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THIS © RTIBLE SE ITIES P SE AGRE T s dated May 27, 2021 and
mete EETWEEHN:

(1)  NORTHERN LIGHTS RESOURGES CORP., (the ‘Company’}). @ company Existing
undzr e ks of the Provinee of British Columbia and having Re registered office at Suits
2500 - 585 Burand Street, Vancouver, BC WY 1J5 Canada; anid

(& PRECIOUS METALS CARITAL GROUR, LLG, (he ‘Investor), z fimited Hahilty
compary extsting undar the laws of the State of Delaware.

ITALS:
The lavestor has agreed to invest an aggregate amount of up 1o LE353,000,000 in The Company,

and, in relation thenso, the Comiprany hras agreed lo issue to the Investor convertbla SECiINiEes, in
accardance with this Agreerment.

NOW FTHEREFORE, the Paries sgres as foflows;
1 Defjpitions and |nterpratation
11 Definitiens

The lubowing definlbons apply 6 addifion o the definitions set out elsewhere n (71,3
Agreement,

“Actaal Trading Bay” means a Trating Day ot which tading actiially lakes place in fhe
Shares on the CSE.

"Added Tax" means any sales lax, purchase By, vaine added tax and legislation
supplarmerial Iherelo or any othar systesn of value added lex and any olher similar W novEr,
salas or purchase, Lax or dity levied by any other jursdiction whether central, Teglanal or
tral), any olher goods or services bax and othar skmélar lax In amy jurizdiction.

“Adde Tax LiabIfity” has the meaning given 1o such term in Saction 112

“Affillata” means, with respect to any person, any other persan whio, diveclly or indirscly,
Conlrols, is (at any time} under eommeon Control wilh, or i {at any $me) Contisbed by, the
person.

"Aggregeie Converible Sacurity Amount Outstending” reans, s any me, ihe
aggregate of the Converible Security Amsunl Qutstanding at hat tinee in relalicn lo al of
the Converible Sectrtites outslandiag =f that timae.

“Amount Dulstanding” means, at any ims, the aggregate of

{Ad the Aggregate Comvertibia Security Anount Curtstanding at thal fime; atd

(8}  all other amoumis that are awed by The Company 1o fhe Investor in accordance with
i Agreement

"Applicable Canadian Delfar Equivelent™ has the meaning given o fhat kerm in Seciion
A.6{A).

“Applicable Contessionary Converzion Pricy™ hae lha meaning oiven o that kbm in
Section 4.6(A).
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"Bld Exchange Rate” means the single daily [(Mew Yaork Time) LS. Dollar = Canadian
Duoflar spot bid exchangs rate as reported by, in the Invastors dizcrelion, Bloambarg LR, or
ancther inlemationally recegised reparting service fand which, by way of example, was
expressed in fhe following format as of 10:29 am on Aprl 27, 2021: “1.24057).

"Block Trade” means a sale of Shares hat has been negotizled with a Ihird garty buyer.
“C8" of "Canadian Dolfars” means the lawil cumency far the fime being oi Canada.
“Canadlan Detfar Equivalent” means the amount determingd by midtiplying the relewant
Conwersioh Ameunt (fr peposes of Sections 4.1(D], 4 4B and 4.2(A) and Iha dellnition
of Fea Amounl in Schedulz 4) by fhe highesl Bld Exdhange Rete quaoled in the penod of five
Torente Business Days ending on the relevant Conversion Mollse Date {for purposes of
Seclions 4.1, 4.1(E) and 4.2{A) and lke definiticn of Fes Amount in Schedula 4j.

“Canadizn Sacurities Commizzlons™ means |he secumiies commissions or ather similar
requlatory bodies of any applicable province or temritory of Canada.

“Canadian Sacutilies Laws" maans all applicable seciedias faws in each of the provinces
and tamilofies of Canada and the respeciive reaulatlans, rules and forms Berewnger
tagather wilh epplicable ardars, ndings and published policy statements of the Canadian
Securilies Administralors and the Canadlan Securlies Cemmlesions in each of the
piovinces and lewitores of Canada.

“Canadlan Securities Lew Legend" has the meaning givan 1o that ismm in Seclion S.A{A)
‘Cash Repayment Notice” has the nieaning given o thal tem in Saction 4 3{A).

“Cagh Repayment Notice Deadline has the meaning given tp thef term in Section 4.348),
“Cash Repayment Date” has lhe meaning given 1o hat lerm in Section 4.3{B},

“Cazh Repayment Amount” bas the meaning olven to that lenm in Seciion 4. 3(B}.

"CDE" neanz COS Clearfng & Reposiony Sendees Ine,

"CFPOA” has the meaning olven to that temm in Sectian 8.3(<).

“Cloging” means gach of the First Closing and any Subsequent Clsing.

"Closing Date” means each of the First Clasing Date and any Subsequent Closing Date.
"Clesing Prica®, on any date. means the closing price dn Canadian dallars) of the Shares
o the CEE on that dabe {or i such dale & not an Agtual Trading Cray, the Aciuzl Trading
Day immedlatety prior 1o such dals), as reported by Bloomberg, LB o, in bhe evenl such
infarmation ia no! reperked by Bicombary, LP, another intarnalionally recognized mzrket
data provider selacted by the investar,

“GCommencemen! Fee Sharas® has the meaning given to lhal 1erm in Soglion 3.1,

“Contemplated Trarsactions™ means the bansachions cantemplated in this Agreement,
inclrdlng each Ciosing, esch Comerson ard each issuance of Securities.

"Cantral” meana the possession, direct oF Indirect, of 1he piver o direct or cause the
directlon of the management and policles of 8 perzan, whether (A} thiough ownership of
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veting seciites, (8) through the power to appaint or remove 2 dvector, & manages or an
exacUtive nfficer, (C by sonlract ar D) athersise.

‘Conversion” has the meaning aiven to et term in Section 4.1
“Convarsion Amount” has lhe meaning given 1o that ferm in Seclion CRIENN
“Conversion Date” has Ihe meaning glven bo (hat fem In Seclion 4.1(F).
“Conversion Notice™ has the meaning given te fal tamm in Secton 4.1
“Convarsion Notice Date” has the meaning given to that fem in Section 4.1.
“Conversign Shares” has the meaning given 1o thet term in Secton 4.1 {E}.

“Convertible Securitle” means the First Conetible Securily and any Subsequant
GConverliblz Security, and "Convartlbls Security” means any one of em.

"Convertible Securly Amount Outstanding” mesns, in relallan 1o a Convertible Seacurity,
al ary time, hat part of the Principal Amousnl of the Convertlile Security in respedd of which
Imvestors Shares have not yel been duly issued in pecordance wih this Agreement
(inciuding Seclions 6 and ) or which has not baan guly repaid by |he Company.
“Cenvertibla Security Certificate” has lhe meaning given to that ferm in Section 2.1,
“Corporations Act" means the Bustess Corporations Agt(British Columbla), a3 amended.
“CSE” means the Canedizn Securilias Exchange.

“Defiziency” has the meaning given to that Yerm in Section 16,1 1¢A%; and “Deflcient™ zhall
be consirued accandinghy,

“Direct Ragisfration ystam” or “DRS" means the direck reglzlistion system of the Transfer
Agent lhrgugh which Shares may be hekt in slectanic hook-entny form.

"DRS Statement™ moang, as to any Shares held by 2 persaon, a slabement pradeced by the
Dlect Regisiration System evidenzing such Shares held by such person in the Dinect
Regisfrakion Syslom,

“E-raail Time™ has the meaning given b that term in Sesthon 16 HEN1).

