain a certificate in the form described in section 1.1
sgned by acredit supporter of the securitiesto be distributed under the base shelf

prospectus, if

@ National Instrument 44-101 requires a prospectus certificate of the credit
supporter; and

(b) ether

0] the base shelf prospectus establishesan MTN program or other
continuous digtribution, or

(i) method 2 has not been elected by the credit supporter.



14 Amendments

@ An amendment to a base shelf prospectus or an amended and restated
base shelf prospectus shdl, subject to subsection (2), contain

@ the certificatesrequired under section 1.1 to beincluded in abase
shelf prospectus, if the base shelf prospectus contains an issuer's
certificate in the form described in section 1.1,

(b) the certificates required under section 1.2 to beincluded in abase
shdf prospectus, if the base shelf prospectus contains an
underwriter's certificate in the form described in section 1.2; and

(© the certificate required under section 1.3 to be included in abase
shdlf prospectus, if the base shelf prospectus contains a credit
supporter's certificate in the form described in section 1.3.

2 In each certificate required under subsection (1), the reference to "this
short form prospectus’ shal be omitted and replaced by

@ inthe case of an amendment to abase shelf prospectus, "the short
form prospectus dated [insert date] as amended by this
amendment”; and

(b) in the case of an amended and restated base shelf prospectus,
"this amended and restated short form prospectus'.

PART 2 Shelf Prospectus Supplements establishingan MTN Program

21 Certificate of Issuer and Promoter - If an issuer's certificate in the form
described in section 1.1 was not included in the corresponding base shelf
prospectus, a shelf prospectus supplement that establishes an MTN program or
other continuous digtribution shdl contain acertificatein the following form sgned

by

@ the chief executive officer and the chief financid officer of the issuer or, if
no such officers have been gppointed, a person acting on behdf of the
issuer in acapacity Smilar to that of achief executive officer and aperson
acting on behdf of theissuer in acapacity smilar tothat of achief financid
officer;
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on behdf of the board of directors of the issuer, any two directors of the
issuer, other than the personsreferred to in paragraph (a), duly authorized
to sgn; and

any person or company who is a promoter of the issuer:

"The short form prospectus, together with the documents
incorporated in the prospectus by reference, as supplemented by
the foregoing, will, as of the date of the last supplement to the
prospectus relating to the securities offered by the prospectusand
the supplement(s), condtitute full, true and plain disclosure of al
materid facts relaing to the securities offered by the prospectus
and the supplement(s) as required by the securities legidation of
[insert name of each juridiction in which qudified] [insart if
digribution made in Quebec--"and will not contan any
misrepresentation likely to affect the value or the market price of
the securities to be distributed”].".

Underwriters Certificates- A shdf prospectus supplement that establishes an
MTN program or other continuous digtribution shal contain a certificate in the
following form sgned by each underwriter who

@

(b)

is in a contractua relationship with the issuer for the securities being
distributed under the shelf prospectus supplement; and

did not sign and include in the corresponding base shelf prospectus a
certificate in the form described in section 1.2:

"To the best of our knowledge, information and belief, the short
form prospectus, together with the documentsincorporatedinthe
prospectus by reference, as supplemented by the foregoing, will,
as of the date of the last supplement to the prospectusrelating to
the securities offered by the prospectus and the supplement(s),
conditutefull, trueand plain disclosure of dl materid factsrdating
to the securities offered by the prospectus and the supplement as
required by the securitieslegidation of [insert nameof jurisdiction
in which qudified] [insart if distribution made in Quebec—--"and
will not contain any misrepresentation likely to affect the value or
the market price of the securities to be distributed]".
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Credit Supporter'sCertificate - A shelf prospectus supplement that establishes
an MTN program or other continuous distribution shdl contain acertificatein the
form described in section 2.1 signed by a credit supporter of the securities being
disgtributed under the shelf prospectus supplement, if

@

(b)

Nationa Instrument 44-101 requires a progpectus certificate of the credit
supporter; and

a prospectus certificate of the credit supporter in the form described in
section 1.3 was not included in the corresponding base shelf prospectus.

Amendments

@

2

An amendment to a shelf prospectus supplement or an amended and
restated shelf progpectus supplement that establishes an MTN program
or other continuous distribution shall, subject to subsection (2), contain

@ the certificates required under section 2.1 to beincluded in ashdlf
prospectus supplement, if the shef prospectus supplement
contains anissuer'scertificateintheform described in section 2.1,

(b) the certificates required under section 2.2 to beincluded in ashdlf
prospectus supplement, if the shelf prospectus supplement
contains an underwriter's certificate in the form described in
section 2.2; and

(© the certificate required under section 2.3 to beindluded inashelf
prospectus supplement, if the shef prospectus supplement
contains a credit supporter's certificate in the form described in
section 2.3.

