
REPRESENTATION LETTER 

(FOR NON-CANADIAN RESIDENT INVESTORS ONLY, EXCLUDING U.S. PURCHASERS) 

TO: 

(Capitalized terms not specifically defined in this Schedule have the meaning ascribed to them in the Subscription 

Agreement to which this Schedule is attached) 

In connection with the execution by the undersigned Subscriber of the Subscription Agreement which this 

Representation Letter forms a part of, the undersigned Subscriber hereby represents, warrants, covenants and 

certifies to the Corporation that: 

1. The undersigned Subscriber and (if applicable) any other purchaser for whom it is acting hereunder, is

resident in the jurisdiction set out as the "Subscriber’s Residential Address" on the face page of the

Subscription Agreement (the "Foreign Jurisdiction") and the undersigned Subscriber certifies that it and (if

applicable) any other purchaser for whom it is acting hereunder is not resident in or otherwise subject to

applicable securities laws of any province or territory of Canada.

2. The undersigned Subscriber and (if applicable) any other purchaser for whom it is acting hereunder, is a

purchaser which is purchasing the Securities pursuant to an exemption from any prospectus or

securities registration or similar requirements under the applicable securities laws of the Foreign

Jurisdiction or any other securities laws to which the Subscriber and (if applicable) any other

purchaser for whom the Subscriber is acting hereunder are otherwise subject.

3. The purchase of the Securities by the Subscriber, and any other purchaser for whom it is acting hereunder,

does not contravene any of the applicable securities laws in the Foreign Jurisdiction or any other securities

laws to which the Subscriber and (if applicable) any other purchaser for whom the Subscriber is acting

hereunder are otherwise subject and does not result in: (i) any obligation of the Corporation to prepare

and file a prospectus, an offering memorandum or similar document; or (ii) any obligation of the

Corporation to make any filings with or seek any approvals of any kind from any regulatory body in

such jurisdiction or any other ongoing reporting requirements with respect to such purchase or otherwise;

or (iii) any registration or other obligation on the part of the Corporation under the applicable

securities laws in the Foreign Jurisdiction or any other securities laws to which the Subscriber and (if

applicable) any other purchaser for whom the Subscriber is acting hereunder are otherwise subject.

4. The Securities are being acquired for investment purposes only and not with a view to the resale or

distribution of all or any of the Underlying Securities.

5. The undersigned Subscriber and (if applicable) any other purchaser for whom it is acting hereunder, are

knowledgeable of, and have been independently advised as to, the securities laws of the Foreign

Jurisdiction or any other securities laws to which the Subscriber and (if applicable) any other purchaser for

whom the Subscriber is acting hereunder are otherwise subject.

6. The undersigned Subscriber and (if applicable) any other purchaser for whom it is acting hereunder, is

aware that its ability to enforce civil liabilities under applicable securities laws may be affected adversely

by, among other things: (A) the fact that the Corporation is organized under the laws of a province of

Canada; (B) some or all of the directors and officers may be residents of Canada; and (C) all or a

substantial portion of the assets of the Corporation and said persons may be located outside the Foreign

Jurisdiction.



7. Upon execution of this Schedule by the undersigned Subscriber, this Representation Letter shall be

incorporated into and form a part of the Subscription Agreement.

Dated:  _________________________, _____. 

Print name of Subscriber 

By: 

Signature 

Print name of Signatory (if different from the 

Subscriber) 

Title 




