ANNEX A
PROPOSED MULTILATERAL INSTRUMENT 45-111
SELF-CERTIFIED INVESTOR PROSPECTUS EXEMPTION

PART 1
DEFINITIONS AND INTERPRETATION

Definitions

1.

In this Instrument:
“acknowledgement of risks” means Form 45-111F2 Acknowledgement of Risks;

‘confirmation of qualifying criteria” means Form 45-111F1 Confirmation of
Qualifying Criteria;

“corresponding exemption” means any order or ruling of another securities
regulatory authority or regulator in Canada that provides exemptions from the
prospectus requirement that are substantially similar to the exemptions provided
by this Instrument;

“holding entity” means a person or company that is controlled by an individual,

“participating jurisdiction” means Alberta, Manitoba, New Brunswick,
Newfoundland and Labrador, Northwest Territories, Nova Scotia, Nunavut,
Ontario, Prince Edward Island, Saskatchewan, and Yukon, and each other
jurisdiction of Canada that adopts a corresponding exemption;

“‘permitted designate” means, with respect to an individual,

(@) a trustee, custodian or administrator acting on behalf of, or for the benefit
of, the individual,

(b) a holding entity of the individual,
(c) a RRSP, RRIF, or TFSA of the individual,
(d) a spouse of the individual,

(e) a trustee, custodian, or administrator acting on behalf of, or for the benefit
of, the spouse of the individual,

(f) a holding entity of the spouse of the individual, or

(9) a RRSP, RRIF, or TFSA of the spouse of the individual;



“qualifying criteria” means the criteria specified in the confirmation of qualifying

criteria;

“self-certified investor” means an individual who certifies that they meet at least
one of the qualifying criteria and acknowledges the investment risks by completing
the confirmation of qualifying criteria and the acknowledgement of risks;

“‘SPV” means an entity formed for the purpose of investing in one or more other
issuers, in which all of the owners of interests, direct, indirect or beneficial, are
accredited investors or self-certified investors.

Interpretation

2. Unless otherwise defined herein, terms used in this Instrument have the respective
meanings ascribed, or interpretation given, to those terms in National Instrument
45-106 Prospectus Exemptions.

PART 2

SELF-CERTIFIED INVESTOR PROSPECTUS EXEMPTION

Exemption from prospectus requirement - general

3. The prospectus requirement does not apply to a distribution of a security provided
all of the following apply:

(@)
(b)
(c)

(d)

(e)

the issuer has its head office in Canada;
the issuer is not an investment fund;

the purchaser is a self-certified investor or a permitted designate of a self-
certified investor;

at or before the time the purchaser signs the agreement to purchase, the
issuer provides the purchaser with Form 45-111F3 Information to
Understand before Making an Investment,

the purchaser represents in the agreement to purchase that, after
completion of the distribution, the combined acquisition cost of all
securities acquired by the self-certified investor, and their permitted
designates, under this exemption in the calendar year does not exceed
$50,000;

at or before the time the purchaser signs the agreement to purchase, the
purchaser provides to the person or company distributing the security

(i) a confirmation of qualifying criteria completed by the self-certified
investor, confirming that the self-certified investor meets the
qualifying criteria and
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(h)

(i) an acknowledgement of risks completed by the self-certified
investor, confirming that the self-certified investor has read and
understood each of the risks;

the person or company distributing the security does not know and would
not reasonably be expected to know that the statements made by the self-
certified investor in the confirmation of qualifying criteria, and the
acknowledgement of risks are false or misleading;

the person or company distributing the security retains a copy of the
acknowledgement of risks and confirmation of qualifying criteria for 8
years after the distribution.