In each certificate required under subsection (1), the reference to "this
shelf prospectus supplement” shall be omitted and replaced by

@ in the case of an amendment to a shelf prospectus supplement,
"the shelf prospectus supplement dated [insert date] as amended
by this amendment”; and

(b) in the case of an amended and restated shelf prospectus
supplement, "this amended and restated shelf prospectus
supplement”.
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SHELF DISTRIBUTIONS
APPENDIX B
METHOD 2 FOR SHELF PROSPECTUS CERTIFICATES

METHOD 2: NON-FORWARD LOOKING PROSPECTUS CERTIFICATESTO BE
INCLUDED IN BOTH BASE SHELF PROSPECTUSES AND
SUPPLEMENTS

PART 1 Base Shelf Prospectus

11 Certificate of Issuer and Promoter - If method 2 is elected by an issuer, a
preliminary base shelf prospectus and a base shelf prospectus shdl contain a
catificate in the following form sgned by

@ the chief executive officer and the chief financid officer of theissuer or, if
no such officers have been appointed, a person acting on behdf of the
issuer inacapacity amilar to that of achief executive officer and aperson
acting onbehdf of theissuer in acapacity Smilar to that of achief financid
officer;

(b) on behaf of the board of directors of the issuer, any two directors of the
issuer, other than the personsreferred to in paragraph (a), duly authorized
tosgn; and

(© any person or company who is a promoter of the issuer:

"This short form prospectus, together with the documents
incorporated in this progpectus by reference, congtitutesfull, true
and plain discdlosure of dl materid facts relaing to the securities
offered by this prospectus as required by the securitieslegidation
of [insart name of each jurisdiction in which qudified] [insert if
digribution made in Quebec---"and does not contain any
misrepresentation likely to affect the value or the market price of
the securities to be digtributed"]".

1.2 Underwriters Certificates - A preliminary base shelf prospectus and a base
shdf prospectus shdl contain an underwriter's certificate in the following form
sgned by each underwriter who
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@ a thetime of filing, is or it is known will be, in a contractud relationship
with the issuer for the securities to be distributed under the base shelf

prospectus,; and

(b) elects method 2:

"To the best of our knowledge, information and belief, the short
form prospectus, together with the documentsincorporatedinthe
prospectus by reference, condtitutesfull, true and plain disclosure
of dl materid facts relating to the securities offered by this
prospectus asrequired by the securitieslegidation of [insert name
of each juridiction in which qudified] [insart if digtribution made
in Quebec---"and does not contain any misrepresentation likely
to affect the value or the market price of the securities to be
digtributed]".

Credit Supporter's Certificate - A base shelf prospectus shall contain a
certificate in the form described in section 1.1 signed by a credit supporter of the
securities to be distributed under the base shdlf prospectus, if

@ National Instrument 44-101 requires a prospectus certificate of the credit
supporter; and

(b) method 2 is elected by the credit supporter.
Amendments

@ An amendment to a base shelf prospectus or an amended and restated
base shelf prospectus shal, subject to subsection (2), contain

@ the certificatesrequired under section 1.1 to beincluded in abase
shdf prospectus, if the issuer has elected method 2;

(b) the certificate described in section 1.2 sSigned by each underwriter
who

M at the time of filing the amendment or the amended and
restated base shelf prospectus, is, or it is known will be,
in a contractud relaionship with the issuer for the
securities to be digtributed under the base shdf

prospectus, and
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(i) has elected method 2; and

the certificate required under section 1.3 to be included in abase
shelf prospectus, if the base shelf prospectus contains a credit
supporter's certificate in the form described in section 1.3.

In each certificate required under subsection (1), the reference to "this
short form prospectus' shall be omitted and replaced by

@

(b)

inthe case of an amendment to abase shelf prospectus, "the short
form prospectus dated [insert date] as amended by this
amendment”; and

in the case of an amended and restated base shelf prospectus,
"this amended and restated short form prospectus’.

