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SUBSCRIPTION FORM

TO:	TARGETNET.COM INC. (the "Corporation")
The undersigned (hereinafter referred to as the "Subscriber") hereby irrevocably subscribes for and agrees to purchase the aggregate principal amount of a convertible Debenture  (the “Debenture”) set forth below, together a warrant to acquire six common shares of the Corporation for each US$1.00 Principal Amount of the Debenture acquired, upon and subject to the terms and conditions set forth in "Terms and Conditions of Subscription" attached hereto.
____________________________ 
(Name of Subscriber – please print)

By: ______________________________ 
       (Authorized Signature)

_________________________________ 
(Official Capacity or Title – please print)

_________________________________ 
(Please print name of individual whose 
signature appears above if different that 
the name of the subscriber printed above)

_________________________________ 
(Subscriber’s Address)
_________________________________ 

_________________________________ 
(Telephone Number)
_________________________________ 
(email)





Aggregate Subscription Price:  US.$


Register the Notes as set forth below:


________________________________________ 
(Name)
________________________________________ 
(Account reference, if applicable)
________________________________________ 
(Address)
________________________________________ 








Cheques to be made payable to Stikeman Elliott LLP, in trust.

ACCEPTANCE:	The Corporation hereby accepts the above subscription.
TargetNet.com Inc.							_____________________, 2000 
Per: _________________________
This is the first page of an agreement comprised of 3 pages (plus Exhibits).