“Equallsation Fee™ has the mesning ghven fe that lem In Sactien 1 0. iHAY

“Event of Dafault™ haz the maaning given 4o that term in Secton 12.1.

"Exeluded Tax® means a Tax imposed by any juisdicten on the inrestor, or assessed

against Ihe Investor, 23 a conseguance of the imvestsr being a resident of or neganisad ar
daing business n that jursdletlan, bt not any Tayx;
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(A}  cakulated on or by reference bo lhe gross amount of a paymerd grovided for under
thz Agreemant of wede pursuznt to a Conternplated Transactien {withouwt the
allowance of a deductiong; or

{8y imposad 45 a result of the Investor helng considerad & resident of or argantsed or
daing business in any country other Ihan fhe Unifed Slates of America as a reswll of
the Inveztor beling & pardy 1o this Agreement or entering into 8 Conternplated
Transaction.

"Execution Date” meins the date of mutual execuilon of Ihis Agreement

"FGPA" has the meaning given to thal {emmin Seclion B.3(k),

“Fee” hay ke meaning giver: oo thal e in Seclion {10.8{0).

“Fee Bhares” has the meaning givan te that term in Section 10.8(E).

“Final Date” means |he dafz as of which balh:

(A} this Agreenment has been lemninated in acoordance wilh its t2mms; and

{B)  Ihers is no Amount Oulstanding.

"Firgt Glasing” hios Ihe meaning given to that lerm in Secion 2.1,

“Firz{ Closing Condifions™ means the canditions set am in Secions £.1 and 6.3,

“Flrst Closing Date” hag Ihe maanng given ke that term 1 Seclion 2.4: and foltowing the

aoctweence of the First Clasing, fhe First Closing Gate shall mean 1he date on which ihe

Firsl Closing aclrally occumed.

“First Comvertible Securily” Ras fhe meaning glven Yo that lemm in Saction 2.1,

“Fixed Conversion Price” means G50.05, as may be adjusted pursuan o thiz Agreement.

“Govarmmantaf Awthorisation™ weans any aulhonzation, canzent, license, permilt o
regisication |ssued or granted by any Govermmental Autharity,

“Goveramental Authority” means any Canadizn, Uniled States or othes nalional, federal,
provincial, atade, tertoral, monidpal or local govemmental, lenisizlive, reguiatcry or
administrative atdhonky, apency or commission, any caur, titdnal of judicial or arbktral
bady, ineluding the CSE and the Canadian Secwiiies Commissions.

“Group Company” means eash of e Company and #s Subsidizries and ‘“Group” means
gl af tham,

"lnvastar's Brokerags Avcount” mezns tha acoounl of lhe lnvesiar or lhe Sponsar, or the
ascovnt Ihe Investor's or Lhe Sporsor's nominee ar designes, at a hroker-dealer that ks a
paicipan in CBS Clearing & Deposilory Services Inc. (whose nominee holding COMpammy
is G035 & Co), the defaits of which may from ime to e be notiied by the Investar to the
Company,

“Invester's Shares” means the inflis] Conversion Shares, the Commencement Fes Shares,
the Cormversion Shares, the Fee Shares, and the Shares msued of Issuable on exarcise of
the Wamanis.
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“Laws” means all laws (staflory and comman k), regutations, judickal, govarnmerilal andg
administrabive erders or determinatlons in any fnisdiction, and any Governmenla)l Authorty
regulativn, order, ntermretation, guidetine, policy, directive or rding, including the Canadian
Secariiies Laws, the Listing Rules and the LS, Securilies Lews, and "Law” has a corelalive
reaning,

“LIsting Agreement” means tha Hsling agreement between the CSE and the Company, In
effect on lhe Execullnn Date,

*Listing Rules” means the pollcies of the CSE, and includes the previsions of e Listing
Agresyent,

"Loggas” means gil losses, claims, damages, fabillilles, swards, finas, penalties, demznds
and axpenses, whelher actual of conlingent and whather exlsifrg or lhreatensd Gncluding
al pdgments, amounts pald In tetiements, legal fees, costs and disbursements and olbar
expenses incumed in connection with investigating, preparing or defending any aclion,
claim, proceeding, suil or investigation, exkiing or threaiened, and Ihe cosis of
enforcaimsnt).,

“Mavarial Adverse Effect” means any change, effect, event, oocuwenoe or stabe of facts
that Is, ¢r woldd reasonatly be expected to be, maierlal and adverss on;

Ay the assels, babiiies. resulls of operalions, comdifon (fnandal or ofherwise),
tarsiness, of prozpects of the Company or [he Group taken es 2 whols;

(8} Ihe ablity of the Company to petform itg gbligations under thiz Agresmeni;

Q) the valkity or enforceablily againet the Company of any material provision of sny
Tranzacitan Ogoumant; or

{OF  the Yikely price or value of any of the Invecstors Shares.

"Materlals® mesnz any matatals delivered or slaternonts made by the Compary o op
behalf of the Company by any ofils agents, oifffcers, direciors, employeas o representatives
In canneetion with, o, of pirzuant bo, any Transaction Document ot ary lime Gneluding, for
Ihe avoidance of doubt, the represemtations and warmankies set ot It Sthedule ). and the
Fublic Record and any other condinuous disclosure made by e Company in accordance -
with Canadian Securities Laws and the Listing Rutes & any lime,

“WMaturity Dals™ means, in relaflan to any Converlle Sacuwites issued pursuant b b
Agreement, the dale that i 24 months after the Clashy Dale on which Ihe relevant
Convertibla Secusity was izsted,

"Misrepresentation” has the inganing given in the Secofies Acf (Ontara),

"Money Laindaring Laws” has the Mearing given 1o thal tann n Seclion 8_30).

“Hew York Buginess Day” rweans a day, alher than 5 Seturday or Sunday, onwhich banks
in Mew York, hew York, USA are open for the general ansaclion of tusiness.

NI 45-102" means Naticne! Insfrumert 45-102 — Resale of Securilies, as amended fram
fme fo fime, and any succeszor instrument.

“HI 45-105" means Mationg| Inslnament 45-108 — Prospedus Exemptions, az amended fom
lime to fime, and any SUGCess0r iNStumens.
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‘Nt 55-104° means Matlonal Instrumenl 55-104 — Inglder Reporling Requiremends and
Exemplions, as amemded from ime to e, 2nd any suocessor instrument.

‘Nl $2-104° means Matlonal Instrumant 62-1084 — Take-Over Bids and jssuer Blds, a5
amended from tlme Lo lime, and any sissesser insirement.

“Mon-Publlis Information” means any non-public fact or circemslance that, iF made putdie,
could b expected to have an affect upon the market price of the Shargs, ncluding any fact
of clrcumsatance that is a8 "reatadsi faot” or ‘malerial change® (a5 such temns are defined
under Canadian Sacurliies Lews) that has not been generslly disclosed o the pribjie,

“OFAC® has the meanlng given to that ferm in Secifon B,3{.),
*Party” wieans a pary o this Agreement.

