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PROVISIONS APPLICABLE TO A UNITED STATES PURCHASER 

CERTIFICATION OF U.S. PURCHASER 

NOTE: the provisions on this page are applicable ONLY if the Subscriber is in the United States or is a “U.S. 
person” as defined in Regulation S under the United States Securities Act of 1933, as amended. 

(Capitalized terms not specifically defined in this Certification have the meaning ascribed to them in the 
Subscription Agreement to which this Certification is attached.) 

In connection with the execution of the Subscription Agreement to which this Schedule is attached, the Subscriber 
represents and warrants to the Issuer that: 

 1. It has such knowledge and experience in financial and business matters as to be capable of evaluating the 
merits and risks of an investment in the Shares and it is able to bear the economic risk of loss of its entire 
investment. 

 2. The Issuer 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 the Issuer as it has 
considered necessary or appropriate in connection with its investment decision to acquire the Shares. 

 3. It is acquiring the Shares for its own account, for investment purposes only and not with a view to any 
resale, distribution or other disposition of the Shares in violation of the United States securities laws. 

 4. It understands the Shares have not been and will not be registered under the United States Securities Act of 
1933, as amended (the “1933 Act”) or the securities laws of any state of the United States and that the sale 
contemplated hereby is being made in reliance on an exemption from such registration requirements. 

 5. If the Subscriber is an individual (that is, a natural person and not a corporation, partnership, trust or other 
entity), then it satisfies one or more of the categories indicated below (please place an “X” on the 
appropriate lines): 

___________ a natural person whose individual net worth, or joint net worth with that person’s 
spouse, at the time of purchase exceeds US $1,000,000, calculated by (i) not including 
the person’s primary residence as an asset; (ii) not including indebtedness that is 
secured by the person's primary residence, up to the estimated fair market value of the 
primary residence at the time of the sale of the securities as a liability (except that if 
the amount of such indebtedness outstanding at the time of the sale of securities 
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) including indebtedness that is secured by the person's primary 
residence in excess of the estimated fair market value of the primary residence at the 
time of the sale of the securities as a liability;  

___________ A natural person who had an individual income in excess of US $200,000 in each of 
the two most recent years or joint income with that person’s spouse in excess of 
US $300,000 in each of those years and has a reasonable expectation of reaching the 
same income level in the current year; 

 6. If the Subscriber is a corporation, partnership, trust or other entity), then it satisfies one or more of the 
categories indicated below (please place an “X” on the appropriate lines): 
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___________ An organization described in Section 501(c)(3) of the United States Internal Revenue 
Code, a corporation, a Massachusetts or similar business trust or partnership, not 
formed for the specific purpose of acquiring the Shares, with total assets in excess of 
US $5,000,000; 

___________ A trust that (a) has total assets in excess of US $5,000,000, (b) was not formed for the 
specific purpose of acquiring the Shares and (c) is directed in its purchases of 
securities by a person who has such knowledge and experience in financial and 
business matters that he/she is capable of evaluating the merits and risks of an 
investment in the Shares; 

___________ An investment company registered under the Investment Company Act of 1940 or a 
business development company as defined in Section 2(a)(48) of that Act; 

___________ A Small Business Investment Company licensed by the U.S. Small Business 
Administration under Section 301(c) or (d) of the Small Business Investment Act of 
1958; 

___________ A private business development company as defined in Section 202(a)(22) of the 
Investment Advisors Act of 1940; or 

___________ An entity in which all of the equity owners satisfy the requirements of one or more of 
the foregoing categories. 

 7. It has not purchased the Shares as a result of any form of general solicitation or general advertising, 
including advertisements, articles, notices or other communications published in any newspaper, magazine 
or similar media or broadcast over radio, internet, television or other form of telecommunications, or any 
seminar or meeting whose attendees have been invited by general solicitation or general advertising. 

 8. If it decides to offer, sell or otherwise transfer any of the Shares, it will not offer, sell or otherwise transfer 
any of such Shares directly or indirectly, unless: 

 (a) the sale is to the Issuer; 

 (b) the sale is made outside the United States in a transaction meeting the requirements of Rule 904 of 
Regulation S under the 1933 Act and in compliance with applicable local laws and regulations; 

 (c) the sale is made pursuant to the exemption from the registration requirements under the 1933 Act 
provided by Rule 144 thereunder and in accordance with any applicable state securities or “blue 
sky” laws; or 

 (d) the Shares are sold in a transaction that does not require registration under the 1933 Act or any 
applicable state laws and regulations governing the offer and sale of securities; and 

 (e) it has prior to such sale pursuant to subsection (c) or (d) furnished to the Issuer an opinion of 
counsel reasonably satisfactory to the Issuer. 

