
  
AGENCY AGREEMENT 

  
March 13, 2017 

  
Scythian Biosciences Inc. 

100 King Street West, Suite 1600 

Toronto, Ontario M5X 1G5 

  
  

Kitrinor Metals Inc. 

365 Bay Street, Suite 400 

Toronto, Ontario M5H 2V1 

  
Dear Sirs/Mesdames: 

  
Clarus Securities Inc. (the “Lead Agent”), Haywood Securities Inc. and Canaccord Genuity Corp. 

(together with the Lead Agent, the “Agents”) understand that Scythian Biosciences Inc., a corporation organized 

under the federal laws of Canada (the “Corporation”), proposes to issue and sell an aggregate of up to 35,000,000 

subscription receipts of the Corporation (each, a “Subscription Receipt” and collectively, the “Subscription 

Receipts”) at a price of $0.40 per Subscription Receipt (the “Offering Price”) for aggregate proceeds of up to 

$14,000,000 (the “Offering”). 

  
Each Subscription Receipt entitles the subscriber to receive, upon satisfaction of the Escrow Release 

Conditions (as defined herein) on or before the Termination Time (as defined herein) on the Escrow Deadline (as 

defined herein), and without payment of additional consideration, one (1) Class A common share in the capital of 

the Corporation which shall be exchanged, without further consideration, for one (1) common share (a 

“Subscription Share” or a “Resulting Issuer Share”) in the capital of Kitrinor Metals Inc. (“Kitrinor”), pursuant 

to the Merger Agreement (as defined herein), subject to adjustment as provided in the subscription receipt agreement 

(the “Subscription Receipt Agreement”) dated as of the date hereof and entered into between the Corporation, the 
Lead Agent, Kitrinor and TSX Trust Company (“TSX Trust”) as registrar and transfer agent for the subscription 

receipts and escrow agent in respect of the Escrowed Funds (as defined herein)(the “Subscription Receipt and 

Escrow Agent”). 

  
As used in this Agreement, “Offered Securities” means the Subscription Receipts and Subscription Shares, 

collectively or individually, as the context requires. 

  
The Subscription Receipts will be deemed to be exercised provided the Escrow Release Conditions have 

been satisfied on or before the Termination Time (as defined herein) on the Escrow Deadline (as defined herein), in 

accordance with the Subscription Receipt Agreement, such that each holder of Subscription Receipts will receive 

such number of Subscription Shares to which it is entitled. 

  
The Corporation will enter into an agreement (the “Merger Agreement”) with Kitrinor, a company 

incorporated under the laws of the Province of Ontario, and a corporation to be incorporated under the federal laws 

of Canada as a wholly-owned subsidiary of Kitrinor for the purposes of effecting the Merger (“Subco”), on terms 

and conditions satisfactory to the Lead Agent, acting reasonably, pursuant to which, subject to the satisfaction of 

various conditions including shareholder and regulatory approvals, among others, the Corporation will (i) effect a 

consolidation of its common shares on a 4:1 basis (the “Consolidation”) and (ii) amalgamate with Subco under the 

Canada Business Corporations Act (the “Act”) and the amalgamated entity shall be a direct wholly-owned 

subsidiary of Kitrinor (the “Merger”). As part of the Merger, Kitrinor will, subject to the receipt of all regulatory 

approvals, including the approval of its shareholders, if applicable, and the TSX Venture Exchange (the “TSXV”) 

acquire all of the issued and outstanding Class A common shares of the Corporation, and as consideration, will issue 

on a one-for-one basis, approximately 50,076,167 Resulting Issuer Shares (the “Consideration Shares”) in the 

capital of Kitrinor (“Kitrinor Shares”) in exchange for the then issued and outstanding Class A common shares in 

the capital stock of the Corporation (the “Common Shares”). As used in this Agreement, “Business Combination” 

means, collectively, the completion of the Merger and the issuance of the Consideration Shares and the Subscription 

Shares. 

  
 



  
  

Pursuant to the terms of the Merger Agreement, the Corporation shall use its commercially reasonable 

efforts to satisfy all conditions precedent to the completion of the Business Combination prior to the Termination 

Time, including, without limitation: (i) receipt of applicable shareholder and regulatory approvals; (ii) the 

completion of all conditions precedent to the Business Combination, (iii) the Consolidation; and (iv) receipt of 

conditional approval from the TSXV for the listing of the Consideration Shares and the Subscription Shares to be 

issued by Kitrinor pursuant to the Business Combination in exchange for, respectively, the Common Shares and the 

Subscription Receipts immediately following the Merger. 

  
Subject to the terms and conditions set forth below, the Corporation hereby appoints the Agents as the 

exclusive agents of the Corporation to offer the Subscription Receipts for sale on a “best efforts” private placement 

basis, without underwriting liability, and the Agents hereby agree to act in such capacity. The Corporation agrees 

that the Agents are under no obligation to purchase any of the Subscription Receipts but may purchase Subscription 

Receipts if desired. 

  
Terms and Conditions 

  
The terms and conditions relating to the purchase and sale of the Subscription Receipts are as follows: 

  
Section 1  Offering. 
 
 
  

  (a) The Agents shall offer the Subscription Receipts for sale directly by the Corporation on a private 

placement basis to purchasers (the “Purchasers”) who meet the following criteria: (i) Purchasers 

who are “accredited investors” in the provinces of British Columbia, Alberta and Ontario (the 

“Canadian Offering Jurisdictions”), (ii) Purchasers in the United States (as defined herein) who 

are “accredited investors” that satisfy one or more of the criteria set forth in Rule 501(a)(1) of 

Regulation D (“Accredited Investors”) under the United States Securities Act of 1933, as 

amended (the “U.S. Securities Act”), pursuant to available exemptions from the registration 

requirements of the U.S Securities Act and any applicable state securities laws, and (iii) 

Purchasers in such other jurisdictions outside of Canada and the United States in which the 

Subscription Receipts may be lawfully offered for sale (collectively, together with the Canadian 

Offering Jurisdictions, the “Offering Jurisdictions”), provided that the sale to such Purchasers 

will not require registration thereof or filing of a prospectus, registration statement or similar 

disclosure document or impose on the Corporation or Kitrinor continuous reporting obligations 

under applicable securities legislation of the Offering Jurisdictions, all in compliance with all such 

applicable securities legislation. 

  
   

  (b) The Corporation and the Agents propose to offer and sell the Subscription Receipts in the United 

States (as such term is defined in Regulation S under the U.S. Securities Act, the “United States”) 

and to, or for the account or benefit of, persons in the United States or U.S. persons (as such term 

is defined in Regulation S under the U.S. Securities Act, “U.S. Persons”) either directly in 

accordance with Rule 15a-6 under the United States Securities Exchange Act of 1934, as amended 

(the “U.S. Exchange Act”), or through the registered U.S. broker-dealer affiliate of an Agent (the 

“U.S. Affiliate”), in compliance with the exemption from the registration requirements of Rule 

506(b) of Regulation D under the U.S. Securities Act, all in the manner contemplated by this 

Agreement. 

      

  (c) Each of the Corporation and Kitrinor will give the Lead Agent the opportunity to review and 

comment on any press releases relating to the Offering prior to release. Any press release relating 

to the Offering shall be in form and content agreed to by the Lead Agent acting reasonably. As the 



Subscription Receipts may be offered in the United States and to, or for the account or benefit of, 

persons in the United States or U.S. Persons, any press release issued by the Corporation 

concerning the Offering shall contain language substantially similar to the following: (i) “NOT 

FOR DISTRIBUTION TO U.S. NEWS WIRE SERVICES OR DISSEMINATION IN THE 

U.S.” and (ii) “The securities offered have not been registered under the U.S. Securities Act of 

1933, as amended, or any state securities law, and may not be offered or sold in the United 

States or to, or for the account or benefit of, persons in the United States or U.S. Persons 

absent registration or an exemption from such registration requirements. This press release 

shall not constitute an offer to sell or the solicitation of an offer to buy nor shall there by any 

sale of the securities in any State in which such offer, solicitation or sale would be unlawful.” 

Notwithstanding the foregoing, this subsection 1(c) shall not be interpreted so as to prevent any 

party from complying with the continuous disclosure requirements under applicable law or 

regulation. 

      

  (d) The Corporation will pay the Agents a cash commission (the “Commission”) equal to 7.0% of the 

gross proceeds of the Offering, which amount shall be deducted from the gross proceeds of the 

Offering on the Closing Date and deemed to be delivered to the Agents. In addition, the Agents 

will receive broker warrants (“Broker Warrants”) of the Corporation, evidenced by a certificate 

in the form attached hereto as Schedule “A”, equal to 7.0% of the number of Subscription 

Receipts sold pursuant to the Offering. Each Broker Warrant entitles the holder thereof to acquire 

one Resulting Issuer Share (as defined herein)(a “Broker Warrant Share”) at a price of $0.40, 

subject to adjustment as provided in the Broker Warrant certificate, for a period of 24 months 

commencing upon satisfaction of the Escrow Release Conditions. In the event the Merger is not 

completed and the Merger Agreement is terminated, the Broker Warrants shall also be terminated. 

 
  

  (e) Kitrinor hereby expressly acknowledges and agrees to perform its covenants and obligations under 

this Agreement to issue, in accordance with this Agreement: 

  

    (i) the Subscription Shares, upon the deemed exercise of the Subscription Receipts upon 

satisfaction of the Escrow Release Conditions; and 

        

    (ii) the Broker Warrant Shares, upon the exercise of the Broker Warrants in accordance with 

their terms. 

  

  (f) The Broker Warrants are to be issued by the Corporation and delivered to the Agents on the 

Closing Date in consideration for the services rendered by the Agents in connection with the 

Offering, which services shall include: 

  

    (i) acting as agents of the Corporation to offer for sale by way of private placement, on a 

best efforts private placement basis, without underwriting liability, the Offered 

Securities; 

        

    (ii) assisting in the preparation of the forms of Subscription Agreements (defined below) to 

be entered into by the Corporation and each of the Purchasers; and 

        

    (iii) advising the Corporation with respect to the Offering. 

  

  (g) Other than the Broker Warrants, the Commission and the Expenses (as defined herein), the Agents 

shall not be entitled to any additional compensation in respect of the Offering or the 

supplementary services related thereto. 

      

  (h) The Agents acknowledge that none of the Broker Warrants, the Broker Warrant Shares or any 



securities issuable in connection with the Business Combination have been registered under the 

U.S. Securities Act or the securities laws of any state of the United States. In connection with the 

issuance of the Broker Warrants, the Broker Warrant Shares and any securities issuable in 

connection with the Business Combination, each of the Agents represents, warrants and covenants 

that: (i) it is acquiring the Broker Warrants, the Broker Warrant Shares and any securities issuable 

in connection with the Business Combination as principal for its own account and not for the 

benefit of any other person and it is an “accredited investor” within the meaning of National 

Instrument 45-106 – Prospectus Exemptions; (ii) it is not a U.S. Person and is not acquiring the 

Broker Warrants, the Broker Warrant Shares or any securities issuable in connection with the 

Business Combination in the United States, or on behalf of a U.S. Person or a person in the United 

States; and (iii) this Agreement was executed and delivered outside the United States. The Agents 

acknowledge and agree that the Broker Warrants may not be exercised in the United States or by 

or on behalf of a U.S. Person or a person in the United States, unless such exercise is not subject 

to registration under the U.S. Securities Act or the securities laws of any state of the United States. 

The Agents agree that they will not engage in any Directed Selling Efforts (hereinafter defined) 

with respect to any Broker Warrants, Broker Warrant Shares or any securities issuable in 

connection with the Business Combination and will not offer or sell any Broker Warrants, Broker 

Warrant Shares or any securities issuable in connection with the Business Combination in the 

United States or to, or for the account or benefit of, a person in the United States or a U.S. Person 

unless in compliance with an exemption from the registration requirements of the U.S. Securities 

Act and any applicable state securities laws and has delivered to the Corporation an opinion of 

counsel of recognized standing reasonably satisfactory to the Corporation to such effect. 

   

  (i) Each of the Agents covenants, represents and warrants to the Corporation and Kitrinor and 

acknowledges that the Corporation and Kitrinor are relying on such representations, warranties 
and covenants that: (i) it will comply with all applicable securities legislation of each Offering 

Jurisdiction in which it acts as agent of the Corporation in connection with the Offering; (ii) it will 

not offer or sell Offered Securities in a manner so as to require registration thereof or filing of a 

prospectus with respect thereto or the provision of a contractual right of action (as defined in the 

Ontario Securities Commission Rule 14-501 – Definitions) under the laws of any jurisdiction 

including, without limitation, the United States; (iii) the Agents will obtain from each Purchaser 

an executed agreement (each a “Subscription Agreement”) in the form agreed upon by the 

Agents and the Corporation for the Subscription Receipts to be provided to the Purchaser in their 

respective jurisdiction, which shall include executed versions of all related Schedules, Annexes 

and Certificates, as applicable; (iv) the Agents and their representatives have not engaged in or 

authorized, and will not engage in or authorize, any form of general solicitation or general 

advertising in connection with or in respect of the Offered Securities in any newspaper, magazine, 

printed media of general and regular paid circulation or any similar medium, or broadcast over 

radio or television or otherwise or conducted any seminar or meeting concerning the offer or sale 

of the Offered Securities whose attendees have been invited by any general solicitation or general 

advertising; and (v) it is and will be, at the Closing Date, duly registered under the applicable 

securities laws under a category that permits it to sell the Offered Securities in the Offering 

Jurisdictions. 

