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1. — Notice of Publication of Materials Relating to Canadian Venture Exchange,
Inc.'s Request for an Exemption from Recognition as a Stock Exchange Under s.
21 of the Securities Act and Notice Regarding Change to Quotation and Trade
Reporting Obligations Under Part IV of the Regulation

As part of the application of the Canadian Venture Exchange's (“CDNX”) application for an
exemption from recognition as a stock exchange under S. 21 of the Securities Act, the following
documents are being published in Part 13 of this Bulletin:

A. An order granting the Canadian Venture Exchange (“CDNX") atemporary exemption fromr
recognition stock exchange under s.21 of the Act (the “ Temporary Exemption Order”).

B. The application for exemption from recognition with a proposed final order (*proposed
final order”) exempting CDNX from recognition along with its attachments. Schedule A —
Alberta Securities Commission (“ASC”) Recognition Order, Schedule B — British Columbia.
Securities Commission (“BCSC”) Recognition Order, Schedule C — a Memorandum of
Understanding regarding Oversight (MOU), Schedule D — aterm sheet regarding the
operation of the reported market for over-the-counter (“OTC”) trading, Schedule E —
Amendments to Policies relating to becoming a reporting issuer in Ontario, and Schedule —
Policy regarding related party transactions, Schedule F — Insider bids, issuer bids, going
private transactions and related party transactions — Policy 5.9.

C. The Commission has approved for signature the Memorandum of Understanding among the
ASC, BCSC, and Ontario Securities Commission ( the“OSC”) for oversight of CDNX, that is
attached as Schedule C to the application. After execution by all three Commissionsthe MOU
will be delivered to the Minister of Finance and published.

D. The order recognizing CDNX for purposes of certain sections of the Securities Act (“S. 72
Order”).

E. A Notice which will describe the restructuring of the CDN market with the Invitation for
Listing from CDNX and the new user agreement to be used by the Canadian Unlisted Board
(“CUB"), asubsidiary of CDNX, are being published in Chapter 13 of this Bulletin.

Background
As part of the Memorandum of Agreement between the Canadian exchanges announced in March



1999, CDNX was to become the sole junior exchange in Canada. CDNX was the product of the
merger between the Alberta Stock Exchange and the Vancouver Stock Exchange. The Toronto
Stock Exchange was to transfer its operation of the Canadian Dealing Network (“CDN”) to CDNX
and CDNX was to set up officesin Ontario as part of its mandate to be a national junior issuer
exchange.

A. — Recognition and Oversight of CDNX by ASC and BCSC

CDNX isarecognized exchange in Alberta and British Columbia and is subject to the direct
oversight of the ASC and BCSC. CDNX applied for recognition in those provinces at the time of
the merger in November 1999. As direct regulators, the ASC and BCSC have divided oversight of
CDNX between them along functional lines, pursuant to an agreement which is attached as
Appendix A to the MOU.

In order to obtain recognition, CDNX's bylaws and policies, its corporate governance structure
and its operations were reviewed and approved by the ASC and BCSC.

Staff of the ASC, BCSC, and OSC have developed a Memorandum of Understanding regarding
oversight of CDNX. See Schedule “C” to the proposed final order. The MOU sets out a minimum
standard of oversight to be undertaken by the ASC and BCSC, including perforning examinations
and rule review. If an exemption from recognition is granted to CDNX, the Commission would
rely on the oversight performed by the ASC and BCSC as recognizing regulators. The ASC and
BCSC, aslead regulators, would have an obligation to report to the OSC on their oversight
activities on a quarterly basis aswell as annually to the CSA Chairs.

B. — Reporting Issuers

(i) — Reporting Issuer Status in Ontario:

Since CDNX issuers are likely to have alarge number of Ontario investors even if they do not
offer securities directly into Ontario, the proposed Order maintains some of the investor
protections that go with Ontario reporting issuer status such as the continuous disclosure
requirements.

CDNX has proposed rules and provisions that would require each CDNX listed issuer with a
“significant connection” to Ontario to become a reporting issuer in Ontario. An issuer would have
asignificant connection to Ontario if: (a) 20% of its non-objecting beneficial owners (as defined
in proposed National Instrument 54-101 Communication with Beneficial Owners of Securities of
a Reporting Issuer) (“NOBOS’) reside in Ontario, or (ii) 10% of the NOBOs and the mind and
management (CEO, head office, CFO) of the issuer are located in Ontario. The proposed
amendments to effect this requirement are set out in Schedule E to the proposed final order.

The amendments will take effect June 30, 2001. This date was chosen to give issuers a transition
time and because it coincides with the BC and Alberta requirements that CDNX issuers become
reporting issuers in those provinces.

All CDNX issuers must determine whether they meet the significant connection test by June 30,



2001. If an issuer meets the test, it must promptly apply to be deemed a reporting issuer in Ontario
and must achieve that status within six months of June 30, 2001. On an ongoing basis, all CDNX
issuers must undertake an annual assessment to determine whether they meet the connection test
and, if so, must become Ontario reporting issuers. CDNX, as a condition of initial listing, approval
of areverse take-over transaction and approval of a qualifying transaction under the Capital Pool
Companies program, will require issuers with a significant connection to Ontario to be reporting
issuersin Ontario.

(if) — OSC Rule 61-501

Those issuers that are or become reporting issuersin Ontario will, of course, comply with Rule
61-501. However, there was a concern that issuers with less than 20% Ontario ownership, yet
with alarge number of Ontario shareholders (perhaps 19%) would not be subject to the Rule.
CDNX has agreed to enact a policy similar to that of OSC Rule 61-501. CDNX Policy 5.9 i<
intended to establish requirements similar to OSC Rule 61-501. Policy 5.9 is attached as Schedule
F to the proposed final order.

CDNX believesthat certain transactions carried out by itsissuers should be exempt from the
formal independent valuation requirementsin the Policy. Policy 5.9, therefore, provides additional
exemptions for transactions where:

1. the fair market value of the assets, business or securitiesis “indeterminate’;

2. the transaction constitutes the acquisition or disposition of an oil & gas or mineral resource
property and suitable reports are prepared,;

3. asmall issuer or capital pool company is conducting an equity financing involving
unrelated investors concurrently with certain acquisition transactions; or

4. the issuer is carrying out a private placement with related parties but cannot meet the liquid
market thresholds set out in Rule 61-501 which were designed to apply to more senior
issuers, but instead meets other safeguards, namely significant investment by unrelated parties
in the private placement and no increase in the pro rata ownership by related parties.

C. — Section 72 Order

Subsection 72(4) of the Act contains restrictions on the resale of securitiesinitialy acquired in
reliance upon certain specified exemptions from the prospectus requirement. Under subclauses
72(4)(b)(i) and 72(4)(b)(iii) of the Act, the relevant restrictions on resale are dependent upon
whether the issuer's securities are “listed and posted for trading on a stock exchange recognized
for this purpose by the Commission”. Generally, if the securities are listed on an exchange
recognized for the purpose of these sections, the securities are subject to a 12 month hold period.
Otherwise, the hold period is 18 months.

Subclause 72(7)(b)(i) of the Act requires that any seller relying on that subclause for the purpose
of effecting atrade from a control block must file certain information with “any stock exchange
recognized by the Commission for this purpose on which the securities are listed”.



Commission Recognition Order 21-901 Stock Exchange Recognition Order (the “SER Order™)
recognizes The Toronto Stock Exchange (the “TSE”) and the Montreal Exchange (the “ME”) for
the purpose of subclauses 72(4)(b)(i), 72(4)(b)(iii) and 72(7)(b)(i) of the Act. The VSE and the
ASE were not so recognized.

The rationalization of the Canadian stock exchanges from regional marketplaces into a“national”
junior, senior and derivatives market requires that, where appropriate, we take a national,
harmonized approach to regulation. This has led many in the CSA to recommend the adoption of
more harmonized restrictions on resale as set out in proposed Multilateral Instrument 45-102
Resale of Securities.

An order which amends the SER Order to effect these changes is being published in Chapter 13.
As a housekeeping matter, the SER order aso replaces the references to the ASE and the VSE in
the context of recognition for the purpose of clauses 93(1)(a) and 93(3)(e) of the Act.

D. — CDN Transfer

As part of the realignment of the Canadian exchanges, the Canadian Dealing Network isto be
transferred from the TSE to CDNX. The transfer requires Commission approval.

CDNX has agreed to assume the operation and the development of an appropriate system for
reporting trades of dealers. CDNX has drafted an initial term sheet setting out the terms of an
agreement between the Commission, CDNX and the Canadian Unlisted Board Inc. (“CUB”) a
wholly owned subsidiary of CDNX. A copy of the term sheet is attached as Schedule D to the
proposed final order. CDNX has proposed that the CDN reported market be maintained as a
separate web-based reporting system with a separate name. A more detailed notice regarding the
transfer is being published in Part 13 of this Bulletin.

Comments and Questions

Parties who are interested in making comments regarding the application for exemption from
recognition should respond by October 1, 2000.

Comments should be sent, in duplicate to:

John Stevenson, Secretary

Ontario Security Commission

20 Queen Street West

Suite 1903, Box 55

Toronto, Ontario M5H 3H8
E-mail: jstevenson@osc.gov.on.ca

A diskette containing comments (in DOS or Windows format, preferably WordPerfect) should aso
be submitted.

Questions may be referred to:
Randee Pavalow



Manager, Market Regulation
Ontario Securities Commission
(416) 593-8257

Jennifer Elliot

Legal Counsdl, Market Regulation
Ontario Securities Commission
(416) 593-8109

CDNX Interim Order — In the Matter of the Securities Act, R.S.0. 1990, Chapter s.
5, as Amended (The “Act”) and In the Matter of the Canadian Venture Exchange
Inc.

Interim Exemption Order (Section 147)

UPON the application of the Canadian Venture Exchange (“CDNX"), pursuant to section 147 of
the Act for an order exempting CDNX from recognition as a stock exchange under section 21 of the
Act (the “Application”);

AND UPON CDNX having represented to the Commission that:

CDNX isacorporation organized under the Business Cor porations Act (Alberta) to operate
astock exchange;

CDNX isarecognized exchange under subsection 52(2) of the Securities Act (Alberta) and
under subsection 24(2) of the Securities Act (British Columbia).

AND UPON the Commission being satisfied that granting CDNX an exemption order pursuant to
section 147 on an interim basis would not be contrary to the public interest;

IT ISORDERED, pursuant to section 147 of the Act, that CDNX be exempt from recognition as a
stock exchange under to section 21 of the Act, provided that:

1. CDNX continues to be recognized as an exchange under the Securities Act (Alberta) and
the Securities Act (British Columbia); and

2. Therelief provided in this Order shall expire at the earlier of the date that CDNX is
granted an exemption order and the expiry of four months from the date of this order.

DATED August 29, 2000.
“IA. GElE oo “H.]. Wetston”

Application for Exemption from Recognition as an Exchange Under the Securities
Act (Ontario)

August 27, 2000

Ontario Securities Commission
P.O. Box 55, Suite 800



20 Queen Street West
Toronto, Ontario M5H 3S8

To Whom It May Concern:

Re: Application for Exemption from Recognition as an Exchange under the Securities Act
(Ontario)

The Canadian Venture Exchange Inc. (“CDNX” or the “Exchange’) is currently recognized as an
exchange in Alberta and British Columbia under subsection 52(2) of the Securities Act (Alberta)
and subsection 24(2) of the Securities Act (British Columbia) (together, the “Recognition
Orders’). CDNX wishesto carry on business as a stock exchange in Ontario and is making an
application to the Ontario Securities Commission (the “OSC” or the “Commission”) pursuant to
section 147 of the Securities Act (Ontario) (the “Act”) for an order exempting CDNX frormr
recognition under section 21 of the Act for the purposes of carrying on business as a stock
exchange in Ontario. Attached hereto as Appendix “A” is the proposed exemption order.

CDNX isaso making an application to the OSC pursuant to section 144 of the Act to be
recognized for the purposes of subclauses 72(4)(b)(i), 72(4)(b)(iii), 72(7)(b)(i), 93(1)(a) and
93(3)(e) of the Act.

Capitalized terms have the same meaning as defined in CDNX rules and policies.

A. — Recognition by ASC/BCSC

CDNX isrecognized as an exchange in Alberta and British Columbia. The recognition criteriaand
regulatory oversight provided by the Alberta Securities Commission (the “ASC”) and the British
Columbia Securities Commission (the “BCSC”) in connection with CDNX's recognition as an
exchange is substantially equivalent to that provided by the OSC in connection with recognized
exchanges.

The criteria that govern CDNX's recognition as an exchange in Alberta and British Columbia and
that warrant CDNX's exemption from recognition as a stock exchange under the Act are detailed
below.

B. — Basis for Exemptive Relief

1. — Regulatory Oversight

CDNX issubject to joint regulatory oversight by both the ASC and the BCSC. In connection with
CDNX's application for an exemption from recognition, the OSC, ASC and BCSC have devel oped
an oversight protocol respecting the continued oversight of CDNX by the ASC and BCSC.

The OSC ASC and BCSC will enter into a memorandum of understanding (“MOU”) regarding the
oversight activities of the ASC and the BCSC with respect to CDNX. The MOU is attached as
Schedule “C” to the proposed exemption order. Under the MOU, the ASC and BCSC will continue
to be responsible for conducting ajoint oversight program of CDNX for the purpose of ensuring
that CDNX meets appropriate standards for market operation and regulation. Those standards



include: fair accessto issuers and market participants; fair representation in corporate governance
and rule making; systems and financial capacity to carry out its regulatory functions; orderly
markets through appropriate review of products to be traded and trading rules; appropriate listed
company regulation; transparency through timely access to relevant information on traded products
and market prices, market integrity through prohibition of unfair trading practices; proper
identification and management of risks, including financial condition of operations or and
standards for market participants, and integration with effective clearing and settlement systems.

2. — Corporate Governance

CDNX's governance structure provides for fair and meaningful representation having regard to the
nature and structure of CDNX; appropriate representation on CDNX Board and Board Committees
of persons independent of CDNX Member-Sharehol ders; and appropriate qualification,
remuneration and conflict of interest provisions and limitation of liability and indemnification
protections for directors, officers and employees of CDNX generally.

3. — Access

CDNX has established written standards for granting access to trading through the trading facilities
of CDNX and which are designed to ensure that CDNX does not unreasonably prohibit or limit
access by a person or company to services offered by it. CDNX keeps records of each grant of
access including for each Member Shareholder and Participating Organization, the reasons for
granting such access and each denia or limitation of access, including the reasons for denying or
limiting access to any applicant. Any and all fees imposed by CDNX on its Member-Shareholders
and Participating Organizations are presently allocated on an equitable basis. Fees do not have the
effect of creating barriersto access and are balanced with the criteriathat CDNX must have
sufficient revenues to satisfy its responsibilities. CDNX believes that the process established for
setting feesis fair and appropriate.

4. — Public Interest Rules and Policies

CDNX has established by-laws, rules, regulations, policies, procedures and practices and other
similar instruments that are not contrary to the public interest and are designed, with respect to
Member-Shareholders and Participating Organizations, to (i) ensure compliance with securities
legidation; (ii) prevent fraudulent and manipulative acts and practices; (iii) promote just and
equitable principles of trade; and (iv) foster co-operation and co-ordination with persons or
companies engaged in regulating, clearing, settling, processing information with respect to, and
facilitating transactions in, securities and CDNX does not permit unreasonable discrimination
between customers, issuers, shareholders, and Member-Shareholders or Participating
Organizations; or impose any burden on competition that is not necessary or appropriate in
furtherance of securities legidation.

CDNX has published its Corporate Finance Manual which outlines all of the policies governing
CDNX listed issuers (“CDNX Issuers’) and issuers seeking listing. Compliance with the



Corporate Finance policies became mandatory for all CDNX Issuers on March 1, 2000. Although
compliance with the published policies is mandatory, they are nevertheless subject to change. The
policies have been published for a six-month comment period which expired on July 31, 2000.
CDNX anticipates undertaking a comprehensive review of and revision to the policies, subject to
receipt of approva by the ASC and BCSC.

5. — Market Regulation by CDNX

The mandate of market regulation is to endeavour to ensure that the Canadian venture capital
market operates honestly and fairly. The focus of market regulation is investor protection and the
need to have accurate and timely disclosure on which to base investment decisions.

Effective December 31, 1999, CDNX transferred al of its member regulation functions to the
Investment Dealers Association of Canada. CDNX continues to perform market regulation
functions. CDNX has enacted and adopted by-laws, rules, regulations or other similar instruments
that are designed to ensure that its respective Member-Shareholders and Participating
Organizations shall be appropriately disciplined for violations of securities legislation and the
bylaws, rules, regulations, policies, procedures, practices and other similar instruments of CDNX.
CDNX'srules are publicly available on CDNX's website.

6. — Financial Statements

CDNX prepares annual audited financial statements, in accordance with Canadian GAAP and
covered by areport prepared by an independent auditor and will submit these statements to the
ASC and BCSC.

7. — System Security, Capacity and Sustainability

CDNX has represented to the ASC and BCSC in connection with its Recognition Orders that it
will: (i) monitor, on an annual and ad-hoc basis, current system capacities and project future
system capacity requirements; (ii) conduct, whenever material changes are made or certain trading
conditions occur, capacity stress tests of the trading and downstream systems to determine the
ability of those systems to process transactions in an accurate, timely and efficient manner; (iii)
review and, if needed, improve, on an annual and ad hoc basis, the devel opment and testing
methodol ogies of the trading and downstream systems; (iv) review, whenever material changes are
made or circumstances warrant, the vulnerability of the trading and downstream systems and data
centre computer operations to internal and external threats, including physical hazards, and natural
disasters; (v) on an annual and ad-hoc basis, test and update, if necessary, CDNX's business
continuity plan; (vi) on an annual and ad hoc basis, perform an independent review, in accordance
with established audit procedures and standards, of its controls for ensuring compliance; and
conduct areview by senior management of areport containing the recommendations and
conclusions of the independent review; and (vii) promptly notify the ASC and the BCSC of
material systems failures and changes.



8. — Reporting Issuer Status

CDNX will seek approval of the ASC, BCSC and its board of directors by September 29, 2000 to
amend its policies to include the following definitions:

“NOBOSs’ refersto non objecting beneficial owners as currently defined in Proposed
Nationa Instrument 54-101 or as defined in the final form of the instrument.

“significant connection to Ontario” will exist where an Issuer or a Resulting Issuer following
completion of a Reverse Take-Over or the Qualifying Transaction of a Capital Pool

Company:
(8 has NOBOs resident in Ontario who beneficially own more than 20% of the number

of equity securities beneficially owned by the NOBOs of the Issuer or the Resulting
| ssuer; or

(b) has its mind and management principally located in Ontario and has NOBOs resident
in Ontario who beneficially own more than 10% of the number of equity securities
beneficially owned by the NOBOs of the Issuer or the Resulting I ssuer.

The residence of amagjority of the board of directorsin Ontario or the residence of the
President or Chief Executive Officer in Ontario may be considered determinative in assessing
whether the mind and management of the Issuer or the Resulting Issuer is principally located
in Ontario.

CDNX will also seek approval of the ASC, the BCSC and its board of directors by September 29,
2000 in regard to certain amendmentsto its policies respecting CDNX Issuers, who are not
otherwise reporting issuers in Ontario, to provide that effective June 30, 2001.:

(a) al CDNX Issuers are required to immediately assess whether they have a Significant
Connection to Ontario;

(b) where any CDNX Issuer becomes aware that it has a“ significant connection to Ontario”
as aresult of complying with (a) above or otherwise, it isrequired to promptly make a bona
fide application to the OSC to be deemed areporting issuer in Ontario and is required to
actually become areporting issuer in Ontario within a six month period of its becoming
aware of the “significant connection to Ontario”;

(c) each CDNX Issuer is required to assess on an annual basis, in connection with the
preparation for mailing of its annual financia statements, whether it has a“ significant
connection to Ontario” and is required to obtain and maintain for a period of three years after
each annual review, evidence of the residency of their NOBOs; and

(c) if requested, CDNX Issuerswill be required to provide CDNX with evidence of the
residency of their NOBOs.

CDNX's Corporate Maintenance department will implement procedures such that once every three
years CDNX Issuerswill be reviewed to assess whether they have a* significant connection to
Ontario”.



