
This presentation examines the paperwork required to participate in a 

hard dollar private placement offered by Tri Origin Exploration Ltd that is 

also open to non-millionaires under the existing security holder exemption. 

The subscription agreement expired December 10, 2019, so this example 

is only to demonstrate how simple participating in a private placement 

actually is despite the hideous complexity of the transaction. 

Presented by John Kaiser 

Dcember 19, 2019 

Navigating a Private Placement 

Document 



1st Page - Instructions 

• The first page is usually a list of instructions 

of what forms to fill out and submit – read 

this carefully 

• If you did you will note that instructions #3 

and #4 contradict each other. Schedule C 

does not apply to anybody using the Schedule 

D “Existing Security Holder Exemption” form. 

Did the lawyer do this to confuse non-

millionaires? Well, prove you are just as 

smart as an accredited investor by ignoring 

instruction  #3 if instruction 4 applies to you. 

• Subscribing involves 2 separate events: 

submitting the paperwork and paying the 

subscription amount. Make sure the company 

has received and accepted your paperwork as 

complete before sending payment. 

• The bottom of the instruction page  describes 

how to pay – ordinary checks are usually not 

accepted because they need to clear before 

they qualify as “payment received”.  

Subscriptions are accepted in the order that 

payment is received. 

• The last page (#44) is the wire instruction 

page if you choose this method.  

Last Page – Wire Instructions 



Subscription Agreement – pages 2-22 

• The 20 page subscription agreement is full of legalese, definitions and the various exemptions under which subscription is available. This is 

boilerplate assembled by the lawyer. Nobody except the company’s executive reads this. 

• Pages  23-24 are Schedule E – the “Execution Pages”. The subscriber must fill out page E1 (page 23 in the pdf) and sign it. Page  E2 is for the 

company to date and sign. Why this is not at the bottom of page E1 has no explanation other than a deliberate attempt to make  completing a 

subscription form a pain in the ass. 

• Schedule E  is confusing because it refers to the “number of securities to be purchased at $0.03”. You need to go back to page 3 in item “x” to 

learn that this means hard dollar units.  

• Schedule A is the Term Sheet. It shows up as page 25 in the pdf. This should be the second page in the document because it contains all you need 

to know about what you are buying. Most companies do that, followed by the execution page and then the subscription agreement boilerplate. But 

because there is no prescribed systematic order to private placement documents, lawyers can assemble them in any order they p lease. 

Execution Schedule– pages 23-24 Term Sheet Schedule A – 

page 25 

Print & Fill out this page Print & keep this page 



Schedule B – Registration and Delivery Instructions– page 26 

• Schedule B tells the company where you want the certificates 

delivered. The share certificate will be proper paper certificate, 

while the warrant will be a couple pages of ordinary paper easy to 

throw out. 

• You can have your certificates delivered to your home or to your 

brokerage account. In the case of your brokerage account you need 

to provide the name of the brokerage firm, a contact name, the 

brokerage address, and your account #. The company usually 

delivers the certs within a view days of closing the private 

placement. 

• Since there is a 4 month hold legend on the certificate you have 

time to physically deliver the certs to your brokerage firm and make 

sure they are deposited into your account. If you are using a 

discount broker you need to check out how warrant exercise is 

done, if at all. You may need to keep the warrants and exercise 

them by delivering them and payment directly to the company. 

• If you are having the certs sent to your home register them in your 

name. That way it does not matter if you lose them or they are 

stolen. If you are instructing the company to deliver the certs 

directly to a brokerage firm, ask how the  brokerage firm how it 

wants them registered. 
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Schedule C – All exemptions except existing shareholder exemption – pages 27-38 

• Although Schedule C delares it is for “All Subscribers”, it is only for “accredited investors” and those using  the “Family, Friends and Business 

Associates” exemption. 

• Most people do not qualify for the “Family etc” exemption or the “accredited investor” exemption. 

• If you qualify as an accredited investor place a check in box A of Section 1 (C1 - page 27) , fill out C3 (page 29), check either box j or k on page  2 of 

Appendix 1 to Schedule C (page 31), initial section 3 of Appendix 2 to Schedule C (page 37), and sign section 4 (page 38). Ignore section 5 unless 

your broker is collecting a commission for you doing the private placement. 

• Note that the “millionaire” definition of “accredited investor” in this form is that you alone or with your spouse must own more than $1 million in 

cash and securities minus related debt. If you want to include real estate your total net worth must be $5 million or more. Or you needed to have 

$200,000 or more pre-tax income during the past 2 years and reason to believe this will continue. 

 

 

Print & Fill out pages 27, 29, 31, 37 and 38 



Schedule D – Existing security holder exemption – page 39 

• Schedule D is simple compared to schedule C and is for anybody who does not qualify 

for the “accredited investor” or “Family, Friends and Business Associates” exemptions. 

• However, you must certify that you own at least 1 share acquired before the Record 

Date which is the date that the company announced a private placement that is open 

to the existing security holder exemption. You do this by signing and dating Schedule D. 

• This exemption is only for residents of Canada, except those living in Labrador or 

Newfoundland, so write in your province or territory. 

• The restriction is you cannot buy more than $15,000 worth of stock from the company 

in a 12 month period unless you get a broker to sign something saying that buying 

more than $15,000 worth of this company’s stock is suitable for you. Not going to 

happen unless the broker is getting a commission, and even then compliance will 

probably say no. So do not bother with  box a. Check box b. 

• The $15,000 limit is arbitrary, but it serves the purpose of preventing non-millionaires 

from putting all their capital into a single stock via a private placement. They can still 

do so through their discount brokerage account on the open market, but they do not 

get warrants, so the greed factor is lower. 

• What is the rationale behind insisting that this exemption only be available to you if 

you already own the stock? It implicity suggests that the disclosures required of the 

companies are inadequate or insufficiently enforced by the regulators to allow an 

individual to make an informed decision about the wisdom of participating in a private 

placement, but somehow that changes if you already own the stock no matter how 

stupid or ill-informed the reason might be.  

• There is no mechanism for the company or the regulators to verify that you own shares, 

and it is not clear what the consequences might be if you made a mistake. It is a 

stupid restriction that undermines the credibility of the Canadian regulatory system 

and discourages capital raising from a broad base of Canadian residents. 



Schedule D1 –page 40 

Only applicable to accredited 

investors residing outside 

Canada and the USA 

Schedule E – 

Information Sheet–

page 41 

 

Print & Fill out this page 

Schedule F – Form 4C – 

corporate placee regsitration 

form – only if buying through 

a coroporation–pages 42-43 

 

Note that Schedule F page 42 is 

tagged E-1 just like Schedule E 

page 41.  



Existing security holder exemption 

(maximum $15,000 worth per 12 

month per company) 

From the 44 page pdf 

provided by our example 

company you only need to 

print pages 23, 25, 26, 29, 

41 & 44 and of these only 

pages 23, 26, 39 and 41 

need to be filled out and 

delivered to the company 

either by mail, fax or by 

email after scanning and 

saving as a pdf. 

Page 41 

Page 23 

Page 44 

Page 25 

Page 39 

Page 26 

Why is giving money directly to a 

junior so complicated? 