Exemption from prospectus requirement - special purpose vehicle

4. The prospectus requirement does not apply to a distribution of a security to an SPV
provided all of the following apply:

(@)
(b)
(c)

(d)

(f)

(9)

the SPV has its head office in Canada;
the SPV is not an investment fund;

each self-certified investor of the SPV represented in the agreement to
purchase securities of the SPV that, after completion of the distribution,
the combined acquisition cost of all securities acquired by the self-certified
investor, and their permitted designates, under this Instrument in the
calendar year did not exceed $50,000;

the issuer has its head office in Canada;
the issuer of the security is not an investment fund;

at or before the time the SPV signs the agreement to purchase, each self-
certified investor of the SPV provides to the SPV

(i) a confirmation of qualifying criteria completed by the self-certified
investor, confirming that the self-certified investor meets the
qualifying criteria to invest in the issuer, and

(i) an acknowledgement of risks, completed by the self-certified
investor, confirming that the self-certified investor has read and
understood each of the risks of an investment in the issuer;

neither the person or company distributing the security, nor the SPV,
knows or would reasonably be expected to know that the statements made
by the self-certified investor in the confirmation of qualifying criteria, and
the acknowledgement of risks are false or misleading; and



(h)  the SPV retains a copy of the acknowledgements of risks and confirmation
of qualifying criteria for 8 years after the distribution.

Filing of distribution materials

5. An issuer that distributes a security of its own issue under this Instrument must, no
later than the 30th day after the closing of the distribution, file with the securities
regulatory authority or regulator in the jurisdiction in which the distribution occurred
a completed report of exempt distribution prepared in accordance with Form 45-
106F1 Report of Exempt Distribution of National Instrument 45-106 Prospectus

Exemptions.
PART 3
EXEMPTION
Exemption
6. (1)  The securities regulatory authority or regulator may grant an exemption

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

(2) Despite subsection (1), in Ontario, only the securities regulatory authority or
regulator may grant an exemption.

(3) Except in Alberta and Ontario, an exemption referred to in subsection (1) is
granted under the statute referred to in Appendix B of National Instrument
14-101 Definitions, opposite the name of the local jurisdiction.

PART 4
DESIGNATION

Designation as a market participant in New Brunswick

7. The person or company distributing a security in reliance on a prospectus
exemption in this Instrument is designated as a market participant under the New
Brunswick Securities Act.



PART 5
EFFECTIVE DATE

Effective date

8. (1) This Instrument comes into force on e.

(2) In Saskatchewan, despite subsection (1), if this Instrument is filed with the
Registrar of Regulations after e, this Instrument comes into force on the day
on which it is filed with the Registrar of Regulations.



FORM 45-111F1
CONFIRMATION OF QUALIFYING CRITERIA
(Self-Certified Investor Information)

Instruction: If purchasing through a permitted designate, the individual self-certified
investor must complete this form.

Qualifying Criteria:

To qualify as a self-certified investor under Multilateral Instrument 45-111 Self-Certified
Investor Prospectus Exemption, you must meet at least one of the qualifying criteria listed
below. Please initial all of the following that apply and provide the requested information,
if any. When providing the required information for the criteria below, use an attachment,
if necessary.

Qualifying Emplo

ment History

Initial

Criterion

Description

(@)

| am an individual who has a minimum of five years of experience in
management, engineering, product development, or other relevant
operational experience at a business that operates in the same industry or
sector as the issuer and who, as a result of this experience, is able to
adequately assess and understand the risk of investing in the issuer.

If criteria (a) applies to you, please provide the following information
about your experience:

Industry or sector:
Employer:

Title or role:

Number of years in role:

I am an individual who has in the past 5 years been an employee of a
business that operates a venture capital fund or a private equity fund, or a
business that invests in or provides financing to small or medium sized
issuers, and who, in connection with my regular functions and duties, has
participated in the investment activities of the business for at least 1 year.

If criteria (b) applies to you, please provide the following information about
your employment:

Name of business:
Title or role:
Number of years in role:




| am an individual who has in the past 5 years been the founder of a
business or the director of an early-stage business that had in its most
recently completed financial year, annual revenues of at least $500,000.

If criteria (c) applies to you, please provide the following information about
the business:

Name of business:

Title or role:
Dates in role:
Qualifying Degree
Initial | Criterion | Description

(d)

| am an individual who:
(i) has practised law in a jurisdiction of Canada for at least 2 years;
and
(i) as part of that practice, provided advice in respect of financings
involving distributions of securities, or mergers and acquisition
transactions.

Name of firm:
Dates in role:

(e)

I am an individual who holds an accredited Master of Business
Administration (MBA), Doctor of Business Administration, or a PhD or
master’s degree from a university, where the degree specializes in finance
or economics.