The transactions which will trigger areview by CDNX of whether a CDNX Issuer has a
“significant connection to Ontario” will be Initial Listings, Reverse Take-Overs and Qualifying
Transactions by Capital Pool Companies. CDNX will seek approval of the ASC, BCSC and its
board of directors to amend certain of its policies to indicate that where it reasonably appears to
CDNX that:

(a) an issuer seeking listing (an “Initial Listing”) has a significant connection to Ontario;
CDNX, as a condition of its acceptance of such transaction, will require that the issuer make
a bona fide application to become a reporting issuer in Ontario; and

(b) aCDNX Issuer conducting a Reverse Take-Over or a Qualifying Transaction by a Capital
Pool Company (a“New Listing”) will have upon completion of the transaction a significant
connection to Ontario; CDNX, as a condition of its acceptance of such transaction, will
require that the CDNX Issuer be areporting issuer in Ontario.

CDNX will seek approval of the ASC, the BCSC and its board of directors by September 29,
2000 to further amend its policies such that afailure to comply with adirection of CDNX to make
application or to become areporting issuer in Ontario may be the basis for suspension or delisting
or can be the basis for requiring that particular individuals resign from involvement with the
CDNX Issuer. Such amendments will also provide that CDNX may refuse to accept any
application that would provide remuneration, conrpensation or incentive to the directors, officers
or insders of the CDNX Issuer until such time asthe CDNX Issuer has complied with the
direction. CDNX will further amend its policies such that a failure to make an application to
become areporting issuer in Ontario where a CDNX Issuer becomes aware that it has a
“significant connection to Ontario”, whether through its annual assessment or otherwise, may be
the basis for suspension, delisting or such other action that CDNX may decide in its discretion.

OSC staff will develop an application process and will recommend to the Commission that this
process be followed in order to be deemed a reporting issuer in Ontario.

CDNX will seek approval of the ASC, the BCSC and its board of directors by September 29,
2000 to amend its polices to provide that where a CDNX Issuer appears to have made a bonafide
effort to attain reporting issuer statusin Ontario and fails, the Exchange may, with consent of the
OSC, release the CDNX Issuer from the direction to become a reporting issuer in Ontario. The
proposed amendments will be in substantially the same form as set out in the attached Schedule
“E” to the proposed exemption order.

9. — Incorporation of OSC Rule 61-501

CDNX will seek approval of the ASC, BCSC and its board of directors by September 29, 2000 to
adopt a new policy entitled Policy 5.9, Insider Bids, Issuer Bids, Going Private Transactions
and Related Party Transactions, (“Policy 5.9”) which will become effective June 30, 2001.
Policy 5.9 will be substantially in the form attached as Schedule “F’ to the proposed exemption
order. This policy essentially makes OSC Rule 61-501 (“Rule 61-501") apolicy of CDNX,
subject to certain changes including the addition of certain exemptions. Policy 5.9 will apply to all
CDNX Issuers regardless of whether they are reporting issuersin Ontario. CDNX will assist the



OSC staff in formulating additional exemptions from Rule 61-501 for junior issuers, particularly in
regard to exemptions from valuation requirements which the OSC staff will recommend to the
Commission.

10. — Invitation to CDN Quoted Issuers and Operation of Reported Market

By September 29, 2000 CDNX and its wholly-owned subsidiary, Canadian Unlisted Board Inc.
(“CUB”), will subject to regulatory and other approvals, enter into an agreement with the Toronto
Stock Exchange (“TSE”) and the Canadian Dealing Network Inc. (*CDN”) whereby the TSE and
CDN will cease to operate a quotation and trade reporting system in Ontario as at September 29,
2000. Subject to regulatory and other approvals, CDNX will create a Tier 3 effective September
29, 2000 on which issuers who as at September 1, 2000 were either CDN quoted companies or
companies that have submitted a complete application to be quoted on CDN that is subsequently
approved for quotation (“Eligible Company” or “Eligible Companies’) will beinvited to list.
Subject to the comments below, Tier 3 will exist on an interim basis and is intended to consist
solely of former CDN quoted issuers.

In order to be listed on CDNX's Tier 3, Eligible Companies must submit a CDNX Listing
Agreement and a Personal Information Form (“PIF") for each of the directors, senior officers,
control persons and parties conducting investor relations activities on behalf of the company.
Eligible Companieslisted on Tier 3 of CDNX will also be required to meet the tier maintenance
requirements of Tier 2 of CDNX on an ongoing basisin order to maintain alisting on Tier 3.
CDNX will assess all Tier 3 companies by December 31, 2000. CDNX will subsequently notify
any Tier 3 company of itsfaillure to meet Tier 2 tier maintenance requirements. Tier 3 companies
that meet Tier 2 maintenance requirements will continue to trade on Tier 3. Tier 3 companies that
do not meet Tier 2 tier maintenance requirements will be advised of this and will be immediately
designated “Inactive’. Tier 3 companies designated “Inactive’ will be given 18 months to continue
to trade on Tier 3 and to attempt to reach Tier 2 tier maintenance requirements. In the event that &
CDNX Issuer designated as Inactive fails to meet Tier 2 tier maintenance requirements within the
18 month period, it will be suspended and then delisted.

CDNX will review the directors, senior officers, control persons and parties conducting investor
relations activities on behalf of the company by December 31, 2000 to assess their suitability.
Where CDNX has concerns regarding the suitability of such parties, it will notify the applicable
Eligible Company of its concerns. Subject to any right of review, CDNX will require the
resignation of any directors, senior officers, control persons and parties conducting investor
relations activities on behalf of the company who are deemed by CDNX to be unsuitable.
Companies who fail to comply will be subject to suspension.

Companies that are not quoted on CDN, and merely have the trading in their outstanding securities
reported to CDN in compliance with the requirements of Part VI of Regulation 1015, will not be
invited to list on Tier 3 of CDNX. Any such companies are, however, free to apply to list on Tier
1 or Tier 2 of CDNX in the same manner as any other listed company candidate.

By September 29, 2000, CUB, CDNX and the OSC will, subject to regulatory and other approvals,



enter into an agreement pursuant to which CUB will operate an internet web-based reporting
system for the reporting by dealers of trading in unlisted and unquoted equity securitiesin Ontario.
The agreement will be finalized based upon the term sheet attached as Schedule “D” to the
proposed exemption order.

CUB will be appointed as an agent of the OSC for the purposes of section 153 under Part VI of
Regulation 1015 for the purpose of providing services to the OSC in respect of trade reporting for
and surveillance of trading in unlisted and unquoted equity securitiesin Ontario.

F. — Information Sharing

Where requested by the OSC through the ASC and BCSC, CDNX will provide to the OSC any
information in its possession relating to members, shareholders and the market operations of
CDNX, including, but not limited to, shareholder and participating organization lists, products,
trading information and disciplinary decisions.

Thank you.
Yourstruly,

Maryn Sigurdson,
Vice-President, Regulatory Affairs and Corporate Secretary

cc: Alberta Securities Commission Stephen Sibold, Chair
cc: British Columbia Securities Commission Douglas Hyndman, Chair

Appendix “A” — Draft Order — In the Matter of the Securities Act, R.S.O.
1990, Chapter s.5, as Amended (The “Act”) — and — In the Matter of the
Canadian Venture Exchange Inc.

Exemption Order (Section 147)

1. WHEREAS the Canadian Venture Exchange Inc. (* CDNX") has applied to the Ontario Securities
Commission (the “Commission”) for the following order:

1.1. an order pursuant to section 147 of the Act exempting CDNX from recognition under
section 21 of the Act (the “Act”) for the purposes of carrying on business as a stock exchange
in Ontario.

2. AND WHEREAS CDNX has represented to the Commission that:

Corporate Structure, Recognition and Services in Ontario:

2.1. CDNX was incorporated on October 29, 1999 pursuant to the Business Cor porations Act
(Alberta).

2.2. On November 26, 1999, CDNX was recognized by the Alberta Securities Commission
(the “ASC") as an exchange in Alberta under subsection 52(2) of the Securities Act (Alberta)
(the “Alberta Act”) and by the British Columbia Securities Commission (the “BCSC”) as an



exchange in British Columbia under subsection 24(2) of the Securities Act (British Columbia)
(the “BC Act”) pursuant to COR #99/323 (together, the “Recognition Orders’ which are
attached as Schedules“A” and “B”).

2.3. CDNX presently maintains officesin Calgary and Vancouver. CDNX opened an officein
Toronto, Ontario on May 1, 2000 and intends to receive applications from issuers for listings
and to perform continuous listing services for issuers through its Ontario office.

Regulatory Oversight:
2.4. CDNX is subject to joint regulatory oversight by both the ASC and the BCSC.

2.5. CDNX isadvised that the OSC, ASC and BCSC have entered into a memorandum of
understanding (“MOU”) respecting the continued oversight of CDNX by the ASC and BCSC
(attached as schedule “ C”). Under the terms of the MOU, the ASC and BCSC will continue to
be responsible for conducting the regulatory oversight of CDNX and for conducting an
oversight program of CDNX for the purpose of ensuring that CDNX meets appropriate
standards for market operation and regulation.

2.6. CDNX provides any proposed changesto its by-laws, rules, policies, and other
regulatory instruments to the ASC and BCSC for review and approval in accordance with the
procedures established by the ASC and BCSC from time to time. CDNX will concurrently
provide the OSC with copies of all by-laws, rules, policies and other regulatory instruments
that it files for review and approval with the ASC and BCSC. Copies of all final by-laws,
rules, policies and other regulatory instruments will also be provided to the OSC.

Corporate Governance:

2.7. CDNX's governance structure provides for:

2.7.1. fair and meaningful representation having regard to the nature and structure of
CDNX;

2.7.2. appropriate representation on CDNX's Board and its Board Committees of
persons independent of CDNX Member-Shareholders; and

2.7.3. appropriate qualification, remuneration and conflict of interest provisions and
limitation of liability and indemnification protections for directors, officers and
employees of CDNX generdly.

2.8. CDNX has established written standards for granting access to trading through the trading
facilities of CDNX.

2.9. CDNX has established written standards that are designed to ensure that CDNX does not
unreasonably prohibit or limit access by a person or company to services offered by it.

2.10. CDNX keeps records of:

2.10.1. each grant of accessincluding, for each Member-Shareholder and Participating
Organization, the reasons for granting such access,; and

2.10.2. each denial or limitation of access, including the reasons for denying or limiting



access to any applicant.

2.11. Any and all feesimposed by CDNX on its Member-Sharehol ders and Participating
Organizations are presently allocated on an equitable basis. Fees do not have the effect of
creating barriers to access and are balanced with the criteriathat CDNX must have sufficient
revenues to satisfy its responsibilities.

2.12. The process established by CDNX for setting feesis fair and appropriate.

Public Interest Rules and Policies:

2.13. CDNX has established by-laws, rules, regulations, policies, procedures and practices
and other similar instruments that:

2.13.1. are not contrary to the public interest; and

2.13.2. are designed, with respect to Member-Shareholders and Participating
Organizations, to:

2.13.2.1. ensure compliance with applicable securities legidation;
2.13.2.2. prevent fraudulent and manipulative acts and practices,
2.13.2.3. promote just and equitable principles of trade; and

2.13.2.4. foster co-operation and co-ordination with persons or companies engaged
in regulating, clearing, settling, processing information with respect to, and
facilitating transactions in, securities.

2.14. CDNX does not:

2.14.1. permit unreasonabl e discrimination between customers, issuers, shareholders,
and Member-Shareholders or Participating Organizations; or

2.14.2. impose any burden on competition that is not necessary or appropriate in
furtherance of applicable securities legidation.

Market Regulation by CDNX:

2.15. Effective December 31, 1999, CDNX transferred al of its member regulation functions
to the Investment Dealers Association of Canada. CDNX continues to perform market
regulation functions.

2.16. CDNX has enacted and adopted by-laws, rules, regulations or other similar instruments
that are designed to ensure that its respective Member-Shareholders and Participating
Organizations shall be appropriately disciplined for violations of securities legidation and
the by-laws, rules, regulations, policies, procedures, practices and other similar instruments
of CDNX.

Financial Statements:

2.17. .CDNX prepares annual audited financial statements, in accordance with Canadian
GAAP and covered by areport prepared by an independent auditor.



2.18. CDNX provides the ASC and the BCSC with copies of the statements referred to in
clause 2.17.

System Security, Capacity and Sustainability

2.19. .CDNX has represented to the ASC and BCSC in connection with its Recognition
Ordersthat it will:

2.19.1. monitor, on an annual and ad-hoc basis, current trading system capacities and
project future trading system capacity requirements;

2.19.2. conduct, whenever material changes are made or certain trading conditions
occur, capacity stress tests of the trading and downstream systems to determine the
ability of those systems to process transactions in an accurate, timely and efficient
manner;

2.19.3. review and, if needed, improve, on an annua and ad hoc basis, the devel opment
and testing methodologies of the trading and downstream systems,

2.19.4. review, whenever material changes are made or circumstances warrant, the
vulnerability of the trading and downstream systems and data centre computer operations
to internal and external threats, including physical hazards, and natural disasters;

2.19.5. on an annua and ad-hoc basis, test and update, if necessary, CDNX's business
continuity plan;

2.19.6. on an annual and ad hoc basis, perform an independent review, in accordance
with established audit procedures and standards, of its controls for ensuring that it isin
compliance with subclauses 2.19.1 through 2.19.5, and conduct areview by senior
management of a report containing the recommendations and conclusions of the
independent review; and

2.19.7. promptly notify the ASC and the BCSC of material systems failures and changes.

CDN Business

2.20. Effective September 29, 2000, CDNX entered into an agreement (the “ Agreement”)
with the Toronto Stock Exchange (“TSE”) and the Canadian Dealing Network Inc. (“CDN”),
awholly-owned subsidiary of the TSE, pursuant to which the TSE and CDN agreed to cease
operating the quoted market and the reported market operated by CDN.

2.21. CDN will cease to operate the CDN quoted market in Ontario at the close of business
on September 29, 2000 and CDNX will commence operating CDNX Tier 3 on October 2,
2000. Issuers that were quoted on CDN on September 1, 2000 or that had made a complete
application to be quoted on CDN by September 1, 2000, which is subsequently approved, are
eligible to be listed CDNX Tier 3.

2.22. .Effective September 29, 2000 Canadian Unlisted Board, Inc. (“CUB”), a
wholly-owned not-for-profit subsidiary of CDNX, CDNX and the OSC entered into an

agreement which is attached as Schedule “D”* (1), pursuant to which CUB will operate an



internet web-based reporting system for the reporting by dealers of trading in unlisted and
unquoted equity securitiesin Ontario.

Reporting Issuer Status and Incorporation of OSC Rule 61-501

2.23. .CDNX has adopted certain amendments to its Corporate Finance Policiesin the forrr

attached as schedule “ E”* (2) which will require that, effective June 30, 2001, CDNX Issuers
that are not otherwise reporting issuers in Ontario and have a“significant connection to
Ontario” to make application to the OSC and become reporting issuersin Ontario.

2.24. CDNX has adopted a new policy to be effective June 30, 2001, (“Policy 5.9”) entitled
“Insider Bids, Issuer Bids, Going Private Transactions and Related Party Transactions

" substantially in the form attached as schedule “F’).* (3)

3. AND UPON the Commission being satisfied that the granting of an exemption from recognition
to CDNX would not be contrary to the public interest.

4. 1T ISHEREBY ORDERED that pursuant to section 147 of the Act, CDNX is exempt from
recognition under section 21 of the Act provided that:

4.1. CDNX continues to be recognized as an exchange by the ASC and the BCSC;

4.2. CDNX continues to be subject to such joint regulatory oversight as may be established
and prescribed by the ASC and BCSC from timeto time;

4.3. The MOU referred to in clause 2.5 above has not been terminated:;

4.4. CDNX will not make any changes to the amendments to its Corporate Finance Policies
referred to in clauses 2.23 and 2.24 above without the prior consent of the OSC;

4.5. CUB will continue to be in compliance with the agreement referred to in clause 2.22
above until the OSC implements rules governing aternative trading systems in Ontario;

4.6. CDNX concurrently provides to the OSC copies of al by-laws, rules, policies and other
regulatory instruments that it files for review and approval with the ASC and BCSC. CDNX
also provides to the OSC copies of all final by-laws, rules, policies and other regulatory
instruments;

4.7. CDNX providesto the OSC, where requested by the OSC through the ASC and the
BCSC, any information in the possession of CDNX relating to members, shareholders and the
market operations of CDNX, including, but not limited to, shareholder and participating
organization lists, products, trading information and disciplinary decisions; and

5. 1T ISHEREBY FURTHER ORDERED that:
5.1. CUB is deemed to be in compliance with the agreement referred to in clause 4.5 above

unless CUB has been provided with written notice of non-compliance and has failed to
remedy the alleged non-compliance in accordance with the terms of the agreement; and

5.2. CDNX isdeemed to be in compliance with clause 4.6 and 4.7 unless CDNX has been
provided with written notice of non-compliance and failed to provide the documents or
information within 10 business days of receipt of such written notice.



Schedule A — Alberta Recognition Order Alberta Securities Commission

In the Matter of The Securities Act (SA 1981, c. S-6.1, as amended) (the “Act”) and
In the Matter of the Canadian Venture Exchange Inc.

Recognition (Subsection 52(2))

1. WHEREAS Canadian Venture Exchange Inc. (“CDNX") has applied to the Alberta Securities
Commission (the “Commission”) for recognition as an exchange in Alberta under subsection 52(2)
of the Act;

2. AND WHEREAS CDNX, has represented to the Commission that:

2.1 The Alberta Stock Exchange (the “ASE”) and the Vancouver Stock Exchange (the“VSE”)
have obtained the approval of their members to the merger (the “Merger”) of the ASE and the
V SE to create, ultimately, CDNX pursuant to the plan of arrangement and related transactions
described in the Joint Management Circular of the ASE and the V SE dated November 2,
1999;

2.2 All steps required to effect the merger have been completed and, accordingly, at the
effective time of the Merger today:

2.2.1 CDNX will have all of therights, liabilities and obligations of the ASE and the
VSE;

2.2.2 any cause of action, claim or liability to prosecution of either the ASE or the VSE
immediately prior to the Merger will be assumed by CDNX;

2.2.3 any civil, crimina or administrative action or proceeding pending by or against
either the ASE or the VSE may continue to be prosecuted by or against CDNX;

2.2.4 aconviction againgt or ruling, order or judgement in favor of or against either the
ASE or the VSE may be enforced by or against CDNX; and

2.2.5 the property of the ASE and the V SE will be the property of CDNX;
2.3 CDNX will commence operations on November 26, 1999;

3. AND WHEREAS Commission staff have reviewed the application filed and the representations
made by CDNX and have recommended that CDNX be recognized as an exchange in Alberta;

4. Based on the application filed and representations made by CDNX, the Commission recognizes
CDNX as an exchange in Alberta under subsection 52(2) of the Act at the effective time of the
Merger;
Dated at the Gty )
of CALGARY )

)



in the Province
of Al berta

signed by "d enda A Canpbell"
d enda A Canpbel |, Vice-Chair
this 26th day of
Novenber, 1999 signed by "Eric T. Spink"

N N N N N N N

Eric T. Spink, Vice-Chair
Schedule B — British Columbia Recognition Order

In the Matter of the Securities Act R.S.B.C. 1996, c. 418 and In the Matter of The
Canadian Venture Exchange Inc.

Recognition Order Under Section 24(2)

The Canadian Venture Exchange Inc. (*CDNX") has applied for recognition as an exchange in
British Columbia under section 24(2) of the Act.

CDNX has represented to the Commission that:

1. The ASE and the V SE have obtained the approval of their members to the merger of the
ASE and the V SE to create, ultimately, CDNX pursuant to the plan of arrangement and related
transactions described in the Joint Management Information Circular of the ASE and VSE
dated November 2, 1999,

2. All steps required to effect the merger have been completed and, accordingly, at the
effective time of the merger today:

(a) CDNX will have al of therights, liabilities and obligations of the ASE and V SE,

(b) any cause of action, claim or liability to prosecution of either the ASE or the VSE
immediately prior to the Merger will be assumed by CDNX,

(c) any civil, criminal or administrative action or proceeding pending by or against
either the ASE or the VSE may continue to be prosecuted by or against CDNX,

(d) aconviction against or aruling, order or judgment in favour of or against either the
ASE or the VSE may be enforced by or against CDNX, and

(e) the property of the ASE and the V SE will be the property of CDNX,
3. CDNX will commence operations on November 29, 1999.