“Patemtial Event of Default” means an event of circumstance wehich, with notice or passage
of lapse of ime or both, would constifule an Event of Defzull,

“Principzl Amount® means, in relation te a Converible Securlly, the prncipal amourt of
euch Comverfible Securily being:

(A} Fvrelalign to the First Corvertible Securty, USS$ESD 000; and

(B} in refalion Ia & Subsequent Convartibhe Secorly, an amont equal to the Purchase
Prica of such Converltla Sacusity,

in each £ase, a5 may be adisled pursuznt to this Agresmant,

“Publiz Regord” mears {he docisments filed by the Company with tke Canadian secutliies
fogulsfory  eulliorifes wnder the Compamys prefle on The SEDAR  wabste
(e sedar.com).

"Purchase Price” means:
{Ay  inrelalion to the Flest Cenvertible Security, USSB00,000; and

[11] In retatign to ihe Subsequent Convertible Securhy fFany), an smmmt detemrmned by
ftual consent of the Parlies and set out In the relevanl Converdble Seourty
Cettilicate a3 the purchase price fhereof, bt not ecoeeding LSS 1,200,008 in (ke
aggregate egather with the Purchasa Prices of all olher Suheequent Converifile
Seciitios,

or such other amoum as may be determéned pursiznt bo this Agreemenl.

“Reqlstarad Holder” means, as 1o any Invesfor's Shares at any me, the Inveslor or the
Sponsor or the nomines of the fnvestor or he Spansor in whoze name sueh [veslors
Shares pre reqistered as Ibe holder therof at such lime in e Direct Regisiration System
or obnenyise:

"Relevant Parson® means each of the Investor, he Spansor, the Sponzor Afiliates, and
Affilales of eny of !hose persons, and the respective directors, officers, members,
shareholders, parners, employees, attormeys, agenls and permiiled successors znd
azsigns of each of the foregaing and Affiiatez of any of those persons.

“Securities” means each of the Comvertible Securties. the fnveskors Shares and the
VWamants, and il of lhe foregeing solleclively, and “Sacurity™ means any of the fereaoing,
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"Bacurity Interest” means a charge, morigage. fien, secudly fnieresi, encumbrance,
pledge, right of first refusal, pre-emptive dabd, tile miention, Insst srangement, conleactual
fight, fght of eadf o aet off or any olher security amangement.

“Secaurlly Structure Event” means any cansobidation, sub-dwision, re-classificadion, re
designalian ar pre-rala cancelkation of the Shares or any payment of an i specie diidend
on the Shares by the Company or any distribullon of Shares fo hoiders of Shares other than
by means of a dghts i9sue or open offor.

“Bhare” means a common share in the capital of tha Company, and “Shares” has a
crelalive maaning.

“Slatutory Hold Parlad” means, in relation o any liwestor's Shares:

{4} Inespecl of each of tha Inftial Conwersion Shares. the Commencement Fae Shates
and the Fee Shaias, the pered commending on the date of the issuance thereof and
ending on the date that i four (4) morths and one {1} calendar day aftar the dale of
the {ssuance thereof;

8 Inrespect of any Conversion Sharss lssued in relsfion o e Fist Converiible
Security, means the period commencing from fhe First Closing Date and ending on
the date ihat is faur {4) montivs and one (1) cabendar day after the First Closing Date;

(Cy  inrospect of any Corwaisfon Shares izsued in refaton to a Subsequent Comvertibde
Security, means the serted commencing from the applicaile Subsequent Closlng
Diate and ending on the date that is four (4} ronlbs and one (1) colendar day after
tha Subsequent Chosing Bt and

{ In respect of any Shames ksued on exercise of the Warrants, means the period
cammencing from the [25ve date of the Wamants and endivg on the date that is foor
(4) monthe ard one (1) calendar gay after Ihe et dale of the YWamants.

“Btrustured Financlng Transaction™ has the meaning ghven ko Ihat term in Section 8.2,
“Bubseguent Convort!hle Securily” hes the meantng given ko thet lean i Section 2.2
TEubsed et Closing” has the meaning given be that temm in Seclion 2.2,

“Eubzequent Closing Conditane” means the conditions st out By Seclions 5.2 and 6.3,

“Suthsequent Clesing Dats” means each dale (K aty) midually agreed by the Investar ang
Ihe Company for a Subsequent Closing, which defe (if 2ny) may nol be afier the frst
anniversary ofiha First Chosing Date; and fdlowing the pcoumence of a Suhsequent Clesing,
ihe Stbzequent Closing Cate of such Subseguent Closing shalk be the dale on which such
Subsedqient Closing actually oocumred,

“Bubsldlary” has the meaning given to that lerm in fhe Comporativns Act.

"Tax” ragans any tax, including any Added Tax, levy, chatge, impest, duty, fee, dedition,
exclue, assessmenl, Impast, compulsory oan or withholding, ard any Income, slamp er
transaction duty, tax or charge, which [ assessed, levied, Imposed or eoliecled by any
tiovemmental Authority and includas any inlerest, fine, penalty, chame, fee or other anount
imposed ok or in rezpect of any of such tems.

‘Teronte Busleess Day” means a day, ather then a Salerday o Sunday, on which banks
in Torone, Ontars, Cansda a2re open R the general iransaction of business,
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“Trzding Day® means any day on which ¥e Shares or oiher securities fas the case may
tr=y may be fraded on the GSE.

“Tranzactlon Dacuments” means this Agreamuecst, al amendmenis themsto, the Comverlibke
Securily Cediificaies, the Warrant Instrument, The Warrants and amy olher documents thai
iha Paties agree are Transaction Dosumenls for the purposes of this Agreement,

“Transfar Agenf means the registrar and fransfer agent of the Comparry, heing
Gomputershare Ihwestor Services InG., a corporalion existfing under the Laws of Canars as
at the: Exgcidion Date.

"U3% ar “US Deftars” means the lawful eusrency for the ime being of tha Uniled States of
Armerica,

"U.5. Exchangs &et” means the United Stalos Securities Exchange Act of 1534, together
with the nules and regulations of the U_S. Securities and Exchange Commlsslon thersunder,
all as the same shall be in effesl st the Yme, and any succester stalule, ndes and
re gLkl

"U.2. Securities Act” means the Uniled Stales Securities Act of 1933, together with (ha
ez and regulaliens of the US Securities and Exchangs Commisaion thereundee, all as the
same shall be in effest at the ime. and any successor slainte, nules and reglatichs,

“U.5. Securilies Laws™ means the U.5. Securilles Act, the U,5. Exchange Act and all gher
L3, federal and stote secuilies Lawes, Inchuding Ine respective nules and regulations made
therzunder logether with applicable rules, policies, niofices, discretionagy rilngs and orders
lssued by appiieable securites reguiatory authodties having applcation.

“U.Z. Secerltlas Laws Legend® has the meaning given to that term in Sectlan 5.3,
WYWAP® mesns. in reladen b a Trading Day, the volume weighted average price (iR
Canatian Dollars) of the Shares on the CSE on thal Trading Day, as reported vy Bloomber,
LF o7, inihe avert such infommation is not reported iy Bloomberg, LP, anothar Infematfonally
recognised maret data provider selected by the Inveslor, and rounded down to three
deciinal places.
“Warrznt Instrument” has the meaning given io Ikat tarm In the definiion of “Waraniz®.
“Warranis® means the 2,300,000 vearants Io purchese Shares to be izsued by the Company
io the Investor pusuanl to Section 3.2 on the lerms and condiions set ot in Ihe wamant
inatrument dabed cn of abok the date hereof (the "Warrant Instrument™), which Wamants
will have an exercise prica per Share of C$0.068500 and =n expiry date of 48 monthe
following the First Closing Date.