  

  (j) If, at the Closing Date, the terms and conditions herein have been complied with to the satisfaction 

of the Agents, acting reasonably, or waived by the Agents, the Agents will deliver to the 

Corporation all completed Subscription Agreements, and deliver to the Subscription Receipt and 

Escrow Agent the Escrowed Funds (as defined herein) which shall be held in escrow in 

accordance with the Subscription Receipt Agreement, against delivery by the Corporation of the 

Subscription Receipts, in certificated form, registered as directed by the Agents, and such other 

documentation as may be requested by the Agents, acting reasonably. On the Closing Date, the 

Corporation will also pay the Commission and any Expenses accrued up to and including the 

Closing Date and deliver the Broker Warrants to the Agents. 

      

  (k) The Commission shall be divided among the Agents pro rata based on the percentages set forth 



opposite each Agent’s name below: 

  
 
 

Clarus Securities Inc.     65 % 

Haywood Securities Inc.     25 % 

Canaccord Genuity Corp.     10 % 

Total     100 % 

  

  (l) If, in the opinion of the Agents, it is necessary or desirable, the Agents will form, manage and 

participate in a group of sub-agents to offer the Offered Securities as provided for hereunder, 

provided that the Agents shall at all times lead and manage the Offering. The Agents will be 

permitted to appoint other registered dealers (or other dealers qualified in their respective 

jurisdictions), each of which shall be appropriately registered or authorized under the applicable 

securities laws of the Offering Jurisdictions in which such sub-agent offers and sells the Offered 

Securities so as to permit it to lawfully offer the Offered Securities in such jurisdiction, as their 

agents, to assist in the Offering. The Agents may determine the remuneration payable by the 

Agents to such other dealers appointed by them as an allocation of such portion of the 

Commission as the Agents so determine, provided that such remuneration shall not in any way 

increase the aggregate Commission payable to the Agents by the Corporation under this 

Agreement and any such dealers receiving Broker Warrants, Broker Warrant Shares or any 

securities issuable in connection with the Business Combination shall be deemed to make all 

acknowledgments, representations, warranties and covenants of the Agents set forth in Section 

1(i) of this Agreement. In the event that a selling group is formed, the Agents shall have the 

exclusive right to select syndicate members and to control syndicate arrangements. The Agents 

shall use their commercially reasonable efforts to ensure that any such sub-agents appointed 

pursuant to the provisions of this Section 1(l) or with whom the Agents have a contractual 

relationship with respect to the Offering, if any, shall comply with the obligations of the Agents 

set out herein. 

  

  (m) The obligations of the Agents under this section are several and not joint nor joint and several. No 

Agent will be liable for any act, omission, default or conduct by the other Agents. 

  
Section 2 Representations and Warranties of the Corporation. 

  
The Corporation represents and warrants to the Agents, Kitrinor and the Purchasers, and acknowledges that 

the Agents, Kitrinor and the Purchasers are relying upon such representations and warranties, as follows: 

  

  (a) All necessary corporate action has been taken to authorize the issue and sale of, and the delivery 

of the Subscription Receipts, in certificated or uncertificated form, the creation and issue of, and 

delivery of the certificates representing the Broker Warrants, and: 

  

    (i) upon payment of the requisite consideration therefor, the Subscription Receipts will be 

validly issued; 

        

    (ii) upon satisfaction of the Escrow Release Conditions the Subscription Receipts shall 

convert automatically, without additional payment therefore, into Subscription Shares; 

        

    (iii) upon issue thereof, the Broker Warrants will be validly issued; and 

        

    (iv) upon the exercise of Broker Warrants, the Broker Warrant Shares will be validly issued, 

fully paid and non-assessable Resulting Issuer Shares. 



  

  (b) The form and terms of the Subscription Receipts and Broker Warrants have been approved and 

adopted, as applicable, by the directors of the Corporation and do not conflict with any applicable 

laws. 

      

  (c) The attributes of the Subscription Receipts will conform in all material respects with the 

description thereof in the Subscription Agreements. 

      

  (d) The Corporation has full corporate power, capacity and authority to undertake the Offering, to 

enter into this Agreement, the Subscription Agreements, the Subscription Receipt Agreement and 

the certificates representing the Subscription Receipts and the Broker Warrants (collectively, the 

“Corporation Offering Documents”) and to do all acts and things and execute and deliver all 

documents as are required hereunder and thereunder to be done, observed, performed or executed 

and delivered by it in accordance with the terms hereof and thereof, and the Corporation has taken 

all necessary corporate action to authorize the execution, delivery and performance of the 

Corporation Offering Documents and to observe and perform the provisions of the Corporation 

Offering Documents in accordance with the provisions hereof and thereof. 

    

  (e) Each of the Corporation Offering Documents has been executed and delivered by the Corporation 

and constitutes a valid and legally binding obligation of the Corporation enforceable against the 

Corporation in accordance with its terms subject to such limitations and prohibitions as may exist 

or may be enacted in applicable laws relating to bankruptcy, insolvency, liquidation, moratorium, 

reorganization, arrangement or winding-up and other laws, rules and regulations of general 

application affecting the rights, powers, privileges, remedies and/or interests of creditors 

generally. 

      

  (f) The entering into and the performance of the transactions contemplated herein and in the other 

Corporation Offering Documents by the Corporation: 

  

    (i) does not require any consent, approval, authorization or order of any court or 

governmental agency or body, except that which may be required under applicable 

securities legislation; 

        

    (ii) will not contravene any statute or regulation of any governmental authority which is 

binding on the Corporation, where such contravention would materially and adversely 

affect the business, operations, capital or condition (financial or otherwise) of the 

Corporation; and 

        

    (iii) will not result in the breach of, or be in conflict with, or constitute a default under, or 

create a state of facts which, after notice or lapse of time, or both, would constitute a 

default under any term or provision of the articles of incorporation, amalgamation, 

continuation, arrangement, as applicable, by-laws and all amendments to such articles or 

by-laws, or, in each case, such applicable documents (collectively, the “Constating 

Documents”) or resolutions of the Corporation or any mortgage, note, indenture, 

contract or agreement instrument, lease or other document to which the Corporation is a 

party, or any judgment, decree or order or any term or provision thereof, where such 

contravention would materially and adversely affect the business, operations, capital or 

condition (financial or otherwise) of the Corporation. 

  

  (g) TSX Trust at its office in Toronto, Ontario has been appointed as the Subscription Receipt and 

Escrow Agent under the Subscription Receipt Agreement. 

      

  (h) The Corporation is not party to or bound or affected by any commitment, agreement or document 



containing any covenant which would prohibit or restrict the Corporation from entering into this 

Agreement. 

      

  (i) There are no material changes or material facts relating to the Corporation that have not been 

disclosed to the Agents, and the Corporation has not completed any significant acquisitions, nor is 

it proposing any probable acquisitions (as such terms are defined in National Instrument 44-101 - 

Short Form Prospectus Distributions) that would require the filing of a business acquisition report 

other than pursuant to the Business Combination. 

  

  (j) All filings and fees required to be made and paid by the Corporation pursuant to applicable 

securities laws and general corporate law have been made and paid, except for those filings or fees 

that are required to have been made and paid pursuant to Part 6 of National Instrument 45-106 

Prospectus Exemptions or Part 5 of OSC Rule 45-501 Ontario Prospectus and Registration 

Exemptions. 

      

  (k) The Corporation is a corporation duly incorporated and validly subsisting under the federal laws 

of Canada and has the requisite corporate power and authority to carry on its business as it is now 

being conducted and to enter into this Agreement. The Corporation is duly registered to do 

business and is in good standing in each jurisdiction in which the character of its properties, 

owned or leased, or the nature of its activities make such registration necessary, except where the 

failure to be so registered or in good standing would not have a Material Adverse Effect (as 

defined herein) on the Corporation. As used in this Agreement, “Material Adverse Effect” means 

any event or change that, individually or in the aggregate with other events or changes, is or 

would reasonably be expected to be, materially adverse to the business, operations, assets, 

condition (financial or otherwise) or liabilities, whether contractual or otherwise, of any party, as 

the case may be; provided that a Material Adverse Effect shall not include an adverse effect 

resulting from a change (i) that arises out of a matter that has been publicly disclosed prior to the 

date of this Agreement or otherwise disclosed in writing by a party to the other party prior to the 

date of this Agreement; (ii) that results from general economic, financial, currency exchange, 

interest rate or securities market conditions in Canada or the United States; (iii) that arises from a 

decline in the trading price of Kitrinor Shares, or (iv) that is a direct result of any matter permitted 

by this Agreement or consented to in writing by the applicable party. 

      

  (l) The minute books and records of the Corporation which the Corporation made available to the 

Agents and their counsel, Stikeman Elliott LLP, in connection with their due diligence 

investigation of the Corporation for the period from inveption to the date of examination thereof 

are all of the minute books and substantially all of the records of the Corporation for such period 

and contain copies of all constating documents, including all amendments thereto, and all material 

proceedings of securityholders and directors are complete in all material respects. 

      

  (m) The Corporation has no subsidiaries other than Go Green Management Corp., which is wholly-

owned by the Corporation. 

      

  (n) The Corporation is not party to or bound or affected by any commitment, agreement or document 

containing any covenant which expressly limits the freedom of the Corporation to compete in any 

line of business, transfer or move any of its assets or operations that would materially or adversely 

affect the business practices, operations or condition of the Corporation. 

 
   

  (o) The execution and delivery of and performance by the Corporation of this Agreement and each of 

the agreements, certificates and other instruments delivered or given pursuant to this Agreement 

(collectively, the “Ancillary Agreements”) to which it is a party, and the consummation of the 

transactions contemplated by them have been duly authorized by all necessary corporate action on 

the part of the Corporation. 



      

  (p) The execution and delivery of and performance by the Corporation of this Agreement and each of 

the Ancillary Agreements to which it is a party: 

  

    (i) do not and will not (or would not with the giving of notice, the lapse of time or the 

happening of any other event or condition) constitute or result in a violation or breach of, 

or conflict with, or allow any other person to exercise any rights under, any of the terms 

or provisions of its Constating Documents (as defined herein); 

        

    (ii) do not and will not (or would not with the giving of notice, the lapse of time or the 

happening or any other event or condition) constitute or result in a breach or violation of, 

or conflict with or allow any other person to exercise any rights under, any of the terms 

or provisions of any material contracts to which it is a party; and 

        

    (iii) do not and will not result in the violation of any applicable laws. 

  

  (q) This Agreement and each of the Ancillary Agreements to which the Corporation is a party have 

been duly executed and delivered by the Corporation and constitute legal, valid and binding 

agreements of the Corporation enforceable against it in accordance with their respective terms 

subject only to any limitation under applicable laws relating to (i) bankruptcy, winding-up, 

insolvency, arrangement, fraudulent preference and conveyance, assignment and preference and 

other similar laws of general application affecting creditors’ rights; and (ii) the discretion that a 

court may exercise in the granting of equitable remedies such as specific performance and 

injunction. 

      

  (r) The Corporation has an authorized capital consisting of an unlimited number of Class A common 

shares, of which, as at the date hereof (and without giving effect to the Offering), 200,304,668 are 

issued and outstanding. In addition, as at the date hereof (and without giving effect to the 

Offering), the Corporation has issued and outstanding options, warrants, rights or conversion or 

exchange privileges or other securities (“Convertible Securities”) entitling the holders thereof to 

acquire, and is party to agreements evidencing rights to acquire, a further 5,900,000 Common 

Shares. Except as aforesaid, there are no outstanding shares of the Corporation or Convertible 

Securities entitling anyone to acquire any Common Shares or any other rights, agreements or 

commitments of any character whatsoever requiring the issuance, sale or transfer by the 

Corporation of any shares of the Corporation (including Common Shares) or any Convertible 

Securities convertible into, exchangeable or exercisable for, or otherwise evidencing a right to 

acquire, any Common Shares or other equity securities of the Corporation (including any pre-

emptive rights, rights of first refusal or any similar rights to subscribe for any securities of the 

Corporation. All outstanding Common Shares have been duly authorized and validly issued, and 

are fully paid and non-assessable and are not subject to, nor have they been issued in violation of 

any pre-emptive rights, and all Common Shares issuable upon exercise or conversion of 

outstanding Convertible Securities or issuable pursuant to agreements evidencing rights to acquire 

shares will, when issued in accordance with their respective terms, be duly authorized and validly 

issued, fully paid and non-assessable and will not be subject to any pre-emptive rights. 

  

  (s) There are no suits, actions or litigation or arbitration proceedings or governmental proceedings in 

progress, pending or, to the best of the knowledge of the Corporation, contemplated or threatened, 

to which the Corporation is a party or to which the property of the Corporation is subject, except 

where such suit, action or litigation or arbitration proceeding or governmental proceeding would 

not result in a Material Adverse Effect on the Corporation. There is not presently outstanding 

against the Corporation any judgment, injunction, rule or order of any court, governmental 

department, commission, agency or arbitrator. 