Commission staff have reviewed the application filed and the representations made by CDNX and
have recommended that CDNX be recognized as an exchange in British Columbia

Based on the application filed and the representations made by CDNX, the Commission recognizes
CDNX as an exchange in British Columbia under section 24(2) of the Act at the effective time of
the merger.

DATED at Vancouver, British Columbia, on November 26, 1999.



Douglas M. Hyndman
Chair

Schedule C — Memorandum of Understanding Memorandum of
Understanding Regarding the Oversight of the Canadian Venture Exchange
Inc. by The Alberta Securities Commission and British Columbia Securities

Commission

Between: Alberta Securities Commission (the “ASC”) and British Columbia
Securities Commission (the “BCSC”) and Ontario Securities Commission (the
1] OSCH)

The parties agree as follows:
1. — Underlying Principles

1.1 The ASC and BCSC are the lead regulators (the “Lead Regulators’) in connection with
the oversight of the Canadian Venture Exchange Inc. (“CDNX") in accordance with the
division of duties outlined in Appendix “A”.

1.2 The OSC has exempted or will exempt CDNX from recognition as a stock exchange in
Ontario on the basis that:

1.2.1 CDNX isand will continue to be recognized as an exchange by the Lead
Regulators,

1.2.2 the Lead Regulators are responsible for conducting the regulatory oversight of
CDNX; and

1.2.3 the OSC will be informed of the oversight activities of the Lead Regulators and
will be provided with opportunities to raise issues concerning the oversight of CDNX
with the Lead Regulators in accordance with this Memorandum of Understanding (the
“MOuU”).

1.3 The partieswill act in good faith in the resolution of issues raised by any of the partiesin
connection with the oversight of CDNX by the Lead Regulators.

1.4 The Lead Regulators are responsible for conducting an oversight program of CDNX
which will include the matters described in Part 2 (the “Oversight Program”).* (4)

1.5 The purpose of the Oversight Program isto ensure that CDNX meets appropriate
standards for market operation and regulation. Those standards include:

1.5.1 fair access to issuers and market participants;

1.5.2 fair representation in corporate governance and rule making;

1.5.3 systems and financial capacity to carry out its regulatory functions;

1.5.4 orderly markets through appropriate review of products to be traded and trading



rules,
1.5.5 appropriate listed company regulation;

1.5.6 transparency through timely access to relevant information on traded products and
market prices;

1.5.7 market integrity through prohibition of unfair trading practices,

1.5.8 proper identification and management of risks, including financial condition of
operation and standards for market participants; and

1.5.9 integration with effective clearing and settlement systems.

1.6 The OSC acknowledges that the Lead Regulators may enter into a Memorandum of
Understanding substantialy similar to this MOU with the securities commission of any other
jurisdiction where CDNX opens an office.

1.7 The Lead Regulators intend to enter into a Memorandum of Understanding with the
Manitoba Securities Commission (“MSC”) regarding the oversight of CDNX by the Lead
Regulators (the “MSC MOU”) in substantially the same form as this MOU.

2. — Oversight Program

2.1 The Lead Regulators will establish and conduct the Oversight Program, which will
include, at a minimum, the following:

2.1.1 review of information filed by CDNX on critical financial and operational matters
and significant changes to operations, including information related to:

a) affiliated entities;

b) operation of CDNX systems/technological capacity;

c) financia statements;

d) membership and access requirements and forms;

€) corporate finance policies, including listing and filing requirements; and

f) corporate governance, including board and committee composition, structure,
mandate and function;

2.1.2 review and approval of changesto CDNX by-laws, rules, policies and other
regulatory instruments in accordance with the procedures established by the Lead
Regulators for the review of such instrumentsin effect from time to time. The current
procedures are set out in letters dated November 26, 1999 and February 24, 2000; and

2.1.3 periodic examination of CDNX functions, including:

a) corporate finance policies: policies relating to minimum listing requirements,
listing or tier maintenance requirements, sponsorship and continuous disclosure;

b) trading halts, suspensions and delisting procedures;
c) surveillance and enforcement: procedures for detection of non-compliance and



resolution of outstanding issues;
d) access: requirements for access to trade through the facilities of CDNX;

€) information transparency: procedures for the dissemination of market
information;

f) corporate governance: corporate governance procedures, including policy and
rule making process, and

g) risk management and computer systems.

2.2 The Lead Regulators will retain sole discretion regarding the manner in which the
Oversight Program is carried out, including, but not limited to, determining the order and
timing of their examinations of CDNX functions under section 2.1. However, the Lead
Regulators will perform the examinations of CDNX functions under section 2.1.3 at least
once every three years. The Lead Regulators will provide to the OSC a copy of the report of
the examination performed in accordance with section 2.1.3 and any responses of CDNX to
the report.

3. — Involvement of the OSC

3.1 The Lead Regulators acknowledge that the OSC will require that CDNX provide to the
OSC:
3.1.1 copies of all by-laws, rules, policies and other regulatory instruments that CDNX
filesfor review and approval with the Lead Regulators, under the Lead Regulators
procedures referred to in section 2.1.2, at the same time that CDNX files those
documents with the Lead Regulators;

3.1.2 copies of al final by-laws, rules, policies and other regulatory instruments once
approved by the Lead Regulators in accordance with the procedures outlined in section
2.1.2; and

3.1.3if requested by the OSC, copies of information filed by CDNX pursuant to section
2.1.1 asidentified in the request.

3.2 Where the OSC advises the Lead Regulators that it has specific concerns regarding the
operations of CDNX in Ontario and requests that the L ead Regulators perform an examination
of CDNX in Ontario, the Lead Regulators may determine to conduct an examination of an
office or offices of CDNX in Ontario or afunction performed by a CDNX office located in
Ontario. The OSC may, as part of its request, ask that the Lead Regulators include staff of the
OSC in the Lead Regulators examination.

3.3 If the Lead Regulators advise the OSC that they cannot or will not conduct the examination
as referenced in section 3.2, the OSC may conduct such examination on behalf of the Lead
Regulators without the participation of the Lead Regulators. In such cases, the OSC will
provide copies of the results of the examination to the Lead Regulators.

3.4 The Lead Regulators will inform the OSC in writing of any material changes in how they
perform their obligations under this MOU.



4. — Information Sharing

4.1 The Lead Regulators will, upon written request from the OSC, provide or request CDNX
to provide to the OSC any information in the possession of CDNX relating to members,
shareholders and the market operations of CDNX, including, but not limited to, shareholder
and participating organization lists, products, trading information and disciplinary decisions.

5. — Oversight Committee

5.1 A committee will be established (the “Oversight Committee”) which will act as aforum
and venue for the discussion of issues, concerns and proposals related to the oversight of
marketplaces by the parties.

5.2 The Oversight Committee will include staff representatives from each of the Lead
Regulators and the OSC who have responsibility and/or expertise in the areas of exchange
oversight and market regulation.

5.3 The Oversight Committee will meet at least once annually in person and will conduct
conference calls at least quarterly.

5.4 At least quarterly the parties will provide to the Oversight Committee a summary report
on their oversight of marketplaces regulated by them that will include a summary description
of any materia changesto their oversight program implemented during the period.

5.5 At least once annually the Oversight Committee will provide to the Canadian Securities
Administrators (the “ CSA”) awritten report of the oversight activities of the committee
members during the previous period.

5.6 The OSC acknowledges that, since the Lead Regulators intend to enter into the MSC MOU
and may enter into another Memorandum of Understanding substantially similar to this MOU
with the securities commissions of any other jurisdiction where CDNX opens an office under
section 1.6, the Oversight Committee will include staff representatives from the MSC and the
relevant securities commission and those representatives will participate in the work of the
Oversight Committee on the same basis as the staff representatives from the OSC.

6. — Waiver and Non-Performance

6.1 The terms, conditions and procedures of this MOU may be varied or waived by mutual
agreement of the staff of the parties. A waiver or variation may be specific or general and
may be for atime or for al times as mutually agreed by staff of the parties.

6.2 If aparty believes that another party is not performing satisfactorily its obligations under
thisMOU, it may give written notice to the other party stating that belief and accompanied by
particulars in reasonable detail of the alleged failure to perform. If the party receiving the
notice has not satisfied the notifying party within two months of the delivery of the notice
either that its performance is satisfactory or that it has taken or will take acceptable steps to
rectify its performance, the notifying party may by written notice to the other parties terminate
this MOU on a date not less than six months following delivery of such notice. In that case the



notifying party will send to CDNX a copy of its notice of termination at the same time that it
sends such notice to the other party.

6.3 For the purposes of this Part, the Lead Regulators will be considered to be one party.

7. — Effective Date

7.1 ThisMOU comesinto effect on the date it is approved by the Minister of Financein
Ontario pursuant to section 143.10 of the Ontario Securities Act.

ALBERTA SECURITIES COMMISSION

Appendix A — To The Memorandum of Understanding Regarding The
Oversight of CDNX By The ASC and BCSC

ASC/ BCSC Functional Regulation Contact List
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(P.M Johnston (403)
297-2074)
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899- 6526) (P.M Johnston (403)
297-2074)
Tradi ng BCSC Deputy Director, Director, Legal

Conpl i ance
(G Halischuk (604)

Services & Policy
Devel opnent



Conpl i ance BCSC

Ri sk Managenent ASC

Syst ens BCSC
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Settl enent
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899-6617)

Deputy Director,
Conpl i ance

(G Halischuk (604)
899- 6617)

Deputy Director,
Conpl i ance

(G Halischuk (604)
899- 6617)

Deputy Director,
Conpl i ance

(G Halischuk (604)
899- 6617)

Deputy Director,
Conpl i ance

(G Halischuk (604)
899- 6617)
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(P.M Johnston (403)
297-2074)

Director, Capital
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(K. Parker (403)
297-3251)

Director, Enforcenent
(G Cornfield (403)

Director, Capital
Mar ket s

(K. Parker (403)
297-3251)

Director, Capital
Mar ket s

(K. Parker (403)
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Director, Legal
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(P.M Johnston (403)
297-2074)

Canadian Unlisted Board Inc. and The Ontario Securities Commission

Outline of Agreement Regarding Trade Reporting and Surveillance Services for
Unlisted Securities

Parties

Canadian Unlisted Board Inc. (*CUB”) (awholly-owned not-for-profit subsidiary of the Canadian
Venture Exchange), the Canadian Venture Exchange (“CDNX”) and the Ontario Securities
Commission (“OSC”).

Purpose of Agreement

CUB will agreeto provide servicesin respect of trade reporting for and surveillance of unlisted
and unquoted over-the-counter equity securitiesin Ontario. CDNX will agree to cause CUB to
fulfill its obligationsin respect of such services.



Preparation of Agreement

CUB will prepare aformal agreement (the “ Agreement”) for review by the OSC to be finalized by
the date of the final order exempting CDNX for the purposes of carrying on businss as a stock
exchange in Ontario (the “Exemption Order”). This outline of the Agreement is for working
purposes only, and is subject to the preparation and finalization of the Agreement to the
satisfaction of each of the parties.

OTC System

CUB will develop an internet web-based reporting system (the “OTC System”) for the
reporting by Ontario registrants of trading in unlisted and unquoted equity securities of the
kind currently reported to the component of the Canadian Dealing Network (“CDN”) referred
to as the “Reported Market”.

The OTC System will be developed with substantially the same functionality as previousy
proposed in system specifications provided to the OSC by CDNX in March, 2000.

The OTC System will not provide for visible quotations.

Name of OTC System

CUB will select aname for the OTC System that is distinct from CDNX and all its trademarks
and operating names and that is otherwise acceptable to the OSC.

Administration of OTC System

CUB will be appointed as an agent of the OSC for the purposes of section 153 of Part VI of
the OSC Regulation until such time as Part VI is repealed.

Subject to “Regulation of OTC System” below, CUB will administer the OTC Systemin a
manner substantially similar to CDN's operation of the Reported Market by providing:

(i) the surveillance services identified under “Regulation of OTC System” below;

(i1) trade reporting services, and

(ii1) accounting services.
CUB will provide such staff as are necessary to operate the OTC System in the manner
specified.
All trade reporting fees and other revenue derived from the operation of the OTC System will
be retained by CUB.

CUB will be entitled to charge such fees for the use of the OTC System as are required for the
reimbursement of all costs associated with the devel opment and ongoing operation of the
OTC System, including all operating, capital and related costs. All fees charged by CUB will
be consistent with CUB's status as a not-for-profit entity and will be subject to review by the



OSC.

Regulation of OTC System

* Inthe event that the OTC System isimplemented prior to the implementation of the OSC's
rules governing aternative trading systems (the “ATS Rules’) and unless otherwise agreed,
the Agreement will provide for the regulation of the OTC System in two phases:

(i) for the period commencing on the date of implementation of the OTC System and
ending on the date of the implementation in Ontario of the ATS Rules or such other rules
as the OSC may apply to trading in unlisted and unquoted equity securitiesin Ontario, the
OTC System will be regulated in accordance with Part VIas amended and approved by
the OSC; and

(if) commencing on the date of the implementation of the ATS Rules or such other rules
as the OSC may apply to unlisted equities trading and ending on the date of the
termination of the Agreement, the OTC System will be regulated in accordance with the
ATS Rules or such other rules as the OSC shall impose. Such rules will require
reporting of OTC trades and will specify the rules applicable to such trades.

* Inthe event that the OTC System isimplemented after the implementation of the ATS Rules or
such other rules as the OSC may apply to unlisted equities trading, the OTC System will be
regulated in accordance with the ATS Rules or such other rules as the OSC shall impose.

» CUB will not make any regulations regarding OTC trading of equity securitiesin Ontario, but
will monitor trades for complicance with Ontario securities legisation.

» CUB will provide surveillance servicesin respect of the securities reported to the OTC
System. CUB will not provide enforcement services in respect of the market participants
using the OTC System.

* Surveillance services provided by CUB in respect of the OTC System will be substantially
similar to the surveillance operations currently performed by CDN in respect of the Reported
Market, and will comprise:

(i) exception monitoring for trading activity in violation of the terms of any contracts
with Users, applicable trading rules or applicable securities laws; and

(ii) press release monitoring for issuer disclosure in violation of applicable securities
laws.

* Where CUB detects unusual trading activity in possible violation of applicable trading rules
or securities laws, CUB will contact the relevant trader or issuer with aview to determining
the cause of and resolving the unusua activity.

» Where CUB detects a possible violation of applicable disclosure laws, CUB will contact the
issuer with aview to resolving the disclosure violation.

 All matters requiring enforcement action will be referred to the applicable securities
regulatory body, anticipated to be the OSC in most cases involving the OTC System.



» CUB will impose no trading halts in respect of any securities reported to the OTC System.

» CUB will provide to the OSC on request all such trading and surveillance data collected by
CUB in respect of the OTC System as the OSC may require.

No Publication of Trading

DATA Data collected by CUB in respect of trading reported to the OTC System will be
maintained for surveillance and enforcement purposes only, and will not be published.

Key Events and Dates

* OSC staff will present this outline (or a summary of same) to the OSC Commissioners for
approval.

* CUB, CDNX and the OSC shdll enter into the Agreement by the date of the Exemption Order.

» The OSC will publish a notice advising the securitiesindustry of the key terms of the
Agreement by August 31, 2000.

» CUB shal:
(i) develop the OTC System and have it ready for service by October 10, 2000; and
(i) transfer reporting in unquoted CDN stocks to the OTC System by October 10, 2000.

Proprietary Rights
All right, title and interest to the OTC System will be owned solely by CUB.

Conditional Nature of Agreement

The Agreement may require amendment based on comments received from the public during the
publication for comment period. Any such amendments will be mutually agreed upon by CDNX,
CUB and the OSC.

Term of Agreement
The Agreement will be for athree year term.

Termination

At any time after the expiry of itsinitia three year term the Agreement may be terminated by either
party on one year's notice to the other party.

Notice

The Agreement will include provisions respecting notice to be given in connection with any
non-compliance by CUB together with provision respecting the time within which CUB must



rectify the non-compliance.

Schedule E — Revisions to Corporate Finance Manual Re: Reporting Issuer
Status of Exchange Listed Issuers

08/27/00

Revisions to Corporate Finance Manual Re: Reporting Issuer Status of Exchange
Listed Issuers

These policy amendments are not effective until June 30, 2001.

Policy 1.1 — Interpretation
The following definitions will be added to Policy 1.1:

“NOBOQOs’ refersto non objecting beneficial owners as currently defined in Proposed
Nationa Instrument 54-101 or as defined in the fina form of the instrument.

“ Sgnificant Connection to Ontario” will exist where an Issuer or a Resulting I ssuer
following completion of a Reverse Take-Over or the Qualifying Transaction of a Capital
Pool Company:

(8) has NOBOs resident in Ontario who beneficially own more than 20% of the number
of equity securities beneficially owned by the NOBOs of the Issuer or Resulting Issuer;
or

(b) hasits mind and management principally located in Ontario and has NOBOs resident
in Ontario who beneficially own more than 10% of the number of equity securities
beneficially owned by the NOBOs of the Issuer or Resulting Issuer.

The residence of amgjority of the board of directorsin Ontario or the residence of the President or
Chief Executive Officer in Ontario may be considered determinative in assessing whether the mind
and management of the Issuer or Resulting Issuer is principally located in Ontario.

Policy 2.3 — Listing Procedures
The following section 4 will be added to Policy 2.3:
4. — Significant Connection to Ontario

4.1 Where it appears to the Exchange that an Issuer undertaking an Initia Listing on the
Exchange has a Significant Connection to Ontario, the Exchange will, as a condition of its
acceptance of the Initia Listing, require the Issuer to provide the Exchange with evidence that
it has made a bona fide application to become a reporting issuer in Ontario.

Policy 2.4 — Capital Pool Companies



The following subsection 12.6 will be added to Section 12, Qualifying Transaction, of Policy
2.4

12.6 — Assessment of a Significant Connection to Ontario

Where a Resulting Issuer will have a Significant Connection to Ontario, it must be a reporting
issuer in Ontario at the Completion of the Qualifying Transaction.

Policy 2.9 — Trading Halts, Suspensions and Delisting
The following clause (h) will be added to section 3.1, Reasons for Suspension, of Policy 2.9:
3.1 The Exchange may impose a suspension in avariety of circumstances including where:

(h) an Issuer fails to comply with adirection or requirement of the Exchange to make
application for and obtain reporting issuer status in Ontario when it has a Significant
Connection to Ontario.

Policy 3.1 — Directors Officers and Corporate Governance
The following sections will be added to Policy 3.1:
Subsection 2.8 will be added to section 2, Directors and Management Qualifications:

2.8 Where an Issuer has a Significant Connection to Ontario, the Exchange may refuse to
grant Exchange Acceptance of any application relating to the acceptability of any
director, officer or Insider, or revoke, amend or impose conditions in connection with a
previous Exchange Acceptance of any such application, until such time as the Issuer has
complied with adirection or requirement of the Exchange to make application or to
become areporting issuer in Ontario (See section 19, Assessment of a Sgnificant
Connection to Ontario of this Policy).

Subsection 12.3 will be added to section 12, Management Compensation and Compensation
Committee:

12.3 The Exchange may refuse to accept any application that would provide
remuneration, compensation or incentive to the directors, officers or Insiders of the
Issuer until such time as the Issuer has complied with a direction or requirement of the
Exchange to make application or to become a reporting issuer in Ontario where the
Issuer has a Significant Connection to Ontario. (See section 19, Assessment of a
Sgnificant Connection to Ontario of this Policy).

Section 19 will be added to Policy 3.1

19. — Assessment of a Significant Connection to Ontario

19.1 Effective June 30, 2001 al Issuers, that are not otherwise reporting issuersin Ontario, are
required to immediately assess whether they have a Significant Connection to Ontario.

19.2 Where an Issuer, that is not otherwise a reporting issuer in Ontario, becomes aware that it has



a Significant Connection to Ontario as aresult of complying with subsection 19.1 or otherwise, the
Issuer isrequired to immediately notify the Exchange, and promptly make a bona fide application
to the Ontario Securities Commission to be deemed a reporting issuer in Ontario. The Issuer must
become a reporting issuer in Ontario within six months of becoming aware that it has a Significant
Connection to Ontario.

