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SCHEDULE A 

Shareholders of BCCO 

Name and Address of 
Shareholder 

Number of BCCO Shares to 
be Acquired 

Number of Payment Shares 

1142377 B.C. Ltd. 2,120,000 3,180,000

Raghav Thakur 
 

2,046,666 3,070,000

Daljinder Kang 
 

266,667 400,000

Nga Lee Rebecca Yeung 50,000 75,000

Jeff Wust 
 

500,000 750,000

Amardeep Purewal 
 

16,667 25,000

TOTAL 5,000,000 7,500,000
* Non-Resident Shareholder



LEGAL_38332719.4

SCHEDULE B 

U.S. Representation Letter for U.S. Shareholders 



LEGAL_38332719.4

TO: MEGAWATT LITHIUM AND BATTERY METALS CORP. 

RE: ACQUISITION OF SECURITIES OF MEGAWATT PURSUANT TO 

Capitalized terms not specifically defined in this certification have the meaning ascribed to them in the 
Share Purchase Agreement to which this Schedule is attached.  In the event of a conflict between the terms 
of this certification and such Share Purchase Agreement, the terms of this certification shall prevail. 

In addition to the covenants, representations and warranties contained in the Share Purchase Agreement to 
U.S. Shareholder

warrants to MEGAWATT that: 

(a) It has such knowledge, skill and experience in financial, investment and business matters as to be
capable of evaluating the merits and risks of an investment in the Securities and it is able to bear
the economic risk of loss of its entire investment.  To the extent necessary, the U.S. Shareholder
has retained, at his or her own expense, and relied upon, appropriate professional advice regarding
the investment, tax and legal merits and consequences of the Share Purchase Agreement and
owning the Securities.

(b) MEGAWATT has provided to it the opportunity to ask questions and receive answers concerning
the terms and conditions of the offering and it has had access to such information concerning
MEGAWATT as it has considered necessary or appropriate in connection with its investment
decision to acquire the Securities, including acces on
the Internet at www.sedar.com, and that any answers to questions and any request for information
have been com s satisfaction.

(c) It is acquiring the Securities for its own account, for investment purposes only and not with a view
to any resale or distribution and, in particular, it has no intention to distribute either directly or
indirectly the Securities in the United States or to, or for the account or benefit of, a U.S. Person or
a person in the United States; provided, however, that this paragraph shall not restrict the U.S.
Shareholder from selling or otherwise disposing of the Securities pursuant to registration thereof
pursuant to the U.S. Securities Act and any applicable state securities laws or under an exemption
from such registration requirements.

(d) The address of the U.S. Shareholder set out in the signature block below is the true and correct
principal address of the U.S. Shareholder and can be relied on by MEGAWATT for the purposes
of state blue-sky laws and the U.S. Shareholder has not been formed for the specific purpose of
purchasing the Securities.

(e) It understands (i) the Securities have not been and will not be registered under the U.S. Securities
Act or the securities laws of any state of the United States; and (ii) the offer and sale contemplated
hereby is being made in reliance on an exemption from such registration requirements in reliance
on Rule 506(b) of Regulation D and/or Section 4(a)(2) of the U.S. Securities Act.

(f) The U.S. Shareholder is

 of Regulation D of the U.S. Securities Act by
virtue of meeting one of the following criteria set forth in Appendix A hereto (please hand-write
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your initials on the appropriate lines on Appendix A), which Appendix A forms an integral part 
hereof; or 

le 501(a) of Regulation D of the U.S. Securities
Act, has a pre-existing substantive relationship with MEGAWATT, and has completed Appendix
B hereto, which forms an integral part hereof.

(g) The U.S. Shareholder has not purchased the Securities as a result of any form
se terms are used in Regulation D under the U.S.

Securities Act), including advertisements, articles, press releases, notices or other communications
published in any newspaper, magazine or similar media or on the Internet, or broadcast over radio
or television, or the Internet or other form of telecommunications, including electronic display, or
any seminar or meeting whose attendees have been invited by general solicitation or general
advertising.

