CANADIAN UNLISTED BOARD® INC.
USER AGREEMENT

(the “Agreement”)

WHEREAS the Canadian Venture Exchange Inc. ("CDNX" or the "Exchange™) has
entered into an agreement with the Toronto Stock Exchange Inc. ("TSE") and the
Canadian Dealing Network Inc. ("CDN") whereby:

(i) as at 5:00 p.m. EST on September 29, 2000, the TSE and CDN
shall cease operating the CDN Quotation System such that eligible
CDN quoted issuers that have filed complete applications as
determined by CDNX shall commence trading on CDNX Tier 3 as
at the start of business on October 2, 2000; and

(i)  asat5:00 p.m. EST on October 6, 2000, the TSE and CDN shall
cease operating the CDN Reporting System such that as of the
start of business on October 10, 2000, OSC registered dealers can
continue their mandatory reporting of all OTC trading in unlisted
and unguoted equity securities in the province of Ontario not
specifically excluded from the reporting requirements of the Act
and the regulations thereto via the OTC System;

WHEREAS the Canadian Unlisted Board Inc., a wholly owned subsidiary of CDNX
("CUB®"), CDNX and the Ontario Securities Commission (the “Commission”) have
entered into an agreement pursuant to which CUB will operate an internet web-based
reporting system for the reporting by dealers of trading in unlisted and unquoted
equity securities in Ontario (the "OTC System") for the purposes of Part VI of
Regulation 1015 (“Part VI”);

WHEREAS CUB has been appointed as an agent of the Commission for the
purposes of developing computer software and providing and operating computer
facilities for the reporting of trading in unlisted and unquoted equity securities in
Ontario pursuant to section 153 of Part VI,

WHEREAS for the purposes of this agreement the following definitions shall apply:

“Act” means the Securities Act, R.S.0. 1990, c.s. 5 as amended;

“CDN Policy” means that policy which has been adopted by CDN board of
directors respecting trading in unlisted and unquoted equity securities in Ontario;

“OTC security” shall have the same meaning as “COATS security” as defined in
section 152 of Part VI,




“Person” means a “person” as that term is defined in the Act;

“User” means a registrant under the Act and who reports trades on the OTC

System;

WHEREAS in order to assist CUB in its operation of the OTC System, the
Commission may obtain and provide to CUB such information as the Commission
deems appropriate, including information:

(i)

(ii)

on disciplinary or other action the Commission determines to take
against a User which, in the Commission’s view, will have a
material impact on the User’s participation in the OTC System,;
and

relating to issuers of OTC Securities, registrants under the Act or
any other Persons that leads the Commission to believe that there
has been or will be a breach of the terms and conditions of Part V1.

WHEREAS the Commission and CUB have agreed that in the event that the OTC
system is implemented prior to the implementation of the OSC's rules governing
alternative trading systems (the "ATS Rules") the OTC System shall be regulated in
the following two phases:

(i)

(i)

for the period commencing on the date of implementation of the
OTC System and ending on the date of the implementation of a
local Ontario rule relating to Ontario OTC trading which will be
implemented concurrently with the ATS Rules or such other rules
as the OSC may apply to Ontario OTC trading (the "Ontario Local
Rule™), the OTC System will be regulated in accordance with Part
VI and those portions of the CDN Policy pertaining to trade
reporting of unlisted and unquoted equity securities in Ontario as
in effect at 5:00 p.m. EST October 6, 2000; and

commencing on the date of the implementation of the Ontario
Local Rule and ending on the date of the termination of the
Agreement, the OTC System will be regulated in accordance with
the Ontario Local Rule.

WHEREAS CUB will provide monitoring and surveillance services to the OSC in
respect of trading in securities reported through the OTC System. CUB will not
provide enforcement services in respect of the market participants using the OTC

System.




WHEREAS CUB will refer any matters relating to a suspected violation of
applicable trading rules or securities laws to the OSC or other applicable securities
regulatory body.

WHEREAS CUB has agreed to provide to the OSC on request all such trading and
surveillance data collected by CUB in respect of the OTC System as the OSC may
require.

WHEREAS the OSC requires registered dealers to act in accordance with applicable
securities legislation including but not limited to the obligation to deal fairly,
honestly and in good faith with its customers.