19.3 All Issuers, that are not otherwise reporting issuers in Ontario, are required to assess on an
annual basis, in connection with the preparation for mailing of their annual financia statements,
whether they have a Significant Connection to Ontario. All Issuers must obtain and maintain for a
period of three years after each annual review, evidence of the residency of the NOBOs of the

| ssuer.

19.4 If requested, Issuers must provide the Exchange with evidence of the residency of their
NOBOs.

Policy 5.2 — Changes of Business and Reverse Takeovers
The following subsection will be added to section 10, Other Requirements of Policy 5.2:

10.6 Assessment of a Significant Connection to Ontario —

(a) Where, pursuant to an RTO, a Resulting Issuer will have a Significant Connection to
Ontario, it must be areporting issuer in Ontario at the Completion Date of the RTO.

Schedule “F’ — Policy 5.9 — Insider Bids, Issuer Bids, Going Private
Transactions and Related Party Transactions

Scope of Policy
This Policy is not effective until June 30, 2001.

This Policy incorporates Ontario Securities Commission (“OSC”) Rule 61-501, Insider Bids,
Issuer Bids, Going Private Transactions and Related Party Transactions (the “OSC Rul€”),
together with the Companion Policy 61-501CP (the “OSC Policy”), asthey exist as at September
1, 2000 as a policy of the Exchange, subject to certain modifications. In addition to the stated
exemptions in the OSC Rule, this Policy also provides certain additional exemptions. A complete
copy of the OSC Rule and OSC Policy can be found on the OSC's website at www.osc.gov.on.ca.
The text of the OSC Rule and OSC Policy have a so been incorporated, respectively, as Appendix
5B and Appendix 5C to the Exchange's Corporate Finance Manual.

The main headings of this Policy are:
1. Definitions
2. Effective Date of this Policy
3. Application of the OSC Rule and OSC Policy
4. Exchange Vduation Exemptions



1. — Definitions

1.1 Definitions contained in the OSC Rule and OSC Palicy that are inconsistent with definitions
contained within other Exchange policies shall be applicable only to the interpretation of this
Policy.

1.2 References in the OSC Rule and OSC Policy to the “Director”, for the purposes of this Policy,
shall refer to a Vice-President, Corporate Finance of the Exchange.

1.3 “ Feasibility Study” for the purpose of this Policy, means a comprehensive study of a deposit
in which all geological, engineering, operating, economic and other relevant factors are
considered in sufficient detail to serve as the basis for a qualified person experienced in mineral
production activities, acting reasonably, to make afinal decision on whether to proceed with
development of the deposit for mineral production.

1.4 * Independent Committee” for the purpose of this Policy, means a committee consisting
exclusively of two or more Independent Directors.

1.5 “ Independent Directors’ for the purpose of this Policy, means for an Issuer, adirector whois
neither an employee, senior officer, Control Person or management consultant of the Issuer or its
Associates or Affiliates and is otherwise independent as determined in accordance with section
7.1 of the OSC Rule.

1.6 “ Related Party” and “ Related Party Transaction” have the meaning ascribed to such terms
inthe OSC Rule.

1.7 “ Unrelated Investors” for the purpose of this Policy, means Persons who are not Related
Parties of the Issuer or the Target Issuer and who are not members of the Pro Group.

2. — Effective Date of this Policy

2.1 This Policy shall become effective June 30, 2001 (the “ Effective Date”). Prior to the Effective
Date of this Palicy, the Exchange may nevertheless use this Policy as a guideline.

3. — Application of the OSC Rule and OSC Policy

3.1 The Exchange considers it appropriate to have policies providing guidance in respect of
insider bids, issuer bids, going private transactions and related party transactions, and in particular
concerning the circumstances in which disinterested shareholder approval, valuations, independent
board committee approval and enhanced disclosure are required. On May 1, 2000, the OSC Rule
and the OSC Policy became effective, replacing the former OSC Policy 9.1. Although the
Exchange is considering adoption of its own separate policy, the Exchange considered the OSC
Rule and the OSC Policy and determined that in an effort to create a national, harmonized set of
rules, it would adopt the OSC Rule and the OSC Policy asa CDNX policy.

3.2 On the Effective Date, this Policy will apply to al Issuerslisted on CDNX or seeking listing
on CDNX, regardless of whether the Issuer is areporting issuer in Ontario. References in either



the OSC Rule or the OSC Policy to their application to Ontario reporting issuers, for the purposes
of this policy, shall be considered to be referencesto Issuerslisted on CDNX.

3.3 Subject to the modifications described in this Policy, and in particular the additional
exemptions set forth in section 4 of this Policy, the OSC Rule and the OSC Policy are adopted, in
thelr entirety, as a Corporate Finance policy of the Exchange as at the Effective Date.

3.4 Prior to the Effective Date, the Exchange will be reviewing its other corporate finance policies
to minimize any conflicts or inconsistencies created by the introduction of this Policy and to
provide appropriate cross-references and clarifications.

3.5 A number of Exchange policies may be impacted by the adoption of the OSC Rule and the OSC
Policy, including the following:

(@) Policy 2.4, Capital Pool Companies,

(b) Policy 4.1, Private Placements,

(c) Policy 5.2, Changes of Business and Reverse Take-Overs,

(d) Policy 5.3, Acquisitions and Dispositions of Non-Cash Assets,
(e) Policy 5.5, Stock Exchange Take-Over Bids and I ssuer Bids, and
(f) Policy 5.6, Normal Course Issuer Bids.

4. — Exchange Valuation Exemptions

4.1 The OSC Rule contains various provisions exempting issuers from its application. In regard to
valuations, the OSC Rule sets out various situations in which an Issuer is exempt from the
requirement to obtain an independent valuation. In addition to the stated exemptionsin the OSC
Rule and subject to sections 4.3 and 4.4 below, the Exchange will also generally exempt an Issuer
from the requirement of an independent vauation (“ Exchange Valuation Exemptions’) in the
course of Exchange acceptance of a Related Party Transaction in connection with a

* Qualifying Transaction by a CPC;
Change of Business,

Reviewable Acquisition;

Reviewable Disposition; or

Reverse Take-Over or such other transaction deemed to be a Reverse Take-Over by the
Exchange notwithstanding that the transaction may not be a reverse take-over for accounting
puUrposes,

provided that one of the following circumstances is met:

(@) the fair market value of the assets, business or securities is “indeterminate” with reference
to the criteria described in section 4.5 below; or

(b) the transaction constitutes the acquisition or disposition of an oil and gas property in
North America and the I ssuer has obtained an independent engineering or geological report,



which provides a value of proved and probable reserves based on constant dollar pricing
presented at discount rates of 10%, 15% and 20%, with probable reserves discounted a
further 50%; or

(c) the transaction constitutes the acquisition or disposition of amineral resource property
and the Issuer has obtained a Feasibility Study based on proven and probable reserves that
demonstrates a minimum three year minelife; or

d) the transaction constitutes an acquisition by either a CPC or an Issuer that does not meet

Tier 2 Tier Maintenance Requirements such that the Issuer could be designated Inactive, and
the consideration to be paid consists solely of equity securities of the Issuer and the Issuer is
conducting a concurrent financing constituting the issuance of equity securities provided that:

(i) the product obtained by multiplying the gross proceeds of the financing by the
inverted fractiona interest that the concurrent financing subscribers will own of the
Issuer, less net tangible assets of the Issuer, is equal to or greater than the total of the
deemed value of the securities being issued for the assets, business or securitiesto be
acquired;

(i) Unrelated Investors purchase equity securities in the concurrent financing
representing 20% or more of the total issued and outstanding equity securities of the
Issuer after giving effect to both the concurrent financing and the transaction; and

(ii1) Unrelated Investors contribute at least 2/3 of the aggregate proceeds of the
concurrent financing.

Eg. An Issuer has outstanding 5,000,000 Listed Shares and is conducting an acquisition of
a private start-up technology company, Targetco. The purchase price for all of the issued
and outstanding shares of Targetco isto be the issuance by the Issuer of 10,000,000 Listed
Shares at $0.30 (ie. a deemed value of $3,000,000) to acquire all of the issued and
outstanding shares of Targetco. Concurrently with the acquisition, the Issuer is conducting
a financing to arm's length subscribers, issuing 5,000,000 Listed Shares at $0.30 to raise
total gross proceeds of $1,500,000. In this example, the Issuer has no net tangible assets
other than the cash raised on the financing in the amount of the $1,500,000

The subscribers to the concurrent financing will own 25% of the Resulting Issuer,
assuming completion of both the acquisition and the financing. Accordingly, the required
20% minimum has been met and the financing can be used as an alternative method of
valuation.

Based on the financing, the Exchange will accept a deemed value for Targetco of up to
$4,500,000.

The $4,500,000 is calculated by multiplying the gross proceeds of the concurrent financing
(ie. $1,500,000) by the inverted fractional interest that the concurrent financing
subscriberswill own of the Resulting Issuer. (ie. 25% is 25/100 which, when inverted is
100/25) less net tangible assets of the Issuer (which, in this case, are confined to
$1,500,000). $4,500,000 ($1,500,000 x 100/25 - $1,500,000) is the maximum deemed value



attributable to Targetco. Snce the Issuer only intends to pay a deemed price of
$3,000,000, the consideration to be paid is acceptable.

4.2 Subject to sections 4.3 and 4.4 below, an Exchange Valuation Exemption will also generaly
be available to an Issuer in the course of Exchange acceptance of a Private Placement which isa
Related Party Transaction:

(8) where the fair market value of the Issuer's securitiesis “indeterminate” with referenceto
the criteria described in section 4.5 below; or

(b) where:

() aliquid market (as defined in paragraph 1.3(1)(a) of the OSC Rule) does not exist for
the securities of the Issuer at the time the transaction is agreed to;

(i) the Exchange's normal pricing policies will be applied in fixing the price of the
equity securities purchased on the Private Placement;

(i) Unrelated Investors contribute at least 2/3 of the aggregate proceeds of the Private
Placement; and

(iv) the pro rata share of the total issued and outstanding equity securities of the Issuer
owned by any Related Party of the Issuer will not increase after giving effect to the
Private Placement.

4.3 Where an Issuer relies upon the Exchange Vauation Exemptions:

(a) the Issuer must provide to the Exchange a certificate in accordance with section 4.4
below, executed by either amajority of the board of directors of the Issuer which must
include two or more Independent Directors or an Independent Committee;

(b) the contents of the Certificate must be disclosed in any Information Circular or Filing
Statement provided to shareholders in connection with the transaction; and

(c) any securities issued in consideration for such assets, business or securities will be
subject to escrow or other resale restrictions as prescribed by the Exchange. See Policy 5.4 -
Escrow and Vendor Consideration.

4.4 The certificate referred to in section 4.3 above shall provide:

(@) disclosure with respect to the Exchange Valuation Exemption being relied upon and the
basis for such reliance;

(b) disclosure of the manner in and basis upon which price or value was determined;

(c) that either amgjority of the board of directors of the Issuer including two or more
Independent Directors or the Independent Committee , having made reasonable inquiry, have:

(i) no knowledge of aMaterial Change or Material Fact concerning the Issuer or its
securities that has not been generally disclosed; and

(i) no reason to believe it isinappropriate to apply the Exchange's normal pricing
policies, and



(d) in respect of the exemptions set forth in subsections 4.1(a) and 4.2(a) above, the
certificate must also state that:

(i) either amajority of the board of directors of the Issuer including two or more
Independent Directors or the Independent Committee, acting in good faith, reasonably
believe that the fair market value of the assets, business or securities is “indetermi nate”
with reference to the criteria described in section 4.5; and

(i) there has been disclosure of the manner and basis upon which the consideration to be
paid for the assets, business or securities was determined including, without limitation,
reference to net tangible asset value;

(e) in respect of the exemption set forth in subsection 4.1(d) above, the certificate must also
dtate that:

(i) prior to making their investment, the Unrelated Investors will have received
disclosurein the Information Circular or offering memorandum, as the case may be, of
all matters relating to or affecting the concurrent financing and the transaction;

(i) prior to voting on the transaction, the shareholders of the Issuer will have received
disclosure in the Information Circular of all matters relating to or affecting the concurrent
financing and the transaction; and

(iii) either amgjority of the board of directors of the Issuer including two or more
Independent Directors or the Independent Committee, having made reasonable inquiry,
have no knowledge of any matter that might impact upon the deemed value determined in
subsection 4.1(d).

(f) in respect of the exemption set forth in subsection 4.2(b) above, that the pro rata share of
the total issued and outstanding equity securities of the Issuer owned by any Related Party of
the Issuer will not increase after giving effect to the Private Placement.

4.5. The Exchange will generally consider assets, businesses or securitiesto be of “indeterminate”
value where:

(8) the Issuer has demonstrated, to the satisfaction of the Exchange, aminimal history of
commercial operations (less than one full fiscal year); and

(b) financial statements relating to such assets, business or securities evidence:
(i) no cumulative earnings since commencement of operations,

(i1) either no sales or revenues or minimal cumulative sales or revenues derived frormr
operations (less than $1,000,000 since the commencement of operation of such assets or
business); and

(ii1) no positive cash flow or aminimal history of positive cash flow (two or fewer
quarterly reporting periods).

4.6 The Exchange exemptions from the valuation requirements are only exemptions from the
application of this Policy. An Issuer that isareporting issuer in Ontario and is therefore directly



subject to the OSC Rule and OSC Policy cannot rely upon the Exchange Vaduation Exemptions to
exempt them from the requirements of the OSC Rule and OSC Palicy.

4.7. Where an Issuer isareporting issuer in Ontario and the Issuer seeks an exemption from the
OSC Rule or OSC Palicy from the OSC, the Issuer must make application to the OSC with a copy
of such application and all subsequent correspondence being provided to the Exchange. Where an
exemption or waiver is permitted by the OSC, the Exchange will generally defer to the decision of
the OSC.

4.8. Where an Issuer is not areporting issuer in Ontario and is not directly subject to the OSC Rule
and OSC Policy and seeks only an exemption from this Policy 5.9, the Issuer will make application
for exemption or waiver of this Policy solely to the Exchange.

Amendment to Order of Recognition of Certain Stock Exchanges

In The Matter of The Securities Act R.S.0. 1990, Chapter S.5, as Amended (the
“Act”) and In The Mater of The Recognition of Certain Stock Exchanges —
Amendment of Recognition Order (Section 144 and Subsections 72(4), 72(7), 93(1)
and 93(3) of the Act)

WHEREAS the Ontario Securities Commission (the “Commission”) issued an order effective
March 1, 1997 (the “Order”), which, among other things, recognized certain stock exchanges for
the purposes of subclauses 72(4)(b)(i), 72(4)(b)(iii), 72(7)(b)(i), 93(1)(a) and 93(3)(e) of the Act
(the “Relevant Provisions’);

AND WHEREAS the Canadian Venture Exchange (“CDNX") has made an application under section
144 of the Act that the Order be varied to recognize CDNX for the purposes of the Relevant
Provisions,

AND UPON the Commission being satisfied that to do so would not be prejudicia to the public
interest;

IT ISORDERED, pursuant to section 144 of the Act, that the portion of the Order that provides as
follows:

AND THE COMMISSON FURTHER HEREBY RECOGNIZES
(a) the TSE for the purposes of
(i) subclause 72(4)(b)(i) of the Act,
(i) subclause 72(4)(b)(iii) of the Act,
(iii) subclause 72(7)(b)(i) of the Act,
(iv) clause 93(1)(a) of the Act, and
(v) clause 93(3)(e) of the Act;
(b) The Montreal Exchange for the purposes of
(i) subclause 72(4)(b)(i) of the Act,



(i) subclause 72(4)(b)(iii) of the Act,
(ii1) subclause 72(7)(b)(i) of the Act,
(iv) clause 93(1)(a) of the Act, and
(v) clause 93(3)(e) of the Act;

(c) the Vancouver Stock Exchange for purposes of clauses 93(1)(a) and 93(3)(e) of the
Act; and

(c) The Alberta Stock Exchange for purposes of clauses 93(1)(a) and 93(3)(e) of the
Act.

be revoked and that, pursuant to subclauses 72(4)(b)(i), 72(4)(b)(iii), 72(7)(b)(i), 93(1)(a) and
93(3)(e) of the Act, the following be substituted therefor:

AND THE COMMISS ON FURTHER HEREBY RECOGNIZES

(a) the TSE, The Montreal Exchange and the Canadian Venture Exchange for the
purposes of :

(i) subclause 72(4)(b)(i) of the Act,
(i) subclause 72(4)(b)(iii) of the Act,
(iii) subclause 72(7)(b)(i) of the Act,
(iv) clause 93(1)(a) of the Act, and
(v) clause 93(3)(e) of the Act.
DATED at Toronto this 29th day of August, 2000

Notice of Changes to The Quoted Market and Reporting Obligation Under Part VI
of The Regulation to The Securities Act (Ontario) and The Termination of Market
Data for Over-The-Counter Unlisted Equity Securities

As Part of the realignment of the Canadian exchanges, the over-the-counter trade reporting and
guotation system (the “CDN System™) operated by the Canadian Dealing Network Inc. (“CDN”), a
wholly-owned subsidiary of The Toronto Stock Exchange (“TSE”), will be transferred to the
Canadian Venture Exchange Inc. (“CDNX") as described in this Notice. The transfer requires
Commission approval and is scheduled to occur on or about October 1, 2000.

Upon the transfer, CDN will cease to operate the CDN System and CDNX will commence
operating CDNX Tier 3. Generaly, issuers that are quoted on CDN on September 1, 2000 will be
eligibleto belisted on CDNX Tier 3. For further details, please see the invitation that has been
sent to those companies being quoted to apply for listing on CDNX. A copy of the invitation
follows this Notice.

CDNX has also agreed to assume the devel opment and operation of an appropriate system for
reporting trades in Ontario of unlisted equity securities (“OTC trades’) through or by dealers.
Deaers will begin reporting to CUB on October 10, 2000. CDNX has drafted an initial term sheet



regarding the operation of this system which will be the basis of an agreement between the
Commission, CDNX and the Canadian Unlisted Board Inc. (“CUB”) awholly owned subsidiary of
CDNX. A copy of the term sheet is attached as Schedule D to the CDNX application for an
exemption order which is being published at the same time as this Notice.

CDNX has proposed that what are now CDN reported trades will be maintained as a separate
web-based reporting system with a separate name (CUB) after the transfer of the CDN System.
Pursuant to agreement with the OSC, CUB would develop and operate a reporting facility, carry
out some surveillance and investigation related to the reported market and collect market data.
Investigations would then be passed to the OSC for further work and enforcement.

The following reviews the operation of the OTC market since the introduction of Part VI of the
Regulations made under the Securities Act (Ontario) (the “Regulation”), the requirements that will
remain after CDN ceases to operate the CDN System, and the requirements that will exist after the
proposed reped of Part VI of the Regulation.

Regulatory Regime set out in Part VI of the Regulation

Part VI of the Regulation sets out requirements relating to Over-the-Counter (*OTC”) trading. The
requirements apply to the trading of a security other than a security exempt under subsection 35(2)
of the Securities Act (Ontario) (the “Act”) or traded on a stock exchange in Canada (defined as a
“COATS security” which isreferred to in CDN documentation as a“CDN security”). Section 153
states that the Commission, itself or through an agent, shall operate the COAT System (defined as
the system developed for trading the over-the-counter market). Section 154 sets out requirements
regarding the reporting of atrade. Sections 155 and 156 state that a dealer shall not post quotations
for a COATS security unlessit has received approval to act as a market maker and once it
receives approval it must make continuous and uninterrupted quotations. Section 157 givesthe
Director the ability to halt a security and subsection 159(2) gives the Commission the authority to
inspect all records maintained by the dealer and the approved agent relating to the COATS system.
Section 158 requires a dealer to pay the applicable fees.

In addition to the above Part VI requirements, the Commission published OSC Policy 1.8 which
set out the requirements regarding the reporting of trades, publication of information, and trade
rules. OSC Policy 1.8 was replaced in 1992 by the CDN Policy.

