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FIRST AMENDING AGREEMENT 

THIS AGREEMENT dated for reference the 28th day of February, 2020. 

BETWEEN: 

MOLECULE INC., a corporation duly incorporated under the 

Business Corporations Act (Ontario) and having its head office at 

591 Reynolds Road, Lansdowne, Ontario, K0E 1L0 

 (hereinafter referred to as “Molecule”) 

AND: 

EVERTON RESOURCES INC., a company duly incorporated 

under the laws of Canada and having an address at 38 Scott Road, 

Chelsea, Québec J9B 1R5 

(hereinafter referred to as “Everton”) 

WHEREAS: 

(A) Molecule and Everton entered into an arrangement agreement (the “Arrangement 

Agreement”) on November 27, 2019; 

(B) Molecule and Everton have agreed to amend the Arrangement Agreement as set 

out below, in particular to allow for the extension of the Closing Date (as defined herein) upon the 

terms and conditions of this first amending agreement (the “Amending Agreement”); 

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT in consideration of the 

premises and the respective covenants and agreements herein contained, the parties hereto 

covenant and agree as follows: 

1.1 All capitalized terms that are used but not defined in this Amending Agreement 

shall have the meaning ascribed thereto in the Arrangement Agreement. 

1.2 The definition of “Closing Date” in section 1.1 of the Amending Agreement is 

hereby deleted in its entirety and replaced with the following: 

 “Closing Date” means the date upon which Everton and Molecule agree 

in writing as the date upon which the Arrangement becomes effective, 

or, in the absence of such agreement, the day that is the 10th business day 

following the satisfaction or waiver of the conditions precedent in this 

Agreement, but in any event, no later than April 30, 2020, unless 

otherwise agreed between Everton and Molecule;  

1.3 Sections 6.2 (d) and (e) of the Amending Agreement are hereby deleted, each 

subsection in its entirety, and replaced with the following: 
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(d) by either Molecule and Everton if the conditions precedent set forth in Sections 5.1, 

5.2, 5.3, and 5.4 (as applicable) are not satisfied or waived on or before April 30, 

2020 (or such other date as agreed to by the parties), except that the right to 

terminate this Agreement under this Section 6.1(d) will not be available to a party 

whose failure to perform any of its covenants or agreements has been the primary 

cause of, or resulted in, the failure of the conditions precedent to be satisfied by 

such date;  

(e) upon the earliest to occur of (x) the Everton Shareholders failing to approve the 

Consolidation, the Name Change and the Articles Amendment, (y) the 

Molecule Shareholders failing to approve the Arrangement, or (z) a final 

determination from the Court or an appeal court that denies the granting of the Final 

Order; provided, however, that nothing in this subsection 6.2(e) will extend the 

termination date of this Agreement past April 30, 2020 without the mutual consent 

of Molecule and Everton.  

1.4 Except as otherwise provided in this Amending Agreement, all terms and 

conditions of the Arrangement Agreement shall continue in full force and effect, unamended. 

1.5 No party hereto may assign its rights or obligations under this Amending 

Agreement or the Arrangement Arrangement without the prior written consent of the other parties 

hereto. 

1.6 This Amending Agreement and the Arrangement Agreement will be binding upon 

and will enure to the benefit of the parties thereto and their respective successors and permitted 

assigns. 

1.7 Any waiver or release of any of the provisions of this Amending Agreement, to be 

effective, must be in writing executed by the party granting the same. Waivers may only be granted 

upon compliance with the terms governing amendments set forth in Section 7.1 of the 

Arrangement Agreement, mutatis mutandis. 

1.8 This Amending Agreement will be governed by and construed in accordance with 

the laws of the Province of Ontario and the laws of Canada applicable therein. 

1.9 This Amending Agreement may be executed in one or more counterparts and 

delivered electronically or by fax, each of which will be deemed an original but all of which 

together will constitute one and the same instrument. 
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SECOND AMENDING AGREEMENT 

THIS AGREEMENT dated for reference the 30th day of April, 2020. 

BETWEEN: 

MOLECULE INC., a corporation duly incorporated under the 
Business Corporations Act (Ontario) and having its head office at 
591 Reynolds Road, Lansdowne, Ontario, K0E 1L0 

 (hereinafter referred to as “Molecule”) 

AND: 

EVERTON RESOURCES INC., a company duly incorporated 
under the laws of Canada and having an address at 38 Scott Road, 
Chelsea, Québec J9B 1R5 

(hereinafter referred to as “Everton”) 

WHEREAS: 

(A) Molecule and Everton entered into an arrangement agreement (the “Arrangement 
Agreement”) on November 27, 2019; 

(B) Molecule and Everton entered into a First Amending Agreement (the “First 
Amending Agreement”) on February 28, 2020; 

(C) Molecule and Everton have agreed to amend the Arrangement Agreement as set 
out below, in particular to allow for a second extension of the Closing Date (as defined herein) 
upon the terms and conditions of this first amending agreement (the “Amending Agreement”) 
and to allow for the issuance of RSUs (as defined below); 

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT in consideration of the 
premises and the respective covenants and agreements herein contained, the parties hereto 
covenant and agree as follows: 

1.1 All capitalized terms that are used but not defined in this Amending Agreement 
shall have the meaning ascribed thereto in the Arrangement Agreement. 