12  Additional Befinitlons

The: definiflons set forth in Schedule 4 shal appiy to the ceflaln capifalized tams used
this Agreement, in additlon te the definitions set aut elsewhere in this Agraament.

13  Interpretation
The folivwing rules of nlespretation apply edess he context requires olhansse.
1] Headings are {o comenianca only 2nd do not affact interpretetion,

{8Y  The singuar inchsdes the plural and vice versa,
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{E)
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{H}
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)
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M)

tN)

A gender inchdes all genders.

If 2 word o7 phrase is defined, its other grammaatical fomis have a corresponding
meaning.

Mentfering anylhing after ‘includes”, Tncuding”, “for example”, or simdar
expreceions, does not Imit what aize might be included,

References in this Agreement lo “his Agreement” or any oiher documents are to
ihis Agreemenl or those dockmenls g3 amended, supplamented oF replaced fram
flme to fimz and include any doeument which arsends, supplements o replaces
them.

Aqvy reterence in this Agresment (o 2 "Party” shallinclude a reference to that Party's
azafgns expregsly permiltled under this Agreemenl, sudgessors, and i apmicabbe,
and to fhe RuBesl extont permitlied by applicable Law, to any adrdnkstrator,
admintsfrative recelver, liquidator, manager of receiver or ofher shmitar officer
sppointed from Hhee do fime in respect of $het Party,

A reference to a "person” inchudes an individis), corporation, parinership, limied
ligbility partnership, brust, Meorporated oF unincorporated association or body, joird
wentura, inited Nabilfy company, jsint steck company, Govemmenlat Autharity and
ofher anlity of any kind.

References to "Sectlans”, “Schedules® and "Anaexes™ are to davses of, schedules
1o, and annaexes io, this Agresment.

The Scheduies arkd tha Annesces are incarporated in and fomm an inlegral part of tis
Agrepmenl.

Peferences fo “issue” {whars such reference relates bo a Share of Shares) and
terivalions thereof shell be construed s references fe the woms s5ee and allat,
credited as Wlly paid and non-assessable” and doarvationz thereof

This Agreement must be construed withoot regand o amy presumiplion of rnele
requiring consinction of infeqpretation against the Pary drafing or causing any
instroment to e drafted.

Any choice, permbsston, efection, dicereion or consermd of the Investor may be
exercized of given by the Investor in the Investor's absohde discretion.

Except 85 othervdse expressly prowided, references 1o stalufory provisions shaf| be
conslrued as raferences to thase previsions as anended of ie-enactad or as e
appiicaicn | modified by olher provision fiom fme to fina 2nd shaf ncleds
relerences to any provislons of which they are re-enactments (whether wilh o
withaw modificaiion},

14 Payments

Any payments reglived wder this Agreement 1o ba made by a Parly 1o ary offer peison
musl be made in immadiately avalable funds o e account specified o the Party by thed
other peison from time to ime.,
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1.8

2.1

22

mvesfor nominaifon

If sy payment iz 1o he made of Secunlly lssuesd by the Company Lo the Inveskor, the Invesior
may by noice to the Gomapany specify 8 Romines of designee to receive the payimam or the
Security, and the shligalion of the Conmpany to make tha paymenl oF [$51 the Securily is
satisfied i i s made or issued bo the opecified nomines or dasignes.

Time for compliance

WA Whers, bt for this Seclion 1.6(A), this Agreamant regulvas the Company fo perfam
ah sHigation on & day thal k& nol @ Toraola Business Day, the Company mts
perfenm that obigation on Ihe precedirg Tomnto Business Day.

{8)  Wheve, bug for Ihis Section 1.6(8), this Agreement requires the investor to perfom
an obligetion on a day that ks net @ New York Business Tray, the Iwestor raust
perform that obligation on the next New York Besiess Day or, In itz diseration, ke
next Mews Yaork Business Day that is also 2 Toronte Businass Cray,

Investor's Rlghts and Obligaticns

Any obligation of the Investor, including a payment abligation, under this Agresmant may,
at the tveslors election, be petforned, fel@led oF otherwise satisfied by the Sponsar, and
tha Company shell accept the parfoimancs, fltiiment or satisfaction of such chilgation by
the Sponsor it all respests.

Paymeni for Convartlble Securitjisg
Firat Cloging

Subject o ha pravisions of this Agreemenl, including the satisfaction or waiver of the Fiss!
Clezlng Condilions, on or prer fo the terth Toranle Business Day fllowing the Executlon
Date {the "First Closing Bata?). he Cormpany shell issus 1o the Investor an tnsacured zern
canpon Sonvertible security (the “Firsd Canverlible Securfty™) iwhich shail be ropresenied
by a cerlificate {a “Convertihla Security Cerfificate”™) subsiantiatly in the ferm of Annex A}
with @ pARcipa! amunt equesl io the Principat Amount and & matority dete of 24 months after
the date of ite Issuance. in consideration of the kEsvance of the Cornvertible Security, the
lnvweebor shall pay or cause to be pald to the Company, and the Company shall be deemed
10 have sccepted payment of, an ainount equai to the Purchase Prica on the First Closing
Oale (fhe nocurmanes of slich paymeni, the “First Closing™),

Subsequent Closing

Sublact o the provisions of this Agreement, induding the satisfactlon er waber of the
Subzequent Closing Conditiorss, on each Subsequent Closfng Date §§ ay), fhe Investor
shel pay or cauze 1o be paid to the Cempany, and tha Campzny shall be deemed to have
accepled payiment of, Ihe Purchase Prcs {the occumence of such payment, the
“Subsequent ClosingT, and in consideration heteat, ke Compary on such date shall
issue [and shali be deetted 1o have issued on the Suhsesgient Slosing Date) to the invastar
an wvnsecurad Zene inferest corvertible secwily (as b oeach Subsequent ClosiRg, 3
“Subsenuent Cenvertiple Security™) fwhich shall be representad by 8 Convertible Securlty
Certificale subatanliaky in the form of Annes A) with A pAncipal amount equsl ta The Pringipal
Arount prd 8 matunity date of 24 months afier the dale of Bs sspance,
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2.4

28

31

az

33

Apgragate Purchese Price

The Investor 2hall ngt be required fo pay an agqregate amcunt exceeding USE2,000.000
for the: purchese of Convertible Seciliies upder tis Agreement.

Adjusimants ta paymanks

Al amounts rayable by the Investor pursuant io this Agreement sre subject to all set-ofs
ant adjusirments set out in this Agreement.

Intarest

Mo interest is payable by the Company to the Ivestor In conaection with the Corwertible
Secivities axcopt a8 providad in Seclion 2.6,

£om ee, Warrants and Inifisl C jen Sharaz
Commencamont Fas

In conzideration of lhe Investor's agreement to undertake the First Closkng, o fater than
immediately bafore e First Clasing, the Company shail pay Yhe inveslor 8 nonrefundable
commencenent fee of USS20.000, 1o ba sallsfled by way of izsuance to the Investor af
4,124,743 Shares (the "Commeantcemeant Fee Shares™).

Warsanis

in constderalion of the lnvestor's agreement kv underake the First Closing, no Fater than
imenadiately before Ihe First Cloging, the Compary shall lzzue 1o the iovestar the Wamants.

Initial Conwvarslon Shares

Ay Ity conslderation of the Investar's agreament to undertake the First Closing and
oifigation of the westor under Sechon 10.10 to pay the Eguallsatlon Feg in
accordance therswith, na laler than immediately before the Fiigl Closing the
Company must [zsue 1o the investar such Aumber of Shares (the “nitisd Conversfon
Shares"} a3 is equat to the Inlilal Conversfon Shares issuance Number at Ihe e
of the issuance thereaf.