Operation of COATS from 1986 until 1991

In 1986, the Commission signed an operating agreement with the TSE, appointing the TSE to act as
its agent for purposes of operating a system for OTC trading. Although the TSE operated the
system, the OSC retained responsibility for market surveillance and regulation of the dealers
participating in that system.

Transfer and Assignment to TSE/CDN in 1991
In 1991, the TSE set up CDN as asubsidiary. A transfer agreement and assignment was executed



on the basis described below.

The OSC appointed CDN as the agent and the operation of the CDN System was assigned to CDN.
The assignment states that CDN would operate such system in accordance with its rules and
policies. The requirements regarding trade reporting and quoting set out in Part VI of the
Regulation was supplemented by the CDN Policy which replaced OSC Policy 1.8. It was agreed
that the Commission would use the same procedures that it used to review TSE by-laws for the
approva of changesto the CDN Policy.

Transfer from TSE/CDN to CDNX/CUB — 2 Phases

The TSE, CDN and CDNX have prepared atransfer agreement which provides that the TSE/CDN
will cease operations of the CDN System (both the quoted and reported market), and that CDNX
will commence operations of CUB. However, the transfer is subject to the consent of the
Commission. The Commission's consent will be based upon approval of CDNX's plans for
accepting the quoted issuers onto Tier 3 and its assumption of the operation of CUB.

Staff has recommended to the Commission that Part V1 of the Regulation be repealed and replaced
with the trade reporting requirements set out in proposed draft OSC Rule 23-502 The Reported
Market which was published on July 28, 2000 (2000), 23 OSCB (Supp) at 413. However, the
repeal of Part VI and the introduction of the new requirements will not be completed for at least
six months. Due to the timing requirements associated with rule making, the trade reporting
requirements and the obligations of CUB will be established in two phases: Phase 1 will continue
until Part VI of the Regulation is repealed and new rules have been introduced; and Phase 2 under
the new rules.

1. — Phase 1 Operations — October, 2000

Agent and Operator of the System: Upon the consent to the transfer of the operations of CDN to
CDNX and CUB, the Commission will appoint CUB as its agent pursuant to section 153 of the
Regulation.

Trade Reporting: Dealers will be required to report to CUB based on Part VI of the Regulation as
supplemented by requirements set out in a contract between the dealers and CUB (the “CUB
agreement”). A copy of the CUB agreement follows this Notice.

Quotation: CDNX has proposed that the issuers trading on the CDN quoted market be transferred
to Tier 3 of CDNX's auction market and is in the process of inviting CDN quoted issuersto list on
Tier 3.

Market Regulation: Part F of the CDN Policy sets out requirements including but not limited to
such matters as halt trading, fair dealings, customer priority, and manipulation. The Commission
expects al dealersinvolved in OTC trading to have policies and procedures which enable them to
comply with the types of matters set out in Part F as part of their general duties under Rule 31-505,
aswell as other provisions of securities laws, other legidation (e.g. Criminal Code) and common

law duties of a dealer to its customer™ (5). CUB will perform a surveillance function based on



these requirements and the requirements set out in the CUB agreement. Any alleged violations
would be referred to the OSC for enforcement action.

CUB Agreement: The CUB agreement incorporates the current applicable sections of the CDN
Policy dealing with trade reporting and trade policies as contractual terms so that it can performr
its obligations as the agent and operator of the trade reporting system. In accordance with Part VI
of the Regulation, fees will still be approved by the OSC and the obligation to pay will be
included in the CUB agreement. Terms of the agreement are included to ensure that CUB can have
access to the appropriate information for surveillance purposes and can carry out its
responsibilities under the Appointment.

Repeal of CDN Rules and Termination of Availability of Market Information: At the time of the
consent to the transfer, the CDN Policy will be repealed. As aresult of the repeal of the CDN
Policy, no market information (quotes or trades) will be available to anyone including information
vendors or newspapers from October 1, 2000.

Quotation and Trade Reporting after Implementation of ATS Rules — Phase 2

As part of the ATS proposal which was published on July28, 2000 (2000), 23 OSCB (Supp.),
Staff recommended to the Commission that market makersin OTC unlisted securities should report
their orders and trades to the data consolidator for equity securities and to the information
processor for fixed income. In addition, staff recommended that deal ers who are not market makers
will only have to report trades to the designated trade reporting information processor but this
information will not be published and will only be used for market regulation purposes. The
Commission adopted Staff's recommendations and published rules intended to achieve those

objectives® (6). Asaresult, Part VI of the Regulation will be repealed.

Agent and Operator of the System: The OSC will designate CUB as the recipient of trade reports
under proposed Rule 23-502 and as a market participant. CUB will have to file the information
and comply with requirements similar to those applicable to CanPx or any other information
processor. The designation will state that it is being done in accordance with the rule and the
agreement executed between CUB and the Commission.

Trade Reporting: Part 2 of proposed OSC Rule 23-502 The Reported Market requires every
dealer to provide atrade report in accordance with the Rule for every sale of an equity security
unless, among other things, it is otherwise reported to a data consolidator.

Market Making: Part 6 of proposed National Instrument Rule 23-101 Trading Rules requires
market makersto display their quotes and any quotes of customers that improve the price or
quantity of the market makers quotes. For more details on the disclosure obligations please refer to
the proposed rules. CUB will not be responsible for the display of the information to the public.

Trade Rules and Market Regulation: All dealerswill be subject to Part 2 (manipulation and
fraud), Part 3 (short selling) and Part 4 (insider trading) of proposed National Instrument 23-101
Trading Rules. CUB will monitor and perform surveillance (as described in the Term Sheet) for
those dealers that report the trades to it and then transfer alleged violations to the OSC for
enforcement.



Dederstrading OTC unlisted equities will have to contract initially with CUB for purposes of
market regulation. All others will have to contract with an approved agent.

Fees: The OSC will not approve fees; however proposed OSC Rule 23-502 The Reported Market
will require that CUB can not unreasonably prohibit or limit access to services. The OSC could
terminate the use of CUB if the fees were unreasonable.

User agreements. A revised CUB agreement may be needed between the dealers and CUB to
reflect the changes caused by the new rules being implemented as part of the ATS proposal.

Commission Approval and publication: Once the proposed rules are final, changes in procedures
or operations of the system will not be subject to approval but will be filed as an amendment to the
initial filing of CUB and will be made available to the public.

Comments

Parties who are interested in making comments regarding the transfer of the reporting obligation
under Part VI of the Regulation should respond by October 1, 2000.

Comments should be sent, in duplicate, to:

John Stevenson, Secretary

Ontario Securities Commission

20 Queen Street West

Suite 1903, Box 55

Toronto, Ontario M5H 3S8
E-mail: jstevenson@osc.gov.on.ca

A diskette containing comments (in DOS or Windows format, preferably WordPerfect) should also
be submitted. As securities legidation in Ontario requires that a summary of written comments
received during the comment period be published, confidentiality of comments cannot be
maintained.

Questions may be referred to:
Randee Pavalow

Manager, Market Regulation
Ontario Securities Commission
(416) 593-8257

Jennifer Elliott

Legal Counsdl, Market Regulation
Ontario Securities Commission
(416) 593-8109

Canadian Unlisted Board Inc. User Agreement (the “Agreement”)
WHEREAS the Canadian Unlisted Board Inc. (*CUB”) and CDNX have entered into an agreement



with the Toronto Stock Exchange (“TSE”) and the Canadian Dealing Network Inc. (“CDN”)
whereby the TSE and CDN will cease to operate a trade reporting and quotation system in Ontario
as at September 29, 2000;

WHEREAS CUB and the Ontario Securities Commission (the “Commission”) have entered into an
agreement pursuant to which CUB will operate an internet web-based reporting system for the
reporting by dealers of trading in unlisted and unquoted equity securities in Ontario (the “OTC
System”) for the purposes of Part VI of Regulation 1015 (“Part VI7);

WHEREAS CUB has been appointed as an agent of the Commission for the purposes of developing
computer software and providing and operating computer facilities for the reporting of trading in
unlisted and unquoted equity securities in Ontario pursuant to section 153 of Part VI,

WHEREAS for the purposes of this agreement the following definitions shall apply:
“Act” means the Securities Act, R.S.O. 1990, c.s. 5 as amended,;

“CDN Policy” means that policy which has been adopted by CDN board of directors
respecting trading in unlisted and unquoted equity securitiesin Ontario;

“OTC security” shall have the same meaning as “COATS security” as defined in section 152
of Part VI;

“Person” meansa*“person” asthat term is defined in the Act;
“User” means aregistrant under the Act and who reports trades on the OTC System;

WHEREAS the Commission has agreed that, in order to assist CUB in its operation of the OTC
System, the Commission will obtain and provide to CUB such information as the Commission
deems appropriate, including information:

() on disciplinary or other action the Commission determines to take against a User which, in
the Commission's view, will have a material impact on the User's participation in the OTC
System; and

(i) relating to issuers of OTC Securities, registrants under the Act or any other Persons that
|eads the Commission to believe that there has been or will be a breach of the terms and
conditions of Part VI.

WHEREAS the Commission and CUB have agreed that the OTC System shall be regulated in the
following two phases:

(i) for the period commencing on the date of implementation of the OTC System and ending on
the date of the implementation in Ontario such rules as the Commission may apply to trading
in unlisted and unquoted equity securities in Ontario, the OTC System will be regulated in
accordance with Part VI and those portions of the CDN Policy pertaining to trade reporting of
unlisted and unquoted equity securitiesin Ontario asin effect at September 29, 2000; and

(i) commencing on the date of the implementation of such rules as the Commission may apply
to trading in unlisted and unquoted equity securitiesin Ontario and ending on the date of the
termination of the Agreement, the OTC System will be regulated in accordance with such
rules as the Commission shall impose.



WHEREAS CUB will provide monitoring and surveillance services to the OSC in respect of
trading in securities reported through the OTC System. CUB will not provide enforcement services
in respect of the market participants using the OTC System.

WHEREAS CUB will refer any matters relating to a suspected violation of applicable trading rules
or securities laws to the OSC or other applicable securities regulatory body.

WHEREAS CUB has agreed to provide to the OSC on request all such trading and surveillance
data collected by CUB in respect of the OTC System as the OSC may require.

WHEREAS the OSC requires registered dealers to act in accordance with applicable securities
legidation including but not limited to the obligation to deal fairly, honestly and in good faith with
its customers. The OSC expects as part of the registered dealers general obligationsto have
policies and procedures which enable them to operate in a manner which is consistent with the
requirements set out in the OTC Terms and Conditions (as defined below);

NOW, THEREFORE, in consideration of CUB permitting the undersigned User to utilize the OTC
System, the User agrees with CUB asfollows:

1. The User isaregistered dealer within the meaning of the Act and shall at all timesact in
accordance with applicable securities legidation including but not limited to the obligation to
deal fairly, honestly and in good faith with its customers and shall have policies and
procedures which enable them to operate in a manner which is consistent with the
requirements set out in the OTC Terms and Conditions (as defined bel ow);

2. The User agrees that the OTC System will be operated and governed in accordance with:

(i) Part VI and those portions of the CDN Policy pertaining to trade reporting of unlisted
and unquoted equity securitiesin Ontario as in effect at September 29, 2000; and

(i1) such directives as may be issued by authority of the Board of Directors of CUB in
respect of the use of the OTC System;

(collectively, the “OTC Terms and Conditions” which are attached as Schedule “ A” to this
Agreement) and the User shall comply with the OTC Terms and Conditions.

3. The User shall promptly communicate to CUB transaction reports with respect to OTC
securities in accordance with the OTC Terms and Conditions;

4. The User shall comply with al requirements of the OTC Terms and Conditions and without
limiting the generality of the foregoing, all Users acknowledge and agree:

(i) that they will provide to CUB any and al records, reports, and information required
or requested by CUB in order for CUB to satisfy its regulatory obligations, in such
manner and form, including electronically, as may be required by CUB from time to time;

(i) that they will permit CUB or its designate to inspect their records at any time;

(iii) that CUB may suspend the User's access to the OTC System pending a determination
of the OSC in respect of any referral by CUB to the OSC of any suspected violation of
the User's obligation to comply with section 1 above; and



(iv) that CUB may terminate the User's access to the OTC System upon notification to
CUB by the OSC that the User has violated the OTC Terms and Conditions.

5. The User shall pay, when due, any applicable fees or charges established by CUB fromr
time to time and which current fees and charges are attached as Schedule “B” to this
Agreement.

6. The User acknowledgesthat it is possible that from time to time the OTC System may be
disrupted, contain inaccurate information, omit required information or may otherwise
operate in an unsatisfactory manner (such events being hereinafter referred to as “Errors’)
whether through malfunction of equipment, power failure, human error or other reason. The
causes of such Errors may be attributable to CUB, the Canadian Venture Exchange Inc. (the
“Exchange’), negligent or wilful acts or omissions of current or former directors, governors,
officers, employees or committee members of CUB or the Exchange (hereinafter collectively
referred to as “Personnel”) or persons or companies who have supplied goods or services to
either CUB or the Exchange in connection with the OTC System (hereinafter referred to as
“Contractors’).

7. It is acknowledged that neither CUB nor the Exchange assumes any responsibility with
respect to the use to which the User, its employees or agents puts the facilities, services or the
information obtained therefrom or with respect to the results of such use. It is further
acknowledged that the information, services and facilities provided hereunder are provided
on the express condition that Users making use of them assent that no liability whatsoever in
relation thereto shall be incurred by CUB, the Exchange or Personnel.

8. The user agrees that none of CUB, the Exchange or Personnel shall have any liability
whatsoever to the User with respect to any loss, damage, cost, expense or other liability or
claim suffered or incurred by or made against the User, directly or indirectly, by reason of
Errors, or arising from any negligent, reckless or wilful act or omission or out of the use,
operation or regulation of the OTC System by CUB, the Exchange, Personnel or Contractors,
or otherwise as aresult of the use by the User of the facilities, services or information
provided by CUB or the Exchange. By making use of the facilities, services or information
provided by CUB or the Exchange the User expressly agrees to accept al liability arising
from such use.

9. It is acknowledged by the User that the sole remedy for any wilful or negligent act or
omission of any Personnel or Contractors shall be appropriate action, of a disciplinary nature
or otherwise, instituted solely at the discretion of CUB or the Exchange.

10. CUB may terminate or amend this Agreement, subject to the approval of its Board of
Directors and upon notice to the User, and any subsequent participation of the User in the
OTC System shdll constitute acceptance by the User of any such amendment.

11. It is acknowledged that neither CUB nor the Exchange shall incur any liability to the User
with respect to any loss or damage whatsoever that the User may suffer, directly or indirectly,
by reason of any termination of this Agreement.



12. In the event that any legal proceeding is brought or threatened against CUB, the Exchange,
Personnel or Contractors to impose liability which arises directly or indirectly from the use
by the User of the OTC System or from the use by the User of the facilities, services or
information provided by CUB or the Exchange, the User agrees to indemnify and save CUB
and the Exchange harmless from and against:

(i) al liabilities, damages, losses, costs, charges and expenses of every nature and kind
(including, without limitation, legal and professional fees) incurred by CUB or the
Exchange in connection with the proceeding, including costs incurred to indemnify
Personnel;

(ii) any recovery adjudged against CUB, the Exchange or Personnel in the event that any
of them isfound to be liable; and

(iii) any payment by CUB or the Exchange, made with the consent of the User, in
settlement of such proceeding.

13. Except as otherwise expressly provided herein, all of the terms used in this Agreement
which are defined in OTC Terms and Conditions are used herein as so defined.

14. This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario.

15. The Agreement shall not be binding until accepted in writing by CUB.

16. The Agreement shall be effective as of the date accepted in writing by CUB.
SIGNED, SEALED AND DELIVERED inthe presenceof: ........cccocevrvrinnccninnns
(name of User)

BY: i,

BY: i,

(Under each name, please print name and position)
Accepted this........... day of .......... 200..........
CANADIAN UNLISTED BOARD INC.

BY: i,

Schedule “A” — Canadian Unlisted Board Inc. OTC Terms and Conditions
A. — Transaction Reporting

1. — Operation and Administration of OTC System

1.1. All Users shall comply with the Terms and Conditions governing the operation and
administration of the OTC System, which Terms and Conditions shall include:

1.2. those matters set forth in Part VI applicable to trade reporting in respect of over-the-counter
equity securitiesin Ontario;



1.3. those portions of the former CDN Policy pertaining to trade reporting of unlisted and unquoted
equity securitiesin Ontario asin effect at September 29, 2000 and incorporated herein; and

1.4. such directives as may be issued by authority of the Board of Directors of CUB in respect of
the use of the OTC System.

2. — Trades to be Reported

2.1. Pursuant to Part V1, every purchase or sale in Ontario of an OTC security made by aregistered
dealer, as principa or agent, must be reported through the OTC System, with the following
exceptions (which shall not be reported through the OTC System):

2.1.1. atrade made through the facilities of a stock exchange or other recognized market
identified in this section A-2;

2.1.2. adistribution effected in accordance with the Act by or on behalf of an issuer; or

2.1.3. asecondary trade made in reliance on the exemptions in clauses 72(1)(a), (c) or (d) of
the Act.

2.2. Where a security that is listed on one or more of the Canadian stock exchanges becomes
suspended (i.e., it isno longer posted for trading) on all such exchanges, then any trade in that
security by aregistered dealer shall become reportable through the OTC System if that security
and trade is otherwise required to be reported through the OTC System.

2.3. The obligation to report atrade in an OTC security applies only with respect to purchases and
salesin Ontario of such security. A purchase or sale in Ontario for the purpose of these OTC
Terms and Conditionsis one in which either:

2.3.1. the person to whom the trade is confirmed (other than a User) is aresident of Ontario;
or

2.3.2. the User's trader or sales representative handling the trade is acting from an Ontario
office (irrespective of whether the User is acting as principal or agent).

2.4. Transactions that are merely booked through a User'sinventory for purposes of adding a usua
mark-up or commission in respect of trades which, for all intents and purposes, are agency trades
on NASDAQ or aforeign stock exchange, need not be reported through the OTC System. Such
transactions are considered to be trades made through the facilities of aforeign stock exchange or
NASDAQ.

2.5. With respect to clause 2.1.1 above, CUB recognizes NASDAQ, The International Stock
Exchange of the United Kingdom and the Republic of Ireland Limited, and al stock exchanges
outside of Canada that require participants to report details of transactions and publish such
details.

2.6. Trades may not be aggregated for reporting purposes except where trades from orders
received prior to the opening of the OTC System and simultaneoudly reported at the opening may
be aggregated into a single transaction report.



3. — Who Reports Trades

3.1. Every purchase or salein an OTC security that is required to be reported under subsection
A-2 above shall be reported on the OTC System in accordance with the following provisions:

3.1.1. Where the transaction involves only one User, that User shall report the trade.

3.1.2. Where the transaction involves two Users, the User by or through whom the saleis
made shall report the trade.

3.1.3. Where the transaction is not atrade in Ontario for the sdller, the User by or through
whom the purchase is made must report the trade.

4. — Method, Timing and Content of Trade Reports

4.1. For reporting purposes, atrade is a transaction between a User and a given client, or another
User, in aspecific OTC security, at a given price, and executed at a certain time.

4.2. For the purposes of this section A-4, “Reportable Trades’ shall mean every purchase or sale
inan OTC security that is required to be reported under subsection A-3.

4.3. All trade tickets for Reportable Trades shall be time stamped at the time of execution.

4.4. All Reportable Trades taking place at or between 9:30 A.M. and 5:00 P.M. on a business day
shall be reported through the OTC System within three minutes after execution.

4.5. All Reportable Trades taking place after 5:00 P.M. on a business day and prior to 9:30 A.M.
the next business day shall be reported through the OTC System between 8:30 A.M. and 9:30 A.M.
the next business day and shall form part of the trading statistics for the next business day.

4.6. All reports of Reportable Trades shall contain the following information:
4.6.1. symbol of the OTC security traded;
4.6.2. number of shares traded,;
4.6.3. price of the trade as required by section A-5;
4.6.4. the identities of the purchasing and selling Users,
4.6.5. the time of execution of the transaction; and
4.6.6. any trade marker required by these OTC Terms and Conditions.

5. — Price to be Reported

5.1. The priceto be reported is the price at which the User actually traded with its customer,
adjusted by the amount that would be customary as a commission or spread in such transaction.