Shelf Prospectus Supplement

Certificate of Issuer and Promoter - If method 2 is elected by an issuer, each
shdlf prospectus supplement shdl contain a certificate in the following form signed

by
@

(b)

(©

the chief executive officer and the chief financid officer of theissuer or, if
no such officers have been appointed, a person acting on behdf of the
issuer in acapacity amilar to that of achief executive officer and aperson
acting in a cgpacity Smilar to that of achief financid officer;

on behdf of the board of directors of the issuer, any two directors of the
issuer, other thanthe personsreferred to in paragraph (a) duly authorized
to sgn; and

any person or company who is a promoter of the issuer:

"The short form prospectus, together with the documents
incorporated in the prospectus by reference, as supplemented by
the foregoing, conditutes full, true and plain disclosure of dl
materid facts rdaing to the securities offered by the prospectus
and this supplement as required by the securities legidation of
[insert name of each jurisdiction in which qudified] [insart if
digribution made in Quebec---"and does not contain any
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misrepresentation likdly to affect the value or the market price of
the securities to be digtributed™].".

Underwriters Certificates - Each shelf prospectus supplement shdl contain a
certificate in the following form signed by each underwriter who

@ is in a contractud relaionship with the issuer for the securities being
digtributed under the supplement; and

(b)  haseected method 2:

"To the best of our knowledge, information and belief, the short
formprospectus, together with the documentsincorporated in the
prospectus by reference, as supplemented by the foregoing,
condtitutes full, true and plain disclosure of dl materid facts
relating to the securities offered by the prospectus and this
supplement asrequired by the securities|egidation of [insert name
of each juridiction in which qudified] [insart if digtribution made
in Quebec---"and does not contain any misrepresentation likely
to affect the value or the market price of the securities to be
digributed"].".

Credit Supporter'sCertificate - Each shelf prospectus supplement shall contain
acertificateintheform described in section 2.1 Sgned by acredit supporter of the
securities being distributed under the shelf prospectus supplement, if

@ National Instrument 44-101 requires a prospectus certificate of the credit
supporter; and

(b) method 2 is elected by the credit supporter.
Amendments

@ An amendment to a shelf prospectus supplement or an amended and
restated shelf prospectus supplement shall, subject to subsection (2),
contain

@ the certificates required under section 2.1 to beincluded in ashdlf
prospectus supplement, if the shef prospectus supplement
contains anissuer'scertificateintheform described in section 2.1,
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(b) the certificate described in section 2.2 Signed by each underwriter
who

0] at the time of filing the amendment or the amended and
restated shelf prospectus supplement, isin a contractual
relationship with the issuer for the securities being
digtributed under the shelf prospectus supplement, and

(i) has el ected method 2; and

(© the certificate required under section 2.3 to beincluded in ashelf
prospectus supplement, if the shdf prospectus supplement
contains a credit supporter's certificate in the form described in
section 2.3.

In each certificate required under subsection (1), the reference to "this
shelf prospectus supplement” shall be omitted and replaced by

@ in the case of an amendment to a shelf prospectus supplement,
"the shelf prospectus supplement dated [insert date] as amended
by this amendment”; and

(b) in the case of an amended and restated shelf prospectus
supplement, "this amended and restated shelf prospectus
supplement”.
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COMPANION POLICY 44-102CP TO NATIONAL INSTRUMENT 44-102

PART

11

1.2

SHELF DISTRIBUTIONS

GENERAL

Relationship of the National Instrument to Securities L egidation

N

2

Issuers are reminded that the rules and procedures contained in Nationa
Insrument 44-102 for distributions made under the shelf procedures
should be read in conjunction with other provisions of securitieslegidation
in each jurisdiction in which adigtribution is being made.

A digtribution under a short form prospectus using the shelf proceduresis
subject to dl therequirementsof National Instrument 44-101 Short Form
Prospectus Didributions and other provisons of securities legidation, as
supplemented or varied by National Instrument 44-102 and the
implementing law of thejurisdiction. Referenceis made to section 1.5 of
the Companion Policy to Nationa Instrument 44-101 for a discussion of
the relationship between Nationd Instrument 44-101 and Nationd
Instrument 44-102.

Liability

N

2

The securities regulatory authorities are of the view that an issuer's
prospectus certificate contained in an amendment to a base shdf
prospectus filed under the shelf procedures supersedes and replaces the
issuer's certificate contained in the base shelf prospectus. Accordingly, an
officer who sgned the later dated certificate and the directors a the time
the amendment was filed would be subject to statutory civil ligbility to
purchasers of securities under the amended base shelf prospectus.