(B} Inrelation o any Conversion of a Converlble Secwily, the Investor may akact, In Hs
soe discrelion, by notica thereof set forth in the refevant Converston fotice, to have
ihe Company's oliiaalion {o issue 2l or part of the Sonversion Shares fo be izzued
In satsfactbon of such & Conversicn ba satlsfed by way of a reduction of fha Inkial
Cunvarslen Shares Mwnber (2n "Intal Conwversion Election™ (to a number that b
na less thian zero) rather than by way of the issuance of such Conversion Shares in
aceprdance wilth Section 4.1, [n relalion lo an Initia! Gonverslan Eleclion made in
reapect of a Cotwarzfon, the Investor must spectfy In the relevanl Conversion Nolice
the witnle number by which the Inftia! Conversion Shares Number is being reduced,
and, sccordingly, e number of Genversfon Shares as to which the Company's
obbgatien bo issue is deemed to be satised; and, apon the Company's compiience
with all of its obligations I relstion fo fhat Comverslan, the Company's obligation o
izgue such number of Cormersion Shares will be deemed o be safisfied. An In#tlal
Gonversion Election shali apply osly to the Conversion to witich such eledion
relates. The Investar is not reqidred o make an Inilial Comwersion Eleciion in relakion
o BNy Cowersion.
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Converslans and Repaymeni

omvarslons of Convedible Securitles

Subject lo the provisions of this Agreement, white Ihene ks a Convenible Securty Amount
Critstanding in raspect of 3 Convertibie Securty, the wesior may in it discretlan eled to
corvert thal Convertible Security or ary part thereof info Shares (each, a "Conversion’) by
peoviding the Company with nelica feach, a “Conveesion Notiee®, and the dale of each
such nidies, a "Converslon Kotlce Date™) specifying:

(A the amount, dedermined by the Invastor, of the Principat Amount of the Converlible
Secwrily bo be converted (or any par theresd) [Iha “Conversion Amount’);

{E)  the Fiwed Conversian Price applicable fo the Conversion:

{C) e Conoacslonary Conversion Prige appbcable fo Ihe Conversion and fhe manner
inwhich such Concasshonary Conversion Price was caloulaled by the Investos:

{0y ihe Canadian Dofar Equivalent of the relevant Conversion Amatnt and Ihe manner
Tr wihieh such ameunt was salculaled by the veskor:

{F)  the number of Shares (the “Canverzion Shares™ thaj fhe Lompany must ssue to
the Irvestar in respect of the Corversion. That number musl be detemmined by
didding the Canadian Dolar Equivalent of the Conversion Amaunt (helore giving
effect lo any sal-offs ender this Agraeman]) by ihie Fixed Corwersian Price. If (he
resifiant nutnber containg a fracBen, the number musi be rounded down b the pexd
[over whoke numbar:

i} the date, delermined by the Invesior In s dizcretion, on which e Company must
izsue the Convarslon Shares lo the Iweslor (ihe "Convarsian Date™) in respact of
that Conwershon, provided thal the Conversion Date nust natbe a date that Is eadier
than the second Trading Day immediatzly following he Converslon Notice Date:

{5} Ihedeteds of the fnveslor or its or the Sponsor's designes or nomines to whiom the
Converslan Shares are lo be defivered through the Direct Registratlon Syslem in
accordance with this Agraement; and

{Hi  solely to enable the Company I exercize ite rights erder Sectian 4.3(A) (if the
Company elects to do 50 In accardance wilh Section 4,3(4)), the Cazh Repayment
Amount and the manner In which such Cash Repayment Amoun! wes caloukated by
the liweashor,

2nd, fullowing the recaipt of the Conversion Motlee, subject to Secfivns 4.2 and 4.3 the
Company muzl effzol the Conversion of the Conversion Armnoaunt specified in that Convarsien
Motice by fssuing in accomdance with this Agreement fingliding Sections 4 and 5 Ber=ai],
the number of Commrsion Shares specified i hat Conversion Mobice {less, to the extant
applicabie, the nuinber ol Converston Shares as to whish fhe Company’s ehligation o issue
is deemed to be satisfied as a result of an Mnitiat Corwarsion Election (If any) mads by the
Investor in 1hat Converstan Matice} on the Conversion Date specifiad in that Sonversign
Mefice, In the manner spectied in that Conversion Metice. Sush Conversion Shares shall be
issied by the Company at such time. For ofarily, more that one Convershon may OCCHE
urdfer this Agraement,
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42 Company's rght {0 reduce the nomber of GConvamsioh Shares iszusble in a
Convarsian

{45

(8]

In redation to any Conversion, ¥ the Concessionary Conversion Price specified by
e Investor in the relevan! Comwversion Molice Ts greatar than the Fied Comveision
Price specified by ihe Investor n he ralevant Conversion Nofice, the Company may
elect, by nolice to the inveslor, given no tater lhan on the first Trading Day after lhe
relevant Comversion Molice Date, to disapply the Flxed Coaversion Prce In relation
o such Conversion, @ which event, nobwithstanding anyihing in the reievant
Caonversion Notice fo the conliary, the Concessionery Conwersion Price shall apply
o such Comnwersion, ard the Company's obligalion to izsus Conversion Shares
under Section 4.1 shall be modified zuch that the rumbar of Conversion Sheres that
the Company is obligated to lssue under Seclion 4.1 on the Gormversion Date shall
b equal 1o the result of the Canadlan Dollar Equivalent of the Corvarsion Armatnt
{pefore piving effect to any set-offs under this Agreemenl) divided by fhe
Concasslopany Conversion Price, provided Wt if the resultant number confains a
fraction, the number must be reunded down 1o the nexl fower whoke nunber

it refation to any Conversion, if Ihe Company /may exercise its dgnt under Seclion
4.2{A) in relation fo that Corwerslon as a resulf of the Concessionany Convarshin
Frice specified by iha lhvestor in the relevant Corwersion Notice belng greatee than
Ihe Fired Conwversion Price specified by the Investor In the melevant Conversion
Notice, the Investor will include i the relevant Conversion Nolice Ihe nurber of
Comwersinn Shares that tha Company woudd be required to issue upan axecise of
its righls under Sacifan 4,2{a),

4.3  Cash Regayment in lleu of Converslon

(4

(8

(ch
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Subiect to this Secton 4.3, affer the Investor hes defverad a Conversfon Molice
reqinng a Convarsion of 3 Conversion Amount specifiad In thal Conversion Motice,
the Company may clect lo make & cash paymend fn espect of gl {(and nof some
onh] of that Convarsion Amaount (in e of issulng Comeersion Shares in respeet of
that Conversion Amount) by giving notice te he Investor (a3 o each such eleclion,
& "Cash Repayment Hotice™) by email iransmigsion 1o the [veskar no leter lhan on
the Temnie Busineas Cay following the Corversfon Nobice Date specified in that
Cotwersian Police (the °Cash Repaymeni Mefice Deadlinet. Each Cash
Repayment Motice must includa proof of the Compamy holding fas at the date on
which such Cazh Repaymett Notice is given) cleared funds in the amoynt equel lg
e Cash Repayment Avwimt in relation to such Converston_ Any Cash Repayment
Wotice given not In complignce with this Seclion 4.3 shall be weid and of no effect.