(h) It acknowledges that the Rule
144(a)(3) under the U.S. Securities Act, and may not be offered, sold, pledged, or otherwise
transferred, directly or indirectly, without prior registration under the U.S. Securities Act and
applicable state securities laws, and it agrees that if it decides to offer, sell, pledge or otherwise
transfer, directly or indirectly, any of the Securities, it will not offer, sell or otherwise transfer,
directly or indirectly, the Securities except:

(i) to MEGAWATT;

(ii)
of Rule 904 of Regulation S under the U.S. Securities Act, if available, and in compliance
with applicable local laws and regulations;

(iii) in compliance with the exemption from the registration requirements under the
U.S. Securities Act provided by Rule 144 thereunder, if available, and in accordance with
any applicable state securiti  laws; or

(iv) in a transaction that does not require registration under the U.S. Securities Act or
any applicable state securities laws governing the offer and sale of securities,

and, in the case of each of (iii) and (iv) above, it has prior to such sale furnished to 
MEGAWATT and opinion of counsel in form and substance reasonably satisfactory to 
MEGAWATT stating that such transaction is exempt from registration under applicable 
securities laws and that the legend referred to in paragraph (k) below may be removed. 

(i) It understands and agrees that the Securities may not be acquired in the United States or by a U.S.
Person or on behalf of, or for the account or benefit of, a U.S. Person or a person in the United
States unless registered under the U.S. Securities Act and any applicable state securities laws or
unless an exemption from such registration requirements is available.

(j) It acknowledges that it has not purchased the Securities as a result of, and will not itself engage in,
any ation S under the U.S. Securities Act) in the
United States in respect of the Securities which would include any activities undertaken for the
purpose of, or that could reasonably be expected to have the effect of, conditioning the market in
the United States for the resale of the Securities.
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(k) The certificates representing the Securities issued hereunder, as well as all certificates issued in
exchange for or in substitution of the foregoing, until such time as the same is no longer required
under the applicable requirements of the U.S. Securities Act or applicable state securities laws and
regulations, will bear, on the face of such certificate, the following legend:

BY HAVE NOT BEEN REGISTERED 
UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE 

UNITED STATES.  THE HOLDER HEREOF, BY PURCHASING SUCH SECURITIES, 
AGREES FOR THE BENEFIT OF MEGAWATT LITHIUM AND BATTERY METALS 

SECURITIES MAY BE OFFERED, SOLD 
OR OTHERWISE TRANSFERRED ONLY (A) TO THE COMPANY; (B) OUTSIDE 
THE UNITED STATES IN ACCORDANCE WITH RULE 904 OF REGULATION S 
UNDER THE U.S. SECURITIES ACT AND IN ACCORDANCE WITH ALL LOCAL 
LAWS AND REGULATIONS; (C) IN ACCORDANCE WITH THE EXEMPTION 
FROM REGISTRATION UNDER THE U.S. SECURITIES ACT PROVIDED BY 
RULE 144 THEREUNDER, IF AVAILABLE, AND IN COMPLIANCE WITH ANY 
APPLICABLE STATE SECURITIES LAWS; OR (D) IN A TRANSACTION THAT 
DOES NOT REQUIRE REGISTRATION UNDER THE U.S. SECURITIES ACT AND 
ANY APPLICABLE STATE SECURITIES LAWS, AND, IN THE CASE OF CLAUSE 
(C) OR (D), THE SELLER FURNISHES TO THE COMPANY AN OPINION OF
COUNSEL OF RECOGNIZED STANDING IN FORM AND SUBSTANCE
SATISFACTORY TO THE COMPANY TO SUCH EFFECT.  THE PRESENCE OF
THIS LEGEND MAY IMPAIR THE ABILITY OF THE HOLDER HEREOF TO