      



  (t) No proceedings have been taken, instituted or are pending for the dissolution or liquidation of the 

Corporation. 

      

  (u) The comparative financial statements of the Corporation as at and for the financial years ended 

March 31, 2016 and 2015 (the “Scythian Financial Statements”) have been prepared in 

accordance with International Financial Reporting Standards (“IFRS”), applied on a basis 

consistent with prior periods and present fairly, in all material respects, the assets, liabilities 

(whether accrued, absolute, contingent or otherwise) and financial condition of the Corporation as 

at the respective dates of the Scythian Financial Statements and the sales, earnings and results of 

operations of the Corporation for the respective periods covered by the Scythian Financial 

Statements. 

      

  (v) Since the date of the Scythian Financial Statements, the Corporation has conducted its businesses 

only in the ordinary course. Since the date of the Scythian Financial Statements: (i) there has been 

no Material Adverse Effect on the Corporation, or any condition, event or development involving 

a prospective change that would constitute a Material Adverse Effect on the Corporation; and (ii) 

no liability or obligation of any nature (whether absolute, accrued, contingent or otherwise) 

material to the Corporation has been incurred, other than in the ordinary and normal course of 

business. 

  

  (w) The Corporation is not a party to or otherwise bound by any note, loan, bond, debenture, 

indenture, promissory note or other instrument evidencing indebtedness (demand or otherwise) for 

borrowed money or other liability (a “Debt Instrument”), which is not in the ordinary course of 

business or otherwise material to the Corporation. 

      

  (x) The Corporation is not a party to any debt instrument or has any material loans or other 

indebtedness outstanding which has been made to any of its shareholders, officers, directors or 

employees, past or present, or any person not dealing at arm’s length with them. 

      

  (y) All taxes (including income tax, capital tax, payroll taxes, employer health tax, workers’ 

compensation payments, property taxes, custom and land transfer taxes), duties, royalties, levies, 

imposts, assessments, deductions, charges or withholdings and all liabilities with respect thereto 

including any penalty and interest payable with respect thereto (collectively, “Taxes”) due and 

payable by the Corporation have been paid except for where the failure to pay such taxes would 

not constitute an adverse material fact of the Corporation, or result in a Material Adverse Effect 

on the Corporation. All tax returns due, declarations, remittances and filings required to be filed 

by the Corporation have been filed with all appropriate governmental authorities and all such 

returns, declarations, remittances and filings are complete and accurate in all material respects and 

no material fact or facts have been omitted therefrom which would make any of them misleading 

except where the failure to file such documents would not constitute an adverse material fact of 

the Corporation, or result in a Material Adverse Effect on the Corporation. To the best of the 

knowledge of the Corporation: (i) no examination of any tax return of the Corporation is currently 

in progress; and (ii) there are no issues or disputes outstanding with any governmental entity 

respecting any taxes that have been paid, or may be payable, by the Corporation. There are no 

agreements with any taxation authority providing for an extension of time for any assessment or 

reassessment of taxes with respect to the Corporation. 

      

  (z) The Corporation is not a party to any agreement, nor is the Corporation aware of any agreement, 

which in any manner affects the voting control of any of the shares of the Corporation, including 

any agreement among shareholders with respect to the voting or sale of Common Shares. 

      

  (aa) The Corporation has conducted and is conducting its business in compliance in all material 

respects with all applicable laws of each jurisdiction in which it carries on business and with all 

applicable laws, tariffs and directives material to its operations, including all applicable federal, 



provincial, state, municipal, and local zoning, environmental, controlled substance laws and 

regulations and other lawful requirements of any governmental or regulatory body, including, but 

not limited, to relevant permits and licenses. 

  

  (bb) The Corporation is not subject to any obligation to make any investment in or to provide funds by 

way of loan, capital contribution or otherwise to any persons. 

      

  (cc) The Corporation has a valid contractual interest in all of its material properties and assets, 

including, without limitation, all properties and assets reflected in the Scythian Financial 

Statements, free and clear of all mortgage, charge, pledge, hypothec, security interest, assignment, 

lien (statutory or otherwise), easement, title retention agreement or arrangement, conditional sale, 

deemed or statutory trust, restrictive covenant, adverse claim, exception, reservation, right of 

occupation, any matter capable of registration against title, right of pre-emption, privilege or other 

encumbrance of any nature or any other arrangement or condition which, in substance, secures 

payment or performance of an obligation, whatsoever, other than: (i) liens for Taxes not yet due 

and delinquent; and (ii) easements, encroachments and other minor imperfections of title which do 

not, individually or in the aggregate, materially detract from the value of or impair the use or 

marketability of any real property or interests in real property in any material respect or result in a 

Material Adverse Effect on the Corporation. 

      

  (dd) The Corporation has not received notice of any material defect in its title or claim to its assets or 

any notice from any third party claiming such an interest, and, for the period of time that the 

Corporation has owned its assets, as applicable, all material relevant obligations of the 

Corporation have been performed and observed. 

      

  (ee) The material contracts of the Corporation previously disclosed in writing to the Agents (the 

“Material Contracts”) are the only material documents and contracts currently in effect under 

and by virtue of which the Corporation is entitled to the assets and conducts its business. Each of 

the Material Contracts is in full force and effect and is unamended and there are no outstanding 

defaults or breaches under any of the Material Contracts on the part of the Corporation which 

would have a Material Adverse Effect on the Corporation. 

      

  (ff) Except as disclosed to the Agents in writing, the Corporation is not a party to any written 

management contract or employment agreement which provides for a right of payment in the 

event of a change in control of the Corporation. 

      

  (gg) Except as disclosed to the Agents in writing, there are no plans for retirement, bonus, stock 

purchase, profit sharing, stock option, deferred compensation, severance or termination pay, 

insurance, medical, hospital, dental, vision care, drug, sick leave, disability, salary continuation, 

legal benefits, unemployment benefits, vacation, incentive or otherwise contributed to or required 

to be contributed to, by the Corporation for the benefit of any current or former director, officer, 

employee or consultant of the Corporation. 

    

  (hh) The Corporation is not a “reporting issuer” within the meaning of the Securities Act (Ontario) and 

does not have a similar status in any other province or territory of Canada, and the Common 

Shares are not listed or posted for trading on any stock exchange. No securities commission or 

similar regulatory authority has issued any order which is currently outstanding preventing or 

suspending trading in any securities of the Corporation, nor is such proceeding pending or, to the 

best of the knowledge of the Corporation, contemplated or threatened and the Corporation is not 

in default of any requirement of any securities laws, rules or policies applicable to the Corporation 

or its securities. 

      

  (ii) Except as disclosed to the Agents in writing, there are no payments required to be made to 



directors, officers and employees of the Corporation as a result of the Business Combination 

under any contract settlements, bonus plans, retention agreements, change of control agreements 

and severance obligations (whether resulting from termination, change of control or alteration of 

duties). 

      

  (jj) No director, officer, consultant, insider or other non-arm’s length party to the Corporation (or any 

associate or affiliate thereof) has any right, title or interest in (or the right to acquire any right, title 

or interest in) any royalty interest, carried interest, participation interest or any other interest 

whatsoever which are based on revenue from or otherwise in respect of any assets of the 

Corporation. 

      

  (kk) Except for customary indemnity to its directors and officers, the Corporation is not a party to or 

bound by any agreement, guarantee, indemnification, or endorsement or like commitment 

respecting the obligations, liabilities (contingent or otherwise) or indebtedness of any person, firm 

or corporation, other than as provided in the ordinary course of business. 

      

  (ll) Other than in connection with or in compliance with the provisions of this Agreement or 

applicable laws, no filing or registration with, or authorization, consent or approval of any 

domestic or foreign public body or authority is necessary by the Corporation in connection with 

the consummation of the Business Combination, except for such filings or registrations which, if 

not made, or for such authorizations, consents or approvals, which, if not received, would not have 

any Material Adverse Effect on the ability of the Corporation to consummate the transactions 

contemplated by the Merger Agreement. 

      

  (mm) Except for the Agents, the Corporation has not retained any financial advisor, broker, agent or 

finder, or paid or agreed to pay any financial advisor, broker, agent or finder on account of this 

Agreement or the Business Combination, any transaction contemplated thereby or any transaction 

presently ongoing or contemplated. 

    

  (nn) Except as would not be reasonably expected to have a Material Adverse Effect on the 

Corporation, there is not (or are not) (i) any order or directive from any regulatory authority which 

relates to environmental matters and which requires any material work, repairs, construction, or 

capital expenditures relating to the Corporation or any of its business undertakings, (ii) any 

demand or notice from any regulatory authority with respect to the material breach of any 

environmental, health or safety law applicable to the Corporation or any of its business 

undertakings, including, without limitation, any regulations respecting the use, storage, treatment, 

transportation, or disposition of environmental contaminants, or (iii) any spills, releases, deposits 

or discharges of hazardous or toxic substances, contaminants or wastes, which have not been 

rectified, on any of the properties or assets owned or leased by the Corporation or in which it has 

an interest or over which it has control. 

      

  (oo) The Corporation holds all material authorizations required under any applicable environmental 

laws in connection with the operation of its business and the ownership and use of its assets, and 

neither the Corporation nor any of its assets is the subject of any investigation, evaluation, audit or 

review not in the ordinary and regular course by any governmental entity to determine whether 

any violation of environmental laws has occurred or is occurring, and the Corporation is not 

subject to any known environmental liabilities. 

      

  (pp) To the knowledge of the Corporation, there is no legislation, or proposed legislation to be 

published by a legislative body, which it anticipates will materially and adversely affect the 

business, affairs, operations, assets, liabilities (contingent or otherwise) or prospects of the 

Corporation. 

      



  (qq) To the extent applicable, the policies of insurance in force at the date hereof naming the 

Corporation as an insured remain in force and effect, and such policies are equivalent to those 

used as the industry standard, and will not be cancelled or otherwise terminated as a result of the 

transactions contemplated herein and there are no pending or outstanding claims, notices of non-

renewal or cancellation or, to the best of the knowledge of the Corporation, any events which may 

give rise to a claim, under such policies. 

      

  (rr) To the knowledge of the Corporation, it is in good standing under all, and is not in default under 

any, and there is no existing condition, circumstance or matter which constitutes or which, with 

the passage of time or the giving of notice, would constitute a default under any, leases, licenses, 

permits, registrations and other title and operating documents or any other agreements and 

instruments pertaining to its real property assets to which it is a party or by or to which it or such 

assets are bound or subject and, all such leases, licenses, permits, registrations, title and operating 

documents and other agreements and instruments are in good standing and in full force and effect 

and, to the best of the knowledge of the Corporation, none of the counterparties to such leases, 

licenses, permits, registrations, title and operating documents and other agreements and 

instruments is in default thereunder except to the extent that such defaults would not in the 

aggregate have a Material Adverse Effect on the Corporation. 

   

  (ss) The Corporation has not agreed to recognize any union or other collective bargaining 

representative, nor has any other union or other collective bargaining representative been certified 

as the exclusive bargaining representative of any of the Corporation’s employees or consultants, 

and the Corporation is not a party to, or bound by, any collective bargaining agreement or any 

other labour contract applicable to any employees. To the best of the knowledge of the 

Corporation, no union organizational campaign or representation petitions are currently pending 

with respect to any of the Corporation’s employees. There is no labour strike or labour dispute, 

slowdown, lockout or stoppage actually pending or to the best of the knowledge of the 

Corporation, threatened against or affecting the Corporation, and the Corporation has not 

experienced any labour strikes or labour disputes, slowdowns, lockouts or stoppages within the 

last three years. 

      

  (tt) Except with respect to the regulatory approvals required in respect of the Business Combination 

and the approval of the shareholders of the Corporation in respect of the Merger, there are no third 

party consents required to be obtained by the Corporation in order to complete the transactions 

contemplated by the Merger Agreement. 

      

  (uu) The Corporation is not aware of any of the directors or officers of the Corporation receiving any 

objection from securities regulatory authorities to their serving in capacities as directors or 

officers of a reporting issuer in any jurisdiction of Canada. 

      

  (vv) None of the Corporation nor any other person associated with or acting on behalf of the 

Corporation including, without limitation, any director, officer, agent or employee of the 

Corporation: (i) used any corporate funds for unlawful contributions, gifts, entertainment or other 

unlawful expenses relating to political activity; (ii) made any unlawful payment to foreign or 

domestic government officials or employees or to foreign or domestic political parties or 

campaigns from corporate funds; (iii) violated any provision of the Corruption of Foreign Public 

Officials Act; or (iv) made any other unlawful payment. 

      

  (ww) This Agreement does not: (i) contain any untrue statement of a material fact in respect of the 

Corporation, the affairs, prospects, operations or condition of the Corporation or its assets; or (ii) 

to the best of the knowledge of the Corporation, omit any statement of a material fact necessary 

in order to make the statements in respect of the Corporation, the affairs, prospects, operations or 

condition of the Corporation or its assets contained herein not misleading. There is no fact known 

to the Corporation which materially and adversely affects the affairs, prospects, operations or 



condition of the Corporation or its assets which has not been set forth in this Agreement. 

    
Section 3 Representations and Warranties of Kitrinor. 