5.2. A trade with another User isto be reported at the actual price agreed upon. This appliesto a
trade in which the reporting User is acting as agent for a customer, as well asto atrade in which
the User acts as principal vis-a-vis the other User.



B. — Dealers' Obligations

1. — Prices to Customers

1.1. Spread or Mark-Up: Where atrade is substantially an agency transaction, the size of any
spread or “mark-up” should reflect the riskless nature of the transaction.

1.2. Interpositioning: Users shall not arrange or otherwise participate in any transaction which
interpositions an intermediary or other third party in away that will result in an unfavourable price
for acustomer of any User.

1.3. Users shall not enter into any transaction with a customer for any OTC security at any price
that is not reasonably related to the then current market price of that security or charge a customer a
commission or service charge that is not fair and reasonable in all the circumstances.

2. — Fair Dealings

2.1. Users shall transact business openly and fairly and in accordance with just and equitable
principles of trade. No fictitious sale or contract shall be made in an OTC security.

3. — Customer Priority
3.1. No User Shall:

3.1.1. buy or initiate the purchase of a OTC security for its own account or for any account in
which it or any person associated with it isdirectly or indirectly interested, while such User
holds or has knowledge that any person associated with it holds an unexecuted market order
or limit price order to buy such security for a customer;

3.1.2. sl or initiate the sale of any OTC security for its own account or for any account in
which it or any person associated with it is directly or indirectly interested, while it holds or
has knowledge that any person associated with it holds an unexecuted market order or limit
price order to sell such security for a customer;

3.2. The provisions of this section shall not apply:

3.2.1. to any purchase or sale of any OTC security in an amount less than the customary unit of
trading made by a User to offset odd-lot orders for customers;

3.2.2. to any purchase or sale of any OTC security upon terms for delivery other than those
specified in such unexecuted market or limit price order; or

3.2.3. to any unexecuted order that is subject to a condition that has not been satisfied.

3.3. For purposes of this section a User may include a reasonable commission charge in
determining whether its customer's order is at the same price as a principal order.

4. — Best Market Price



4.1. Where aUser executes atrade with or for its client for an OTC security that is posted for
trading on aforeign market recognized under this subsection, the User shall execute the trade on
behalf of the client at a price equal to or better than the rarket price in the foreign market (taking
exchange rates into account), plus or minus (as the case may be) a reasonable commission and any
added cost of executing the order in the foreign market.

4.2. For the purpose of this subsection, CUB presently recognizes any foreign stock exchange or
organized market that provides real time public dissemination of information, including firmr
market quotations and trading statistics.

5. — Manipulative or Deceptive Trading

5.1. A User shall not use or knowingly participate in the use of any manipulative or deceptive
method of trading in connection with the purchase or sale of an OTC security that creates or may
create afalse or misleading appearance of trading activity or an artificial price for the said
security. Without in any way limiting the generaity of the foregoing, the following shall be deemed
manipulative or deceptive methods of trading:

5.1.1. making afictitious trade or giving or accepting an order which involves no changein
the beneficial ownership of an OTC security;

5.1.2. entering an order or orders for the purchase of an OTC security with the knowledge that
an order or orders of substantially the same size, at substantially the same time and at
substantially the same price for the sale of any such security, has been or will be entered by
or for the same or different persons and with the intention of creating afalse or mideading
appearance of active public trading in a security or with respect to the market price of an
OTC security;

5.1.3. entering an order or orders for the sale of an OTC security with the knowledge that an
order or orders of substantially the same size, at substantially the same time and at
substantially the same price for the purchase of such security, has been or will be entered by
or for the same or different person and with the intention of creating afalse or mideading
appearance of active public trading in a security or with respect to the market price of an
OTC security;

5.1.4. making purchases of, or offersto purchase an OTC security at successively higher
prices, or sales of or offersto sell any such security at successively lower pricesfor the
purpose of creating or inducing afalse or misleading appearance of trading in such security or
for the purpose of unduly or improperly influencing the market price of such security; or

5.1.5. effecting, alone or with one or more persons, a series of tradesin an OTC security, for
the purpose of inducing the purchase or sale of such security, which creates actual or apparent
trading in such security or raises or depresses the price of such security.

6. — Restrictions on Trading During Distributions



Restricted Users

6.1. The restrictions on trading during a distribution set out in this part entitled “ Restricted Users’
apply to aUser (a“restricted User”) involved in a distribution by prospectus of an OTC security
or adistribution by prospectus, Exchange Offering Prospectus, Statement of Material Facts or
“wide distribution” of a security that is related to an OTC security. The restrictions do not apply to
aUser involved in adistribution only as a selling group member that is not obligated to purchase
any unsold securities.

6.2. Two securities are “related” if they have substantially the same characteristics, or one is
immediately convertible, exercisable or exchangeable into the other; and the conversion, exercise
or exchange price at the beginning of the restricted period (as defined below) is less than 110% of
the offer price of the underlying security on the principal market where the underlying security is
traded.

6.3. A “wide distribution” means a series of distribution principal tradesto not less than 25
separate and unrelated client accounts, no one of which participate to the extent of more than 50%
of the total value of the distribution

Restrictions

6.4. During the restricted period, arestricted User shall not bid for or purchase an OTC security
that is being distributed or that is related to a security being distributed except as follows:

Distributed Securities

6.5. Restricted User Not Short. A restricted User that is not short the OTC security being
distributed may bid for or purchase it at or below the lower of the highest independent bid price at
the time of the bid or purchase and the distribution price.

6.5.1. A restricted User may bid for or purchase the OTC security being distributed at or
below the distribution price.

6.5.2. A restricted User that makes an initial bid below the distribution price shall not raise
that bid price during the restricted period.

6.6. Restricted User Short. A restricted User that is short the OTC security being distributed may
bid for or purchase it at or below the distribution price.

Related Securities

6.7. A restricted User may bid for or purchase arelated OTC security at or below the highest
independent bid price.

6.8. If there is no independent bid price for arelated OTC security, arestricted User shall not bid
for or purchase that security without the prior consent of CUB.

6.8.1. A bid priceis“independent” if it isfor the account of a User that is not involved in the



distribution or isinvolved only as a member of a selling group.

6.8.2. A restricted User shall not solicit purchase orders for the OTC security being
distributed or any related OTC security during the restricted period except orders to purchase
OTC securities being sold pursuant to the distribution.

6.8.3. The above restrictions do not affect sales by restricted Usersto unsolicited client buy
orders. In the case of an OTC security that will be listed on the Toronto Stock Exchange
(“TSE") or the Canadian Venture Exchange Inc. (“*CDNX") and until such time asthe OTC
security is actually listed and posted for trading on the TSE or CDNX and the TSE's or
CDNX's market stabilization rules apply, Users must comply with the above market
stabilization restrictions.

All Users

6.9. The restrictions on trading during a distribution set out in this part entitled “ All Users’ apply
to all Users

Restrictions

6.10. During the restricted period, no User shall participate in atrade of an OTC security that is
being distributed or that is related to an OTC security being distributed involving a purchase by or
on behalf of:

6.10.1. the issuer of the OTC security;
6.10.2. aselling OTC security holder whose securities are being distributed,;
6.10.3. an affiliate of the issuer or selling OTC security holder; or
6.10.4. a person acting jointly or in concert with any of the foregoing.
6.11. The “restricted period” begins on the later of:

6.11.1. the ninth trading day (or, in the case of a OTC security that isrelated to a TSE or
CDNX-listed security, the second trading day) prior to the date on which the offering price of
the OTC securities to be distributed is determined; and

6.11.2. the date on which the restricted User agrees to participate in a distribution, whether or
not the terms and conditions of such participation have been agreed upon.

6.12. The restricted period ends on the earlier of:

6.12.1. the ninth trading day (or, in the case of a OTC security that isrelated to a TSE or
CDNX listed security, the second trading day) prior to the date on which the offering price of
the OTC securities to be distributed is determined; and

6.12.2. the date on which the restricted User has sold all of the OTC securities allotted to it
(including all securities acquired by it in connection with the distribution) and any
stabilization arrangements to which it is a party have been terminated; and

6.12.3. the date on which the distribution has been terminated pursuant to applicable



securities legislation,

provided that, if purchasers of 5% or more of the OTC securities allotted to or acquired by a
restricted User in connection with a distribution give notice that they intend to exercise their
statutory rights of withdrawal, the restricted period shall again apply to that User until the OTC
securities are resold or the distribution ends, as provided above. Securities are not considered
“sold” before the receipt for the final prospectus has been issued.

7. — Disclosure of Interest or Control

7.1. Any User that isan insider (asthat term is defined in the Act) or is controlled by, directly or
indirectly, controls, or is under common control of any issuer must disclose to its customers prior
to, and confirm, in writing, at the time of buying or selling any OTC security of such an issuer, the
nature and existence of any such relationship.

8. — System Failures

8.1. Trades made during an OTC system power failure or any other event which would fully or
partialy disable the system or cause it to malfunction must be reported on the system immediately
upon the system being available to accept such data.

9. — Settlement Rules

9.1. The settlement of transactions shall conform to the rules and practices of the TSE, CDNX and
The Canadian Depository for Securities Limited.

C. — Fees And Charges
1. Every User shall pay the applicable OTC System fees.

2. All fees and charges of CUB, including, but not limited to, the fees charged for transaction
reports shall be determined by CUB's board of directors.

D. — Access
1. Where the Commission has provided CUB with information relating to:

1.1. disciplinary or other action the Commission determines to take against a User which, in
the Commission's view will have a material impact on the User's participation in the OTC
System; or

1.2. theissuers of OTC Securities, registrants under the Act or any other persons that leads
the Commission to bdlieve that there has been or will be a breach of the terms and conditions
of Part VI.

2. CUB may suspend the Users access to the OTC System pending a determination by the
Commission in respect of such matters.



3. Where CUB has referred any matter relating to a suspected violation by a User of the OTC
Terms and Conditions, CUB may suspend the Users access to the OTC System pending &
determination by the Commission in respect of such matters.

4. Where the Commission has notified CUB that a User has violated the OTC Terms and
Conditions, CUB may terminate the User's access to the OTC Systenr

E. — Miscellaneous

1. All referencesto a“business day” in this Schedule “A” shall mean any day from Monday to
Friday inclusive, excluding statutory holidays observed by CUB.

2. All referencesto atime of day in the Schedule“A” shall mean Eastern Standard Time.

Schedule “B” — Canadian Unlisted Board Inc. User and Transaction Fees

1. USER FEE w.ooovvvverre $1.95/trade (each side)

Invitation to CDN Quoted Company (the “Company”) to List on CDNX Tier 3
August 18, 2000
Dear Sirs:
Re:

Invitation to CDN Quoted Company (the “ Company” ) to List on CDNX Tier 3

As part of the realignment of the Canadian stock exchanges announced on March 15, 1999, it was
agreed that the Canadian Dealing Network Inc. (“CDN”) would be transferred by The Toronto
Stock Exchange (the “TSE”) to the new national junior stock exchange created upon the merger of
the Alberta and Vancouver Stock Exchanges — the Canadian Venture Exchange Inc. (* CDNX”).
CDNX isin the process of obtaining regulatory approva (which is anticipated to be by September
29, 2000) for the transfer of CDN quoted companies to CDNX's newly created Tier 3 described
more fully below. In addition, CDNX is currently discussing with the Ontario Securities
Commission a proposal to provide atrade reporting system for the reporting of trading in unlisted
securities in Ontario.

In order to efficiently handle the transfer of CDN quoted companiesto CDNX's Tier 3, CDNX is
pleased to invite the Company to apply to list on CDNX's Tier 3. Only those companiesthat as at
September 1, 2000 are either CDN quoted companies or companies that have submitted a

compl ete application to be quoted on CDN that is subsequently approved for quotation (together,
the * Eligible Company” or “ Eligible Companies’) are invited to list on CDNX Tier 3. This
invitation is subject to the receipt of regulatory approvals noted above.
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Application to List on Tier 3

Eligible Companies may apply to list on Tier 3 of CDNX by submitting the following listing
documentation:

1. an executed CDNX Listing Agreement (CDNX Form 2D attached as Schedule“A”); and

2. aduly completed and executed Personal Information Form (“PIF’) (CDNX Form 2A
attached as Schedule “B”) for each director, senior officer, control person and party
conducting investor relations activities on behaf of the Eligible Company.

(referred to asthe “ Tier 3 Application”)

Please note that “control person” includes any person that holds or is one of a combination of
persons that holds a sufficient number of any of the securities of an issuer so as to affect materially
the control of that issuer, or that holds more than 20% of the outstanding voting shares of an issuer
except where there is evidence showing that the holder of those securities does not materially
affect the control of the issuer.

Asacondition of listing on Tier 3, an Eligible Company will not be required to obtain
sponsorship from a CDNX member or to enter into an escrow arrangement in accordance with
CDNX's published policies.

The Tier 3 Application should be submitted to:
CDNX



10th floor, 300 - 4th Avenue SW.
Cdgary, Alberta
T2P 3C4

Attention: Joanne Butz

Commencement of Trading on CDNX Tier 3

Provided that CDNX receives acomplete Tier 3 Application by September 15, 2000 the Eligible
Company will be listed and commence trading on CDNX Tier on October 2, 2000.

Provided that CDNX receives acomplete Tier 3 Application between September 15 and
September 29, 2000, the Eligible Company will be listed on CDNX Tier 3 and will commence
trading on CDNX Tier 3 on or after October 10, 2000. Eligible Companies should note that during
the period from September 29 to the time that the Eligible Company is listed they will not be listed
or traded on CDNX's Tier 3.

Subject to the exceptions noted in 1 or 2 below, Eligible Companies that have not filed their
complete Tier 3 Application by September 29, 2000, will not be listed or traded on CDNX's Tier
3 and will no longer be eligibleto list on CDNX Tier 3. Those issuers seeking alisting on CDNX
after September 29, 2000 will be required to submit an application to list on CDNX's Tier 1 or
Tier 2 in accordance with CDNX's policies and procedures. Among other things, thiswill mean
that these companies will be required to obtain a sponsor pursuant to CDNX policies, will be
required to comply with CDNX minimum listing requirements and corporate governance policies
and the shares of these companies will be subject to such escrow requirements as are prescribed
by CDNX.

Exceptions

1. Eligible Companies that have filed the executed Listing Agreement by September 29, 2000
but have failed to provide all of the required PIFs will not be considered to have filed a
complete Tier 3 Application. In such circumstances, Eligible Companies will not be listed on
Tier 3 until such time as CDNX has received al outstanding PIFs and any other
documentation which may then be required by CDNX. The deadline for receipt of all
outstanding PIFs is December 31, 2000. After December 31, 2000 the invitation to list will
expire and the Eligible Companies will no longer be entitled to list on Tier 3. Such other
documentation may include a certificate executed by two authorized signing officers of the
Eligible Company stating that al PlFs have been provided and that there has been no Materia
Change (as defined in CDNX Corporate Finance Policy 1.1) between September 1, 2000 and
the date of the certificate. If there has been a Material Change, CDNX reserves the right to
request further documentation, decline the application for listing on Tier 3 or impose such
terms and conditions as CDNX, in its sole discretion, may require.

2. Eligible Companies that have filed a complete Tier 3 Application by September 29, 2000
may request adeferral of listing by submitting a Deferral Notice as defined in Deferral of
CDNX Tier 3 Listing below. CDNX may require the Eligible Company to file a certificate
executed by two authorized signing officers of the Eligible Company stating that there has



been no Material Change (as defined in CDNX Corporate Finance Policy 1.1) between
September 1, 2000 and date of the certificate. If there has been a Material Change, CDNX
reserves the right to request further documentation, to decline the application for listing on
Tier 3 or impose such terms and conditions as CDNX, in its sole discretion, may require.

Deferral of CDNX Tier 3 Listing

CDN isnot a prescribed stock exchange under the Income Tax Act (Canada), and accordingly the
tax treatment of CDN quoted companies and their investors may be different as compared to the
treatment applicable to companies listed on a prescribed stock exchange (such as CDNX) and their
investors.

As certain of the differencesin tax treatment (such as an enhanced research and devel opment tax
credit) are beneficial for CDN quoted companies, CDN and CDNX have been communicating with
the federal Department of Finance in an attempt to preserve such tax treatment for CDN quoted
companies which apply to list on Tier 3 of CDNX (for greater certainty, such beneficia treatment
would cease to apply if the Eligible Company graduatesto or listson Tier 2 or Tier 1 of CDNX).

Discussions with the federal Department of Finance are ongoing. CDNX will advise all Eligible
Companies that have submitted a Deferral Notice as to the result of those discussions. Please note
that there is no guarantee that the Department of Finance will preserve the present tax
treatment for CDN quoted companies once listed on Tier 3 nor isthere any guarantee that a
determination will have been made prior to December 31, 2000.

CDNX recognizes that Eligible Companies may nonetheless wish to defer the commencement of
their listing on Tier 3 pending a determination of the tax implications. In order to defer their listing
on Tier 3, Eligible Companies must file awritten request to defer (the “ Deferral Notice”) by
September 29, 2000 together with their complete Tier 3 Application. CDNX will not list any
Eligible Company that has filed a Deferral Notice at the time of filing their Tier 3 Application. An
Eligible Company may only defer alisting until January 2, 2001. The Eligible Company must
notify CDNX in writing on or before December 31, 2000 of its intention to terminate the deferral
and to list on Tier 3. Any Eligible Company that fails to provide written notification will no longer
be eligibleto list on Tier 3.

Eligible Companies that file a Deferral Notice should note that between September 29, 2000 and
up and until the Eligible Company commences trading on Tier 3 following the termination of its
deferral, the Eligible Company will not be listed or traded on CDNX's Tier3.

After December 31, 2000, all Eligible Companies that have requested a deferral but have failed to
list by January 2, 2001 will only be entitled to list on CDNX's Tier 1 or Tier 2 and will be
required to comply in full with CDNX policies and procedures. Among other things, this will
mean that these companies will be required to obtain a Sponsor pursuant to CDNX policies, will
be required to comply with CDNX minimum listing requirements, corporate governance policies
and will be subject to escrow as prescribed by CDNX.

Transition — Policies and Procedures



Tier Maintenance for Tier 3 Companies

Eligible Companieslisted on Tier 3 of CDNX will be required to meet the tier maintenance
requirements of Tier 2 of CDNX on an ongoing basisin order to maintain alisting on Tier 3.
CDNX will assess al Tier 3 companies by December 31, 2000. CDNX will subsequently notify
any Tier 3 company of itsfaillureto meet Tier 2 tier maintenance requirements. Tier 3 companies
that meet Tier 2 tier maintenance requirements will continue to trade on Tier 3. Tier 3 companies
that do not meet Tier 2 maintenance requirerrents will be advised of this and will be immediately
designated “Inactive’. Tier 3 companies designated “Inactive’ will be given 18 months to continue
to trade on Tier 3 and to attempt to reach Tier 2 tier maintenance requirements. In the event that an
issuer designated as Inactive fails to meet Tier 2 tier maintenance requirements within the 18
month period, it will be suspended and then delisted.

CDNX will review the directors, senior officers, control persons and parties conducting investor
relations activities on behalf of all Tier 3 companies by December 31, 2000 to assess their
suitability. Where CDNX has concerns regarding the suitability of such parties, it will notify the
applicable Eligible Company of its concerns. Subject to any right of review, CDNX will require
the resignation of any directors, senior officers, control persons and parties conducting investor
relations activities on behalf of the issuer who are deemed by CDNX to be unsuitable. Companies
who fail to comply will be subject to suspension.

Corporate Finance Filing Policies

Prior to Listing on Tier 3

Prior to the Eligible Company listing on Tier 3, Eligible Companies that have filed or made an
application to CDN in respect of financing and transactional activities such as private placements,
options, acquisitions and changes of business will comply with and complete the financing and
transactional activitiesin accordance with CDN policies and procedures. Eligible Companies will
be required to make all such filings (excluding the Tier 3 Application) with CDN.

Eligible Companies making an application to CDN with respect to areverse take-over (“RTO”)
after September 1, 2000, will be required as a condition of their Tier 3 Application, to comply in
full with CDNX policies and procedures including CDNX minimum listing requirements. Among
other things, this will mean that these companies will be required to obtain a sponsor pursuant to
CDNX poalicies, will be required to comply with CDNX minimum listing requirements and
corporate governance policies and shares of these companies will be subject to such escrow
requirements as are prescribed by CDNX. Eligible Companies will be required to make all filings
in connection with the RTO with the Toronto office of CDNX.