WHEREAS the OSC expects registered dealers, as part of their general obligations,
to have policies and procedures which enable them to operate in a manner which is
consistent with the requirements set out in the OTC Terms and Conditions (as
defined below);

NOW, THEREFORE, in consideration of CUB permitting the undersigned User to
utilize the OTC System, the User agrees with CUB as follows:

1. The User is a registered dealer within the meaning of the Act and shall at all
times act in accordance with applicable securities legislation including but not
limited to the obligation to deal fairly, honestly and in good faith with its
customers and shall have policies and procedures which enable them to operate
in a manner which is consistent with the requirements set out in the OTC Terms
and Conditions (as defined below);

2. Until such time as the Ontario Local Rule is implemented, the User agrees that
the OTC System will be operated and governed in accordance with:

Q) Part VI and those portions of the CDN Policy pertaining to trade
reporting of unlisted and unquoted equity securities in Ontario as
in effect at 5:00 p.m. EST on October 6, 2000; and

(i) such directives as may be issued by authority of the Board of
Directors of CUB in respect of the use of the OTC System;

(collectively, the “OTC Terms and Conditions” which are attached as
Schedule “A” to this Agreement) and the User shall comply with the OTC
Terms and Conditions.

3. The User shall promptly communicate to CUB transaction reports with respect
to OTC securities in accordance with the OTC Terms and Conditions;




4. The User shall comply with all requirements of the OTC Terms and Conditions
and without limiting the generality of the foregoing, all Users acknowledge and
agree:

Q) that they will provide to CUB any and all records, reports, and
information required or requested by CUB in order for CUB to
satisfy its regulatory obligations, in such manner and form,
including electronically, as may be required by CUB from time to
time;

(i) that they will permit CUB or its designate to inspect their records
at any time;

(iii)  that CUB may suspend the User’s access to the OTC System
pending a determination of the OSC in respect of any referral by
CUB to the OSC of any suspected violation of the User’s
obligation to comply with section 1 above; and

(iv)  that CUB may terminate the User’s access to the OTC System
upon notification to CUB by the OSC that the User has violated the
OTC Terms and Conditions.

5. The User shall pay, when due, any applicable fees or charges established by
CUB from time to time and which current fees and charges are attached as
Schedule “B” to this Agreement.

6. The User acknowledges that it is possible that from time to time the OTC
System may be disrupted, contain inaccurate information, omit required
information or may otherwise operate in an unsatisfactory manner (such events
being hereinafter referred to as "Errors") whether through malfunction of
equipment, power failure, human error or other reason. The causes of such
Errors may be attributable to CUB, the Exchange, negligent or wilful acts or
omissions of current or former directors, governors, officers, employees or
committee members of CUB or the Exchange (hereinafter collectively referred
to as "Personnel™) or persons or companies who have supplied goods or services
to either CUB or the Exchange in connection with the OTC System (hereinafter
referred to as "Contractors").

7. ltis acknowledged that neither CUB nor the Exchange assumes any
responsibility with respect to the use to which the User, its employees or agents
puts the facilities, services or the information obtained therefrom or with respect
to the results of such use. It is further acknowledged that the information,
services and facilities provided hereunder are provided on the express condition
that Users making use of them assent that no liability whatsoever in relation
thereto shall be incurred by CUB, the Exchange or Personnel.




10.

11.

12.

13.

The User agrees that none of CUB, the Exchange or Personnel shall have any
liability whatsoever to the User with respect to any loss, damage, cost, expense
or other liability or claim suffered or incurred by or made against the User,
directly or indirectly, by reason of Errors, or arising from any negligent, reckless
or wilful act or omission or out of the use, operation or regulation of the OTC
System by CUB, the Exchange, Personnel or Contractors, or otherwise as a
result of the use by the User of the facilities, services or information provided by
CUB or the Exchange. By making use of the facilities, services or information
provided by CUB or the Exchange the User expressly agrees to accept all
liability arising from such use.

It is acknowledged by the User that the sole remedy for any wilful or negligent
act or omission of any Personnel or Contractors shall be appropriate action, of a
disciplinary nature or otherwise, instituted solely at the discretion of CUB or the
Exchange.

CUB may terminate or amend this Agreement, subject to the approval of its
Board of Directors and upon notice to the User, and any subsequent
participation of the User in the OTC System shall constitute acceptance by the
User of any such amendment.