  
Kitrinor represents and warrants to the Agents and the Purchasers, and acknowledges that the Agents and 

the Purchasers are relying upon such representations and warranties, as follows: 

  

  (a) All necessary corporate action has been taken to authorize the issue and delivery of the Resulting 

Issuer Shares, and upon the deemed exercise of the Subscription Receipts and the issue thereof, 

the Subscription Shares will be validly issued as fully paid and non-assessable common shares. 

      

  (b) Upon the exercise of the Broker Warrants, the Broker Warrant Shares will be validly issued as 

fully paid and non-assessable Resulting Issuer Shares. 

      

  (c) The form and terms of the Subscription Shares and the Broker Warrants Shares have been 

approved and adopted, as applicable, by the directors of Kitrinor and do not conflict with any 

applicable laws. 

      

  (d) Kitrinor has full corporate power, capacity and authority to enter into this Agreement and the 

Subscription Receipt Agreement (the “Kitrinor Offering Documents”) and to do all acts and 

things and execute and deliver all documents as are required hereunder to be done, observed, 

performed or executed and delivered by it in accordance with the terms hereof, and Kitrinor has 

taken all necessary corporate action to authorize the execution, delivery and performance of the 

Kitrinor Offering Documents and to observe and perform the provisions of Kitrinor Offering 

Documents in accordance with the provisions hereof and thereof. 

      

  (e) Each of the Kitrinor Offering Documents has been authorized, executed and delivered by Kitrinor 

and constitutes a valid and legally binding obligation of Kitrinor enforceable against Kitrinor in 

accordance with its terms subject to such limitations and prohibitions as may exist or may be 

enacted in applicable laws relating to bankruptcy, insolvency, liquidation, moratorium, 

reorganization, arrangement or winding-up and other laws, rules and regulations of general 

application affecting the rights, powers, privileges, remedies and/or interests of creditors 

generally. 

      

  (f) The entering into and the performance of the transactions contemplated herein and in the other 

Kitrinor Offering Documents by Kitrinor: 

  

    (i) does not require any consent, approval, authorization or order of any court or 

governmental agency or body, except that which may be required under applicable 

securities legislation, the policies of the TSXV or as otherwise contemplated by this 

Agreement; 

  

    (ii) will not contravene any statute or regulation of any governmental authority which is 

binding on Kitrinor or Subco, where such contravention would materially and adversely 

affect the business, operations, capital or condition (financial or otherwise) of Kitrinor, 

taken as a whole; and 

        

    (iii) other than as contemplated or waived in this Agreement, will not result in the breach of, 

or be in conflict with, or constitute a default under, or create a state of facts which, after 

notice or lapse of time, or both, would constitute a default under any term or provision of 

the constating documents, by-laws or resolutions of Kitrinor or any, mortgage, note, 

indenture, contract or agreement instrument, lease or other document to which Kitrinor is 

a party, or any judgment, decree or order or any term or provision thereof; where such 



contravention would materially and adversely affect the business, operations, capital or 

condition (financial or otherwise) of Kitrinor. 

  

  (g) Kitrinor is not party to or bound or affected by any commitment, agreement or document 

containing any covenant which would prohibit or restrict Kitrinor from entering into this 

Agreement. 

      

  (h) Other than cash and an option agreement dated March 30, 2011 between Pre-Cambrian Ventures 

Ltd. and Kitrinor, formerly, Norcanex Resources Ltd., as amended, (the “Pre-Cambrian 

Option”) Kitrinor has no assets. The termination of the Pre-Cambrian Option does not, and will 

not, result in any penalty, fee or other similar payment to Kitrinor or the Resulting Issuer. 

      

  (i) (i) Kitrinor is a corporation incorporated and existing under the laws of the Province of Ontario, 

and (ii) has the corporate power and authority to enter into and perform its obligations under this 

Agreement and each of the Ancillary Agreements to which it is a party. 

      

  (j) The execution and delivery of and performance by Kitrinor of this Agreement, and by Kitrinor of 

each of the Ancillary Agreements to which it is a party, and the consummation of the transactions 

contemplated by them, have been duly authorized by all necessary corporate action on the part of 

Kitrinor. 

      

  (k) The execution and delivery of and performance by Kitrinor of this Agreement, and by Kitrinor of 

each of the Ancillary Agreements to which it is a party: 

  

    (i) do not and will not (or would not with the giving of notice, the lapse of time or the 
happening of any other event or condition) constitute or result in a violation or breach of, 

or conflict with, or allow any other person to exercise any rights under, any of the terms 

or provisions of its Constating Documents; 

    

    (ii) do not and will not (or would not with the giving of notice, the lapse of time or the 

happening or any other event or condition) constitute or result in a breach or violation of, 

or conflict with or allow any other person to exercise any rights under, any of the terms 

or provisions of any material contracts to which it is a party; and 

        

    (iii) do not and will not result in the violation of any applicable law. 

  

  (l) This Agreement and each of the Ancillary Agreements to which Kitrinor is a party have been duly 

executed and delivered by Kitrinor and constitute legal, valid and binding agreements of Kitrinor 

enforceable against it in accordance with their respective terms subject only to any limitation 

under applicable laws relating to (i) bankruptcy, winding-up, insolvency, arrangement, fraudulent 

preference and conveyance, assignment and preference and other similar laws of general 

application affecting creditors’ rights, and (ii) the discretion that a court may exercise in the 

granting of equitable remedies such as specific performance and injunction. 

      

  (m) Kitrinor is authorized to issue an unlimited number of Kitrinor Shares, of which 13,190,630 are 

outstanding as of the date hereof. Kitrinor has issued and outstanding warrants entitling the 

holders thereof to acquire, and is party to agreements evidencing rights to acquire, a further 

11,778,500 Kitrinor Shares. 

      

  (n) Kitrinor has conducted and is conducting its business in compliance in all material respects with 

all applicable laws of each jurisdiction in which it carries on business and with all applicable laws, 

tariffs and directives material to its operations. 



      

  (o) Kitrinor is a “reporting issuer” under the laws of the Provinces of British Columbia, Alberta and 

Ontario and is not in default in any material respect of any requirements of applicable Canadian 

provincial securities laws related thereto. Kitrinor is not, as at the date hereof, included on the list 

of defaulting reporting issuers maintained by any of the applicable securities regulatory 

authorities. 

      

  (p) There are no suits, actions or litigation or arbitration proceedings or governmental proceedings in 

progress, pending or, to the best of the knowledge of Kitrinor, contemplated or threatened, to 

which Kitrinor is a party or to which the property of Kitrinor is subject, except where such suit, 

action or litigation or arbitration proceeding or governmental proceeding would not result in a 

Material Adverse Effect on Kitrinor. There is not presently outstanding against Kitrinor any 

judgment, injunction, rule or order of any court, governmental department, commission, agency or 

arbitrator. 

  
  

  (q) Kitrinor has no subsidiaries. 

      

  (r) Kitrinor never received, handled, used, stored, treated, shipped or disposed of any contaminants 

regulated by environmental law in the course of its business. 

      

  (s) Kitrinor has not, directly or indirectly, declared or paid any dividend or declared or made any 

other distribution on any of its securities of any class, or, directly or indirectly, redeemed, 

purchased or otherwise acquired any of its securities or agreed to do any of the foregoing. There is 

not, in the Constating Documents of Kitrinor or in any material agreement, or other instrument or 

document to which Kitrinor is a party, any restriction upon or impediment to, the declaration of 

dividends by the directors of Kitrinor or the payment of dividends by Kitrinor to the holders of 

Kitrinor Shares. 

      

  (t) There are no payments required to be made to directors, officers and employees of Kitrinor as a 

result of the Business Combination under any contract settlements, bonus plans, retention 

agreements, change of control agreements and severance obligations (whether resulting from 

termination, change of control or alteration of duties). 

      

  (u) The Kitrinor Shares are listed and posted for trading solely on the TSXV and other than as 

publicly disclosed, no order ceasing or suspending trading in any securities of Kitrinor is currently 

outstanding and no proceeding for such purpose are pending, or to the best of the knowledge of 

Kitrinor, threatened. 

      

  (v) Kitrinor has filed all proxy circulars, reports and other continuous disclosure documents required 

to be filed by it by applicable Canadian provincial securities Laws (“Securities Reports”). Each 

Securities Report was, as of the date of filing, in compliance in all material respects with all 

applicable requirements under applicable Canadian provincial securities laws and none of the 

Securities Reports, as of their respective filing dates, contained any misrepresentation. No 

material change has occurred in relation to Kitrinor which is not disclosed in the Securities 

Reports, and Kitrinor has not filed any confidential material change reports which continue to 

remain confidential. 

      

  (w) Other than as set out in this Agreement, there is no requirement to make any filing with, give any 

notice to, or obtain any authorization of, any governmental authority, or to obtain any consent, 

approval or authorization of any other party or person, as a condition to the lawful completion of 

the transactions contemplated by this Agreement. 

      



  (x) Kitrinor is not in any discussions and has not entered any outstanding proposals, letters of intent, 

agreements or any understandings with any person (other than the Corporation) with respect to 

any acquisition, purchase or sale of shares or assets or business combination. 

   

  (y) Kitrinor is not party to or bound or affected by any commitment, agreement or document 

containing any covenant which expressly limits the freedom of Kitrinor to compete in any line of 

business, transfer or move any of its assets or operations. 

      

  (z) All Taxes due and payable by Kitrinor have been paid except for where the failure to pay such 

taxes would not constitute an adverse material fact of Kitrinor, or result in a Material Adverse 

Effect on Kitrinor, taken as a whole. All tax returns due, declarations, remittances and filings 

required to be filed by Kitrinor have been filed with all appropriate governmental authorities and 

all such returns, declarations, remittances and filings are complete and accurate in all material 

respects and no material fact or facts have been omitted therefrom which would make any of them 

misleading except where the failure to file such documents would not constitute an adverse 

material fact of Kitrinor, or result in a Material Adverse Effect on Kitrinor, taken as a whole. To 

the best of the knowledge of Kitrinor: (i) no examination of any tax return of Kitrinor is currently 

in progress; and (ii) there are no issues or disputes outstanding with any governmental entity 

respecting any taxes that have been paid, or may be payable, by Kitrinor. There are no agreements 

with any taxation authority providing for an extension of time for any assessment or reassessment 

of taxes with respect to Kitrinor. 

      

  (aa) The audited comparative financial statements of Kitrinor as at and for the financial years ended 

December 31, 2015 and 2014 are, in all material respects, consistent with the books and records of 

Kitrinor for the periods covered thereby; (ii) contain and reflect all material adjustments for the 

fair presentation of the results of operations and the financial condition of the business of Kitrinor 

for the periods covered thereby; and (iii) present fully, fairly and correctly, the assets and financial 

condition of Kitrinor as at the dates thereof and the results of operations and the changes in 

financial position for the periods then ended. 

      

  (bb) Kitrinor is not a party to or otherwise bound by any material Debt Instrument. 

      

  (cc) Kitrinor is not a party to any lease, management or service agreement that cannot be immediately 

terminated without notice or penalty or both. 

      

  (dd) Kitrinor has made or will make available to the Corporation all material information concerning 

Kitrinor and all such information as made available to the Corporation is accurate, true and correct 

in all material respects. 

      

  (ee) Kitrinor will have not less than $1,000 of working capital as of the Effective Date (net of expenses 

relating to the completion of the Merger incurred by Kitrinor) and is not carrying on any business. 

      

  (ff) Kitrinor has not retained any financial advisor, broker, agent or finder, or paid or agreed to pay 

any financial advisor, broker, agent or finder on account of the this Agreement or the Business 

Combination, any transaction contemplated thereby or any transaction presently ongoing or 

contemplated. 

   

  (gg) None of Kitrinor nor any other person associated with or acting on behalf of Kitrinor including, 

without limitation, any director, officer, agent or employee of Kitrinor (I) used any corporate 

funds for unlawful contributions, gifts, entertainment or other unlawful expenses relating to 

political activity; (II) made any unlawful payment to foreign or domestic government officials or 

employees or to foreign or domestic political parties or campaigns from corporate funds; (III) 

violated any provision of the Corruption of Foreign Public Officials Act; or (IV) made any other 



unlawful payment. 

      

  (hh) The description of Kitrinor and Subco to be contained in the applicable disclosure document of 

Kitrinor prepared in accordance with the regulations of the TSXV in connection with the listing of 

the Kitrinor Shares shall not, at the time of filing thereof on SEDAR, fail to be true and correct in 

any material respect or contain any untrue statement of a material fact or omit to state any material 

fact necessary in order to make the statements therein, in light of the circumstances under which 

they are made, not misleading. 

  
Section 4 Covenants of the Corporation. 