 9. The certificates representing the Shares, (and any certificates issued in exchange or substitution for the 
Shares) will bear a legend in substantially the form as follows: 

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER 
THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “U.S. 
SECURITIES ACT”).  THE HOLDER HEREOF, BY PURCHASING SUCH SECURITIES, 
AGREES FOR THE BENEFIT OF THE COMPANY THAT SUCH SECURITIES MAY BE 
OFFERED, SOLD OR OTHERWISE TRANSFERRED ONLY (A) TO THE COMPANY; (B) 

x
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OUTSIDE THE UNITED STATES IN ACCORDANCE WITH RULE 904 OF REGULATION S 
UNDER THE U.S. SECURITIES ACT OR (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 OR ANY APPLICABLE STATE 
SECURITIES LAWS, AND, IN THE CASE OF PARAGRAPH (C) OR (D), THE SELLER 
FURNISHES TO THE CORPORATION AN OPINION OF COUNSEL OF RECOGNIZED 
STANDING IN FORM AND SUBSTANCE SATISFACTORY TO THE CORPORATION TO 
SUCH EFFECT.  DELIVERY OF THIS CERTIFICATE MAY NOT CONSTITUTE GOOD 
DELIVERY IN SETTLEMENT OF TRANSACTIONS ON STOCK EXCHANGES IN 
CANADA.” 

Delivery of certificates bearing such a legend may not constitute “good delivery” in settlement of 
transactions on Canadian stock exchanges or over-the-counter markets. If the Issuer is a “foreign issuer” 
with no “substantial U.S. market interest” (all within the meaning of Regulation S under the 1933 Act) at 
the time of sale, a new certificate, which will constitute “good delivery”, will be made available to the 
Subscriber upon provision by the Subscriber of a declaration in the form attached as Appendix “A” 
together with such other evidence of the availability of an exemption as the Issuer or its transfer agent may 
reasonably require. 

 10. It understands and agrees that there may be material tax consequences to the Subscriber of an acquisition or 
disposition of the Shares. The Issuer gives no opinion and makes no representation with respect to the tax 
consequences to the Subscriber under United States, state, local or foreign tax law of the undersigned’s 
acquisition or disposition of such Securities, in particular, no determination has been made whether the 
Issuer will be a “passive Foreign investment company” (“PFIC”) within the meaning of Section 1291 of the 
United States Internal Revenue Code. 

 11. It is resident in the United States of America, its territories and possessions or any state of the United States 
or the District of Columbia (collectively the “United States”), a “U.S. Person” as such term is defined in 
Regulation S of the 1933 Act or was in the United States at the time the securities were offered or the 
Subscription Agreement was executed. 

 12. It understands that the Shares are “restricted securities” under applicable federal securities laws and that the 
1933 Act and the rules of the SEC provide in substance that the Subscriber may dispose of the Shares only 
pursuant to an effective registration statement under the 1933 Act or an exemption therefrom, and, other 
than as set out herein, the Subscriber understands that the Issuer has no obligation to register any of the 
Shares or to take action so as to permit sales pursuant to the 1933 Act (including Rule 144 thereunder).  
Accordingly, the Subscriber understands that absent registration, under the rules of the SEC, the Subscriber 
may be required to hold the Shares indefinitely or to transfer the Shares in “private placements” which are 
exempt from registration under the 1933 Act, in which event the transferee will acquire “restricted 
securities” subject to the same limitations as in the hands of the Subscriber.  As a consequence, the 
Subscriber understands that it must bear the economic risks of the investment in the Shares for an indefinite 
period of time. 

 13. It has no intention to distribute, and shall not transfer, either directly or indirectly any of the Shares to any 
person within the United States or to U.S. persons, as defined in Regulations S (a “US Person”) except 
pursuant to an effective registration statement under the 1933 Act, or an exemption therefrom. 

 14. It has no intention to distribute, and shall not transfer, either directly or indirectly any of the Shares to any 
person within the United States or to U.S. persons, as defined in Regulations S (a “US Person”) except 
pursuant to an effective registration statement under the 1933 Act, or an exemption therefrom. 

The statements made in this Certification are true and accurate to the best of my information and belief and I will 
promptly notify the Issuer of any changes in the answers. 
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U.S. PURCHASERS NEED COMPLETE AND SIGN 

Dated _____________________________, 2016 

  X 
  Signature of individual (if Subscriber is an individual) 
  

X 
  Authorized signatory (if Subscriber is not an individual) 
   

  Name of Subscriber (please print) 
   

  Name of authorized signatory (please print) 
   

  Official capacity of authorized signatory (please print) 
 

 

May 2

Viking Investment Trust

Robert Phillips

Trustee