It is acknowledged that neither CUB nor the Exchange shall incur any liability
to the User with respect to any loss or damage whatsoever that the User may
suffer, directly or indirectly, by reason of any termination of this Agreement.

In the event that any legal proceeding is brought or threatened against CUB, the
Exchange, Personnel or Contractors to impose liability which arises directly or
indirectly from the use by the User of the OTC System or from the use by the
User of the facilities, services or information provided by CUB or the Exchange,
the User agrees to indemnify and save CUB and the Exchange harmless from
and against:

(i) all liabilities, damages, losses, costs, charges and expenses of every nature
and kind (including, without limitation, legal and professional fees)
incurred by CUB or the Exchange in connection with the proceeding,
including costs incurred to indemnify Personnel,

(i) any recovery adjudged against CUB, the Exchange or Personnel in the
event that any of them is found to be liable; and

(iii) any payment by CUB or the Exchange, made with the consent of the User,
in settlement of such proceeding.

Except as otherwise expressly provided herein, all of the terms used in this
Agreement which are defined in OTC Terms and Conditions are used herein as
so defined.




14. This Agreement shall be governed by and construed in accordance with the laws

of the Province of Ontario.

15. The Agreement shall not be binding until accepted in writing by CUB.

16. The Agreement shall be effective as of the date accepted in writing by CUB.

[Insert Name of User]

By:

Authorized Signatory

Name and Title of Authorized Signatory
(Please Print Name and Title)

By:

Authorized Signatory

Name and Title of Authorized Signatory
(Please Print Name and Title)

Accepted this ___ day of , 200

CANADIAN UNLISTED BOARD INC.

By:




Schedule "A" to User Agreement

OTC Terms and Conditions

A. Transaction Reporting

1. Operation and Administration of OTC System

1.1.

1.2.

1.3.

14.

All Users shall comply with the Terms and Conditions governing the
operation and administration of the OTC System, which Terms and
Conditions shall include:

those matters set forth in Part VI applicable to trade reporting in respect of
over-the-counter equity securities in Ontario;

those portions of the former CDN Policy pertaining to trade reporting of
unlisted and unquoted equity securities in Ontario as in effect at 5:00 p.m.
EST on October 6, 2000 and incorporated herein; and

such directives as may be issued by authority of the Board of Directors of
CUB in respect of the use of the OTC System.

2. Trades to be Reported

2.1.

2.2.

Pursuant to Part VI, every purchase or sale in Ontario of an OTC security
made by a registered dealer, as principal or agent, must be reported through
the OTC System, with the following exceptions (which shall not be reported
through the OTC System):

2.1.1. atrade made through the facilities of a stock exchange or other
organized market recognized and identified in this section A-2;

2.1.2. adistribution effected in accordance with the Act by or on behalf
of an issuer; or

2.1.3. asecondary trade made in reliance on the exemptions in clauses
72(1)(a), (c) or (d) of the Act.

Where a security that is listed on one or more of the Canadian stock
exchanges becomes suspended (i.e., it is no longer posted for trading) on all
such exchanges, then any trade in that security by a registered dealer shall
become reportable through the OTC System if that security and trade is
otherwise required to be reported through the OTC System.




3.

2.3.

2.4.

2.5.

2.6.

The obligation to report a trade in an OTC security applies only with respect
to purchases and sales in Ontario of such security. A purchase or sale in
Ontario for the purpose of these OTC Terms and Conditions is one in which
either:

2.3.1.  the person to whom the trade is confirmed (other than a User) is a
resident of Ontario; or

2.3.2.  the User's trader or sales representative handling the trade is acting
from an Ontario office (irrespective of whether the User is acting
as principal or agent).

Transactions that are merely booked through a User's inventory for purposes
of adding a usual mark-up or commission in respect of trades which, for all
intents and purposes, are agency trades on NASDAQ or a foreign stock
exchange, need not be reported through the OTC System. Such transactions
are considered to be trades made through the facilities of a foreign stock
exchange or NASDAQ.

With respect to clause 2.1.1 above, CUB recognizes NASDAQ, The
International Stock Exchange of the United Kingdom and the Republic of
Ireland Limited, and all stock exchanges outside of Canada that require
participants to report details of transactions and publish such details.