IE. i redation to any Converslon, the Company gives (he lnveslor a vakd Cosh
Repayment Notice in accordance with Section 4.3(4), the Company must on the
Toronie Business Day immediately following the relevant Cesh Repaymen Notice
Degdling (he “Cazh Repayment Date") pay to he Investor an amourt equa) e fhe
Cash Repaymend Arnownt in relation to such Cenvanshuy provided, however, thal, in
the everd that the Company fallz to pay he Investor zust Cash Repayment Amcunt
on the retavam Cash Repayment Dale or albgrwise comply with the prowvisions of
this Sedlion 4.3, the relavant Cash Repaymeni Hotice shall b deamed to be void
and of no effect, and e Company wil be obfgated to Immediately issue the
Comersion Shares spacfied in lhai Cooversion dollca on the relevant Cash
Repeymen Dalg.

Eor he avtidanca aof douty, the exerclss by tha Company of ils rights under this
Saction 4,3 in relation o any Corwersion shail not afect any other Cohversion or lhe
[ewerslor's rights under thes Agreement in any way. The exerdse by lhe Company of



Az fghis under this Seclion 4.3 in relation fo a Corversion shall not aflec) 1he
epplicaticn of Section 1008{DY in relation o fhat Comerglon,

{0 The Compary may not exersise any of the ghts set aut o 4hfs Seclion 4.3 if an
Eveni of Dafault has oscured and remains in effect as of the Conversion Nofice
Date.

44  Gomverslon at Maturity

To the exient that as al a relevant Malrdy Date lhere @3 & Convertible Security Amount
Outstanding in relailon 10 e Convertible Securily, the Company shall on swch Malurily Date
{or I a Malutity Oate is not a Toronle Business Day, on the firsl Tosontn Business Day
follawire sLech Mealurity Dated, he investor shall be reoedred 10 prosdde the Compeny with &
Cronversion Rotice in refalion to such Convenlble Seedly Amounl Chrtstanding es at such
Malunty Dale, and the Company and Lhe fnvestor shall comply with the provisions of this
Seclion 4 inralation 1o such Comversion Holice and the comesponding Coamarstan. Withost
fieniing the vestor's ather dgihls wnder this Deed, if, a2 at such Mansfty Dat, an Event of
Default faz dcpumed and remains in effect as of such Maturly Dale, the investor mey elect
b exerckie M ighls under Section 12.7 and extend such Matvity Date, or elecl 1o undertske
a Conversion, in its sole discretlon.

45 Mo other Repaymeni

Except az slherwice expressly stated in thiz Agreement, the Campary may not repay all or
any portion of ary Convertible Sacurity {In whaobs or in pan} prior bo the Matwity Dale, wihat
the consent of the frwesior,

46  Pregervallon of Cencassionary Conversieon Price

Iif (1} the Company i= unable 1o issue Conversion Shares on a Conversion Date in
campllatiee with Lz Agreement for comply with ils abligatians under Seclinn 10.8{09) for
any reason, o (2} he gsue of such Converslon Shares (or ihe Compamy’s complancs with
I abtigatiens wnder Sacion 10,508 wauld Inpase a Regulstory Burden on the Invester,
then, in each case, without Bmiting ary other rfights of the Investar under this Agreement,
the Investar may bt is nolreguired Io}:

Ay hold pverthe Concessinnary Conversion Price and as the case may be the Canadizn
Coliar Egubvalenl fhet would have applied 1o the Converslen {the “Applicables
Concessfonary Conversfon Price” and the “Applicable Canadlan Doliar
Equivalent’, respectiveby); and

(B} unce the Company’s inabdily o ssus the Conversion Shaes in compiiance with this
Agreament {or comply with the Company's obligations under Seclion 10.8/09) has
been overcome or the issue of such Conversion Shares [or the Company's
compliance with Iz obligations under Section 18.8(09) wewd nol impose =
Hegulatery Burden on the Investor, apply the Applicabls Concessionany Conversion
Price {andfar thz Applicable Canadian Dallar Equivalent) to delermine the number
of Cetwersion Sharez that are then igsuabbe and the Cempeny's obligafons Lnder
Seclion 18.8{09) {2nd, if the Applicable Concasslonary Coemvarshon Price andfor Ihe
Appllcatde Canadian Dollar Equeiralant Is sa applied by the Investor, the Company
shall then issue such number of Comversion Shares and undartake the actions
required of Il under Section 10.8(07).
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4.7  Ranking of Amaunt Culstending

The Amounl Outslnding conslitetes a direct and unsecured cbiigation of the Compeany
ranking pas passy with other unsecured ard unsubordinated ohiigaisns of the Compeny
athier than cbiipations prafersad by Law,

LR Requiraments Mo jzste of Securilies

4.1 Mews Ralzases and Regulatory Filings

{A)

{E)

(c}

{m

e

The Company shalt make all necessary news relzases and requlatony filings in
conmaction with this Agresment and the Contermpdated Tranzactions in accardaneg
with Canadlan Seeurilies Laws znd the Lisling Rules.

The Company shali issie a news ratsase, thaogh a customeny distibution channel
m Canada, in respact of the exesulion of this Agreement nclsding a descrptlon of
Ihe Gontemplated Transaclions), which rews releaze shalf ba in the fom of Annex
E. Without prejudicdg any provision of this Agreement, i the Company delermines
thal 2 news release or other disclosure of 1he Compraey Is negared undar applicable
Law lo be disseminated in connecttor, with this Agreement, incloding in respect of
any Gloging ar issuanoa of Investor's Shares, the Company shall prompthy informa the
tweslor of stich detefminalion and ensure that any such news relgase of other
dlsclpeure % reagonably scoeptable to the Ieveslor prior it disseminalion teereof

On ihe Execiton Dole, the Company shall dufy complets, exacbe amd post in
alecdrardc format to he website mairtalned by thae CSE:

(1} a duly compistad and executed Foms 9 = Mollce &f Proposed Issvance of
Listedd Securities, subslantiahy in the form of Annex F; znd

(2] & duly compleled amd execuled Fomn 6 — Cerificale of Complianes,
substantaily In the form of Annex G.

Viithin 70 days of each Closlng Date, the Company will duly complele, execiie and
file with tha ritlsh Columbia Securties Commizsion in accardanas wilh NI £5-106
and afl oiher applicable Law, a2 Form 45-108F1 — Report of Exempt Ddstibution,
provided thal such form must bain a ferm acceptable b the Investar prioT ta filing.

Withire 10 days of the excoution of this Agreement, the Company will duly complele
ard file Wik the Canadisn Securities Commlsslans In e provinces ia which Lhe
Company k& a “reporting tssues™, 2 “material change repori® in the form of Form 51-
MZF3 - Materiat Change Report, provided Lhat such fore must be Inoa formn
acceplable to the imvestor prior bo Gling,

42  SBaltlement and Dellvary

]
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Excant where othervise directed by tha [westor, the Company shall ensura dhat all
investor's Shares when msued are regisfered in the name of tha Iwesior or the
Spensar {ow & designee of nominea of the liwestor or e Sponser) in elzctroniz farm
in the Oect Registration Syeterm, In refation bo any issuance of Invasiors Shares,
the Compamny shall dellvar o the Transfer Agent a duly prepared and sxeosted
Ireasuny direcfon {n aceordance with the Transfar Agent's reguirements) direcling
Ihe Transfer Agent toregister in he name of the liwesor for s designes or nominee)
by clectronic regisiretion of a book-entry posiion representng such Irveslors
Shares {[] on the Execitign Date of, if the Execution Date s nit & Toronto Business
Day, by na iater than the firzl Tomonte Business Dy follewing ihe Execution Date {in



=Y

the case of the Initial Conversion Shares and ke Commnencement Fee Shares), or
{I an the first Terorlo Business Day akter the relevant Comwversion Notdce Date (in
the case of Conversion Sharss and Fea Shares) or on the relevant [zsuance Date
(az defined in the Wamant instrement) d@n Ihe case of Shares issued on exercise of
the Wamantsl. Such freaswy drection shall alsp direcl the Trangfer Agent (o
prampity deliver fo e Investor 2 DRS Slalement evidencing such vesior's Shares.
I addiion, in relation 1o any issue of inveslors Shares, the Company shall cause
the Transter Agenl to dslfver o the Inwasior 8 DRS Statement evidencing sich
Iwestors Sheres.