TERMS AND CONDITIONS OF SUBSCRIPTION 
Representations, Warranties and Covenants by Subscriber
1. The Subscriber represents, warrants and covenants to the Corporation (and acknowledges that the Corporation and its counsel are relying thereon) that it has received and reviewed, and fully understands, the Term Sheet dated December 12, 2000 in respect of the Offering and all documents referred to therein (the “Offering Documents”);
2. The Subscriber represents, warrants and covenants  that he/she/it:
a. is entitled under applicable provincial securities laws to purchase such securities without the benefit of a prospectus qualified under such securities laws and without the services of a dealer registered pursuant to such securities laws;
b. has such knowledge of financial and business affairs as to be capable of evaluating the merits and risks of its/his/her investment and is able to bear the economic risk of loss of its/his/her investment;
c. has relied solely upon this Offering Documents and not upon any verbal or written representation as to fact or otherwise made by or on behalf of the Corporation;
d. knows that it/he/she is purchasing securities pursuant to a prospectus exemption and as a consequence:
A. it/he/she is restricted from using most of the civil remedies available under securities legislation that would otherwise be available;
B. it/he/she may not receive information  that would otherwise be required to be provided to it/him/her under securities legislation in respect of an offering under a prospectus;
C. the issuer is relieved from certain obligations that would otherwise apply in respect of an offering under a prospectus;
2. except for the Offering Documents, has not received or been provided with, nor has it/he/she requested, nor does it/he/she have any need to receive, any document describing the business and affairs of the Corporation, which has been prepared for delivery to, and review by, prospective purchasers in order to assist them in making an investment decision in respect of this Offering;
f. has the investment acumen to assess this Offering as a result of
A. its/his/her net worth and previous business or investment experience, or 
B. advice that it/he/she received on the investment that was (I) independent advice obtained from a registered advisor or an advisor exempted from registration under applicable securities legislation and (II) not obtained from a promoter of the Corporation;
2. is purchasing securities for investment only and not with a view to resale or distribution;
h. has been independently advised as to the restrictions applicable to trading in the Notes (and the securities issued or issuable in connection therewith) imposed by applicable securities legislation in the jurisdiction in which it/he/she resides, confirms that no representation has been made to it by or on behalf of the Corporation with respect thereto acknowledges that it is aware of the characteristics of the Notes (and the securities issued or issuable in connection therewith), the risks relating to an investment therein ;
i. if an individual, he/she is of the full age of majority and is legally competent to execute this Subscription Agreement and take all action pursuant hereto; and
j. this Subscription Agreement has been duly and validly authorized, executed and delivered by and constitutes a legal, valid, binding and enforceable obligation of the Subscriber.
3. If a resident of the United States the Subscriber must concurrently executed and delivered a Representation Letter in the form attached as Exhibit 1 to this Agreement.
4. By its acceptance hereof, the Corporation grants the Subscriber the rights of action and recission attached hereto as Exhibit 2 in accordance with the subscriber’s jurisdiction of  residence.
5. The Corporation will be entitled to rely on delivery of a facsimile copy of this subscription, and acceptance by the Corporation of such facsimile subscription will be legally effective to create a valid and binding agreement between the Subscriber and the Corporation in accordance with the terms hereof.
6. The representations, warranties and covenants of the Subscriber set forth in this Subscription Agreement are made with the intent that they be relied upon in determining the suitability of the Subscriber as a purchaser of Notes and related securities and the Subscriber agrees to indemnify the Corporation against all losses, claims, costs, expenses, damages or liabilities that any of them may suffer or incur as a result of or arising from reliance thereon.  The Subscriber undertakes to immediately notify the Corporation of any change in any statement or other information relating to the Subscriber set forth herein that takes place prior to the closing of the Offering.
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EXHIBIT 1
REPRESENTATION LETTER (US INVESTORS)
TO:	TargetNet.com Inc. (the “Corporation”).
In connection with the purchase by the undersigned purchaser (the “Purchaser”) of a convertible Debenture of the Corporation and other securities of the Corporation issued or issuable in connection therewith (the “Securities”), the Purchaser or the undersigned on behalf of the Purchaser, as the case may be, hereby certifies and agrees that:
1.	The Purchaser is authorized to consummate the purchase of the Securities;
2.	The Purchaser understands that the Securities have not been and will not be registered under the Securities Act of 1933, as amended (the “U.S. Securities Act”) or under the securities (“blue sky”)  laws of any State of the United States and that the sale contemplated hereunder is being made in reliance on a private placement exemption to accredited investors;
3.	The Purchaser is purchasing the Securities for its own account, and not with a view to any resale, distribution or other disposition of the Securities, or any part thereof in any transaction that would be in violation of the securities laws of the United States or any State thereof, subject, nevertheless, to the disposition of its property being at all times within its control;
4.	The Purchaser agrees that if it decides to offer, sell or otherwise transfer, pledge or hypothecate all or any part of the Securities, it will not offer, sell or otherwise transfer, pledge or hypothecate any or any part of such Securities (other than pursuant to an effective registration statement under the U.S. Securities Act), directly or indirectly unless:
a.	the sale is to the Corporation; or
b.	the sale is made outside the United States in accordance with the requirements of Rule 904 of Regulation S under the U.S. Securities Act and in compliance with applicable local rules and regulations; or
c.	the sale is made pursuant to the exemption from registration under the U.S. Securities Act provided by Rule 144A thereunder; or
d.	the Securities or any part thereof are sold in a transaction that does not require registration of the Securities or the Corporation under the U.S. Securities Act or any applicable United States state laws and regulations governing the offer and sale of securities, and we have furnished to the Corporation an opinion to that effect of counsel of recognized standing reasonably satisfactory to the Corporation;
5.	The Purchaser understands and acknowledges that upon the original issuance thereof, and until such time as the same is no longer required under applicable requirements of the U.S. Securities Act or state securities laws, the certificates representing the Securities, and all certificates issued in exchange therefor or in substitution thereof, will bear the following legend:
THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “U.S. SECURITIES ACT”) OR APPLICABLE STATE SECURITIES LAWS.  THE HOLDER HEREOF, BY PURCHASING SUCH SECURITIES, AGREES FOR THE BENEFIT OF THE CORPORATION THAT SUCH SECURITIES MAY BE OFFERED, SOLD OR OTHERWISE TRANSFERRED ONLY:  (A) TO THE CORPORATION; (B) OUTSIDE THE UNITED STATES IN ACCORDANCE WITH RULE 904 OF REGULATION S UNDER THE U.S. SECURITIES ACT (“REGULATION S”); (C) PURSUANT TO THE EXEMPTION FROM REGISTRATION UNDER THE U.S. SECURITIES ACT PROVIDED BY RULE 144A THEREUNDER, IF APPLICABLE AND IN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS; OR (D) PURSUANT TO ANOTHER EXEMPTION FROM REGISTRATION, IN EACH CASE AFTER PROVIDING A SATISFACTORY LEGAL OPINION TO THE CORPORATION.
CERTIFICATES REPRESENTING COMMON SHARES WILL ALSO BEAR THE FOLLOWING LEGEND:  IF THE COMMON SHARES ARE LISTED ON A STOCK EXCHANGE, DELIVERY OF THIS CERTIFICATE MAY NOT CONSTITUTE “GOOD DELIVERY” IN SETTLEMENT OF TRANSACTIONS ON STOCK EXCHANGES IN CANADA.  A NEW CERTIFICATE, BEARING NO LEGEND, DELIVERY OF WHICH WILL CONSTITUTE “GOOD DELIVERY” MAY BE OBTAINED FROM THE REGISTRAR AND TRANSFER AGENT FOR THE COMMON SHARES AT ANY TIME THE CORPORATION IS A “FOREIGN ISSUER” AS DEFINED IN REGULATION S UPON DELIVERY OF THIS CERTIFICATE AND A DULY EXECUTED DECLARATION, IN A FORM SATISFACTORY TO THE REGISTRAR AND TRANSFER AGENT FOR THE COMMON SHARES AND THE CORPORATION, TO THE EFFECT THAT THE SALE OF THE SECURITIES REPRESENTED HEREBY IS BEING MADE IN COMPLIANCE WITH RULE 904 OF REGULATION S UNDER THE U.S. SECURITIES ACT, TOGETHER WITH SUCH DOCUMENTATION AS MAY BE REQUESTED BY THE CORPORATION
provided that if the Common Shares or any part thereof are being sold under paragraph 4(b) above at a time when the Corporation is a “foreign issuer” as defined in Regulation S under the U.S. Securities Act, the legend may be removed by providing a declaration to the transfer agent for the Common Shares to the following effect (or as the Corporation may prescribe from time to time):
“The undersigned (a) acknowledges that the sale of the securities of TargetNet.com Inc. (the “Company”) 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 amended (the “U.S. Securities Act”) and (b) certifies that (1) the undersigned is not an affiliate of the Company as that term is defined under the U.S. Securities Act, (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 Montreal Exchange, the Alberta Stock Exchange or the Vancouver Stock Exchange and neither the seller nor any person acting on its behalf knows that the 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 any of their behalf has engaged or will engaged 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 of the purposes of “washing off” the resale restrictions imposed because the securities are “restricted securities” (as such term is defined in Rule 144(a)(3) under the U.S. Securities Act), (5) the seller does not intend to replace the securities being sold 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 requirements of the U.S. Securities Act.  Terms used herein have the meanings given to them by Regulation S.”
6.	The Purchaser has been afforded the opportunity to ask such questions as we have deemed necessary of, and to receive answers from, representatives of the Corporation concerning the terms and conditions of the offering of the Securities;
7.	(i) The Purchaser is an “accredited investor” that satisfies the requirements of Rule 501(a)(1), (2), (3) or (7) under the U.S. Securities Act as set out in Annex A to this Representation Letter; and (ii) by reason of the Purchaser’s business and financial experience and the business and financial experience of those persons retained to advise the Purchaser with respect to the investment in the Securities the Purchaser, together with such advisors, has such knowledge, sophistication and experience in business and financial matters that the Purchaser is capable of evaluating the merits and risks of the prospective investment;
8.	The Purchaser understands and acknowledges that the Corporation has the right not to record a transfer of Securities by any person in the United States without first being notified by the Corporation that it is satisfied that such transfer is exempt from or not subject to registration under the U.S. Securities Act and any applicable state securities laws.
9.	The Purchaser understands that the investment in the Securities may have tax consequences under the laws of the United States and of Canada and that it is the sole responsibility of the undersigned to determine and assess such tax consequences as may apply to its particular circumstances.
10.	The Purchaser agrees that the above representations, warranties and covenants will be true and correct both as of the execution of this agreement and as of the closing time and will survive the completion of the issuance of the Securities; and
11.	The foregoing representations, warranties and covenants are made by the undersigned with the intent that they be relied upon in determining its suitability as a purchaser of Securities and the undersigned agrees to indemnify the Corporation against all losses, claims, costs, expenses and damages or liabilities which it may suffer or incur caused or arising from reliance thereon.  The undersigned undertakes to immediately notify the Corporation of any change in any statement or other information relating to the undersigned set forth herein which takes place prior to the closing time.