Trades may not be aggregated for reporting purposes except that trades from
orders received prior to the opening of the OTC System and simultaneously
reported at the opening may be aggregated into a single transaction report.

Who Reports Trades

3.1.

Every purchase or sale in an OTC security that is required to be reported
under subsection A-2 above shall be reported on the OTC System in
accordance with the following provisions:

3.1.1.  Where the transaction involves only one User, that User shall
report the trade.

3.1.2.  Where the transaction involves two Users, the User by or through
whom the sale is made shall report the trade.

3.1.3.  Where the transaction is not a trade in Ontario for the seller, the
User by or through whom the purchase is made must report the
trade.

4. Method, Timing and Content of Trade Reports




4.1.

4.2.

4.3.

44.

4.5.

4.6.

For reporting purposes, a trade is a transaction between a User and a given
client, or another User, in a specific OTC security, at a given price, and
executed at a certain time.

For the purposes of this section A-4, "Reportable Trades" shall mean every
purchase or sale in an OTC security that is required to be reported under
subsection A-3.

All trade tickets for Reportable Trades shall be time stamped at the time of
execution.

All Reportable Trades taking place at or between 9:30 A.M. and 5:00 P.M.
on a business day shall be reported through the OTC System within three
minutes after execution.

All Reportable Trades taking place after 5:00 P.M. on a business day and
prior to 9:30 A.M. the next business day shall be reported through the OTC
System between 8:30 A.M. and 9:30 A.M. the next business day and shall
form part of the trading statistics for the next business day.

All reports of Reportable Trades shall contain the following information:
4.6.1. symbol of the OTC security traded,

4.6.2. number of shares traded,

4.6.3. price of the trade as required by section A-5;

4.6.4. the identities of the purchasing and selling Users;

4.6.5. the time of execution of the transaction; and

4.6.6. any trade marker required by these OTC Terms and Conditions.

5. Price to be Reported

5.1.

5.2.

The price to be reported is the price at which the User actually traded with
its customer, adjusted by the amount that would be customary as a
commission or spread in such transaction.

A trade with another User is to be reported at the actual price agreed upon.
This applies to a trade in which the reporting User is acting as agent for a
customer, as well as to a trade in which the User acts as principal vis-a-vis
the other User.

B. Dealers’ Obligations




1. Prices to Customers

11

1.2

13

Spread or Mark-Up: Where a trade is substantially an agency transaction,
the size of any spread or "mark-up" should reflect the riskless nature of the
transaction.

Interpositioning: Users shall not arrange or otherwise participate in any
transaction which interpositions an intermediary or other third party in a
way that will result in an unfavourable price for a customer of any User.

Users shall not enter into any transaction with a customer for any OTC
security at any price that is not reasonably related to the then current market
price of that security or charge a customer a commission or service charge
that is not fair and reasonable in all the circumstances.

2. Fair Dealings

2.1.

Users shall transact business openly and fairly and in accordance with just
and equitable principles of trade. No fictitious sale or contract shall be
made in an OTC security.

3. Customer Priority

3.1.

3.2.

No User Shall:

3.1.1.  buy or initiate the purchase of a OTC security for its own account
or for any account in which it or any person associated with it is
directly or indirectly interested, while such User holds or has
knowledge that any person associated with it holds an unexecuted
market order or limit price order to buy such security for a
customer;

3.1.2.  sell orinitiate the sale of any OTC security for its own account or
for any account in which it or any person associated with it is
directly or indirectly interested, while it holds or has knowledge
that any person associated with it holds an unexecuted market
order or limit price order to sell such security for a customer.

The provisions of this section shall not apply:
3.2.1.  toany purchase or sale of any OTC security in an amount less than

the customary unit of trading made by a User to offset odd-lot
orders for customers;

10



3.3.

3.2.2.  to any purchase or sale of any OTC security upon terms for
delivery other than those specified in such unexecuted market or
limit price order; or

3.2.3.  to any unexecuted order that is subject to a condition that has not
been satisfied.

For purposes of this section a User may include a reasonable commission
charge in determining whether its customer's order is at the same price as a
principal order.

Best Market Price

4.1.

4.2.

Where a User executes a trade with or for its client for an OTC security that
Is posted for trading on a foreign market recognized under this subsection,
the User shall execute the trade on behalf of the client at a price equal to or
better than the market price in the foreign market (taking exchange rates into
account), plus or minus (as the case may be) a reasonable commission and
any added cost of executing the order in the foreign market.