CURITIES REPRESENTED HEREBY ON
A

provided, that if the Securities are being sold outside the United States in compliance with the 
requirements of Rule 904 of Regulation S in circumstances where Rule 905 of Regulation S does 
not apply, and in compliance with Canadian local laws and regulations, the legend set forth above 
may be removed by providing an executed declaration to the registrar and transfer agent of 
MEGAWATT, in substantially the form set forth as Appendix C attached hereto (or in such other 
forms as MEGAWATT may prescribe from time to time) and, if requested by MEGAWATT or the 
transfer agent, an opinion of counsel of recognized standing in form and substance reasonably 
satisfactory to MEGAWATT and the transfer agent to the effect that such sale is being made in 
compliance with Rule 904 of Regulation S; and provided, further, that, if any Securities are being 
sold otherwise than in accordance with Regulation S and other than to MEGAWATT, the legend 
may be removed by delivery to the registrar and transfer agent and MEGAWATT of an opinion of 
counsel, of recognized standing reasonably satisfactory to MEGAWATT, that such legend is no 
longer required under applicable requirements of the U.S. Securities Act or state securities laws. 

(l) It understands and agrees that there may be material tax consequences to the U.S. Shareholder of
an acquisition, holding or disposition of any of the Securities. MEGAWATT gives no opinion and
makes no representation with respect to the tax consequences to the U.S. Shareholder under United
States, state, local or foreign tax law of the tion, holding or disposition of
such Securities.  In particular, no determination has been made whether MEGAWATT will be a

e meaning of Section 1297 of the United States
Internal Revenue Code of 1986, as amended.

(m) It consents to MEGAWATT making a notation on its records or giving instructions to any transfer
agent of MEGAWATT in order to implement the restrictions on transfer set forth and described in
this certification and the Share Purchase Agreement.
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(n) It understands that (i) MEGAWATT may be deemed to be an issuer that is, or that has been at any
time previously, an issuer with no or nominal operations and no or nominal assets other than cash

Shell Company been
at any time previously, a Shell Company, Rule 144 under the U.S. Securities Act may not be
available for resales of the Securities, and (iii) MEGAWATT is not obligated to make Rule 144
under the U.S. Securities Act available for resales of the Securities.

(o) It understands and agrees that the financial statements of MEGAWATT have been prepared in
accordance with International Financial Reporting Standards and therefore may be materially
different from financial statements prepared under U.S. generally accepted accounting principles
and therefore may not be comparable to financial statements of United States companies.

(p) It understands and acknowledges that MEGAWATT is incorporated outside the United States,
consequently, it may be difficult to provide service of process on MEGAWATT and it may be
difficult to enforce any judgment against MEGAWATT.

(q) It understands that MEGAWATT does not have any obligation to register the Securities under the
U.S. Securities Act or any applicable state se as to
permit resales of the Securities.  Accordingly, the U.S. Shareholder understands that absent
registration, it may be required to hold the Securities indefinitely.  As a consequence, the U.S.
Shareholder understands it must bear the economic risks of the investment in the Securities for an
indefinite period of time.

The foregoing representations contained in this certificate are true and accurate as of the date of this 
certificate and will be true and accurate as of the Time of Closing.  If any such representations shall not be 
true and accurate prior to the Time of Closing, the undersigned shall give immediate written notice of such 
fact to MEGAWATT prior to the Time of Closing. 
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ONLY U.S. SHAREHOLDERS NEED COMPLETE AND SIGN 

Dated _____________________ 2022. 

X 
Signature of individual (if U.S. Shareholder is an 
individual) 

X 
Authorized signatory (if U.S. Shareholder is not an 
individual) 

Name of U.S. Shareholder (please print) 

Address of U.S. Shareholder (please print) 

Name of authorized signatory (please print) 

Official capacity of authorized signatory (please 
print) 
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U.S. REPRESENTATION LETTER FOR U.S. SHAREHOLDERS 

TO BE COMPLETED BY U.S. SHAREHOLDERS THAT ARE U.S. ACCREDITED 
INVESTORS 

In addition to the covenants, representations and warranties contained in the Share Purchase 
U.S. 