Prior to listing on Tier 3, Eligible Companies may, however, eect to comply with CDNX policies
and procedures applicable to Tier 2 companies. CDN policies will no longer apply to any Eligible
Company electing to comply with CDNX policies and procedures. Eligible Companies electing to
comply with CDNX policies and procedures may choose a filing office in accordance with CDNX
policies.



After Listing on Tier 3

After listing on Tier 3, Eligible Companies are required to comply with all CDNX corporate
finance policies applicable to Tier 2 companies (including CDNX tier maintenance requirements)
and may choose afiling office in accordance with CDNX policies.

The CDNX Corporate Finance Manual

Information regarding CDNX's corporate finance policies, including CDNX Forms and its policies
governing financing and transactiona activities, (published as the CDNX “Corporate Finance
Manual”) are available for review and free downloading on the CDNX website at www.cdnx.ca.
An Eligible Company may obtain one hard copy of the manual free of charge by contacting Mr.
Jason Chu at 1-800-206-7242.

Reporting Issuer Status

By application of law, companies listing on CDNX automatically become “reporting issuers’ in
each of Albertaand British Columbia. As reporting issuers, companies are required to file
electronically via SEDAR, various prescribed continuous disclosure documents, including annual
audited financial statements, interim financial statements, material change reports, press rel eases
and information circulars. Such companies are also required to pay certain filing fees to each of
the Alberta Securities Commission (“*ASC”) and the British Columbia Securities Commission
(“BCSC”). Insiders and control persons of these reporting issuers are also required to report their
trades in accordance with Alberta and British Columbia securities laws.

On behalf of Eligible Companies that are reporting issuersin Ontario but not in either or both of
Alberta or British Columbia, CDNX is making an application for transitional relief from certain
reporting issuer obligations and exchange issuer obligations prescribed by British Columbia and
Alberta securities law. Discussions with the ASC and BCSC are ongoing and further notice will
be provided when the nature and extent of such transitional relief has been finalized.

Presuming that the transitional relief is granted, upon expiry of the transitional period, al Eligible
Companies listed on CDNX Tier 3 will be required, in addition to complying with the applicable
requirements of Ontario securities law, to prepare and file all documents and pay al fees as
required pursuant to the securities laws of Alberta and British Columbia.

Applications to List on Tier 1 or 2 and Graduation Requirements to Tier 1 or 2

Eligible Companies that meet the minimum listing requirements of Tiers 1 or 2 of CDNX may, on
their own initiative or by invitation of CDNX, apply for listing on Tiers 1 or 2 of CDNX, as
applicable.

Eligible Companies applying for listing on Tiers 1 or 2 of CDNX and CDNX Tier 3 companies
applying to graduate to Tier 2 or Tier 1 will generally be required to obtain sponsorship from a
member of CDNX and to enter into an escrow arrangement in accordance with CDNX's published



policies.

Listing, Sustaining, Transaction and Filing Fees
Eligible Companies will not be required to pay listing fees.

Commencing 2001, all Eligible Companiesthat listed on CDNX will be subject to the standard
CDNX annua sustaining fees.

Eligible Companies listed on CDNX will be subject to CDNX's corporate finance policies and
procedures in accordance with the transitional provisions above, and accordingly, will be
required to pay such fees as are applicable to al CDNX listed companies in connection with
listed company filings from the time the company islisted on CDNX or such earlier date that the
company starts complying with CDNX policies. Fees are required to be paid by CDNX listed
companies at the time of the filing of an application for review by exchange staff.

Eligible Companies listed on CDNX will also be subject to applicable SEDAR filing fees
associated with multi-jurisdictional filings.
Attached as Schedule “ C” isthe current CDNX Corporate Finance Fee Schedule.

Additional Information

CDNX Market Structure and Trading System
CDNX is structured as athree tier market.

Tiers 1 and 2

CDNX's company listings have been designated as either Tier 1 or Tier 2. Tiers1 and 2 are
distinguished by the financia status of the listed companies, with the more senior companies listed
on Tier 1, and the remainder of the current CDNX listed companies on Tier 2. New listings on
CDNX will be alocated to Tiers 1 and 2 on the basis of CDNX's tier-specific minimum listing
requirements, as applied at the time of listing.

Tier 3

Asoutlined in thisinvitation, CDNX isintroducing athird tier, “ Tier 3", for the specific purpose
of listing companies transferring from CDN's quoted market to CDNX. Tier 3 will be limited to
Eligible Companies.

Trading System

All CDNX companieslisted on Tiers 1, 2 or 3 of CDNX trade on TradeCDNX, CDNX's fully
electronic auction trading system. No companies listed on any tier of CDNX will trade by way of a
telephone-based dedler trading mechanism using market makers, asis the case with the CDN
trading system.



Stock Symbol

All CDNX Tier 3 companies will be assigned anew, industry standard 3-Alpha symbol in order
to trade on TradeCDNX. To differentiate Tier 3 from Tiers 1 & 2, thefirst letter of the new

symbol will be the letter “Y” to publicly identify them as CDNX Tier 3 listed companies. Should a
Tier 3 company graduate to CDNX Tiers 1 or 2, another new symbol will be assigned, removing
the“Y” designation.

All Industry participants — Broker/Dealers, Quotation Vendors, Trader Workstation vendors and
Order Management System providers — will be advised by CDNX of the new symbol
assignations.

Office Location

CDNX opened its Toronto office on May 1, 2000. On May 1, CDN's staff and operations were
moved from the TSE premisesinto CDNX's Toronto office. The office islocated at the following
address:

P.O. Box 498

Suite 600, 6th Floor, 130 King Street West
The Exchange Tower

Toronto, Ontario

M5X 1E5

Telephone: (416) 367-2369
Fax:(416) 367-3845

CDN Quotation / CDNX Listing Matters

If you have any questions regarding CDN quotation or CDNX listing matters, please contact one of
the following:

Ungad Chadda
CDN / CDNX Manager, Corporate Finance
(416) 860-4122

Tom Graharr
CDN / CDNX Manager, Corporate Finance
(416) 860-4123

Kevan Cowan
Director, CDN / CDNX Vice President, Toronto
(416) 860-4101

Schedule “A” — CDNX Listing Agreement



................................... Name of Issuer
................................... Head Office Address and Telephone Number of | ssuer
................................... Name and Address of Issuer's Registrar and Transfer Agent

In consideration of the listing on the Canadian Venture Exchange Inc. (the “ Exchange’) of
securities of the undersigned entity (the “Issuer™), the Issuer hereby agrees with the Exchange as
follows:

1. — Interpretation
In this Agreement, unless the subject matter or context otherwise requires:

1.1 All terms used herein which are defined in Policy 1.1, Interpretation, shall have the
meanings ascribed to those termsin that Policy.

1.2 Where used herein, the term “ Exchange Requirements’ shall have the same meaning
as defined in Exchange Rule A.1.00.

1.3 Where used herein, the term “Issuer” shall include all subsidiaries of the Issuer.

2. — General

2.1 The Issuer shall, and shall cause its directors, officers, employees, agents, consultants,
and, where applicable, partners, to comply with all Exchange Requirements and all
applicable legal requirements including, but not limited to, those of itsincorporating statute,
all laws, rules, regulations, policies, notices and interpretation notes, decisions, orders and
directives of all securities regulatory authorities having jurisdiction over it and with all other
laws, rules and regulations applicable to its business or undertaking.

2.2 The Issuer shall file with the Exchange all such material, information and documents as
may be required by the Exchange from time to time and in such manner and form and by such
date as may be specified by the Exchange.

2.3 This Agreement and all other documents, information and material (collectively, the
“Information”), in whatever form, provided to or filed with the Exchange shall become the
property of the Exchange and the Exchange shall have full and irrevocable authority to sell,
license, copy, distribute, make available for public inspection, provide copies of same to
other regulatory authorities and otherwise deal with al or any part of the Information at any
time without notice to the Issuer.

2.4 Except as otherwise permitted by the Exchange Requirements, the I ssuer shall not issue
securities to any person without the prior approval of the Exchange. Further, the Issuer shall
notify the Exchange in such manner and form and by such date as may be specified by the
Exchange Requirements of any changes to the number of itsissued securities of any class.

2.5 All documentsfiled by the Issuer and al correspondence with the Exchange shall bein
the English language. In addition, the Issuer shall also concurrently file with the Exchange any



origina language documents. The Issuer warrants that al English translations will be
complete and accurate.

3. — Reimbursement for Independent Advice

3.1 The Issuer shal pay to the Exchange on atimely basis the annual sustaining fee, the
applicable listing or filing fee at the time of each filing, and any other fees, expenses or
charges which may be specified from time to time by the Exchange within the time limits
specified by the Exchange.

3.2 The Exchange, at the Issuer's cost, may obtain independent advice or consulting services
with respect to any matter relating to the Issuer provided that the Exchange has first afforded
the Issuer the opportunity to satisfy the particular filing requirements of the Exchange with
respect to such matter. The Issuer hereby agrees to fully reimburse and indemnify the
Exchange for al such expenses, costs and fees incurred by the Exchange.

4. — Directors, Officers and other Personnel
4.1

The affairs of the Issuer shall at all times be managed or supervised by at least three
directors, al of whom shall:

(a) beindividuals qualified to act as directors under the Issuer's incorporating
statute and Exchange Requirements,

(b) act honestly and in good faith and in the best interests of the Issuer;

(c) xercise the care, diligence and skill of areasonably prudent personin the
exercise of their duties as directors,

(d) not be personally indebted to or subject to an unsatisfied or incomplete term of a.
sanction of the Exchange or any securities regulatory body; and

(e) be otherwise acceptable to the Exchange.

Officers, employees, agents and consultants of the I ssuer, and others engaged by or
working on behalf of the Issuer, shall be subject to al other specified Exchange
Requirements and, at the discretion of the Exchange, shall be subject to clauses 4.1(d)
and 4.1(e) above.

4.2 The Issuer shall at all times have at least two directors who are neither control persons of
the Issuer nor employees, senior officers or management consultants of the Issuer or any of its
associates or affiliates. The Issuer will have an audit committee consisting of at least three
directors, amgority of whom must be neither control persons of the Issuer nor employees or
senior officers of the Issuer or any associates or affiliates. The Issuer will use its best efforts
to have its audit committee act in accordance with the Canadian Securities Administrators
Notice on Audit Committees or any successor policy, notice or instrument.

4.3 Insofar as the Issuer requests that the Exchange rely on auditors, lawyers, consultants or
other agents, the Issuer shall ensure that such persons are not unacceptabl e to the Exchange.



4.4 The Issuer shal require a minimum of two signatures by persons authorized by the board
of directors of the Issuer to sign all cheques issued by the I ssuer.

5. — Rights and Remedies of the Exchange

5.1 The Exchange shall have dl the rights and remedies set out in the Exchange Requirements
or otherwise available to it at law or equity. Without limiting the generality of the foregoing,
the Issuer acknowledges that the Exchange may halt or suspend trading in the Issuer's
securities, and may delist securities of the Issuer, at any time, with or without giving any
reason for, or notice of, such action.

5.2 A breach by any director, officer, employee, agent, consultant or, where applicable,
partner of the Issuer of any term of this Agreement or the Exchange Requirements shall be
deemed to be a breach by the Issuer and the Exchange shall be entitled to exercise against the
Issuer al rights and remediesit may have in respect thereof.

5.3 The Issuer hereby agrees to and does hereby rel ease and indemnify the Exchange, its
governors, directors, officers, agents and employees from and against all claims, suits,
demands, actions, costs, damages and expenses, including legal fees on asolicitor and his
own client basis, which may be incurred by the Exchange as aresult of or in connection with
the enforcement by the Exchange of any provision of this Agreement or any Exchange
Requirement.

6. — Miscellaneous

6.1 This Agreement shall be governed by and construed in accordance with the laws of the
Province of Albertaand the federal laws of Canada applicable therein and the parties hereby
irrevocably submit to the jurisdiction of the courts of the Province of Albertafor all matters
arising out of or in connection with this Agreement or any of the transactions contempl ated
hereby

6.2 The Issuer hereby agrees to submit and attorn to the jurisdiction of the Canadian Venture
Exchange Inc., and wherever applicable, the governors, directors and committees thereof.

6.3 All notices and other communications to be provided pursuant to this Agreement may be
delivered, sent by facsimile or prepaid post to the following addresses.

(a) except as otherwise directed by Exchange Policy or other direction of the Exchange,
if to the Exchange:

The Canadian Venture Exchange Inc.
10th Floor, 300 - 5th Avenue SW.
Cagary, Alberta

T3A 524

Attention: Corporate Finance Department
Phone: (403) 974-7400
Fax: (403) 237-9050



(b) if to the Issuer:

................................... [Address|
................................... [Phone and Fax]

provided that in the event of agenera disruption of postal services, notices and
communications shall be delivered or sent by facsimile. Any notice or communication
delivered or sent by facsimile shall be deemed to have been given on the day so
delivered or sent by facsmile. Any notice or communication sent by mail shall be
deemed to have been received on the fifth business day following deposit in the mail in
Canada. A party may change its address as provided herein by notice to the other party
as set out in this section.

6.4 This Agreement has been duly authorized, executed and delivered on behalf of the Issuer
andisalegal, valid and binding obligation of the Issuer enforceable in accordance with its
terms.

6.5 The Issuer may not assign the whole or any part of this Agreement without the written
consent of the Exchange.

6.6 The Exchange may terminate or amend this Agreement at any time and, upon notice to the
Issuer given in accordance with the provisions of this Agreement, any such amendments will
be binding on the Issuer. It is acknowledged by the Issuer that the Exchange shall not incur any
liability with respect to any loss or damage that the Issuer or any other person may suffer,
directly or indirectly, by reason of any amendment or termination of this Agreement.

6.7 No approval, consent or waiver by the Exchange to or of any breach by the Issuer in the
performance or observance of its obligations under this Agreement or any of the Exchange
Requirements is an approval, consent or waiver to or of any other breach or continuing
breach. Failure by the Exchange to complain of any breach by or enforce any Exchange
Requirement against the Issuer in the performance or observance of its obligations under this
Agreement or any of the Exchange Requirements irrespective of how long the breach may
continue, is not awaiver of the rights of the Exchange under or relating to this Agreement or
any of the Exchange Requirements.

6.8 The invalidity or unenforceability of any provision of this Agreement shall not affect the
validity or enforceability of any other provision herein and any invalid provision shall be
deemed to be severable.

6.9 Any reference to a statute includes all rules and regulations made pursuant thereto and,
unless otherwise expressy provided, includes areference to all amendments made thereto
and in force from time to time and any statute, rule or regulation that may be passed which has
the effect of supplementing or superseding that statute or those rules or regulations.

6.10 The Issuer agrees that it shall be bound by the terms and conditions of this Agreement
immediately upon Exchange acceptance hereof, notwithstanding that confirmation of such
acceptance may not have been provided to the Issuer.



6.11 This Agreement has been drafted in the English language at the express request of the
parties. Les parties ont exige que le present contrat soit redige en anglais.

In witness whereof, the parties hereto have executed this Agreement by their duly authorized
signing officers as of the date indicated below.

DATED @t .......... this.......... day Of oo ) eereenreens
.......... Issuer's Name

.......... Name of Authorized Signatory
Title of Authorized Signatory

.......... Name of Authorized Signatory
Title of Authorized Signatory

» To be executed by at least two duly authorized signing officers of the Issuer and, if
required pursuant to applicable law, under the Issuer's corporate seal.

This application shall be deemed to have been accepted by the Exchange, and shall become
effective immediately upon commencement of trading of any securities of the Issuer on the
Exchange.

Schedule “B” — Personal Information Form

Thisformisto be completed by every individual who is an Insider of the Issuer, including any
individual who, at the time of listing or subsequent to listing:

(a) isor becomes a senior officer, director or promoter of the Issuer;

(b) provides investor relations, promotion or market maintenance services for the Issuer or to
any of its securityholders;

(c) beneficially owns or controls, directly or indirectly, securities representing more than 10
percent of the voting rights attached to all outstanding voting securities of the I ssuer;

(d) where a person referred to in paragraph (€) is not an individual, any director, senior
officer or Insider of that person; or

(e) by any individua from whom the Exchange, at any time, requests a completed Personal
Information Form.

General Instructions On How To Complete This Form:
The Forrmr

The Exchange requires the originally completed Form with the original signatures for
processing purposes. Photocopies of the completed Form will not be accepted for processing.

All Questions
All questions must have a response. The Exchange will not accept the response of “N/A” or



“Not Applicable” for any question except for the following Questions 1(B), 2(D), 2(E)(iii),
2(F)(ii), 2(G), and 4(B).

If you are having difficulty completing a question or would like further information regarding
the information required to be included within this form, please contact the Exchange for
additional information.

Question 2

For the purposes of Question 2(E), “ permanent resident” is a person lawfully in Canada
as an immigrant but who is not yet a Canadian Citizen.

Question 6A
Responses must be all-inclusive, they are not limited to a particular period of time.

Question 6B
Responses must include al issuers in which the applicant has been involved, within the past
10-year period.

Questions 7to 11

Please check (C) in the appropriate space provided. Refer to the definitions below and on
page 7-2 of this form. If your answer to any of questions 7 to 11is” YES’, you must, in an
attachment, provide complete details, including the circumstances, relevant dates, names
of the partiesinvolved and final disposition, if known. Any attachment must be initialled by
the Notary Public. Responses must be all-inclusive and must not omit any time period.

For the purposes of Questions 7 to 11 the following definitions will apply:
» “guilty”, inrelation to a plea or afinding, includes an absolute or conditional
discharge;
» “offence’ means:
() asummary conviction or indictable offence under the Criminal Code (Canada),

(b) amisdemeanour or felony under the criminal legidation of the United States of
Americaor of any state or territory of the United States of America,

(c) an offence under the criminal legidation of any other jurisdiction,

(d) quasi-criminal offence, for example under the Income Tax Act (Canada) or the
tax legidation of any other jurisdiction, the Immigration Act (Canada) or the
immigration legislation of any other jurisdiction, or the securities legidation of any
jurisdiction,

and excludes
(e) an offence for which a pardon has been granted and has not been revoked under
the Criminal Records Act (Canada) or the comparable legidation of any other
jurisdiction, and
(f) an offence which is an offence only under the motor vehicles legidation of any



jurisdiction.
NOTE: With the exception of offences under the Young Offenders Act (Canada) or its
predecessor, the granting of a Pardon with respect to an offence is not automatic, but must
be formally applied for and granted to the offender pursuant to the Criminal Records Act
(Canada). Therefore, it is not considered appropriate to omit reference to an offence under
any statute other than the Young Offenders Act (Canada) or its predecessor on the basis of
an assumption that a Pardon of the offence is automatic after a given period of time.
Wrongful omission of an offence on that basis may be treated as a non-disclosure of
material information.

 “securities regulatory authority” means a body created by statute in any jurisdiction to
administer securities law, regulation and policy, but does not include a stock exchange or
other salf regulatory organization.

» “sdf regulatory organization” means
(a) astock, commodities, futures or options exchange,

(b) an association of investment, securities, mutua fund, commodities, or future
dedlers,

(c) an association of investment counsel or portfolio managers,
(d) an association of other professionals, for example legal, accounting,
engineering, and

(e) any other recognised institution or group responsible for the enforcement of
rules, disciplines or codes, under any legislation, or considered a self regulatory
organization in another country.

Acknowledgement and Consent

The person completing this form must sign both the space available for the Acknowledgement and
the Statutory Declaration portion of the form.

Declaration and Related Attachments

The official before whom this form is declared must mark as exhibits and initial any attachments to
this form. Persons completing this form must also initia any attachments. This form and any
attachments must contain original signatures or initials as appropriate. Photocopies are not
accepted for filing with the Exchange.

Caution

Please carefully review the Personal Information Form before submitting it to the Exchange.
Please also ensure that this Formis properly signed. You must sign this Form and the truth of
its contents before a Notary Public. The Notary Public must confirm that you made such a
declaration.