For the purpose of this subsection, CUB presently recognizes any foreign
stock exchange or organized market that provides real time public
dissemination of information, including firm market quotations and trading
statistics.

Manipulative or Deceptive Trading

5.1.

A User shall not use or knowingly participate in the use of any manipulative
or deceptive method of trading in connection with the purchase or sale of an
OTC security that creates or may create a false or misleading appearance of
trading activity or an artificial price for the said security. Without in any
way limiting the generality of the foregoing, the following shall be deemed
manipulative or deceptive methods of trading:

5.1.1.  making a fictitious trade or giving or accepting an order which
involves no change in the beneficial ownership of an OTC
security;

5.1.2.  entering an order or orders for the purchase of an OTC security
with the knowledge that an order or orders of substantially the
same size, at substantially the same time and at substantially the
same price for the sale of any such security, has been or will be
entered by or for the same or different persons and with the
intention of creating a false or misleading appearance of active
public trading in a security or with respect to the market price of an
OTC security;
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5.1.3.

5.14.

5.1.5.

entering an order or orders for the sale of an OTC security with the
knowledge that an order or orders of substantially the same size, at
substantially the same time and at substantially the same price for
the purchase of such security, has been or will be entered by or for
the same or different person and with the intention of creating a
false or misleading appearance of active public trading in a
security or with respect to the market price of an OTC security;

making purchases of, or offers to purchase an OTC security at
successively higher prices, or sales of or offers to sell any such
security at successively lower prices for the purpose of creating or
inducing a false or misleading appearance of trading in such
security or for the purpose of unduly or improperly influencing the
market price of such security; or

effecting, alone or with one or more persons, a series of trades in
an OTC security, for the purpose of inducing the purchase or sale
of such security, which creates actual or apparent trading in such
security or raises or depresses the price of such security.

6. Restrictions on Trading During Distributions

Restricted Users

6.1.

The restrictions on trading during a distribution set out in this part 6.1 entitled
“Restricted Users” apply to a User (a "restricted User") involved in a
distribution by prospectus of an OTC security or a distribution by prospectus,
Exchange Offering Prospectus, Statement of Material Facts or "wide
distribution™ of a security that is related to an OTC security. The restrictions
do not apply to a User involved in a distribution only as a selling group
member that is not obligated to purchase any unsold securities.

6.1.1 Two securities are "related" if they have substantially the same
characteristics, or

(a)

(b)

one is immediately convertible, exercisable or exchangeable into
the other; and

the conversion, exercise or exchange price at the beginning of the
restricted period (as defined below) is less than 110% of the offer
price of the underlying security on the principal market where the
underlying security is traded.

6.1.2 A “wide distribution” means a series of distribution principal trades to
not less than 25 separate and unrelated client accounts, no one of which
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participate to the extent of more than 50% of the total value of the
distribution

Restrictions
6.1.3 During the restricted period, a restricted User shall not bid for or

purchase an OTC security that is being distributed or that is related to a
security being distributed except as follows:

Distributed Securities

6.1.4 Restricted User Not Short. A restricted User that is not short the OTC
security being distributed may bid for or purchase it at or below the
lower of the highest independent bid price at the time of the bid or
purchase and the distribution price.

@) A restricted User may bid for or purchase the OTC security being
distributed at or below the distribution price.

(b) A restricted User that makes an initial bid below the distribution
price shall not raise that bid price during the restricted period.

6.1.5 Restricted User Short. A restricted User that is short the OTC security
being distributed may bid for or purchase it at or below the distribution
price.

Related Securities

6.1.6 A restricted User may bid for or purchase a related OTC security at or
below the highest independent bid price.

6.1.7 If there is no independent bid price for a related OTC security, a
restricted User shall not bid for or purchase that security without the prior
consent of CUB.

€)) A bid price is "independent” if it is for the account of a User that is
not involved in the distribution or is involved only as a member of
a selling group.

(b) A restricted User shall not solicit purchase orders for the OTC
security being distributed or any related OTC security during the
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(©)

All Users

restricted period except orders to purchase OTC securities being
sold pursuant to the distribution.