  
The Corporation hereby covenants to the Agents and the Purchasers (and acknowledges that the Agents are 

relying on such covenants in entering into this Agreement) that it will: 

  

  (a) fulfil all legal requirements to permit the creation, issue, offering and sale of the Subscription 

Receipts, and the creation and issue of the Broker Warrants, including, without limitation, 

compliance with the applicable securities legislation of the Offering Jurisdictions to enable the 

Subscription Receipts to be offered for sale and sold to the Purchasers, without the necessity of 

filing a prospectus or a registration statement under the applicable securities legislation of the 

Offering Jurisdictions, to Purchasers through investment dealers or brokers registered under the 

applicable securities legislation of the Offering Jurisdictions who have complied with the relevant 

provisions of such laws; 

      

  (b) for the benefit of the Purchasers and any subsequent holders of Offered Securities (and 

acknowledge that the Agents are relying on such covenants in entering into this Agreement), use 

their commercially reasonable efforts to complete the Business Combination and the 

Consolidation on or prior to 5:00 p.m. (Toronto time) on June 13, 2017 or such other date as may 

be agreed to by the Corporation, Kitrinor and the Agents; 

      

  (c) use its commercially reasonable efforts to assist Kitrinor in obtaining the necessary approvals such 

that the securities issuable by Kitrinor in connection with the Business Combination (the 

“Exchanged Securities”) in exchange for or, as applicable, upon the exercise of, the Subscription 

Receipts and the Broker Warrants shall be freely tradable upon completion of the Business 

Combination, subject to any limitations imposed by the TSXV; 

 
  

  (d) allow the Agents and their representatives the opportunity to conduct all due diligence which the 

Agents may reasonably require to be conducted prior to the Closing Date, including reasonable 

access to the officers, directors, employees, independent auditors and other advisors and 

consultants of the Corporation (which shall include attendance at one or more due diligence 

sessions). The Corporation further undertakes to use its commercially reasonable efforts to cause 

Kitrinor to provide the Agents with access to the foregoing materials in respect of assets that are 

to be subject to the Business Combination. The Corporation agrees that, until the Time of Closing 

(as defined below), the Agents will be kept informed of all material business and financial 

developments or changes in circumstances affecting the Corporation and, to the best of the 

knowledge of the Corporation, Kitrinor, and their affairs or the Business Combination, whether or 

not requested by the Agents or the Agents’ representatives, or any change in circumstances or 

developments which might reasonably be considered material to the Corporation; 

      

  (e) ensure that sufficient Broker Warrant Shares are reserved for issue as fully paid and non-

assessable common shares upon the proper exercise of the Broker Warrants in accordance with 

their terms; 

      



  (f) after the Time of Closing, file such documents as may be required under the applicable securities 

legislation of the Offering Jurisdictions relating to the Offering in accordance with the time 

periods prescribed under applicable filing requirements; and 

      

  (g) use its commercially reasonable efforts to effect the Consolidation as soon as practicable 

following the Closing; 

      

  (a) use its commercially reasonably efforts to negotiate and execute the Merger Agreement, on terms 

satisfactory to the Agent, acting reasonably, as soon as practicable following the Closing; and 

      

  (b) use its commercially reasonable efforts to fulfill or cause to be fulfilled, at or prior to the Closing 

Date, each of the conditions set out in Section 7 hereof. 

  
Section 5 Covenants of Kitrinor. 

  
Kitrinor hereby covenants to the Agents and the Purchasers that it will: 

  

  (a) fulfil all legal requirements to permit the creation and issue of the Subscription Shares and the 

Broker Warrant Shares, including, without limitation, compliance with the applicable securities 

legislation of the Offering Jurisdictions to enable the Subscription Shares to be issued to the 

Purchasers, without the necessity of filing a prospectus or a registration statement under the 

applicable securities legislation of the Offering Jurisdictions, to Purchasers through investment 

dealers or brokers registered under the applicable securities legislation of the Offering 

Jurisdictions who have complied with the relevant provisions of such laws; 

  

  (b) ensure that, at all times prior to the deemed exercise of the Subscription Receipts, sufficient 

Subscription Shares are reserved for issue upon the deemed exercise of the Subscription Receipts 

and that the Subscription Shares shall be validly authorized for issue and issued as fully paid and 

non-assessable Resulting Issuer Shares upon the deemed exercise of the Subscription Receipts 

concurrently with the satisfaction of the Escrow Release Conditions; 

      

  (c) maintain its status as a reporting issuer in British Columbia, Ontario and Alberta not in default of 

any requirement of the applicable securities legislation of the Canadian Offering Jurisdictions; 

      

  (d) take all necessary corporate action to authorize the creation and issue of the Exchanged Securities 

in exchange for or, as applicable, upon the exercise of, the Subscription Receipts and the Broker 

Warrants upon completion of the Business Combination and reserve such securities of Kitrinor for 

issue; 

      

  (e) ensure that sufficient Broker Warrant Shares are reserved for issue as fully paid and non-

assessable Resulting Issuer Shares upon the proper exercise of the Broker Warrants in accordance 

with their terms; 

      

  (f) allow the Corporation and the Agents and each of their representatives the opportunity to conduct 

all due diligence which the Corporation or the Agents may reasonably require to be conducted 

prior to the Closing Date; 

      

  (g) use its commercially reasonably efforts to negotiate and execute the Merger Agreement, on terms 

satisfactory to the Agent, acting reasonably, as soon as practicable following the Closing; 

      

  (h) obtain the necessary approvals such that the Exchanged Securities shall be freely tradable upon 

completion of the Business Combination, subject to any limitations imposed by the TSXV; and 



      

  (i) fulfil or cause to be fulfilled, at or prior to the Closing Date, each of the conditions set out in 

Section 7 hereof, subject only to the directors of Kitrinor fulfilling their fiduciary obligations to 

Kitrinor and its shareholders. 

  
Section 6 Compliance with U.S. Securities Laws 

  
(1) Representations of the Corporation and Kitrinor Regarding U.S. Securities Laws 

  
Each of the Corporation and Kitrinor represents, warrants, covenants and agrees to and with the Agents, as 

applicable, that: 

  

  (a) Kitrinor is a “foreign private issuer” as such term is defined in Rule 405 promulgated under the 

U.S. Securities Act with no “substantial U.S. market interest” as such term is defined in Rule 902 

of Regulation S (“Regulation S”) promulgated under the U.S. Securities Act in any securities in 

the same class of securities as the Kitrinor Shares; 

      

  (b) Neither the Corporation nor Kitrinor is, and as a result of the sale of the Offered Securities will 

not be, an “investment company” as defined in the United States Investment Company Act of 

1940, as amended, registered or required to be registered under such Act; 

      

  (c) during the period in which the Offered Securities are offered for sale until the Termination Time 

and during the period of time that the Broker Warrants are outstanding, neither it nor any of its 

affiliates, nor any person acting on their behalf (other than the Agents, the U.S. Affiliates (as 

defined below) or any person acting on their behalf, in respect to whom no representation is made) 

(i) has made or will make any “directed selling efforts” (“Directed Selling Efforts”) as such term 

is defined in Rule 902 of Regulation S in the United States with respect to any of the Subscription 

Receipts, the Subscription Shares, the Broker Warrants, the Broker Warrant Shares, or any 

securities issuable in connection with the Business Combination, (ii) has offered or will offer to 

sell, or has solicited or will solicit offers to buy, any of the Subscription Receipts, the Subscription 

Shares, the Broker Warrants, the Broker Warrant Shares, or any securities issuable in connection 

with the Business Combination in the United States by means of any form of “general solicitation 

or general advertising” (“General Solicitation or General Advertising”) (as such term is used in 

Regulation D under the U.S. Securities Act) (“Regulation D”)), which includes, without 

limitation, any advertisements, articles, notices or other communications published on the Internet 

or in any newspaper, magazine or similar media or broadcast over the Internet, radio or television, 

or any seminar or meeting whose attendees had been invited by general solicitation or general 

advertising, or in any manner involving a public offering within the meaning of Section 4(a)(2) of 

the U.S. Securities Act, or (iii) has violated or will violate Regulation M under the U.S. Exchange 

Act in connection with the offer and sale of the Subscription Receipts, the Subscription Shares, 

the Broker Warrants, the Broker Warrant Shares, or any securities issuable in connection with the 

Business Combination; 

      

  (d) except with respect to the offer and sale of the Offered Securities offered hereby, neither the 

Corporation nor Kitrinor has and will, for a period beginning six months prior to the 

commencement of the Offering and ending six months after the completion of the Business 

Combination, sold, offered for sale or solicited any offer to buy any of its securities in the United 

States in a manner that would be integrated with and would cause the exemption from registration 

provided by Rule 506(b) of Regulation D under the U.S. Securities Act to be unavailable with 

respect to offers and sales of the Subscription Receipts, the Subscription Shares, the Broker 

Warrants, the Broker Warrant Shares and any securities issuable in connection with the Business 

Combination; 

   

  (e) subject to Paragraph 6(3)(h), it covenants and agrees with the Agents to execute or procure the 



execution of all documents and to take or cause to be taken all such steps as may be reasonably 

necessary or desirable to establish, to the satisfaction of counsel for the Agents and counsel for the 

Corporation and Kitrinor, any and all legal requirements to enable the Agents to offer the Offered 

Securities for sale in the United States and to, or for the account or benefit of, persons in the 

United States and U.S. Persons in compliance with Rule 506(b) of Regulation D under the U.S. 

Securities Act in accordance with this Agreement, provided such offers and sales are made only to 

Accredited Investors; 

      

  (f) during the period in which the Offered Securities are offered for sale until the Termination Time, 

neither it nor any of its affiliates, nor any person acting on its or their behalf (other than the 

Agents, their affiliates or any person acting on its behalf, in respect of which no representation, 

warranty, covenant or agreement is made) has taken or will take any action that would cause the 

exemption afforded by Rule 506(b) of Regulation D under the U.S. Securities Act to be 

unavailable for offers and sales of the Subscription Receipts and the Subscription Shares in the 

United States and to, or for the account or benefit of, persons in the United States and U.S. 

Persons in accordance with this Agreement, provided such offers and sales are made only to 

Accredited Investors, or the exclusion from registration afforded by Rule 903 of Regulation S to 

be unavailable for offers and sales of the Subscription Receipts, the Subscription Shares, the 

Broker Warrants and the Broker Warrant Shares outside the United States to non-U.S. Persons in 

accordance with this Agreement; 

      

  (g) except with respect to offers and sales to Accredited Investors within the United States or 

persons who are, or are purchasing for the account or benefit of, persons in the United States or 

U.S. Persons in reliance upon the exemption from registration provided by Rule 506(b) of 

Regulation D under the U.S. Securities Act, neither it nor any of its affiliates, nor any person 

acting on its or their behalf, has made or will make: (A) any offer to sell, or any solicitation of an 

offer to buy, any Offered Securities in the United States or to, or for the account or benefit of, a 

U.S. Person or a person in the United States; or (B) any sale of Offered Securities unless, at the 

time the buy order was or will have been originated, the purchaser is (i) outside the United States 

and not a U.S. Person or (ii) it, its affiliates, and any person acting on their behalf reasonably 

believes that the purchaser is outside the United States and not a U.S. Person; 

   

  (h) within 15 days of the first sale of the Offered Securities or the issuance of any Exchanged 

Securities in connection with the Business Combination in the United States or to, or for the 

account or benefit of, persons in the United States or U.S. Persons who are Accredited Investors, 

the Corporation or Kitrinor, as applicable, will file a Form D, Notice of Sale, with the United 

States Securities and Exchange Commission and any applicable state securities commissions in 

connection with the offer and sale of such securities; 

      

  (i) neither the Corporation nor Kitrinor nor any of their predecessors or affiliates has been subject to 

any order, judgment or decree of any court of competent jurisdiction, temporarily, preliminarily or 

permanently enjoining such person for failure to comply with Rule 503 of Regulation D; 

      

  (j) as of the Closing Date, with respect to the offer and sale of the Offered Securities, none of the 

Corporation, Kitrinor, any of their predecessors, any “affiliated” (as such term is defined in Rule 

501(b) of Regulation D) issuer, any director, executive officer or other officer of the Corporation 

or Kitrinor participating in the offering of the Offered Securities, any beneficial owner of 20% or 

more of the Corporation’s or Kitrinor’s outstanding voting equity securities, calculated on the 

basis of voting power, or any promoter (as that term is defined in Rule 405 under the U.S. 

Securities Act) connected with the Corporation or Kitrinor in any capacity at the time of sale of 

the Offered Securities (other than any Dealer Covered Person (as defined below), as to whom no 

representation is made) is subject to any Disqualification Event (as defined below); 

      

  (k) as of the Closing Date, the Corporation and Kitrinor are not aware of any person (other than any 



Dealer Covered Person) that has been or will be paid (directly or indirectly) remuneration for 

solicitation of purchasers in connection with the sale of the Offered Securities; and 

      

  (l) the representations, warranties and covenants by it contained in this Section 6(1) hereof shall be 

true and correct as of the Time of Closing, with the same force and effect as if then made by it. 

  
(2) Undertakings in Compliance with Regulation S 

  
Each of the Agents, on their own behalf and on behalf of their U.S. Affiliate, represents, warrants, 

covenants and agrees to and with the Corporation and Kitrinor that except as otherwise permitted by Section 6(3) 

hereof, it will offer and sell the Offered Securities only in accordance with Rule 903 of Regulation S. Accordingly, 

neither the Agents, the U.S. Affiliates, nor any person acting on their behalf has made or will make (except as 

permitted by Section 6(3) hereof): 

  

  (a) any offer to sell, or any solicitation of an offer to buy, the Subscription Receipts, the Subscription 

Shares, the Broker Warrants, the Broker Warrant Shares or any securities issuable in connection 

with the Business Combination in the United States or to, or for the account or benefit of, any U.S. 