Shareholder
lation D of the U.S. Securities Act by virtue of 

meeting one of the following criteria (please hand-write your initials on the appropriate lines): 

1. 
Initials _______ 

Any bank as defined in Section 3(a)(2) of the United States Securities Act of 

association or other institution as defined in Section 3(a)(5)(A) of the U.S. 
Securities Act whether acting in its individual or fiduciary capacity; any 
broker or dealer registered pursuant to Section 15 of the U.S. Securities 
Exchange Act of 1934; any insurance company as defined in Section 2(a)(13) 
of the U.S. Securities Act; any investment company registered under the U.S. 
Investment Company Act of 1940 or a business development company as 
defined in Section 2(a)(48) of that Act; any Small Business Investment 
Company licensed by the U.S. Small Business Administration under Section 
301(c) or (d) of the U.S. Small Business Investment Act of 1958; any plan 
established and maintained by a state, its political subdivisions, or any agency 
or instrumentality of a state or its political subdivisions, for the benefit of its 
employees, if such plan has total assets in excess of US$5,000,000; any 
employee benefit plan within the meaning of the U.S. Employee Retirement 
Income Security Act of 1974 if the investment decision is made by a plan 
fiduciary, as defined in Section 3(21) of such Act, which is either a bank, 
savings and loan association, insurance company, or registered investment 
adviser, or if the employee benefit plan has total assets in excess of 
US$5,000,000, or, if a self-directed plan, with investment decisions made 

Rule 501 of Regulation D of the U.S. Securities Act); 

2. 
Initials _______ 

Any private business development company as defined in Section 202(a)(22) 
of the U.S. Investment Advisers Act of 1940; 

3. 
Initials _______ 

Any organization described in Section 501(c)(3) of the U.S. Internal Revenue 
Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered, with 
total assets in excess of US$5,000,000; 

4. 
Initials _______ 

Any trust with total assets in excess of US$5,000,000, not formed for the 
specific purpose of acquiring the securities offered, whose purchase is 
directed by a sophisticated person (being defined as a person who has such 
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knowledge and experience in financial and business matters that he or she is 
capable of evaluating the merits and risks of the prospective investment); 

5. 
Initials _______ 

A natural person whose individual net worth, or joint net worth with that 

purposes of calculating net worth), 

s primary residence shall not be included as an asset;

(ii) indebtedness that is sec
estimated fair market value of the primary residence at the time of this
certification, shall not be included as a liability (except that if the amount of
such indebtedness outstanding at the time of this certification exceeds the
amount outstanding 60 days before such time, other than as a result of the
acquisition of the primary residence, the amount of such excess shall be
included as a liability); and

(iii) indebtedness that is secured by  residence in excess
of the estimated fair market value of the primary residence shall be included
as a liability;

6. 
Initials _______ 

A natural person who had annual gross income during each of the last two 
full calendar years in excess of US$200,000 (or together with his or her 
spouse in excess of US$300,000) and reasonably expects to have annual 
gross income in excess of US$200,000 (or together with his or her spouse in 
excess of US$300,000) during the current calendar year, and no reason to 
believe that his or her annual gross income will not remain in excess of 
US$200,000 (or that together with his or her spouse will not remain in excess 
of US$300,000) for the foreseeable future; 

7. 
Initials _______ 

Any director or executive officer of MEGAWATT; or 

8. 
Initials _______ 

Any entity in which all of the equity owners meet the requirements of at least 
category is selected, you must identify 

each equity owner and provide statements from each demonstrating how they 
qualify as an accredited investor. 
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ONLY U.S. SHAREHOLDERS WHO ARE ACCREDITED INVESTORS NEED TO 
COMPLETE AND SIGN 

Dated ____________________ 2020. 