MatwilMstarwding anything In Sectlon 5.2{A}, the invesior may, by nofice te the
Campary, elact In relalion ho ary issuance of Investors 3hares o receve sich
Investors Shares by any other format permbted under applicable Law, inchuding by
way of electronic or plysical sefiement ar olhsmics, Without Noedting any of the
Compamy’s siher chligatons under inis Agreemend, if ilte ivestor provides amy such
notice in relation lo an izsvance of Investor's Shares, the Company shell issue @
teeasuny direction o ihe Fransfer Agent direciing the Transfer Agenl b ssue
Ieveslor's Shares in accordance walh the setifement instwclions sed ferth mt such
notica.

£3 LS. Sscurifas Law Matars

]

(8
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The: Cempany and the Inyestar agree fhat, insofar as required vnder the applicable
requiraments of the LS. Securitias Laws, Sacurities issoed by the Company may,
when lssued, bear (or, In the ease of Securilles hald Ihrough DRES, the DRS
Slaternent evidencing 3uch Secudbies may bear) a tegend (such legend, lngether
willi any olfer restictive legend such Secudties are requined to bear under U5,
Securiles Laws, the "LULE. Secerities Lawes Lagend®) [ ke foblowtng oo

THE SECURITIES REFRESENTES HEREBY HAVE NOT BEEN AND WILL NOT
BE REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, A5
AMENDED (THE "U.5. BECURITIES ACT) OR UNDER ANY STATE SECURITIES
LAWS, AND MAY BE OFFERED, SOLD OR OTHERWISE TRANSFERRED,
DIRECTLY OR INDIRECTLY, QNLY {A] TO NDRTHERN LIGHTS RESOURGES
CORP. (THE “COMPANY), (B) OUTSIDE THE UNITED STATES IN
ACCORDANCE WITH RULE 84 OF REGLEATION 5 UNDER THE WS,
SECURITIES ACT AN IN COMBLIANGE WiTH APPLICASLE LOGAL LAWS AND
REGULATIONS, (C) PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER THE LL5. SECURITIES ACT FROVIDED BY () RULE 144 OR (i 1444
UNDER THE {f. 5. SECURITIES ACT, IF AVAILABLE, AND 1N COMPLIANCE WITH
APPLICABLE U.5. STATE SECURITIES LAWS: OR (D} IN COMPLIANCE WATH
ANOTHER EXEMPTION FROM REGISTRATION UNDER THE LS. SECURITIES
ACT AND APPLICABLE STATE SECURITIES LAWS: PROVIDED THAT IV THE
CASE OF TRANSFERS PURSUANT TO (L} OR (D) ABOVE, A LEGAL OPINION
REASONABLY SATISFACTORY TO THE COMPANY MUST FIRST BE PROVIDED
TO THE COMPANY OR THE COMPANY'S TRANSFER AGENT, AS APPLICABLE,
TO THE EFFECT THAT SUCH TRANSFER 15 EXEMPT FROM REGISTRATION
UNDER THE 1.5 SECURITIES ACT AND AFFPLIGABLE STATE SEGURITIES
LAWS. DELIVERY OF THIS CERTIFICATE MAY NOT CONSTITUTE “GOOD
DELWVERY™ IN SETTLEMENT OF TRANSACTIONS ON STDCK EXCHANGES IN
CANADA.

The Company shall cooperate with the nvestor and ary othar Reglstameg Holder of
Securties In connaction with, and =hali take a8 necessary or appropriate actlons to
caise, the removal of the LS. Securitles Laws Legend en any Securities (or, in fe
cagse of Securities held thromgh DRS, on lha DRSS Siatemenl evidencing sich
Securities), and any stop ranrsfer instuctions in respect thereof, In accordatde with
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L35, Securties Laws. Wilhoot Bmiling the generalily of the foregoing, in connection
wilk 2y acluzl o proposed sale, assignmenl or frensfer of Securifies that beer {or,
in fhe case of Securities held through DRS, of Securiies in respect ctwhich the ORS
Siatement evddencing such Securfiles bearsy the U5, Secoritles Laws Legend
andfor any sfep transfer instruciions in respect thereaf, pursuand to Regulation 5, ar
Rule 144 under he LS. Secudties Act or any oiher exemption to the registration
requirements under the .S, Securties Act, the Company shall:

(13 instrzel the Trangler Agerd lo reiecve such U5, Secirities Loaws Legend
andfor any stop lansfer instructions in respect thereof on | nsh or expediled
basis (for danty, withén a 24-hour tsmanrcund tme aor lezs i awailabie). and
prompily pay 81 fees and costs charged by bhe Transfer Agent in eespecs
Ihereot;

(2} upon the request of lke inreslor or any other Registered Holder of soch
Securiiies, prompdy (but In any event by no later than the firsl Toronio
Buslnass Day fallpwing the date of stich requesfy provide (and cavse Ihe
Companys counze! fo provide) the Transfer Ageni with all auch corporation
resolutions, inzirucionz, opinicns and otber docurmenlalion that are neceszany
er gdvizable for, or lhal are requested by, 1he Transfar Agent 19 remove soch
LL5. Sacurites Laws Legend andfor any siop keensier inslructions in rezpect
therend, heludlng an opinion of counsel (at ke Company's sole request) thal
ks salizfactory (o the Transfer Agent;

[ opon ke Transfer Adert's receipt of the documentetion and instructions
raferenced in Seclion 5.3(F)(2) above and any other documentation friem the
irveator or ihe Regislered Holder of such Securites raquiied by the Tranafer
Agenl, use bosl effode to cause the Tranafer Agenl to prompdty remove such
U.5. Secumlics Laws Legend andior any stop fransfer nstuslions in respect
ihersof on a rush or expediied basks:

(4] lpon the Company's receipl of a requast by the Transfer Agent for ihe
Company's approval or adthorzation to remove such U3, Securifies Laws
Lenend andfor amy stop Wransfr [nstruclions in respect theieof, immedialely
{bul in any evant within four hours of such request provide such approval ar
authwerizalion in a form acceptahls to Iha Transfar Agenl;

(5) cause tha Company’s coungsel fo coopemale with the Iwestor, anmy alber
Regiztesed Hobder of such Securities and their respectve couneeb, agents ancd
ather representalives in conneclion with the removal of siich U5, Securilies
Lawves Legend andfor ary stop ransfer inslructions in respect thersaf, and nat
take any acilon thet would delay, hinder or impair the removal of such U5,
Secuities Lows Legend andfor any stop Ikansfr fnstuclions in respect
thedeof; and

@) take any such olher aclions (and cause it counse! Lo take sueh other achons),
i a prompt marener, thet the Investor defermines fo be necessary of advisable
b refmouva sach UG, Gecurties Laws begend andfor ary slop fransfer
instructions in respect thereof.

