Rules and Policies

5.1.17 Changes to Companion Policy 45-106CP Prospectus and Registration Exemptions Relating to the Family,
Friends and Business Associates Exemption

CHANGES TO COMPANION POLICY 45-106CP PROSPECTUS AND REGISTRATION EXEMPTIONS

This Annex reflects changes to 45-106CP that will take effect upon the coming into force of the Rule Amendments set out in
Appendix A. Additions are represented in underlined text.

3.1 Soliciting purchasers
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Part 2, Division 1 (capital raising exemptions) in NI 45-106 does not prohibit the use of registrants, finders, or advertising in any
form (for example, Internet, e-mail, direct mail, newspaper or magazine) to solicit purchasers under any of the exemptions.
However, use of any of these means to find purchasers under the private issuer exemption in section 2.4 of NI 45-106 or under
the family, friends and business associates exemption in section 2.5 of NI 45-106, may give rise to a presumption that the
relationship required for use of these exemptions is not present. If, for example, an issuer advertises or pays a commission or
finder's fee to a third party to find purchasers under the family, friends and business associates exemption, it suggests that the
precondition of a close relationship between the purchaser and the issuer may not exist and therefore the issuer cannot rely on
this exemption.

Use of a finder by a private issuer to find an accredited investor, however, would not preclude the private issuer from relying
upon the private issuer exemption, provided that all of the other conditions to that exemption are met.

Any solicitation activities that aim to identify a particular category of investor should clearly state the kind of investor being
sought and the criteria that investors will be required to meet. Any print materials used to find accredited investors, for example,
should clearly and prominently state that only accredited investors should respond to the solicitation.

(2) Soliciting purchasers — Ontario
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