If you leave any question unanswered or you otherwise fail to properly complete this Form, it
will NOT be accepted for filing by the Exchange and will be returned. This could result in
significant delay to the processing of an application. Failure to fully disclose any information
required by this Form or submission of false or misleading disclosure will generally result in
your disqualification from involvement with Exchange issuers.

1.

A. — Identification of Individual Completing Form

NAME OF | SSUER (State the nane of the conpany that is |isted on CONX. |If
this formis submtted in connection with an initial application for
listing, state the name of the conpany which has nade application for
listing)

PRESENT AND PROPCSED | F DI RECTOR/ OFFI CER
PROVI DE THE DATE

ELECTED/ APPO NTED

|
| | F OFFI CER -- PROVI DE|
--- | TI TLE |
PCsI TION(S) WTH THE |
| SSUER -- check (O |
all positions bel ow |
that are applicable. |

|

|
|
|
|
| F OTHER -- PROVIDE |
DETAI LS |
|
|
|

|
[] DRECTOR [] OFFICER |
[] INSIDER  [] CONTROL |
PERSON |

[] PROVOTER FOUNDER |
[] | NVESTOR RELATI ONS/ MAR- |
KET- MAKI NG |

[] OTHER |

| Provide any | egal names, other than the nane given in | | |
| Question 1 A and assuned nanmes or ni cknanes under which | FROM | TO |
| you have carried on business or have ot herw se been | | |



known. |------- [-=-eenn-- |

|

|

| [*]Note: Please include information regarding any nane
| change(s) resulting frommarriage, divorce, court order
|

|

|

|

or any other process M| Y| M Y

e R R R R
| I N B |
R R R R R
| I N B |
R R R R R
| N |
2. — Personal Information
**Attach a photocopy of a piece of identification issued by a government authority (such asa
driver'slicense or passport) that contains your photograph.
A.
| TELEPHONE NUVBERS: |
R e P EEEEEREEE |
| | | |
| RESI DENTI AL | BUSI NESS | FAX |
| Area Code ( ) | Area Code ( ) | Area Code ( )
B.
| DATE OF BI RTH | PLACE OF Bl RTH |
| oo | oo |
| Mont h | Day | Year | Gty | Provi nce/ State | Country |
EREERREEEEE EEREREEEE ERREEREEEE ERREEREEEE |- [EREEREEEEEE |
| | | | | | | | |
C.
| Sex | Height | Wei ght | Eye Col our | Hair Colour |
R [EEREEEEEEEEE ERREEREEEEEREE |- EEREEEEEEEEREEE |
| [1 MALE | | | | |
| | | | | |
| [1 FEMALE | | | | |



| | | |
| MARI TAL STATUS | FULL NAME OF SPQUSE - include | OCCUPATI ON OF SPQUSE
| | conmmon-I| aw |

| |
| (ii) Are you a pernanent resident/|anded inmgrant of

| Canada? (see the definition of pernanent resident|
| in the instructions at the beginning of this

| |

form

| |
| (iii) If "Yes" to Question 2E(ii), the nunber of years of continuous
| resi dence in Canada: Year s

|
| (1) Do you hold citizenship in any country other than | |
| Canada? | |

| |
| (ii) If "Yes" to Question 2F(i), the name of the

| Country(s): |
| |

| COUNTRY VWHERE | CTY WHERE PASSPORT | DATE PASSPORT WAS | PASSPORT
| PASSPORT WAS | SSUED | WAS | SSUED | | SSUED | NUMBER



PROVI NCE/ STATE WHERE DRI VER S | SOCI AL | NSURANCE/

| |
| NUMBER LI CENCE WAS | SSUED SECURI TY NUMVBER |
| |

3. — Residential History

Provide all residential addresses for the past 10 YEARS starting with your current principal
residential address. If you are unable to correctly identify the complete residential address for a
period which is beyond five years from the date of completion of this Form, the municipality and
province or state and country must be identified. The Exchange reserves the right to nevertheless
require the full address.

STREET ADDRESS, CITY, PROVI NCE/ STATE, COUNTRY & | FROM
POSTAL/ ZI P CODE |

A. — Educational History

Provide your educationa history starting with the most recent. Include secondary (eg. high school)
and post secondary education (eg. university, college, technical institute etc.).



Professional designation(s) — Provide any professional designation held. For example, Barrister
& Salicitor, CA.,CM.A., C.G.A., P.Eng., P.Geol., and C.F.A., etc. and indicate by whom and the
date the designations were granted.

PROFESSI ONAL GRANTER OF |
DESI GNATI ON DESI GNATI ON |
|

5. — Employment History

Provide your employment history for the 10 years immediately prior to the date of thisforn
starting with your current employment. Use an attachment if necessary.

PCSI TI ON HELD | FROM
EEEEETEEEEE



6. — Positions with other Issuers

Wil e you were
i ssuer,

of that

a director,

attach ful

senior officer or
did any stock exchange or simlar self
organi zati on ever refuse approval f

i nsi der of an
regul atory
or listing or quotation

i ssuer? If yes,

particul ars.

Provide the names of each reporting issuer and each other issuer with continuous disclosure
obligations (ie. a“ public company”) of which you are now, or during the last 10 years, have been
adirector, officer, promoter, insider or control person. State the position(s) you held and the
periods during which you held those positions. Use an attachment if necessary.

NAMVES OF
( REPORTI NG)
| SSUERS

PCSI TI ONS HELD
W TH | SSUER



| | | |
ERREEREEEEEEEE | oo | oo R R R R R R R
| | | |
7. — Offences
| YES | NO |
--------------------------------------------------------- EEERREI EEREE
A | OFFENCES (See Ceneral Instructions for definition of | |

| "offence".) | | |

B. | CURRENT CHARGES, | NDI CTMENTS OR PROCEEDI NGS | | |

| Are you the subject of any current charge, indictrment | | |
| or proceeding for an of fence? | | |

If you answered “ Yes’ to any of the itemsin Question 7, attach full particulars.

8. — Administrative Proceedings

| PROCEEDI NGS BY SECURI TI ES REGULATORY AUTHORI TY (Refer | |

| to definitions) | | |
| Has any securities conmi ssion or other securities regu-| | |
| latory authority ever: | | |
| | |

(i) prohi bited or disqualified you under securities,
as

| | |
| | |
| corporate or any other legislation fromacting | | |
| | |
| | |

| | |
| (ii) refused to register or |license you to trade | | |
| securities or restricted, suspended or cancell ed| | |
| your | | |
| | |



(iii) refused to issue a receipt for a prospectus or
ot her offering docunent or denied any
|

|
(iv) i ssued a cease trading or simlar order against
you?
|
________________________________________________________ |
|
(v) i ssued an order that denied you the right to use

any statutory prospectus or registration

(vi) taken any ot her proceedi ng of any nature or kind
agai nst you? |

PROCEEDI NGS BY STOCK EXCHANGE OR OTHER SELF REGULATORY
ORCANI ZATI ON |

|
Have you been reprimanded, suspended, fined or other-
w se been the subject of any disciplinary proceedi ngs
of any nature or kind whatsoever, in any jurisdiction,
by a self regulatory organi zati on?
CURRENT PROCEEDI NGS BY SECURI TI ES REGULATORY AUTHORI TY
OR SELF REGULATORY ORGANI ZATION. Are you now, in any
T
|

jurisdiction, the subject of:

(i) a notice of hearing or sinilar notice issued by
a securities conmission or simlar securities
regul atory authority?

(ii) a proceeding or to your know edge, under inves-
tigation, by a stock exchange or any self

(iii) settlenment discussions or negotiations for |
settl ement of any nature or kind whatsoever with|
any securities conmm ssion or other securities
regul atory authority or any stock exchange or
any self regul atory organization?



| | | |
| Has a firmor conpany registered under the securities | | |
| laws of any jurisdiction as a securities dealer, | | |
| broker, investnent adviser or underwiter, suspended or| | |
| term nated your enploynent for cause? | | |

|
| Has your enploynent in a sales, investnent or advisory
| capacity with any firmor conpany engaged in the sale
| of real estate, insurance or nutual funds ever been

| termnated for cause?

|

Have you entered into a settlenent agreenment with a

securities regulatory authority, self regulatory orga-
ni zation or an attorney general or conparable officia
or body in any jurisdiction in a nmatter that involved
actual or alleged fraud, theft, deceit, m srepresenta-
tion, conspiracy, breach of trust, breach of fiduciary |
duty, insider trading, unregistered trading, unregis-

tered distributions, failure to disclose naterial facts|
or changes or simlar conduct by you, or any other |
settl enent agreenent with respect to any ot her viol a-

tion of securities legislation or the rules of any self]|
regul atory organi zati on? |

If you answered “ YES’ to any of the itemsin Question 8, attach full particulars.

9. — Civil Proceedings

A | JUDGEMENT, CARNI SHVENT AND | NJUNCTI ONS | |
| Has a civil court in any jurisdiction: | | |

| | | |
| (i) rendered a judgenent or ordered garni shrment | | |
| against you in a civil claimby consent or | | |
| ot herwi se based in whole or in part on fraud, | | |
| theft, deceit, msrepresentation, civil | | |
| conspiracy, breach of trust, breach of | | |
| fiduciary duty, insider trading, unregistered | | |



| tradi ng, unregistered distributions, failure to | | |
| di scl ose material facts or changes or simlar | | |
| conduct ? | | |

| | | |
| (ii) issued an injunction or simlar ban against you | | |
| by consent or otherwise in a civil claim | | |
| described in question 9A(i)? | | |
| | | |

Are you now the subject, in any jurisdiction, of a
civil claimthat is based in whole or in part on
actual or alleged fraud, theft, deceit, msrepresen-
tation, civil conspiracy, breach of trust, breach of
fiduciary duty, insider trading, unregistered

tradi ng, unregistered distributions, failure to

di scl ose nmaterial facts or changes or simlar
conduct on your part?

Have you entered into a settlenent agreenent, in any
jurisdiction, in a civil action that involved actua
or alleged fraud, theft, deceit, nisrepresentation
civil conspiracy, breach of trust, breach of
fiduciary duty, insider trading, unregistered

tradi ng, unregistered distributions, failure to

di scl ose material facts or changes or simlar conduct
on your part?

If you answered “ YES’ to any of theitemsin Question 9, attach full particulars.

10. — Personal Bankruptcy

|

| (1) had a petition in bankruptcy issued agai nst you
| or made a voluntary assignnment in bankruptcy?

|



| (ii) nade a proposal under any legislation relating to] | |
| bankruptcy or insolvency? | | |
| | |

|

| (iii) been subject to or instituted any proceeding,
| arrangenent or conpromse with creditors?

|

| | | |
| (iv) bhad a receiver, receiver-nanager or trustee | | |
| appoi nted by or at the request of creditors, | | |
| ei t her | | |
| | | |

If you answered “ YES’ to any of the items in Question 10, attach a copy of any discharge,
release or other applicable document.

11. — Proceedings Against Issuer

To the best of your know edge, were you or have you
ever been a director, officer, pronoter,

i nsider, or control person of an issuer, in any
jurisdiction, at the tine of events that led to or
resul ted:

| | |
| (1) in the issuer pleading guilty to, or being found| | |
| guilty of, an offence based in whole or in part | | |
| on fraud, theft, deceit, msrepresentation, | | |
| conspiracy, breach of trust, breach of fiduciary]| | |
| duty, insider trading, unregistered trading, un-| | |
| regi stered distributions, failure to disclose | | |
| material facts or changes or simlar conduct? | | |
| | |

|

| (ii) in a pending charge, indictnment or proceeding

| agai nst the issuer, for an offence described in
|



(iii)

in a securities regulatory authority (and,
where indicated, other regulatory authority): |

(a)

|
refusing, restricting, suspending or
cancelling the registration or |licensing of
the issuer to trade securities or any other
regul atory authority authorized to licence
the sale of real estate, insurance or nutual
funds refusing, restricting, suspending or
cancelling the registration or |licensing of
of the issuer to sell or trade real estate,
i nsurance or rmutual fund products? |
|

|

i ssuing a cease trading or simlar order of

any nature or Kkind whatsoever against the

i ssuer, other than an order for failure to

file financial statenents that was revoked

within |
|

i ssuing an order that denied the issuer |
the right to use any statutory prospectus or|

taki ng any ot her proceeding of any nature or|
ki nd agai nst the issuer? |

i ssuing a current notice of hearing or
simlar notice against the issuer?

in atrading halt, suspension or delisting of
the issuer by a self regulatory organi zation or

course for proper dissemnm nation of information
including in the nornmal course pursuant to a

|

|

|
simlar organization (other than in the nornal

|

|

|

reverse take-over or sinilar transaction)?

in a current proceeding of any nature or Kkind
agai nst the issuer by a self regulatory



inacivil court: |

(a) rendering a judgnent or ordering garni shnent|
in a claimagainst the issuer by consent or
ot herwi se based in whole or in part on
fraud, theft, deceit, msrepresentation, |
conspi racy, breach of trust, breach of fidu-
ciary duty, insider trading, unregistered
tradi ng, unregistered distributions, failure
to disclose material facts or changes or |
simlar conduct? |

(b) issuing an injunction or simlar ban against|
the issuer by consent or otherwise in a
claim

in acurrent civil claimagainst the issuer that]
is based in whole or in part on actual or

al l eged fraud, theft, deceit, m srepresentation,
conspiracy, breach of trust, breach of fiduciary]|
duty, insider trading, unregistered trading,
unregi stered distributions, failure to disclose
material facts or changes or simlar conduct?

|
in the issuer entering a settlenent agreenent
with a securities regulatory authority, self |
regul atory organi zati on or attorney general or
conparabl e official or body in any jurisdiction |
ina matter that involved actual or alleged
fraud, theft, deceit, misrepresentation, conspi-
racy, breach of trust, breach of fiduciary duty, |
i nsider trading, unregistered tradi ng, unregis-
tered distributions, failure to disclose nate-
rial facts or changes or simlar conduct by the
i ssuer, or involved in any other violation of
securities legislation or a self regulatory |
organi zation's rul es?

|

in the issuance of a petition in bankruptcy
agai nst the issuer or a voluntary assignnent in



| (x) in a proposal by the issuer under any |egisla-
| tion relating to bankruptcy or insolvency?
|

|

| (xi) i n proceedi ngs agai nst the issuer under any |e-
| gislation relating to wi nding up, dissolution or
|

|

| (xii) in a proceeding, arrangenent, proposal or com
| prom se by the issuer with creditors?

|

|
| (xiii) in the appointnment of a receiver, receiver-

| manager or trustee by or at the request of cre-
| ditors,

|

|
| I's an issuer in any jurisdiction of which you are now
| a director, officer, pronoter or control person, now
| an undi scharged bankrupt ?

|

If you answered “ YES’ to any of theitemsin Question 11, attach full particulars and attach a
copy of any discharge, release or other applicable document.

Caution

A person who makes a false statement by statutory declaration commits an indictable offence under
the Criminal Code (Canada). The offence is punishable by imprisonment for aterm not exceeding
fourteen years. Steps may be taken to verify the answers you have given in this form, including
verification of information relating to any previous crimina record.

Acknowledgement and Consent

As evidenced by my signature below, 1, the undersigned, hereby acknowledge and provide my
express consent to the Canadian Venture Exchange Inc. to request, obtain and provide any
information whatsoever (which may include personal, confidential, non-public, criminal or other
information) from or to any source, including, but not limited to any regulatory, securities
regulatory, investigative, criminal or self-regulatory agency or organization as permitted by law in
any jurisdiction in Canada or elsewhere.

................................... DateSignature of Person Completing this Form



Statutory Declaration
[ e (Print Name of Person Completing this Form) solemnly declare that:

(@ I have read and understand the questions, cautions, acknowledgement and consent in this
form and the answers | have given to the questions in this form and in any attachmentsto it are
true and correct except where stated to be to the best of my knowledge in which case |
believe the answers to be true;

(b) I make this solemn declaration conscientiously believing it to be true and knowing it is of
the same legal force and effect as if made under oath and by virtue of the Canada Evidence
Act; and

(c) in consideration for the approval of the Canadian Venture Exchange Inc. in regard to my
involvement with any Exchange Issuer, | hereby agree to submit and attorn to the jurisdiction
of the courts in the Province of Alberta, to the jurisdiction of the Canadian Venture Exchange
Inc., and wherever applicable, the Governors, directors and committees thereof. | further
agree to be bound by and comply with al Exchange Requirements. | agree that any acceptance
or non-disapproval granted by the Exchange pursuant to this form may be revoked, terminated
or suspended at any time in accordance with the then applicable rules, policies, by-laws,
rulings and regulations of the Exchange. In the event of any revocation, termination, or
suspension, | agree to immediately terminate my association with any Exchange Issuer to the
extent required by the Exchange and | agree that thereafter | will not accept employment with
or perform services of any kind for any Exchange Issuer, except with the prior written
acceptance of the Exchange.

DECLARED before me at the City of .......... in the Province (or State) of .......... this.......... day of

................................... (Signature of Person Completing this Form)
................................... Signature of Notary Public
................................... Seal or Stamp of Notary Public

My Appointment Expires. ..........

*Note: THISFORM MUST BE DECLARED BEFORE A PERSON WHO ISA NOTARY PUBLIC
IN AND FOR THE JURISDICTION INWHICH IT ISDECLARED.

Schedule “C” — Current CDNX Corporate Finance Fee Schedule

Annual Sust ai ni ng Fees

Per |ssuer $1, 500
Each Additional O ass of Securities $150
New Li sti ngs $0. 001 per share

$0. 001 per share



Capi tal Pool Conpanies

RTQ Qual i fyi ng Transacti on
Addi tional Listing
Change of Busi ness

Amal gamati on, Merger, Take-Over Bid
Public O ferings

(i ncl uding by prospectus,
short form offering)

Amendnent s

rights offering and

Private Placenents and
Shares for Debt

Share Splits
Consol i dati on

Property Transaction

Geater than 1 million shares issued

Maj or Acquisition / Reviewabl e Disposition
M nor (i ncludi ng Expedited)

St ock
(al so

Options - Tier 2
for Tier 1 if no plan)

Stock Options - Tier 1 (with any plan)

Escr ow Shar es

Cancel | ati on, Anmendnent or a

Cont ested Rel ease or Transfer

Rei nst at ement of Suspended | ssuers

Processi ng

Engi neeri ng Reports:

$4, 000 - Max $12, 000
$4, 000
$2,000 - Max $12, 000

$0. 001 per share

$1,000 - Max $10, 000
n $2,000 - Max $12, 000
n $2,000 - Max $12, 000

$0. 001 per share
$1, 000 - Max $4, 000

$500

$0. 001 per share
Mn $500 - Max $2, 500

Apply Additiona
$1, 000

Li sting Fee

Apply Additiona
$750
$300

Li sting Fee

$150 per optionee
Max $600

Apply Additional Listing Fee

$1, 000

$500
$300 mi ni mun

CDNX may request a fee to cover
the costs of the review of
engi neeri ng/ geol ogi ca
reports

Not es:
Not e: Processing fees may al so be assessed for unusually time consum ng or
poorly prepared filings.
Note: TSE Interlisted conpanies filing fees are discounted 33% fromthe
schedul e, except annual Sustaining Fees and m ni mum char ges.
Note: The cal cul ation of fees assunes al

warrants or other convertible

securities have been exerci sed or converted.



Note. 7% GST to be added to all fees.



Endnotes
1
The fina form of the agreement will be substantially on the same terms as the term sheet attached
hereto as Schedule “D” and will replace the term sheet as at the date of the final order.
2
The amendments referred to in clause 2.23 and new Policy 5.9 must be adopted by the date of the
final order.
3
The amendments referred to in clause 2.23 and new Policy 5.9 must be adopted by the date of the
final order.
4
The matters outlined in the Oversight Program are intended to prescribe a minimum level of
oversight. The Lead Regulator may conduct additional review procedures. The purpose of
specifying the Oversight Program is to ensure that each participant in the CDNX Oversight
Protocol is comfortable that there is acceptable oversight of CDNX, which in turn justifies
reliance of the Lead Regulator.
5
Some of these requirements are also set out for greater clarity in the proposed National Instrument
23-101 Trading Rules published on July 28, 2000 at (2000), 23 OSCB (Supp.) at 389.
6
See Part 6 of proposed Nationa Instrument 23-101 Trading Rules and proposed OSC Rule 23-502
The Reported Market