The securities regulatory authorities are of the view that an issuer's
prospectus certificate contained in a shelf prospectus supplement filed
under the shelf procedures supersedes and replacestheissuer's certificate
contained in the base shelf prospectus for purposes of the distribution of
securities under the shelf prospectus supplement. Accordingly, an officer
who signed the later dated certificate and the directors at the time the
supplement was filed would be subject to Satutory civil ligbility to
purchasers of securities under the shelf progpectus supplement.
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Draft Supplements - A prdiminary form of shef prospectus supplement
describing atranche of securities may be used in marketing the securities before
the public offering priceisdetermined. |ssuersarereminded that the ability touse
aprdiminary form of shelf prospectus supplement in this manner for adigtribution
of equity securities under an undlocated base shelf prospectus is subject to the
requirement contained in section 3.2 of National Instrument 44-102 to issue a
news release oncetheissuer or the salling security holder hasformed areasonable
expectation that the distribution will proceed.

SHELF PROCEDURES
Shelf Qualification

@ The principle guiding the qudification provisons of Nationd Instrument
44-102 isthat any digtribution under a short form prospectus, other than
rights offerings, may be effected using the shelf procedures.

2 A digtribution using the shelf proceduresis necessarily adistribution under
a short form prospectus. Therefore, issuers must be qualified to file a
prospectus in the form of a short form prospectus under Nationd
Ingrument 44-101 and mugt satisfy the additiona qudification criteria
under Part 2 of Nationa Instrument 44-102.

Period of Receipt Effectiveness

@ Nationa Instrument 44-102 provides that a receipt for a base shdf
prospectus iseffective until the earliest of thefollowing threeevents: (i) the
date 25 monthsfrom the date of theissuance of areceipt for the base shelf
prospectus, (i) immediady before sdling the securities, if certan
prescribed conditions rdating to the issuer's qudification to file a
prospectus in the form of a short form prospectus are not satisfied, and
(i) thelapse date of thereceipt, if any, prescribed by securitieslegidation,
if no relief has been granted to the issuer through a blanket ruling or upon
goplication by the issuer. This receipt expiry mechanism is designed to
impose a limit of, essentidly, two years on shelf digtributions under the
same base shelf prospectus and to prevent distributions of securitiesunder
abase shdf prospectus if the issuer would no longer be qudified under
Nationd Instrument 44-101.
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The securities legidation in some jurisdictions provides that a prospectus
receipt does not continue to be effective for more than one year absent
relief granted by the securities regulatory authority in that jurisdiction.
Some of thesejurisdictionshave provided blanket relief for receiptsissued
for base shdf prospectuses. At thetime of the coming into force of this
Policy New Brunswick has a lgpse date provison in its securities
legidation and has not provided blanket relief for shelf distributions.

InNew Brunswick issuersmust gpply for and obtain relief from securities
legidation in order for areceipt for abase shelf prospectusto be effective
for morethan oneyear. An gpplicationfor relief may consst of acovering
letter accompanying the filing of the preliminary base shelf prospectus or
the base shdlf progpectus containing the following Statement:

"The [issuer] hereby applies for an extension of the lapse date of
this base shelf prospectus to 24 months.”

Where gpplication for relief ismade, theissuance of arece pt for the base
shelf progpectusis evidence of the granting of the relief.

Unallocated Shelf

@

2

Section 3.1 of Nationa Instrument 44-102 provides that a base shelf
prospectus may pertain to different types of securities. Thisalowsabase
shdf prospectus to be used to didtribute any combination of debt
securities, preferred shares, derivatives, asset-backed securitiesand equity
securities, for which theissuer isdigibleto participate in the POP system.

In the case of an undlocated base shelf prospectus, section 3.2 of
Nationa Instrument 44-102 requires an issuer or a selling security holder
to issue a news release immediately upon having formed a reasonable
expectation that a distribution of equity securities under the undlocated
shdf prospectus will proceed. An issuer or sdling security holder will
generdly only have formed such a reasonable expectation upon having
discussons with an underwriter concerning the distribution of some

spexificity and certainty.

Distributions of Derivatives and Asset-Backed Securitiesusing the Shelf
Procedures
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The securities regulatory authorities recognize the utility of the shelf
procedures for distributions of derivatives and asset-backed securitiesin
order to permit tranches of these products to be priced and distributed
expeditioudy to take advantage of market opportunities, without the need
for regulatory approva.