If criteria (e) applies to you, please provide the following information about
your degree:

Degree:
University:

I am an individual who holds an accredited undergraduate degree in
finance, business, or commerce from a university, who has a minimum of
3 years of relevant employment experience and who, as a result of this
experience, is able to adequately assess and understand the risk of
investing in the issuer.

If criteria (f) applies to you, please provide the following information about
your degree and your employment:

Degree:
University:
Name of employer:




Title or role:
Dates of employment:

I am an individual who holds an accredited university degree with a focus
or specialization that directly relates to the industry or sector that the issuer
operates in, who has a minimum of 3 years of relevant employment
experience and who, as a result of the knowledge they have obtained
through their study, is able to adequately assess and understand the risk
of investing in the issuer.

If criteria (g) applies to you, please provide the following information about
your degree and your employment:

Degree:

University:

Name of employer:
Title or role:

Dates of employment:

Qualifying Designation

Initial

Criterion

Description

(h)

I am an individual who holds a Chartered Financial Analyst (CFA) from the
CFA Institute or any predecessor or successor organization.

| am an individual who holds a Chartered Investment Manager (CIM)
designation from the Canadian Securities Institute, a Division of Moody's
Analytics Global Education (Canada) Inc. or any predecessor or successor
organization.

| am an individual who holds a Chartered Business Valuator (CBV)
designation from the CBV Institute or any predecessor or successor
organization.

I am an individual who holds a Chartered Professional Accountant (CPA)
designation from a provincial or regional accounting body.

Provincial or
regional accounting body:

I am an individual who holds a Certified International Wealth Manager
(CIWM) designation from the Canadian Securities Institute, a Division of
Moody's Analytics Global Education (Canada) Inc. or any predecessor or
successor organization.

I am an individual who holds a Certified Financial Planner (CFP)
designation from FP Canada or any predecessor or successor
organization.




(n)

| am an individual who holds a Financial Planner or Financial Advisor
credential, in good standing, from a credentialling body approved by the
Financial Services Regulatory Authority of Ontario (FSRA) under the
Financial Professionals Title Protection Act, 2019, or from a credentialing
body comparable to FSRA under corresponding legislation in other
participating jurisdictions, which permits the individual to use the Financial
Planner or Financial Advisor title.

Qualifying Examination

Initial | Criterion

Description

(o)

I am an individual who has passed the Canadian Securities Course Exam
administered by the Canadian Securities Institute, a Division of Moody's
Analytics Global Education (Canada) Inc., or any predecessor or
successor organization.

I am an individual who has passed the Exempt Market Products Exam
administered by the IFSE Institute, Canada, or any predecessor or
successor organization.

I am an individual who has passed both the Series 7 Exam administered
by the Financial Industry Regulatory Authority in the United States of
America, or any predecessor or successor organization, and the New
Entrants Course Exam administered by the Canadian Securities Institute,
a Division of Moody's Analytics Global Education (Canada) Inc., or any
predecessor or successor organization.

By signing this document, | certify that | meet the qualifying criteria above where | have

placed my initial.

Dated:

Name of individual

Signature of individual




FORM 45-111F2
ACKNOWLEDGEMENT OF RISKS

WARNING!
This investment is risky.

Don’t invest unless you can afford to lose all the money you pay for this investment.

To qualify as a self-certified investor, you must read and select “YES” to the following
questions. If you do not understand the risks of investing as described below, you do not

qualify as a self-certified investor.

Have you read and understood the following information?

YES

NO

1. You risk losing all the money you invested
Investing in early-stage businesses is risky.
e Many early-stage businesses fail, and you could lose all the money
you invested
e Even if the business succeeds, there may be limited opportunities
to exit your investment (e.g., there may be no clear way to sell your
investment and cash out)

2. You will have limited protections because there is NO prospectus
A prospectus:
e is a detailed document that provides full disclosure about a
business; and
e gives investors special rights.

When investing under a prospectus, investors have the following special
rights:
e Cancellation Right: The right to cancel the investment within two
days for any reason.
e Statutory Protections: A statutory right to sue for damages if the
prospectus contains a misrepresentation.
e Accountability: The CEO, CFO, directors, and underwriters are
legally accountable for the prospectus' accuracy.