X 
Signature of individual (if U.S. Shareholder is an 
individual) 

X 
Authorized signatory (if U.S. Shareholder is not an 
individual) 

Name of U.S. Shareholder (please print) 

Address of U.S. Shareholder (please print) 

Name of authorized signatory (please print) 

Official capacity of authorized signatory (please 
print) 



LEGAL_38332719.4 

U.S. REPRESENTATION LETTER FOR U.S. SHAREHOLDERS 

TO BE COMPLETED BY U.S. SHAREHOLDERS THAT ARE NOT U.S. ACCREDITED 
INVESTORS 

In addition to the covenants, representations and warranties contained in the Share Purchase 
U.S. 

Shareholder ated Cannabis Company, Inc. (also referred to 
Company at the Securities have not been and will 

not be registered under the U.S. Securities Act and that the offer and sale of the Securities to the U.S. 
Shareholder contemplated by the Share Purchase Agreement is intended to be a private offering pursuant 
to Section 4(a)(2) of the U.S. Securities Act.  

Your answers will at all times be kept strictly confidential.  However, by signing this suitability 
Questionnaire at the Company may present this 

Questionnaire to such parties as may be appropriate if called upon to verify the information provided or to 
establish the availability of an exemption from registration of the private offering under the federal or state 
securities laws or if the contents are relevant to issue in any action, suit or proceeding to which the Company 
is a party or by which it is or may be bound.  A false statement by the U.S. Shareholder may constitute a 
violation of law, for which a claim for damages may be made against the U.S. Shareholder.  Otherwise, 
your answers to this Questionnaire will be kept strictly confidential. 

 
Please complete the following questionnaire: 
 
1. Relationship to the Officers of Directors 
 

Are you a relative of a director, senior officer or 
control person of the Company: 

 

Yes:  __________            No:  ____________ 

If yes, state the name of the director, senior officer 
or control person of the Company 

 

_____________________________________ 

If yes, state the relationship to the director, senior 
officer or control person of the Company 

 

_____________________________________ 

2. Close Friend of Officer or Director 

Are you a close personal friend of a director, 
senior officer or control person of the Company: 

 

Yes:  __________            No:  ____________ 
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If yes, state the name of the director, senior officer 
or control person of the Company 

_____________________________________ 

If yes, state how long you have known the 
director, senior officer or control person of the 
Company _____________________________________ 

A close personal friend is an individual who has known the director, senior officer or control person for a 
sufficient period of time to be in a position to assess the capabilities and trustworthiness of the director, 
senior officer or control person.  An individual is not a close personal friend solely because the individual 
is a member of the same organization, association or religious group. 

3. Close Business Associate of an Officer or Director

Are you a close business associate of a director, 
senior officer or control person of the Company: 

Yes:  __________            No:  ____________ 

If yes, state the name of the director, senior officer 
or control person of the Company 

_____________________________________ 

If yes, describe your business relationship with 
the director, senior officer or control person of the 
Company _____________________________________ 

A close business associate is an individual who has had sufficient prior business dealings with the director, 
senior officer or control person to be in a position to assess the capabilities and trustworthiness of the 
director, senior officer or control person. A casual business associate or a person introduced or solicited 
for the purpose of purchasing securities is not a close business associate.  An individual is not a close 
business associate solely because the individual is a client or former client. For example, an individual is 
not a close business associate of a registrant or former registrant solely because the individual is a client 
or former client of that registrant or former registrant.  The relationship between the individual and the 
director, senior officer or control person must be direct. For example, the exemption is not available for a 
close business associate of a close business associate of a director, senior officer or control person. 

4. Income

income all mean adjusted gross income as reported for federal tax purposes reduced by (a) any 
deduction for long term capital gain, (b) any deduction for depletion, (c) any exclusion for interest and (d) 
any losses allocated to the U.S. Shareholder as an individual 

(a) Was your annual income for the calendar year ended December 31, 2021 over US$150,000?