1.2 The definition of “Closing Date” in section 1.1 of the Amending Agreement is 
hereby deleted in its entirety and replaced with the following: 

 “Closing Date” means the date upon which Everton and Molecule agree 
in writing as the date upon which the Arrangement becomes effective, 
or, in the absence of such agreement, the day that is the 10th business day 
following the satisfaction or waiver of the conditions precedent in this 
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Agreement, but in any event, no later than September 30, 2020, unless 
otherwise agreed between Everton and Molecule;  

1.3 Sections 6.2 (d) and (e) of the Agreement are hereby deleted, each subsection in its 
entirety, and replaced with the following: 

(d) by either Molecule and Everton if the conditions precedent set forth in Sections 5.1, 
5.2, 5.3, and 5.4 (as applicable) are not satisfied or waived on or before April 30, 
2020 (or such other date as agreed to by the parties), except that the right to 
terminate this Agreement under this Section 6.1(d) will not be available to a party 
whose failure to perform any of its covenants or agreements has been the primary 
cause of, or resulted in, the failure of the conditions precedent to be satisfied by 
such date;  

(e) upon the earliest to occur of (x) the Everton Shareholders failing to approve the 
Consolidation, the Name Change and the Articles Amendment, (y) the 
Molecule Shareholders failing to approve the Arrangement, or (z) a final 
determination from the Court or an appeal court that denies the granting of the Final 
Order; provided, however, that nothing in this subsection 6.2(e) will extend the 
termination date of this Agreement past September 30, 2020 without the mutual 
consent of Molecule and Everton.  

1.4 Definitions of “Molecule RSU”, “Molecule RSUs” and “Molecule RSU Plan” are 
hereby included in section 1.1 of the Arrangement following the definition of Molecule Options 
and preceding the definition of Molecule Shares, as follows: 

“Molecule RSU” means a restricted share unit of Molecule and “Molecule RSUs” 
means more than one of them; 

“Molecule RSU Plan” means the incentive plan of Molecule governing the grant 
of Molecule RSUs to directors, officers, employees and consultants of Molecule; 

1.5 Sections 4.2(b)(ii) of the Agreement is hereby deleted in its entirety and replaced 
with the following: 

(a) other than through the Private Placement, pursuant to the Advisory Agreement, 
pursuant to the Molecule RSU Plan, or pursuant to an existing or new employment 
agreement(s) in the ordinary course of business, issue any of its shares (other than 
on an exercise of presently outstanding convertible securities) or other securities 
convertible into shares or enter into any committee or agreement therefor; 

1.6 Section 4.4 is hereby included in the Agreement, as follows: 

Molecule will be entitled to implement the Molecule RSU Plan and grant the 
Molecule RSUs to directors, officers, employees and consultants, in its sole 
discretion, which Molecule RSUs shall not form any part of the Plan of 
Arrangement and as such shall not be exchanged for restricted share units of the 
Resulting Issuer but which shall continue in effect as the Molecule RSUs following 
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the Effective Time and instead be exchanged upon vesting into Resulting Issuer 
Shares as of a date to be determined by Molecule which is following the Effective 
Date.  Everton covenants and agrees to, and to take all corporate action necessary 
to, reserve for issuance a sufficient number of Resulting Issuer Shares for delivery 
upon vesting of the Molecule RSUs. 

1.7 Except as otherwise provided in this Amending Agreement, all terms and 
conditions of the Arrangement Agreement shall continue in full force and effect, unamended. 

1.8 No party hereto may assign its rights or obligations under this Amending 
Agreement or the Arrangement Arrangement without the prior written consent of the other parties 
hereto. 

1.9 This Amending Agreement and the Arrangement Agreement will be binding upon 
and will enure to the benefit of the parties thereto and their respective successors and permitted 
assigns. 

1.10 Any waiver or release of any of the provisions of this Amending Agreement, to be 
effective, must be in writing executed by the party granting the same. Waivers may only be granted 
upon compliance with the terms governing amendments set forth in Section 7.1 of the 
Arrangement Agreement, mutatis mutandis. 

1.11 This Amending Agreement will be governed by and construed in accordance with 
the laws of the Province of Ontario and the laws of Canada applicable therein. 

1.12 This Amending Agreement may be executed in one or more counterparts and 
delivered electronically or by fax, each of which will be deemed an original but all of which 
together will constitute one and the same instrument. 
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first 
written above. 

 

EVERTON RESOURCES INC. 

Per:   
 Authorized Signatory 

MOLECULE INC. 

Per:   
 Authorized Signatory 
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