A prospectus is not being provided to you because you are relying on the
self-certified investor prospectus exemption to invest. As such, these
statutory protections will NOT apply to you.

3. You will have to find out key information for yourself

Since you are relying on the self-certified investor prospectus exemption,
the business you are investing in is not required to provide you with ANY
disclosure.

e Disclosure (e.g., financial statements, financial projections, and
other forward-looking information) may not be provided or may not
be reliable (e.g., unaudited)

e The business may have no obligation to provide you with any
ongoing information
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Request information from the business or seek out other sources of
information to make sure you have enough information before investing.

4. Unless you are investing with a registered dealer, you will have
to assess for yourself whether the investment suits your ] ]
financial goals and risk tolerance.

5. You may not be able to resell your securities (e.g., shares, units,

etc.)
e |If you buy securities of a public business under a prospectus
exemption, you typically can resell them after 4 months ] ]

e |If you buy securities of a private business under a prospectus
exemption, you typically CANNOT resell them, except under
another prospectus exemption or under a prospectus

6. It will be difficult to value your investment
Non-public businesses do not trade on a stock market, making it hard to ] ]
determine a value for the business or the securities.

7. Some investment opportunities may be fraudulent

Fraudsters can disappear with your money. It is important to protect your
money by being alert to the signs of investment fraud and scams before O O
you invest.

8. You understand that you cannot, in aggregate, invest more than
$50,000 annually under the self-certified investor exemption.
This includes all businesses in which you invest by relying on [ [
the self-certified investor prospectus exemption.

Important Reminder

You could lose all the money you invest. Only invest what you can afford to lose. If you
have any doubts, seek qualified investment advice or reconsider your investment. For
more information visit https://www.securities-administrators.ca/investor-tools/.

By signing this document, | certify that | understand the risks associated with being a self-
certified investor listed above.

Dated:

Name of individual

Signature of individual
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FORM 45-111F3
INFORMATION TO UNDERSTAND BEFORE MAKING AN INVESTMENT

. No Prospectus Protections

e You will not receive a prospectus.

e You will not have key rights associated with a prospectus, such as a two-day right
to cancel your investment for any reason and a right to sue either to get your money
back or for damages if there is a misrepresentation in the prospectus.

. Limited Information Provided

« Issuers are not required to give you financial statements or business plans.

« Always ask for and review financial forecasts and business documents before you
invest.

. No Audit Guarantee

e You may not receive audited financial statements.

o Decide whether having an independent audit is important for your investment
decision.

. Be Wary of Projections

« If you see financial forecasts, check that they include assumptions, risk factors,
and cautionary statements.

e Do not rely on these numbers without understanding how they were prepared.

. Do Your Own Due Diligence

« Understand the security: Ask yourself questions like “What rights does this security
carry?” and “How are these rights effected by the rights of holders of the business’
other classes of security?”

« Review the business: Look at key contracts, management credentials,
governance, and internal controls.

o Identify risks: Common risks to assess include competitors, regulatory approvals,
lawsuits, environmental liabilities, and debt.

. No Dealer Advice

o Ifthere is no registered dealer, you must determine if the investment is suitable for
your goals and risk profile.

« Beware of anyone offering advice who is not licensed. You can check registration
at www.aretheyreqistered.ca.

. Ongoing Reporting May Be Limited

« Public businesses, such as a publicly traded company, file quarterly and annual
reports, but if this business is not a public issuer, it will have no such obligation.

« Negotiate any ongoing reporting you want before investing.

. Exit Strategy Matters
e Even investments in successful private businesses can be hard to sell.
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« Confirm there is a clear way to sell your investment (i.e., IPO, sale, buy-back) that
aligns with your timeline.

9. Valuation Challenges
« Securities of private businesses do not trade on an exchange.
e You may have to rely on infrequent valuations or informal market checks.

10. Watch Out for Fraud

e Misleading statements and unfair practices are prohibited, but scams still happen.
o Be alert to high-pressure sales tactics and promises of “too good to be true”
investment returns.

11. Investment Limits
e You cannot invest more than $50,000 per calendar year under this exemption.
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