Yes ______   No ______

(b) Was your annual income for the calendar year ended December 31, 2020 over $150,000?

Yes ______   No ______
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(c) Do you anticipate that your annual income for the year ended December 31, 2022 will be  over
$150,000?

Yes ______   No ______

(d) Do you anticipate that your current amount of income will change in the foreseeable future?

Yes ______   No ______
If so, when, why and to what amount will that income change?:

(e) If your responses to questions 4(a) through 4(c) 
the calendar years ending December 31, 2021 and December 31, 2020.

December 31, 2021:  $ 

December 31, 2020:  $ 

(f) If your responses to questions 4(a) through 4(c) were please provide your joint annual income
with your spouse for the calendar years ending December 31, 2021 and December 31, 2020.

December 31, 2021:  $ 

December 31, 2020:  $ 

5. Net Worth

(a) Please provide your net worth (for the purposes of calculating net worth: (i) your primary residence
shall not be included as an asset; (ii) indebtedness that is secured by your primary residence, up to
the estimated fair market value of the primary residence at the time of the sale and purchase of
Securities contemplated by the accompanying Share Purchase Agreement, shall not be included as
a liability (except that if the amount of such indebtedness outstanding at the time of the sale and
purchase of the Securities contemplated by the accompanying Share Purchase Agreement exceeds
the amount outstanding 60 days before such time, other than as a result of the acquisition of the
primary residence, the amount of such excess shall be included as a liability); and (iii) indebtedness
that is secured by your primary residence in excess of the estimated fair market value of the primary
residence shall be included as a liability)

Net Worth:  $ 

(b) Does your proposed purchase of the Securities exceed:

____ 10% of your net worth (excluding your personal residence, home furnishings and
automobiles)?

____ 20% of your net worth (excluding your personal residence, home furnishings and
automobiles)?
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6. Educational Background

(a) Briefly describe educational background, relevant institutions attended, dates, degrees:

(b) Briefly describe business involvement or employment during the past 10 years or since graduation
from school, whichever period is shorter. (Specific employers need not be named. A sufficient
description is needed to assist the Company in determining the extent of vocationally related
experience in financial and business matters).

7. Investment experience

(a) Please indicate the frequency of your investment in marketable securities:

(   ) Often;       (   ) Occasionally;       (   ) Seldom;      (   ) Never. 

(b) Please indicate the frequency of your investment in commodities futures:

(   ) Often;       (   ) Occasionally;       (   ) Seldom;      (   ) Never. 

(c) Please indicate the frequency of your investment in options:

(   ) Often;       (   ) Occasionally;       (   ) Seldom;      (   ) Never. 

(d) Please indicate the frequency of your investment in securities purchased on margin:

(   ) Often;       (   ) Occasionally;       (   ) Seldom;      (   ) Never. 

(e) Please indicate the frequency of your investment in unmarketable securities;

(   ) Often;       (   ) Occasionally;       (   ) Seldom;      (   ) Never. 
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(f) Have your purchased securities sold in reliance on the private offering exemptions from
registration pursuant to the U.S. Securities Act or any state laws during the past three years?

Yes      No

ation:

Nature of  Business  Total amount 
Year  Security of issuer      invested 

         . 

(g) Do you believe you have sufficient knowledge and experience in financial and business
affairs that you can evaluate the merits and risks of a purchase of the Securities?

Yes      No

(h) Do you believe you have sufficient knowledge of investments in general, and investments
similar to a purchase of the Securities in particular, to evaluate the risks associated with a
purchase of the Securities?

Yes   No    

You hereby acknowledge that the foregoing statements are true and accurate to the best of your information 
and belief and that you will promptly notify the Company of any changes in the foregoing answers. 
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ONLY U.S. SHAREHOLDERS WHO ARE NOT ACCREDITED INVESTORS NEED TO 
COMPLETE AND SIGN 

Dated ___________________ 2022. 