Person or any person in the United States; 

   

  (b) any sale of the Subscription Receipts or the Subscription Shares or any securities issuable in 

connection with the Business Combination to any Purchaser unless, at the time the buy order was 

or will have been originated the Purchaser is: 

  

  (i) outside the United States and not a U.S. Person and not acting for the account or benefit 

of a person in the United States or a U.S. Person; or 

      

  (ii) the Agents, their affiliates and any person acting on their behalf reasonably believes that 

the Purchaser is outside the United States and not a U.S. Person and not acting for the 

account or benefit of a person in the United States or a U.S. Person; nor 

  

  (c) any Directed Selling Efforts in the United States with respect to any of the Subscription Receipts, 

the Subscription Shares or any securities issuable in connection with the Business Combination. 

  
(3) Offering by Agents in the United States 

  
The Agents, on their own behalf and on behalf of their U.S. Affiliate, acknowledge that none of the 

Subscription Receipts, the Subscription Shares or the Exchanged Securities have been registered under the U.S. 

Securities Act or the securities laws of any state in the United States and may not be offered or sold in the United 

States or to, or for the account or benefit of, U.S. Persons, except pursuant to available exemptions from the 

registration requirements of the U.S. Securities Act and any applicable state securities laws. Accordingly, each of 

the Agents, on their own behalf and on behalf of their U.S. Affiliate, represents, warrants, covenants and agrees to 

and with the Corporation and Kitrinor that, with respect to each offer or sale of Offered Securities in the United 

States or to, or for the account or benefit of, a person in the United States or a U.S. Person, it has offered and sold, 

and will offer and sell such securities only in the following manner: 

  

  (a) it will offer the Offered Securities for sale by the Corporation in the United States and to, or for 

the account or benefit of, persons in the United States or U.S. Persons either directly in 

accordance with Rule 15a-6 under the U.S. Exchange Act or only through their respective U.S. 

Affiliate, each, a broker-dealer registered pursuant to Section 15(b) of the United States Securities 

Exchange Act of 1934, as amended (the “U.S. Exchange Act”) and in good standing with the 

Financial Industry Regulatory Authority, Inc. at the time of each offer and sale of such securities, 

solely to Accredited Investors, and only in states of the United States where such broker-dealer is 

registered, or otherwise exempt from registration at the time of each offer and sale of such 



securities and in compliance with all applicable U.S. federal and state broker-dealer requirements; 

      

  (b) (i) it has not and will not offer or sell the Offered Securities by any form of General Solicitation or 

General Advertising or any manner involving a public offering within the meaning of Section 

4(a)(2) of the U.S. Securities Act, and (ii) it has not violated and will not violate Regulation M 

under the U.S. Exchange Act in connection with the offer and sale of the Offered Securities; 

   

  (c) any offer, sale or solicitation of an offer to buy the Offered Securities by it that has been made or 

will be made in the United States or to, or for the account or benefit of, U.S. Persons was or will 

be made only to Accredited Investors in compliance with Rule 506(b) of Regulation D under the 

U.S. Securities Act, and in transactions that are exempt from registration under the U.S. Securities 

Act and applicable state securities laws; 

      

  (d) it has not entered and will not enter into any contractual arrangement with respect to the 

distribution of the Offered Securities, except with their respective U.S. Affiliates, or with the prior 

written consent of the Corporation, and they shall require their respective U.S. Affiliates to agree, 

for the benefit of the Corporation and Kitrinor, to comply with, and shall use their commercially 

reasonable efforts to ensure that their respective U.S. Affiliates comply with, the same provisions 

of this Agreement as apply to the Agents, as if such provisions applied to their respective U.S. 

Affiliates; 

      

  (e) immediately prior to soliciting any offeree that is in the United States or a U.S. Person, or that is 

purchasing for the account or benefit of a person in the United States or a U.S. Person, it, its U.S. 

Affiliate, and any person acting on their behalf had and will have reasonable grounds to believe 

and did and will believe that each such offeree was an Accredited Investor with respect to which 

it, its U.S. Affiliate or any party hereto has a pre-existing relationship, and at the time of 

completion of each sale to a U.S. Purchaser (hereinafter defined), it, its U.S. Affiliates, and any 

person acting on their behalf will have reasonable grounds to believe and will believe, that such 

purchaser is an Accredited Investor; 

      

  (f) prior to completion of any sale of Offered Securities by it to a person in the United States or a 

U.S. Person, or to a person purchasing for the account or benefit of a person in the United States 

or a U.S. Person, or to a person that was offered Offered Securities in the United States (any of the 

foregoing a “U.S. Purchaser”), it shall cause each such U.S. Purchaser of Offered Securities to 

execute a Subscription Agreement in the form agreed upon by the Agents, the Corporation and 

Kitrinor; 

      

  (g) no written material will be used in connection with the offer or sale of the Offered Securities in 

the United States and to, or for the account or benefit of, persons in the United States or U.S. 

Persons, other than the Subscription Agreement referenced in Paragraph 6(3)(f) above; 

      

  (h) it shall give the Corporation and Kitrinor reasonable notice of the U.S. jurisdictions in which it 

proposes to offer and sell the Offered Securities, so as to assist the Corporation and Kitrinor, as 

applicable, in satisfying their obligations under Paragraph 6(1)(e) and 6(1)(h); 

   

  (i) at least one business day prior to Closing, each of the Corporation and Kitrinor will be provided 

with a list of all U.S. Purchasers; 

      

  (j) the representations, warranties and covenants by it contained in Section 6(2) and this Section 6(3) 

hereof shall be true and correct as of the Time of Closing, with the same force and effect as if then 

made by it; 

      

  (k) at the Time of Closing, it will either: (i) together with its U.S. Affiliate provide to the Corporation 



and Kitrinor a certificate in the form of Schedule “B” to this Agreement relating to the manner of 

the offer and sale of the Offered Securities in the United States and to, or for the account or 

benefit of, persons in the United States or U.S. Persons; or (ii) be deemed to have represented and 

warranted to the Corporation and Kitrinor, as of the Time of Closing, that it did not and will not 

offer or sell any of the Offered Securities in the United States or to, or for the account or benefit 

of, persons in the United States or U.S. Persons; 

      

  (l) as of the Closing Date, with respect to Offered Securities to be offered and sold hereunder in 

reliance on Rule 506(b) of Regulation D, the Agents severally represent that none of: (i) such 

Agent or its U.S. Affiliate; (ii) such Agent or its U.S. Affiliate’s general partners or managing 

members; (iii) any of such Agent’s or its U.S. Affiliate’s directors, executive officers or other 

officers participating in the offering of the Offered Securities; (iv) any of such Agent’s or its U.S. 

Affiliate’s general partners’ or managing members’ directors, executive officers or other officers 

participating in the offering of the Offered Securities; or (v) any other person associated with any 

of the above persons, including any sub-agent and any such persons related to such sub-agent, that 

has been or will be paid (directly or indirectly) remuneration for solicitation of purchasers in 

connection with sale of the Offered Securities (each, a “Dealer Covered Person” and, 

collectively, the “Dealer Covered Persons”), is subject to any of the “Bad Actor” 

disqualifications described in Rule 506(d)(1) under Regulation D (a “Disqualification Event”); 

and 

      

  (m) as of the Closing Date, each Agent severally represents that it is not aware of any person (other 

than any Dealer Covered Person) that has been or will be paid (directly or indirectly) 

remuneration for solicitation of purchasers in connection with the sale of the Offered Securities. 

  
Section 7 Conditions of Closing. 

  
The obligations of the Agents and the Purchasers to complete the Offering shall be subject to the fulfilment 

before the Time of Closing of the following conditions: 

  

  (a) the Corporation and the Agents shall have fully complied with all applicable statutory and 

regulatory requirements required to be complied with prior to the Time of Closing in connection 

with the Offering; 

   

  (b) the Agents shall be satisfied with their due diligence review of the Corporation and Kitrinor; 

      

  (c) the Corporation shall have taken all necessary corporate action to: (i) authorize and approve the 

Corporation Offering Documents; (ii) create and issue the Subscription Receipts; (iii) create and 

issue the Broker Warrants; and (iv) authorize and approve all other matters relating to the 

Offering; 

      

  (d) Kitrinor shall have taken all necessary corporate action to: (i) authorize and approve the Kitrinor 

Offering Documents; (ii) create and issue the Subscription Shares; (iii) issue the Exchanged 

Securities; and (iv) authorize and approve all other matters relating to the Offering; 

      

  (e) the Agents, Kitrinor and the Purchasers shall have received at the Time of Closing favourable 

legal opinions of Gowling WLG (Canada) LLP, Canadian counsel to the Corporation, and, where 

appropriate, counsel in other jurisdictions, addressed to Kitrinor, the Agents, their counsel and the 

Purchasers, acceptable to counsel to the Agents, acting reasonably, substantially to the effect that: 

  

  (i) as to the incorporation, organization and valid existence of the Corporation; 

      

  (ii) the Corporation is qualified to carry on business as presently carried on and to own, lease 



and operate its properties; 

      

  (iii) the Corporation has all requisite corporate capacity, power and authority to execute and 

deliver the applicable Corporation Offering Documents and this Agreement and to 

perform all transactions contemplated hereby and thereby; 

      

  (iv) the authorized and issued capital of the Corporation; 

      

  (v) all necessary corporate action has been taken by the Corporation to authorize the creation 

and issue of the Subscription Receipts and the Subscription Shares upon conversion 

thereof; 

      

  (vi) the Broker Warrants have been authorized and the certificates representing the Broker 

Warrants constitute legal, valid and binding obligations of the Corporation enforceable in 

accordance with their terms subject to the usual qualifications; 

      

  (vii) the Broker Warrant Shares have been authorized and reserved for issue to the holders of 

the Broker Warrants upon the due exercise of the Broker Warrants in accordance with the 

provisions thereof and upon the exercise of the Broker Warrants in accordance with the 

terms thereof, the Broker Warrant Shares will be validly issued as fully-paid and non-

assessable Resulting Issuer Shares; 

  
 
  

  (viii) the execution and delivery of the Corporation Offering Documents and this Agreement 

and the performance of the transactions contemplated thereby (including the issue and 

sale of the Subscription Receipts and Broker Warrants and the exchange of the securities 

of the Corporation for the Exchanged Securities pursuant to the Business Combination), 

do not and will not result in a breach of, and do not create a state of facts which, after 

notice or lapse of time or both, will result in a breach of and do not and will not conflict 

with, any of the terms, conditions or provisions of the by-laws or certificate of 

incorporation of the Corporation; 

      

  (ix) the Subscription Receipts registered in the names of the Purchasers on the books of the 

Corporation at the Time of Closing have been issued and constitute legal, valid and 

binding obligations of the Corporation; 

      

  (x) the issue and sale of the Subscription Receipts and Broker Warrants are exempt, either by 

statute or regulation or order, from the prospectus requirements of the Canadian Offering 

Jurisdictions, subject to the filing of all necessary reports, certificates or undertakings and 

fees required to be filed under the applicable securities legislation of the Offering 

Jurisdictions; 

      

  (xi) the issue of the Exchanged Securities, including for greater certainty the Subscription 

Shares, Broker Warrants and Broker Warrant Shares, pursuant to the Business 

Combination, to the extent such Exchanged Securities are issued to Purchasers or the 

Agents in the Offering Jurisdictions, are exempt, either by statute or regulation or order, 

from the prospectus requirements of the securities legislation of the Canadian Offering 

Jurisdictions; 

      

  (xii) each of this Agreement, the Subscription Receipt Agreement and the Subscription 

Agreements constitute legal, valid and binding obligations of the Corporation, 

enforceable in accordance with their terms (subject to bankruptcy, insolvency or other 



laws affecting the rights of creditors generally, general equitable principles including the 

availability of equitable remedies and the qualification that no opinion need be expressed 

as to rights to indemnity, or contribution); 

      

  (xiii) TSX Trust at its office in Toronto, Ontario has been appointed as the Subscription 

Receipt and Escrow Agent under the Subscription Receipt Agreement; 

      

  (xiv) the first trade in the Offering Jurisdictions by the Purchasers and the Agents of the 

Exchanged Securities is exempt from the prospectus requirements of applicable securities 

laws in the Offering Jurisdictions and no other documents are required to be filed, 

proceedings taken or approvals, permits, consents, orders or authorizations of regulatory 

authorities required to be obtained by the Corporation under such securities laws to 

permit the first trade of the Exchanged Securities provided that: 

   

  (A) at the time of such first trade, Kitrinor is and has been a reporting issuer in a 

jurisdiction of Canada for the four months immediately preceding the trade; 

      

  (B) such trade is not a “control distribution” (as defined in NI 45-102); 

      

  (C) no unusual effort is made to prepare the market or to create a demand for the 

Exchanged Securities that are the subject of the trade; 

      

  (D) no extraordinary commission or consideration is paid to a person or company in 

respect of such trade; and 

      

  (E) if the Purchaser is an insider or officer of the Corporation at the time of the 

trade, the Purchaser has no reasonable grounds to believe that the Corporation is 

in default of applicable securities laws in the Offering Jurisdictions; and 

  

  (xv) such other matters as the Agents and their counsel may require, acting reasonably. 