Date: _______________________, 2000		____________________________________________
Print name of Purchaser
By:	_____________________________________
Print name:
Title:
AND,
If the Purchaser is an investment company, fill in below:
	____________________________________________
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ANNEX “A”
Definition of Accredited Investor
“Accredited Investor,” as defined under Rule 501 of Regulation D under the Securities Act of 1933, as amended, means any person which comes within any of the following categories:
1. An bank as defined in Section 3(a)(2) of the 1933 Act or any savings and loan association or other institution as defined in Section 3(a) (5)(A) of the 1933 Act whether acting in its individual or fiduciary capacity; any broker dealer registered pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance company as defined in Section 2(13) of the 1933 Act; any 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; any Small Business Investment Company licensed by 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 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 solely by persons that are accredited investors;
8. Any private business development company as defined in Section 202(a)(22) of the Investment Advisers Act of 1940;
9. Any organization described in Section 501(c)(3) of the 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;
10. Any director, executive officer, or general partner of the issuer of the securities being offered or sold, or any director, executive officer, or general partner of a general partner of that issuer;
11. Any natural person whose individual net worth, or joint net worth with that person’s spouse, at the time of his purchase exceeds US$1,000,000;
12. Any 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;
13. 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 knowledge and experience in financial and business matters that he or she is capable of evaluating the merits and risks of the prospective investment; and
14. Any entity in which all of the equity owners are accredited investors.
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EXHIBIT 2
RIGHTS OF ACTION
Securities legislation in the province of Ontario provides certain purchasers or requires certain purchasers to be provided, in addition to any other rights they may have at law, with a remedy for rescission or damages or both where the Offering Documents and any amendments contain a misrepresentation.  Those remedies, or notice with respect thereto, must be exercised, or delivered, as the case may be, by the purchaser within the time limit prescribed by the applicable securities legislation.  
Each purchaser should refer to the provisions of the applicable securities legislation for the particulars of these rights or consult with a legal adviser.  The following is a summary of the rights of rescission or rights to damages, or both, available to purchasers under the applicable securities legislation, which rights are hereby granted to such purchasers.
Ontario
Ontario Securities Commission Rule 45-501 provides, in effect, that when an offering memorandum, such as the  Offering Documents, is or is required to be delivered to an investor to whom securities are sold, purchasers purchasing securities in reliance on the prospectus exemption provided by Sections 72(1)(d) or (p) of the Securities Act (Ontario) or pursuant to Rule 45-504 must be provided with contractual rights of action against the issuer of the securities for rescission or damages, or both, in the event that the offering memorandum and any amendment to it contains a “misrepresentation.”  Where used herein, “misrepresentation” means an untrue statement of a material fact or an omission to state a material fact that is required to be stated or that is necessary to make any statement not misleading or false in light of the circumstances in which it was made.
In the event that the Offering Documents, together with any amendment thereto, is delivered to (i) a purchaser of Securities acquired in reliance on Sections 72(1)(d) or (p) of the Securities Act (Ontario) or (ii) a “managed account” on whose behalf a portfolio advisor has purchased Securities in reliance on Rule 45-504, and the Offering Documents contain a misrepresentation which was a misrepresentation at the time of purchase of the Securities, the purchaser will be deemed to have relied upon the misrepresentation and will have, subject as hereinafter provided, a right of action against Corporation for damages, or, while still the owner of the Securities purchased by that purchaser, for rescission, in which case, if the purchaser elects to exercise the right of rescission, the purchaser will have no right of action for damages against Corporation, provided that:
14. the right of action for rescission or damages will be exercisable by a purchaser only if the purchaser gives notice to Corporation, not later than 180 days after the date on which the payment is made for the Securities, that the purchaser is exercising this right;
a. Corporation will not be liable if it proves that the purchaser purchased the Securities with knowledge of the misrepresentation;
b. in the case of an action for damages, Issuer will not be liable for all or any portion of such damages that it proves does not represent the depreciation in value of the Securities as a result of the misrepresentation relied upon; and
c. in no case will the amount recoverable in any action exceed the price at which the Securities were sold to the purchaser; and
d. the contractual rights set forth above are in addition to and without derogation from any other rights or remedies available at law to the purchaser.
General
The foregoing summary is subject to the express provisions of the Securities Act (Ontario) and the regulations, rules and policy statements thereunder and reference is made thereto for the complete text of such provisions.
TAX CONSIDERATIONS
Prospective purchasers of Securities should consult their own tax advisers with respect to the Canadian and other tax considerations applicable to their individual circumstances.
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