 X    
Signature of individual (if U.S. Shareholder is an 
individual) 
 
X    
Authorized signatory (if U.S. Shareholder is not an 
individual) 
 
   
Name of U.S. Shareholder (please print) 

Address of U.S. Shareholder (please print) 
 
   
Name of authorized signatory (please print) 
 
   
Official capacity of authorized signatory (please 
print) 



LEGAL_38332719.4

U.S. REPRESENTATION LETTER FOR U.S. SHAREHOLDERS 

Form of Declaration for Removal of Legend 

TO: Registrar and transfer agent for the shares of the Corporation 

Securities
Corporation, represented by certificate number(s) __________________, to which this declaration relates 
is being made in reliance on Rule 904 of Regulation S under the United States Securities Act of 1933, as 

U.S. Securities Act
the Corporation (as that term is defined in Rule 405 under the U.S. Securities Act, except any officer or 
director of the Company who is an affiliate solely by 
defined in Regulation S or (c) an affiliate of a distributor; (2) the offer of such Securities was not made to 
a person in the United States and either (a) at the time the buy order was originated, the buyer was outside 
the United States, or the seller and any person acting on its behalf reasonably believed that the buyer was 
outside the United States, or (b) the transaction was executed on or through the facilities of the Toronto 
Stock Exchange, the TSX Venture Exchange, the Cana

transaction has been prearranged with a buyer in the United States; (3) neither the seller nor any affiliate of 
the seller nor any person acting on their behalf has engaged or will engage in any directed selling efforts in 
the United States in connection with the offer and sale of such Securities; (4) the sale is bona fide and not 

under the U. S. Securities Act); (5) the seller does not 
intend to replace such Securities with fungible unrestricted securities; and (6) the contemplated sale is not 
a transaction, or part of a series of transactions, which, although in technical compliance with Regulation 
S, is part of a plan or scheme to evade the registration provisions of the U.S. Securities Act. Terms used 
herein have the meanings given to them by Regulation S under the U.S. Securities Act. 

Dated _______________ 20____. X 
Signature of individual (if Seller is an individual) 

X 
Authorized signatory (if Seller is not an individual) 

Name of Seller (please print) 

Name of authorized signatory (please print) 

Official capacity of authorized signatory (please 
print) 
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(Required for sales pursuant to Section (B)(2)(b) above) 

We have read the foregoing representations Seller
dated ________________________, 20____, with re

Securities
Corporation

___________________.  We have executed sales of the Securities pursuant to Rule 904 of Regulation S 
under the United States Securities U.S. Securities Act
Seller.  In that connection, we hereby represent to you as follows:  

(1) no offer to sell Securities was made to a person in the United States;

(2) the sale of the Securities was executed in, on or through the facilities of the Toronto Stock Exchange,
the TSX Venture Exchange, the Canadian Secur
securities gulation S under the U.S. Securities Act), and, to
the best of our knowledge, the sale was not pre-arranged with a buyer in the United States;

(3) ited States by the undersigned, any affiliate of the
undersigned, or any person acting on behalf of the undersigned; and

(4) we have done no more than execute the order or orders to sell the Securities as agent for the Seller
and will receive no more than the usual and cust would be received
by a person executing such transaction as agent.

means a person that directly, or indirectly through one or 
more intermediaries, controls, or is controlled by, or is under common control with, the undersigned; 

 for the purpose of, or that could reasonably be 
expected to have the effect of, conditioning the market in the United States for the Securities (including, 
but not be limited to, the solicitation of offers to purchase the Securities from persons in the United States); 

United States, and the District of Columbia. 

Legal counsel to the Corporation shall be entitled to rely upon the representations, warranties and covenants 
contained herein to the same extent as if this affirmation had been addressed to them.  

Name of Firm 

Name of Firm 

By:  
 Authorized Officer 

Dated:   20_____ 