  
In giving the opinion contemplated above, counsel to the Corporation shall be entitled, as to 

matters of fact, to rely upon the representations and warranties of the Purchasers contained in the 

Subscription Agreements, a certificate of fact of the Corporation signed by officers of the 

Corporation in positions to have knowledge of such facts and their accuracy, and certificates of 

such public officials and other persons as are necessary or desirable; 

  

  (f) the Agents, the Corporation and the Purchasers shall have received at the Time of Closing 

favourable legal opinions of Irwin Lowy LLP, Canadian counsel to Kitrinor, or where appropriate 

counsel in other jurisdictions, addressed to the Agents, the Corporation, their counsel and the 

Purchasers, acceptable to counsel to the Agents, acting reasonably, substantially to the effect that: 

  

  (i) all necessary corporate action has been taken by Kitrinor to authorize the creation and 

issue of the Subscription Shares and the Broker Warrant Shares; 

      

  (ii) the Kitrinor Offering Documents have been authorized, executed and delivered by the 

Corporation and constitutes a legal, valid and binding obligations of the Corporation, 

enforceable in accordance with their terms (subject to bankruptcy, insolvency or other 

laws affecting the rights of creditors generally, general equitable principles including the 

availability of equitable remedies and the qualification that no opinion need be expressed 

as to rights to indemnity, or contribution); 

   



  (iii) the Subscription Shares have been authorized and reserved for issue to the holders of 

Subscription Receipts upon the deemed exercise thereof and in accordance with the terms 

thereof, and upon the deemed exercise of the Subscription Receipts in accordance with 

the terms thereof, the Subscription Shares will be validly issued as fully-paid and non-

assessable Resulting Issuer Shares; 

      

  (iv) the Broker Warrant Shares have been authorized and reserved for issue to the holders of 

the Broker Warrants upon the exercise of the Broker Warrants in accordance with the 

provisions thereof and upon the exercise of the Broker Warrants in accordance with the 

terms thereof, the Broker Warrant Shares will be validly issued as fully paid and non-

assessable Resulting Issuer Shares; 

      

  (v) the execution and delivery of the Kitrinor Offering Documents and this Agreement and 

the performance of the transactions contemplated thereby (including the issue of the 

Subscription Shares and Broker Warrant Shares and the exchange of the securities of the 

Corporation for the Exchanged Securities pursuant to the Business Combination), do not 

and will not result in a breach of, and do not create a state of facts which, after notice or 

lapse of time or both, will result in a breach of and do not and will not conflict with, any 

of the terms, conditions or provisions of the constating documents of Kitrinor; and 

      

  (vi) such other matters as the Agents and their counsel may require, acting reasonably. 

  
In giving the opinion contemplated above, counsel to Kitrinor shall be entitled, as to matters of 

fact, to rely upon the representations and warranties of the Purchasers contained in the 

Subscription Agreements, a certificate of fact of the Corporation signed by officers of the 

Corporation in positions to have knowledge of such facts and their accuracy, and certificates of 

such public officials and other persons as are necessary or desirable; 

  

  (g) no material order, ruling or determination having the effect of suspending the sale or ceasing the 

trading in any securities of the Corporation (including the Offered Securities), Kitrinor (including 

the Exchanged Securities) or Subco shall have been issued by any regulatory authority and 

continuing in effect and no proceedings for that purpose shall have been instituted or pending or, 

to the knowledge of such officers, contemplated or threatened by any regulatory authority that 

cannot be rectified prior to or concurrent with the completion of the Business Combination; 

   

  (h) the Corporation and Kitrinor shall have duly complied with all material terms, covenants and 

conditions of this Agreement, each in their respective part, to be complied with up to the Time of 

Closing; and 

      

  (i) the representations and warranties of the Corporation and Kitrinor contained in this Agreement 

shall be true and correct in all material respects as of the Time of Closing with the same force and 

effect as if made at and as of the Time of Closing after giving effect to the transactions 

contemplated by this Agreement except to the extent such representations and warranties were 

made as of a prior date in which case they shall be true and correct in all material respects as of 

such date. 

  
Section 8 Closing. 

  
(1) (a) The purchase and sale of the Offered Securities shall be completed via electronic exchange or at 

the offices of Stikeman Elliott LLP, Toronto, Ontario at 10:00 a.m. (Toronto time) (the “Time of 

Closing”) on March 13, 2017 or at such other time or times or on such other date or dates as the 

Corporation and the Agents may agree upon in writing (the “Closing Date”). 

      



  (b) At the Time of Closing, the Corporation shall deliver to the Agents on its own behalf and on 

behalf of the Purchasers a certificate, dated the Closing Date, of an officer of the Corporation in 

an agreed form: 

  

  (i) to the effect that the articles and by-laws attached to such certificates are correct and 

complete copies of the articles and by-laws of the Corporation; 

      

  (ii) to the effect that the resolutions of the directors of the Corporation attached to the 

certificate approving the Corporation Offering Documents, this Agreement and 

authorising execution of the same and of any documents required to be signed or 

executed under the Corporation Offering Documents is a correct and complete copy of 

the relevant resolutions, unamended; and 

      

  (iii) attaching a copy of the signatures of the individuals authorised to sign this Agreement 

and/or any of the documents contemplated in this Agreement on behalf of the 

Corporation and certifying the genuineness of such signatures. 

  

  (c) At the Time of Closing, the Corporation shall deliver to the Agents a certificate of status dated 

within one business day prior to the Closing Date for the Corporation under the Act. 

      

  (d) At the Time of Closing, the Agents shall deliver to the Corporation an executed Subscription 

Agreement for each participating Purchaser, to be accepted and countersigned by the Corporation. 

 
  

  (e) At the Time of Closing, the Corporation shall deliver to the Agents the fully executed 

Subscription Receipt Agreement. 

      

  (f) At the Time of Closing, the Corporation and Kitrinor shall each deliver to the Agents on their own 

behalf and on behalf of the Purchasers, as applicable: 

  

  (i) the requisite favourable legal opinions, certificates and other documents as contemplated 

in Section 7 hereof; and 

      

  (ii) such further documentation as may be contemplated herein or as applicable regulatory 

authorities may reasonably require. 

  
(2) The gross proceeds of the Offering, less the Commission and Expenses incurred up to and including the 

Closing Date (the “Escrowed Funds”), will be deposited in escrow on the Closing Date pursuant to the 

terms of the Subscription Receipt Agreement. The Escrowed Funds will be released from escrow upon 

satisfaction of the conditions below (the “Escrow Release Conditions”) on or before 5:00 p.m. (Toronto 

time) (the “Termination Time”) on June 13, 2017 (the “Escrow Deadline”): 

  

  (a) all conditions precedent to the Business Combination (including the Consolidation) being 

satisfied, or waived with the prior consent of the Lead Agent, on behalf of the Agents, in 

accordance with the terms of the Merger Agreement; and 

      

  (b) the receipt of all required shareholder, third party (as applicable) and regulatory approvals in 

connection with the Business Combination, including the conditional approval from the TSXV to 

list the Resulting Issuer Shares on the TSXV. 

  
As used in this Agreement, “Resulting Issuer” means Kitrinor upon completion of the Business 

Combination, which as part of the Business Combination, shall have amended its articles of incorporation 



to change its name to “Scythian Inc.”, or such other name as the parties may agree to. 

  
(3) Upon satisfaction of the Escrow Release Conditions on or prior to the Termination Time on the Escrow 

Deadline, unless otherwise agreed to in writing by the Corporation and the Agents, in accordance with the 

terms of the Subscription Receipt Agreement, the Escrowed Funds will be released from escrow to the 

Corporation (after deducting any additional unpaid Expenses of the Agents incurred in connection with the 

Offering since the Closing Date as provided for in Section 9) and each outstanding Subscription Receipt 

will be exercised for one Subscription Share concurrently with the completion of the Business 

Combination. 

   
(4) In the event that: (i) the Escrow Release Conditions have not been satisfied by the Termination Time on the 

Escrow Deadline; or (ii) on or before the Termination Time on the Escrow Deadline (a) the Merger 

Agreement has been terminated in accordance with its terms, or (b) the Corporation has advised the Lead 

Agent, on behalf of the Agents, or announced to the public, that it does not intend to proceed with the 

Merger, the gross proceeds of the Offering shall be returned to the holders of the Subscription Receipts 

together with all interest earned thereon on a pro rata basis and the Subscription Receipts shall be 

cancelled. The Corporation agrees that it shall be responsible and liable to the holders of the Subscription 

Receipts for any shortfall between the aggregate price paid by the Purchasers of the Subscription Receipts 

and the Escrowed Funds. 

  
Section 9 Expenses. 

  
(1) The Corporation shall pay all reasonable costs, fees and expenses of or incidental to the performance of the 

obligations under this Agreement including, without limitation: (i) all expenses of or incidental to the 

creation, issue, sale or distribution of the Subscription Receipts; (ii) the fees and expenses of the 

Corporation’s legal counsel; (iii) all costs incurred in connection with the preparation of documentation 

relating to the Offering; (iv) all reasonable fees and disbursements of the Agents’ legal counsel and 

advisors and all applicable taxes; and (v) the Agents’ reasonable out-of-pocket expenses (collectively, the 

“Expenses”). Such amounts payable to the Agents or their counsel under this Section 9 shall be paid by the 

Corporation immediately upon receiving an invoice therefrom and at the option of the Agents, shall be paid 

out of the available cash on hand of the Corporation, in each case whether or not the Offering is completed. 

  
Section 10 Indemnities. 

  
(1) The Corporation (the “Indemnitor”) hereby agrees to indemnify and hold the Agents and/or any of their 

subsidiaries, affiliates and syndicate members, and each of their partners, shareholders, advisers, directors, 

officers and employees (“Personnel” and together with the Agents, the “Indemnified Parties”) harmless 

to the full extent from and against any and all expenses, losses (other than loss of profits), fees, claims, 

actions (including shareholder actions, derivative actions or otherwise), damages, obligations or liabilities, 

whether joint or several (including the aggregate amount paid in reasonable settlement of any actions, suits, 

investigations, proceedings or claims), and the reasonable fees and expenses of their counsel that may be 

incurred in investigating, settling, advising with respect to and/or defending any actual or threatened claim, 

action, suit, investigation or proceeding that may be made against the Agents, to which the Agents and/or 

the Personnel may become subject or otherwise involved in any capacity under any statute or common law 

or otherwise insofar as such expenses, losses, claims, damages, liabilities or actions arise out of or are 

based, directly or indirectly, upon the performance of professional services rendered to the Indemnitor by 

the Agents and the Personnel hereunder (the “Engagement”), whether performed before or after the date 

hereof, together with any losses, claims, actions, damages or liabilities incurred in enforcing this 

indemnity, provided, however, that this indemnity shall not apply to the extent that a court of competent 

jurisdiction in a final judgment that has become non-appealable shall determine that: 

   

  (a) the Agents or the Personnel, as applicable, have been grossly negligent or have committed any 

fraudulent act in the course of such performance; and 

      



  (b) the expenses, losses, claims, damages or liabilities, as to which indemnification is claimed, 

resulted solely from the fraud or gross negligence referred to in (a). 

  
(2) If for any reason (other than the occurrence of any of the events itemized above), the foregoing 

indemnification is unavailable to the Agents, or insufficient to hold them harmless, then the Indemnitor 

shall contribute to the losses, claims, costs, damages, expenses or liabilities (except loss of profit or 

consequential damage) of the nature provided for above which are paid or payable by any Indemnified 

Party in such proportion as is appropriate to reflect not only the relative benefits received by the Indemnitor 

on the one hand and the Indemnified Parties on the other hand but also the relative fault of the Indemnitor 

and the Indemnified Parties as well as any relevant equitable considerations; provided that the Indemnitor 

shall in any event contribute to the losses, claims, costs, damages, expenses or liabilities (except loss of 

profit or consequential damage) of the nature provided for above paid or payable by any Indemnified Party, 

the amount (if any) equal to (i) such amount paid or payable, minus (ii) the amount of the fees received by 

the Indemnified Parties, if any, hereunder. In the event that the Indemnitor may be entitled to contribution 

from the Agents under the provisions of any statute or law, the Indemnitor shall be limited to contribution 

in any amount not exceeding the lesser of the portion of the amount of losses, claims, costs, damages, 

expenses and liabilities giving rise to such contribution for which the Agents are responsible and the 

amount of the fees received by the Agents. 

    
(3) The Indemnitor agrees that no Indemnified Party shall have any liability (either direct or indirect, in 

contract or tort or otherwise) to any Indemnitor or any person asserting claims on an Indemnitor’s behalf or 

in right for or in connection with the Engagement, except to the extent that any losses, claims, costs, 

damages, expenses or liabilities (except loss of profit or consequential damage) incurred by the Indemnitor 

are determined by a court of competent jurisdiction in a final judgement (in a proceeding in which the 

applicable Indemnified Party is named as a party) that has become non-appealable to have resulted solely 

from the fraud or gross negligence of such Indemnified Party. 