However, the securities regulatory authorities are dso aware of the
complexities that may be associated with distributions of specified
derivatives and asset-backed securities.  Particularly in the area of
digtributions of novel specified derivativesand asset-backed securities, the
securities regulatory authorities wish to encourage adequate prospectus
disclosure, ether in the base shelf prospectus or the shelf prospectus
supplement, of the attributes of and the risks associated with these
products. The securitiesregul atory authorities have attempted to balance
these objectives in formulating Nationd Instrument 44-102.

The requirementsrel ating to the clearance of issues of derivativesor asset-
backed securities make a distinction between "novel” and "non-nove”
products. If abase shelf prospectus pertains to specified derivatives or
asset-backed securities, the issuer or sdlling security holder, as the case
may be, mugt file an undertaking under section 4.1 with its base shelf
prospectus.  The undertaking must state that the issuer or the sdlling
security holder, asthe case may be, will not distribute under the base shelf
prospectus specified derivatives or asset-backed securitiesthat at thetime
of digribution are novel without pre-clearing the disclosure in shdf
prospectus supplements with the regulator.

The securities regulatory authorities are of the view that the definition of
the term "nove" should be read rdatively redrictivdy. The term is
intended to apply to adigtribution of derivativesor asset-backed securities
that is structured in a manner that differs materidly from the manner in
which any public digtribution that has previoudy taken place in a
jurisdictionwasstructured. A security would not be novel merely because
anew underlying interest was used.

If the product is not novel, then the shelf prospectus supplements
concerning the product need not be reviewed by the securities regulatory
authorities. The securities regulatory authorities are of the view that the
disclosure in shef prospectus supplements in such circumstances should
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be no less comprehensive than the disclosure that has previoudy been
reviewed by a securities regulatory authority in ajurisdiction.

25 Information that may be Omitted from a Base Shelf Prospectus

N

2

Paragraph 1 of section 5.6 of National Instrument 44-102 provides that
abase shdf prospectus may omit the variable terms; if not known, of the
securities that may be digtributed under it. The types of variable
information that may be omitted from the base shelf prospectusinclude
@ the designation of the tranche;

(b) meaturities,

(© denominations,

(d) interest or dividend provisons,

(e purchase, redemption and retraction provisons,

® converson or exchange provisons,

()] the terms for extension or early repayment;

(h the currencies in which the securities are issued or payable;

0] sinking fund provisions, and

()] any specid covenants or other terms applicable to the securities
of the tranche.

Paragraph 3 of section 5.6 of National Instrument 44-102 provides that
abase shdf prospectus may omit information, if not known, rdatingtothe
variable terms of the plans of digtribution for the securities that may be
digtributed under the base shelf prospectus. These variable terms may
include

@ if the shdf prospectus sats forth dternative methods of
digtribution, the method that will be applicable to each tranche of
securities distributed under the shelf prospectus, and



3

-6-

(b) for each tranche of securities digtributed under the shelf
prospectus, the specific terms not included in the description of
the applicable method of digtribution in the shelf prospectus,
induding, if applicable
M the names of any underwriters, and

(i) the distribution spread and underwriting fees, discounts
and commissions.

Paragraph 7 of section 5.6 of Nationa Instrument 44-102 provides that
a base shdf progpectus may omit other information, if not known, that
pertains only to a specific digtribution of securities under the base shdf
prospectus. These terms may include

@ the public offering price;

(b) delivery dates,

(© legd opinions regarding the digibility for invesment of the
securities and tax matters;

(d) satements regarding listing of the securities;
(e actua amount of proceeds on the distribution; and

® information about the use of proceeds.

2.6 Shef Prospectus Supplements

@

2

The ability to file ashe f prospectus supplement does not prevent thefiling
of ashdf prospectus amendment to supply someor dl of the information
that is permitted to be included in a prospectus supplement.

Under subsection 6.3(2) of Nationd Instrument 44-102, the shelf
prospectus supplementsused inadigtribution must contain al omitted shelf
information as wel as dl information necessary for the base shdf
prospectus to comply with the disclosure requirements for a short form
prospectus. For example, if the securities being distributed using the shelf
procedures are rated, that rating must be disclosed in a shelf progpectus
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supplement because Nationd Instrument 44-101 requires dl ratings,
including provisond ratings, received from one or more gpproved rating
organizations for the securities to be digtributed and continuing in effect,
to be disclosed in a short form prospectus.

3 Section 6.7 of Nationa Instrument 44-102 provides that al shelf
prospectus supplements pertaining to the securitiesbeing distributed under
a base shdf prospectus shall be sent by prepaid mail or delivered to
purchasers of the securities concurrently with the base shelf prospectus.
A shelf prospectus supplement may take the form of a "sicker”, a
"wrgp-around” or a one or more page supplement to a base shelf
prospectus.

