ACCREDITED INVESTOR CRITERIA
Ontario

For investors resident in the Province of Ontario an "accredited investor", as defined in section 1.1 of
Ontario Securities Commission Rule 45-501, is one of the following:

(1) a bank listed in Schedule I or II of the Bank Act (Canada), or an
authorized foreign bank listed in Schedule III of that Act;

(i1))  the Business Development Bank incorporated under the Business
Development Bank Act (Canada);

(ii1)) aloan corporation or trust corporation registered under the Loan and Trust
Corporations Act (Ontario) or under the Trust and Loan Companies Act
(Canada), or under comparable legislation in any other Jurisdiction;

(iv) a co-operative credit society, credit union central, federation of caisses
populaires, credit union or league, or regional caisse populaire, or an
association under the Cooperative Credit Associations Act (Canada), in
each case, located in Canada;

(v) acompany licensed to do business as an insurance company in any
Jurisdiction;

(vi) a subsidiary of any company referred to in paragraph (a), (b), (c), (d) or (e),
where the company owns all of the voting shares of the subsidiary;

(vil) a Person or company registered under the Securities Act (Ontario) (the
“Act”) or securities legislation in another Jurisdiction as an adviser or
dealer, other than a limited market dealer;

(viii) the government of Canada or of any Jurisdiction, or any crown corporation,
instrumentality or agency of a Canadian federal, provincial or territorial
government;

(ix) any Canadian municipality or any Canadian provincial or territorial capital
city;

(x) any national, federal, state, provincial, territorial or municipal government
of or in any Foreign Jurisdiction, or any instrumentality or agency thereof;

(xi) apension fund that is regulated by either the Office of the Superintendent
of Financial Institutions (Canada) or a provincial pension commission or
similar regulatory authority;

(xii) aregistered charity under the Income Tax Act (Canada);

(xiii) an individual who beneficially owns, or who together with a Spouse
beneficially own, Financial Assets having an aggregate realizable value
that, before taxes but net of any Related Liabilities, exceeds $1,000,000;

(xiv) an individual whose net income before taxes exceeded $200,000 in each of
the two most recent years or whose net income before taxes combined with
that of a Spouse exceeded $300,000 in each of those years and who, in
either case, has a reasonable expectation of exceeding the same net income



level in the current year;

(xv) an individual who has been granted registration under the Act or securities
legislation in another Jurisdiction as a representative of a Person or
company referred to in paragraph (g), whether or not the individual’s
registration is still in effect;

(xvi) a promoter (as defined in the Act) of the issuer or an affiliated entity of a
promoter of the issuer;

(xvii) a Spouse, parent, brother, sister, grandparent or child of an officer, director
or promoter (as defined in the Act) of the issuer;

(xviii)a Person or company that, in relation to the issuer, is an affiliated entity (as
defined in the Act) or a Person or company referred to in clause (c) of the
definition of distribution in subsection 1(1) of the Act;

(xix) an issuer that is acquiring securities of its own issue;

(xx) acompany, limited liability company, limited partnership, limited liability
partnership, trust or estate, other than a mutual fund or non-redeemable
investment fund, that had net assets of at least $5,000,000 as reflected in its
most recently prepared financial statements;

(xxi) a Person or company that is recognized by the Ontario Securities
Commission as an accredited investor;

(xxil) a mutual fund or non-redeemable investment fund that, in Ontario,
distributes its securities only to Persons or companies that are accredited
investors;

(xxiii)a mutual fund or non-redeemable investment fund that, in Ontario,
distributes its securities under a prospectus for which a receipt has been
granted by the Director (as defined in the Act) or, if it has ceased
distribution of its securities, has previously distributed its securities in this
manner;

(xxiv)a Fully Managed Account if it is acquiring a security that is not a security
of a mutual fund or non-redeemable investment fund;

(xxv) an account that is fully managed by a trust corporation registered under the
Loan and Trust Corporations Act (Ontario) or under the Trust and Loan
Companies Act (Canada), or under comparable legislation in any other
Jurisdiction;

(xxvi)an entity organized outside of Canada that is analogous to any of the
entities referred to in paragraphs (a) through (g) and paragraph (k) in form
and function;

(xxvii) a Person or company in respect of which all of the owners of interests,
direct or indirect, legal or beneficial, are Persons or companies that are
accredited investors.



Related Definitions:

“Financial Assets” means cash, securities, or any contract of insurance or deposit or evidence thereof
that is not a security for the purposes of the Act.

“Foreign Jurisdiction” means a country other than Canada or a political subdivision of a country other
than Canada.

“Fully Managed Account” means an investment portfolio account of a client established in writing with
a portfolio adviser (as defined in Ontario Securities Commission Rule 45-501) who makes investment
decisions for the account and has full discretion to trade in securities of the account without requiring the
client’s express consent to a transaction.

“Jurisdiction” means a province or territory of Canada except when used in the term Foreign
Jurisdiction.

“Person” means an individual, partnership, unincorporated association, unincorporated syndicate,
unincorporated organization, trust, trustee, executor, administrator, or other legal representative.

“Related Liabilities” means liabilities incurred or assumed for the purpose of financing the acquisition or
ownership of financial assets and liabilities that are secured by financial assets.

“Spouse” in relation to an individual, means another individual to whom that individual is married, or
another individual of the opposite sex or the same sex with whom that individual is living in a conjugal
relationship outside marriage.



