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(2) In this Division, participation in a distribution is considered voluntary if

(a)

(b)

(c)

(d)

in the case of an employee or the employee’s permitted assign, the employee or
the employee’s permitted assign is not induced to participate in the distribution by
expectation of employment or continued employment of the employee with the
issuer or a related entity of the issuer,

in the case of an executive officer or the executive officer’s permitted assign, the
executive officer or the executive officer’s permitted assign is not induced to
participate in the distribution by expectation of appointment, employment,
continued appointment or continued employment of the executive officer with the
issuer or a related entity of the issuer,

in the case of a consultant or the consultant’s permitted assign, the consultant or
the consultant’s permitted assign is not induced to participate in the distribution
by expectation of engagement of the consultant to provide services or continued
engagement of the consultant to provide services to the issuer or a related entity of
the issuer, and

in the case of an employee of a consultant, the individual is not induced by the
issuer, a related entity of the issuer, or the consultant to participate in the
distribution by expectation of employment or continued employment with the
consultant.

Employee, executive officer, director and consultant

Refer to Appendix E of National Instrument 45-102 Resale of Securities. First trades are subject to
a seasoning period on resale.

2.24 (1) Subject to section 2.25 [Unlisted reporting issuer exception], the prospectus requirement
does not apply to a distribution

(@)
(b)

with
(©)
(d

(e)

by an issuer in a security of its own issue, or

by a control person of an issuer of a security of the issuer or of an option to
acquire a security of the issuer,

an employee, executive officer, director or consultant of the issuer,

an employee, executive officer, director or consultant of a related entity of the
issuer, or

a permitted assign of a person referred to in paragraphs (c) or (d)

if participation in the distribution is voluntary.
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(2) For the purposes of subsection (1), a person referred to in paragraph (c), (d) or (e) includes a
trustee, custodian or administrator acting as agent for that person for the purpose of facilitating a
trade.

Unlisted reporting issuer exception

2.25 (1) For the purpose of this section, “unlisted reporting issuer” means a reporting issuer in
a jurisdiction of Canada that is not a listed issuer.

(2) Subject to subsection (3), section 2.24 [ Employee, executive officer, director and consultant|
does not apply to a distribution to an employee or consultant of the unlisted reporting issuer who
is an investor relations person of the issuer, an associated consultant of the issuer, an executive
officer of the issuer, a director of the issuer, or a permitted assign of those persons if, after the
distribution,

(a) the number of securities, calculated on a fully diluted basis, reserved for issuance
under options granted to

(1) related persons, exceeds 10% of the outstanding securities of the issuer, or
(i1) a related person, exceeds 5% of the outstanding securities of the issuer, or

(b) the number of securities, calculated on a fully diluted basis, issued within 12
months to

(1) related persons, exceeds 10% of the outstanding securities of the issuer, or

(i1))  arelated person and the associates of the related person, exceeds 5% of the
outstanding securities of the issuer.

(3) Subsection (2) does not apply to a distribution if the unlisted reporting issuer
(a) obtains security holder approval, and

(b) before obtaining security holder approval, provides security holders with the
following information in sufficient detail to permit security holders to form a
reasoned judgment concerning the matter:

(1) the eligibility of employees, executive officers, directors, and consultants
to be issued or granted securities as compensation or under a plan;

(1))  the maximum number of securities that may be issued, or in the case of
options, the number of securities that may be issued on exercise of the
options, as compensation or under a plan;

(ii1))  particulars relating to any financial assistance or support agreement to be
provided to participants by the issuer or any related entity of the issuer to