The above restrictions do not affect sales by restricted Users to
unsolicited client buy orders. In the case of an OTC security that
will be listed on the Toronto Stock Exchange (“TSE”) or the
Canadian Venture Exchange Inc. ("CDNX") and until such time as
the OTC security is actually listed and posted for trading on the
TSE or CDNX and the TSE’s or CDNX’s market stabilization
rules apply, Users must comply with the above market stabilization
restrictions.

6.2. The restrictions on trading during a distribution set out in this part 6.2 entitled
“All Users” apply to all Users

Restrictions

6.2.1

During the restricted period, no User shall participate in a trade of
an OTC security that is being distributed or that is related to an
OTC security being distributed involving a purchase by or on
behalf of:

€)) the issuer of the OTC security;

(b) a selling OTC security holder whose securities are being
distributed

(©) an affiliate of the issuer or selling OTC security holder; or

(d) a person acting jointly or in concert with any of the
foregoing.

6.3. The "restricted period" begins on the later of:

6.3.1.

6.3.2.

the ninth trading day (or, in the case of a OTC security that is
related to a TSE or CDNX-listed security, the second trading day)
prior to the date on which the offering price of the OTC securities
to be distributed is determined; and

the date on which the restricted User agrees to participate in a
distribution, whether or not the terms and conditions of such
participation have been agreed upon.
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6.3.3. The restricted period ends on the earlier of:

(@  the ninth trading day (or, in the case of a OTC security that is
related to a TSE or CDNX listed security, the second trading day)
prior to the date on which the offering price of the OTC securities
to be distributed is determined; and

(b)  the date on which the restricted User has sold all of the OTC
securities allotted to it (including all securities acquired by it in
connection with the distribution) and any stabilization
arrangements to which it is a party have been terminated; and

(c) the date on which the distribution has been terminated pursuant to
applicable securities legislation,

provided that, if purchasers of 5% or more of the OTC securities allotted to or
acquired by a restricted User in connection with a distribution give notice that
they intend to exercise their statutory rights of withdrawal, the restricted period
shall again apply to that User until the OTC securities are resold or the
distribution ends, as provided above. Securities are not considered “sold"
before the receipt for the final prospectus has been issued.

Disclosure of Interest or Control

7.1.

Any User that is an insider (as that term is defined in the Act) or is controlled
by, directly or indirectly, controls, or is under common control of any issuer
must disclose to its customers prior to, and confirm, in writing, at the time of
buying or selling any OTC security of such an issuer, the nature and existence
of any such relationship.

System Failures

8.1.

Trades made during an OTC system power failure or any other event that
would fully or partially disable the system or cause it to malfunction must be
reported on the system immediately upon the system being available to accept
such data.

Settlement Rules

9.1.

The settlement of transactions shall conform to the rules and practices of the
TSE, CDNX and The Canadian Depository for Securities Limited.

Fees And Charges

Every User shall pay the applicable OTC System fees.
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. All fees and charges of CUB, including, but not limited to, the fees charged for
transaction reports shall be determined by CUB’s board of directors.

Access
. Where the Commission has provided CUB with information relating to:

1.1. disciplinary or other action the Commission determines to take against a User
which, in the Commission’s view will have a material impact on the User’s
participation in the OTC System; or

1.2. theissuers of OTC Securities, registrants under the Act or any other persons
that leads the Commission to believe that there has been or will be a breach of
the terms and conditions of Part V1.

. CUB may suspend the Users access to the OTC System pending a determination by
the Commission in respect of such matters.

. Where CUB has referred any matter relating to a suspected violation by a User of the
OTC Terms and Conditions, CUB may suspend the Users access to the OTC System
pending a determination by the Commission in respect of such matters.

. Where the Commission has notified CUB that a User has violated the OTC Terms

and Conditions, CUB may terminate the User’s access to the OTC System
Miscellaneous

. All references to a “business day” in this Schedule “A” shall mean any day from
Monday to Friday inclusive.

. All references to a time of day in the Schedule “A” shall mean Eastern Standard
Time.
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Schedule "B" to User Agreement

Canadian Unlisted Board Inc. User and Transaction Fees

1. USER TRANSACTION FEE $1.95/trade (each side)
2. USER FEE:
Monthly Fee of $150.00

per Employee CUB access ID granted,
up to a maximum of $500.00/month per User
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