    
(4) The Indemnitor agrees that in case any legal proceeding shall be brought against, or an investigation is 

commenced in respect of, the Indemnitor and/or an Indemnified Party and an Indemnified Party or its 

personnel are required to testify in connection therewith or shall be required to respond to procedures 

designed to discover information regarding, in connection with or by reason of the Engagement, the 

Indemnified Party shall have the right to employ its own counsel in connection therewith, and the 

reasonable fees and expenses of such counsel as well as the reasonable costs (including an amount to 

reimburse the Indemnified Party for time spent by its personnel in connection therewith at their normal per 

diem rates together with such disbursements and out-of-pocket expenses incurred by the personnel of the 

Indemnified Party in connection therewith) shall be paid by the Indemnitor as they occur. 

   
(5) The applicable Indemnified Party will notify the Indemnitor promptly in writing after receiving notice of 

any claim against it or receipt of notice of the commencement of any investigation which is based, directly 

or indirectly, upon any matter in respect of which indemnification may be sought from the Indemnitor, 

stating the particulars thereof, will provide copies of all relevant documentation to the Indemnitor and, 

unless the Indemnitor assumes the defence thereof, will keep the Indemnitor advised of the progress thereof 

and will discuss all significant actions proposed. However, the omission to so notify the Indemnitor shall 

not relieve the Indemnitor of any liability which the Indemnitor may have to an Indemnified Party. 

    
(6) The Indemnitor shall be entitled, at its own expense, to participate in and, to the extent they may wish to do 

so, assume the defence of any claim in respect of which indemnification is sought hereunder, provided that 

(a) such defence is conducted by counsel of good standing acceptable to the Agents, acting reasonably, (b) 

no settlement of any such legal proceeding may be made by the Indemnitor without the prior written 

consent of the Indemnified Party, acing reasonably, as applicable, and (c) the Indemnified Party shall not 

be liable for any settlement of any such legal proceeding unless it has consented in writing to such 

settlement, such consent not to be unreasonably withheld. If such defence is assumed by the Indemnitor, 

the Indemnitor throughout the course thereof will provide copies of all relevant documentation to the 

applicable Indemnified Party, will keep such Indemnified Party advised of the progress thereof and will 



discuss with such Indemnified Party all significant actions proposed. 

    
(7) Notwithstanding the foregoing, any Indemnified Party shall have the right, at the Indemnitor’s expense, to 

separately retain counsel of such Indemnified Party’s choice, in respect of the defence of any claim in 

which indemnification is sought hereunder, provided that the Indemnified Party acts reasonably in selecting 

such counsel. 

    
(8) The indemnity and contribution obligations of the Indemnitor shall be in addition to any liability which the 

Indemnitor may otherwise have, shall extend upon the same terms and conditions to the Personnel of the 

Agents, and shall be binding upon and enure to the benefit of any successors, assigns, heirs and personal 

representatives of the Indemnitor, the Agents and any of the Personnel of the Agents. The foregoing 

provisions shall survive the completion of professional services rendered under this Agreement and the 

exercise of the termination rights set forth herein. 

  
Section 11 Termination Rights. 

  
(1) The Agents shall be entitled, at their option, to terminate all of their obligations under this Agreement, and 

the obligations of any person whom the Agents have arranged to purchase Offered Securities that has 

executed a Subscription Agreement, by written notice to that effect delivered to the Corporation at any time 

at or prior to the Time of Closing if: 

   

  (a) the Agents, in their sole discretion, acting reasonably, are not satisfied with the results of their due 

diligence review and investigations of the Corporation, its business and affairs or otherwise; 

      

  (b) there is, in the sole opinion of the Agents, a “material change”, as that term is defined in the 
Securities Act (Ontario) (the “Ontario Act”), in the affairs of the Corporation, Kitrinor or Subco 

that occurs or is announced by the Corporation, Kitrinor or Subco or there is a change in any 

“material fact”, as that term is defined in the Ontario Act, or under any policies of the TSXV, or 

a new material fact shall arise which has or would be expected to have a significant adverse 

change or effect on the business affairs, or financial condition of the Corporation or Kitrinor or on 

the market price or value of the securities of the Corporation or Kitrinor; 

      

  (c) any inquiry, action, suit, investigation or other proceeding (whether formal or informal) is 

commenced, announced or threatened or any order made by any federal, provincial, state, 

municipal or other governmental department, commission, board, bureau, agency or 

instrumentality including, without limitation, any stock exchange or securities regulatory authority 

or any law, order or regulation is enacted or changed, which in the opinion of the Agents, acting 

reasonably, could operate to prevent or materially restrict the trading of the securities of the 

Corporation or Kitrinor or materially and adversely affects or would be expected to materially and 

adversely affect the market price or value of the Offered Securities or the securities of the 

Corporation or Kitrinor; 

      

  (d) there should develop, occur or come into effect or existence any event, action, state, condition or 

major financial occurrence of national or international consequence or any law or regulation 

which, in the sole opinion of the Agents, materially adversely affects, or involves, or will 

materially adversely affect, or involve, the financial markets or the business, operations or affairs 

of the Corporation or Kitrinor and their respective subsidiaries taken as a whole, or the market 

price of the Corporation or Kitrinor or value or marketability of the Offered Securities; 

      

  (e) any order, action, proceeding or cease trading order which operates to prevent or restrict the 

trading of the common shares or any other securities of the Company is made or threatened by a 

securities regulatory authority; 

      



  (f) the state of the Canadian, United States or international financial markets is such that, in the sole 

opinion of the Agents, the Offered Securities cannot be profitably marketed; or 

      

  (g) the Corporation or Kitrinor is in breach of a material term, condition or covenant of this 

Agreement or any representation or warranty given by the Corporation or Kitrinor herein becomes 

or is false in any material respect. 

  
 
(2) If the Agents terminate this Agreement pursuant to this Section 11, there shall be no further liability on the 

part of the Agents or of the Corporation or Kitrinor to the Agents except in respect of any liability under 

Section 1(d), Section 9 or Section 10 hereof. 

    
(3) The right of the Agents to terminate their obligations under this Agreement is in addition to such other 

remedies as they may have, or have in respect of any default, act or failure to act of the Corporation in 

respect of any of the matters contemplated by this Agreement. 

  
Section 12 Agents’ Business. 

  
(1) The Corporation and Kitrinor acknowledge that the Agents may be engaged in securities trading and 

brokerage activities, and providing investment banking, investment management, financial and financial 

advisory services. In the ordinary course of their trading, brokerage, investment and asset management and 

financial activities, the Agents and their affiliates may hold long or short positions, and may trade or 

otherwise effect or recommend transactions, for their own account or the accounts of their customers, in 

debt or equity securities or loans of the Corporation or Kitrinor, or any other company that may be 

involved in any transaction with the Corporation or Kitrinor. 

    
(2) Each Agent and its affiliates may also provide a broad range of normal course financial products and 

services to its customers (including, but not limited to banking, credit derivative, hedging and foreign 

exchange products and services), including companies that may be involved in any transaction with the 

Corporation or Kitrinor. 

    
(3) Each Agent acknowledges its responsibility to comply with applicable securities laws as they relate to the 

trading of securities while in possession of material non-public information and further acknowledges that 

it has in place information barriers to protect the unauthorized transmission of this information to its 

employees and its affiliates who do not have a legitimate need to know such information. 

  
Section 13 Agents’ Authority. 

  
The Corporation shall be entitled to and shall act on any notice, request, direction, consent, waiver, 

extension and other communication given or agreement entered into by or on behalf of the Agents by the Lead 

Agent and the Lead Agent shall represent the Agents and have authority to bind the Agents hereunder except in 

respect of a notice of termination pursuant to Section 11 hereof or the exercise of the indemnity rights specified in 

Section 1(d) or Section 10 hereof which shall require the action of the Agents. Each of the Agents agrees that the 

Lead Agent has been authorized in such regard. 

  
Section 14 Notices. 

  
Any notice under this Agreement shall be given in writing and either delivered or emailed to the party to 

receive such notice at the address or facsimile numbers indicated below: 

  
(a) to the Corporation at: 

     
(b) to the Agents or any Personnel at: 



     
(c) to Kitrinor and/or Subco at: 

    
or such other address or facsimile number as such party may hereafter designate by notice in writing to the other 

party. If a notice is delivered, it shall be effective from the date of delivery and if such notice is faxed (with receipt 

confirmed), it shall be effective on the business day following the date such notice is faxed. 

  
Section 15 Survival. 

  
All representations, warranties and agreements of the Corporation and Kitrinor contained herein or 

contained in any document submitted pursuant to this Agreement or in connection with the purchase of the Offered 

Securities shall survive the purchase of the Offered Securities by the Purchasers for a period of two years after the 

Time of Closing, and shall continue in full force and effect unaffected by any subsequent disposition or conversion 

of the Offered Securities and the Agents shall not be limited or prejudiced by any investigation made by or on behalf 

of the Agents in the course of the distribution of the Offered Securities. 

  
Section 16 Alternative Transactions 

  
From the date hereof until the earlier of the expiry of this Agreement and satisfaction of the Escrow 

Release Conditions, the Corporation agrees not to sell or negotiate or enter into an arrangement to sell all or 

substantially all of the assets of the Corporation or enter into a merger or other business combination with a third 

party or other similar transaction (other than as contemplated herein), which transaction does not provide for the 

completion of the Offering or the payment of fees in accordance with this Section 16 (an “Alternative 

Transaction”). In the event the Corporation enters into an agreement or makes a public announcement with respect 

to an Alternative Transaction prior to the earlier of the date that is 90 days following the expiry of this Agreement 
and satisfaction of the Escrow Release Conditions, the Corporation agrees to make payment to the Lead Agent 

forthwith upon entering into such agreement or making such announcement in the amounts as described in Sections 

1(d) and 9 as if the Offering had been completed in full (except that the Commission will payable immediately and 

the Broker Warrants will be issuable immediately). 

   
Section 17 Right of First Refusal/Exclusivity 

  
If, at any time within 6 months after the Closing Date, the Corporation or Kitrinor (including the Resulting 

Issuer) requires additional equity financing, the Lead Agent shall be first offered to act as lead or co-lead manager, 

underwriter, bookrunner and/or private placement agent (as the case may be, depending upon the nature of the 

transaction) in connection with such financing, subject to agreeing on mutually acceptable fee arrangements. The 

terms and conditions relating to any such services will be outlined in a separate engagement letter, underwriting 

agreement or agency agreement and the fees for such services will be in addition to the fees payable pursuant to this 

Agreement, will be negotiated separately and in good faith and will be consistent with fees paid to North American 

investment bankers for similar services. If the Lead Agent does not accept the terms and conditions contained in 

such offer, the Corporation and/or Kitrinor may engage any other person as lead or co-lead manager, underwriter, 

bookrunner and/or private placement agent, provided that the terms and conditions of any such engagement shall be 

no more favourable to such other person as the terms and conditions offered to the Lead Agent. The Lead Agent 

shall have the exclusive right to act as the lead or co-lead manager and sole bookrunner of any public offering by the 

Corporation or Kitrinor (including the Resulting Issuer) or any other entity created by the foregoing for the period 

commencing on the date first written above and ending on the date that is 6 months from the Closing Date. 

  
Section 18 Entire Agreement. 

  
The provisions herein contained constitute the entire agreement between the parties hereto and supersede 

all previous communications, representations, understandings and agreements between the parties with respect to the 

subject matter hereof whether verbal or written, including, but not limited to, the engagement letter between the 

Corporation and the Lead Agent dated as of February 16, 2017. This Agreement may be amended or modified in any 

respect by written instrument only. 

  



Section 19 Counterparts. 

  
This Agreement may be executed in any number of counterparts and may be executed by facsimile or other 

electronic transmission, all of which when taken together shall be deemed to be one and the same document and 

notwithstanding the actual date of execution of each counterpart, this Agreement shall be deemed to be dated as of 

the date first above written. 

  
Section 20 General. 

  
This Agreement shall be governed by and interpreted in accordance with the laws of Ontario and the laws 

of Canada applicable therein and time shall be of the essence hereof. This Agreement is intended to and shall take 

effect as at the date first set forth above, notwithstanding its actual date of execution or delivery. 

  
Section 21 Severability. 

  
If any provision of this Agreement, or the application of such provision to any person or circumstance, shall 

be held invalid or unenforceable, the remainder of this Agreement, or the application of such provision to persons or 

circumstances other than those as to which it is held invalid or unenforceable, shall not be affected thereby. 

  
Section 22 Currency. 

  
Unless otherwise stated, all references herein to dollar amounts are to lawful money of Canada. 

  
Section 23 Headings. 

  
The headings contained herein are for convenience only and shall not affect the meaning or interpretation 

hereof. 

  
Section 24 Singular and Plural, etc. 

  
Where the context so requires, words importing the singular number include the plural and vice versa, and 

words importing gender shall include the masculine, feminine and neuter genders. 

  
Section 25 Successors and Assigns. 

  
The terms and provisions of this Agreement shall be binding upon and ensure to the benefit of the 

Corporation, Kitrinor, the Agents and the Purchasers and their respective executors, heirs, successors and permitted 

assigns; provided that, except as provided herein or in the Subscription Agreements, this Agreement shall not be 

assignable by any party without the written consent of the others. 

  
Section 26 Further Assurances. 

  
Each of the parties hereto shall do or cause to be done all such acts and things and shall execute or cause to 

be executed all such documents, agreements and other instruments as may reasonably be necessary or desirable for 

the purpose of carrying out the provisions and intent of this Agreement. 

   
DATED the first date written above. 
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