Firm Commitment Digributions - Paragraph 5 of section 5.6 of Nationa
Ingrument 44-102 provides that a base shelf prospectus for securities to be
digtributed by one or more underwriters that have agreed to purchase the
securities a a specified price may omit the statement that the securities are to be
taken up by the underwriters, if a al, on or before a specified date. This
paragraph providesan exemption from therequirement of securitieslegidation that
this disclosure be contained in aprospectus. Issuersarereminded that paragraph
1 of subsection 6.3(2) of Nationd Instrument 44-102 requiresall information that
was omitted from the base shdlf prospectus to be included in a shelf prospectus
supplement. Therefore, it isnecessary to includein ashdf progpectus supplement
the disclosure required under securities legidation relating to specific distributions
that are being effected on a firm commitment basis.

Best Efforts Digtributions - Paragraph 6 of section 5.6 of Nationa Instrument
44-102 smilarly provides that a base shelf prospectus for a distribution of
Securitiesunderwritten on abest effortsbas sfor which aminimum amount of funds
are required by an issuer may omit disclosurerequired under securitieslegidation
concerning the maximum length of time for which the distribution can continue and
concerning the dispogition of subscription funds. Issuers are reminded that
paragraph 1 of subsection 6.3(2) of Nationa Instrument 44-102 requires dl
information that was omitted from the base shelf progpectus to be included in a
shdf prospectus supplement. Therefore, it is necessary to include in a shelf
prospectus supplement the disclosure required under securitieslegidation relaing
to specific digtributions that are being effected on a best efforts basis.

Ddivery Obligations - The securitiesregulatory authorities are of the view that
statutory rights of rescisson or withdrawa commence from the time of the
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purchaser's receipt of dl rdevant shelf prospectus supplements. Itis only a this
time that the entire prospectus has been ddlivered.

SHELF PROSPECTUSAMENDMENTS

Shelf Prospectus Amendments

@

2

3

Securities legidation in a number of jurisdictions requires that an
amendment to a prospectus befiled if amaterid change occurs after the
receipt for the prospectus is obtained but before the completion of the
digributionunder that prospectus. Theserequirementsapply to baseshelf
prospectuses.

Subsection 5.8(1) of Nationa Instrument 44-102 permits, in limited
circumstances, the requirement in Canadian securitieslegidationtofilean
amendment to be satisfied by the incorporation by reference of materid
change reports filed after the base shelf prospectus has been receipted.
This is an exception to the genera principle set out in section 6.5 of
CompanionPolicy 44-101CP. That section providesthat therequirement
in securities legidation to file an amendment is not satidfied by the
incorporation by reference of material change reports filed after the short
form prospectus has been receipted. The exceptionin subsection 5.8(1)
of the Nationa Instrument is limited to periods in which no securities are
being distributed under the base shelf prospectus.

If securities are being digtributed under a base shelf prospectus, the
genera principle referred in subsection (2) applies. The requirement of
securities legidation to file an amendment to a prospectus if a materid
change occurs may be saisfied by filing an amendment which isdso a
materia changereport. Inthese circumstances, themateria changereport
would:

@ state that the base shelf prospectusisamended and supplemented
by the contents of the materid change report; and

(b) contain the certificates required to be contained in an amendmernt.
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PROSPECTUS CERTIFICATES

Prospectus Certificates

@

2

3

Appendix A and Appendix B of National Instrument 44-102 provide for
two aternate methods of executing prospectus certificates. Unless a
particular method is prescribed, the choice of method may be changed
between the date of filing of the preiminary base shelf progpectusand the
date of filing of the base shelf progpectus. Furthermore, the method
elected by an issuer, credit supporter and underwriter need not be the
same. The method dected by an issuer appliesto a promoter.

Method 1 requires that a forward looking prospectus certificate be
included in a base shelf prospectus. Doing so alows the use of shelf
prospectus supplements that do not contain prospectus certificates.
Method 2 requires prospectus certificates that spesk only to the present
to beincluded in both the base shelf prospectus and each shelf prospectus
supplement.

Method 1 is mandatory for a base shelf prospectus that establishes an
MTN program. If an MTN program is established in a shelf prospectus
supplement, method 1 is mandatory and prescribes that forward looking
certificatesbeincluded, unlessthey weredready included inthe base shelf
prospectus.
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