Withalt limiting the foregatng, In tha evert that counsel to the Company fails or
mefuses to render an opinkan 49 fequlied under this Seclion £.3, then the Company
imevecably and expressly authorizes counzel to the Investor to render such opinion,
and the Company shall cause the Transfer Ageni to accept and rely on ary sueh
apirfan, and shalknalmimse the Invastor for its costs in connecilon with the renderiog
of such opinlot.



{0y iARthout Inkdng the foregaing, in the evenl that Conversion Shaes may be issued in
campllance with U5, Secorilies Laws wilhout beanng (or, 85 the case may be, with
lhe QRS Statement evidencing such Conwverslon Shafes nok bearing} or othenvise
being subject 1o the U.5_ Secwrities Laws Legend, the Comfrarmy shall cooperzle wilh
the |fwestr and Iske all other aclions necessary or advisable 1o ensure that such
Convergign Shares are [Bsued {or, as the case may be, the ORS Gtafement
avidancing such Securities i3 isswed) withoul bearinp or othemwise being subject 1o
1he L1.3, Securiies Laws Legend.

{(E}  Upon removal of the NS, Securfies Lews Legend applicable bo aoy Investors
Shares, the Company shafl cause the Transfer Agant bo promaolly delbier by the
tweslor & (RS Stalement and such olher enidence may be requested by he
Imvestor reftecting the remnoval of the LS. Securifies Eaws Legend in reapect of such
Investor'z Shares.

54 Canadian Securities Law Matlers

{Aay Subject to Seclion 5A{B). in relatfon o any westor's Shares issued by the Company
dusingy the Stalutory Hold Period applicable 1o such Imvestor's Shares, the Company
and fhe Inveslor agree ihat such Invesiors Sheres may bear {or, in tha casa of
Investor's Shares held trough DRS, the DRS Statemant avidencing such investor's
Shares may beas) a legend {the "Canaflan Securiies Law Legend’ when issu=d
In The following form:

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF
THIS SECURITY MUST NOT TRADE THE SECURITY BEFORE INSERT THE
DATE THAT 15 4 MDNITHS AND A DAY AFTER THE ISEUE DATE OF THE

SECURITY).

(B  Any Investor's Shares Issued to Ihe Inveslar aftar tha end of the Stalutery Hold
Ferind applicable ke such Investors Shares shall nof bear a Canadian Securdthes
Law Legend.

() Inrelation 1o ary Investor's Shares hekd by the Investor or any other Raglslared
Hulrier, on the first Toranta Business Day after (ke end of the Stabtory Hobd Period
applicable to such Investor's Shares, Ihe Compaity shell, upon request of lhe
investor:

() remove, or canse |he Transfer Agent te prempthy remove such Canadian
Gecurites Law Legend; and

{2h lake ali such actions as necessary and advisabla W fand shalt cause the
Transfer Agent ks, in a prompt manner, ramove the Canadian Secories Law
Legend relating 1o such investors Shares.

&y Uron removal of he Canadfian Securities Laws Legend applicabls to any Invmsiar's
TShares, the Comgany shell cause the Transkr Agent to promptly dellver to the
Investor a DRE Stlatement and such other evidence may be reouasted by the
Investar refleciing the removat of the Canadien Secuwififes Laws Legend in respect
of such wealors Shares.

{8  The Company and the nvester auies that each Conveniible Sacurlly Cerificate and
Wamant Cerlfficale issued by the Company may, when [ssued, bear the Canadian
Securilies Law Lefiarwt. Upon the reguest of Ihe fvesfoe followdng the data that i=
four months and one calendar day alter the relevant lssve dale, the Company shal
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remaove Ihe Canadian Secvities Law Legend o any Convertible Security Certificels
and any Warrant Cerlificale that bears such Canedian Securities Law Legend.

55  Listing

Wfithoe prejidies to the rights and remedies under Seclion 12, the Company shail use is
best efforts to ensure Ihal, al all fimes, Ihe Sharas and all invesiars Shares are Bsked and
posted for kading on tha CSE {2nd constiute fisled segunties within {he mesning of the
Listing Rules) and are frealy tradeable on te CSE (disiegardma, solefy for purposes of this
Sectlon 5.5, the Canadizn Sacurilies Laws Legand st any me prior fo ibe expiration of ihe
Sigltery Hold Peried application fo 2ny such Investors Shares), including fiieg =l
gocurmems required in compBance with the Lisling Rules and promptly prodding coples of
such documents to the Inwastor if required by the Investor.  f the Sheres are suspended
froam trading or delisted for irading on the CSE, tha Compsny is designated by Ihe GSE as
an "inaclive issear” (as such lerm & defned in the Listicg Ruleg), or if the Company is
reguired to taka any acllon by any Law to ensure that the Shares of any Investor's Shares
are frealy tradeabls on the CSE, ke Company 2hall use its best endeavours to Bift such
SVEPENII emove such inactive skaius, or re-obtain tha lisfing of sweh Shares orthe CSE,
ar (ifike Company has complied with the foregoing cbilg atons but sech suspension, inactive
slalus or defisting has not been rectified) such olber siock excharge as mey be accepiable
to the Invester.

56  Ownership Limit

Wotwithsiarding anylhing in ihis Agreament, at all Ymes while there is an Aggregate
Convertible Security Amount Owslanding, in no event shall 2 Corversion Melice specify an
aggregate number of Cotversion Shares and Fee Sharez therein that walld resud, at the
time immediately following e issuance of such Shares by the Compargy, in the nvestor
having beneficlal swneship of, or corind or divection over, whether direct of Indirect, Shams
in excess of 9.9900% (lhe “Maximum Percerizgs”) of the number of Shares outstarsiing
imrediately sRer giving effed! to such issuance. For purpeees of the meedialely preceding
sefitancz, the determingtion of the apgregate number of Shares benefickaly owned by the
Investar, or over which the Investor contralé or direcls, as applicable, and the number of
GShares outstanding lmmedately after giving effect fo the reevan! issuance shal both
inchude (x} tha number of Shares hekd by the Investon at ihe rabsvant tine, fy) the aggregste
nurmizer of Conversion Shares and Fee Shares issuable upon conversion of the Aagregaite
Converlible Securty Amount Cidslanding & 1he refevant lime, and (2} 1he number of
Warrant &haras issuable upon exercise of the YWamrants thal ane enexercised # te relevanl
time, b shall exclode any such Conversion Shares, Fea Shares and Wamrsnl Sharez, as
appicable, as determined by the Investor, which woukd result in ke [mvestor having
bepeficial swnership of, or control or directon ver, whelher direct o indirect, Shares In
ewcess of [he Maxdmum Percentage of the autslanding Sheres immediately after giving
eftect to 1he relevant lssusnce, For pepoaes of his Section 5.8, beneficlal cwirtership, or
control oF directlen aver, shzll be determined in acoordance with Ml 55-104, Ml §2-104, and
ihe Ligting Rues, subject to the immediately preceding sentensce and the applica Don of e
lirnitation zel farth in this Section 5.6. The Invastor shall have the sole auihormty ard
responsibility to deleamine whether the Briffalion set forth in this Seciion 5.6 applies to any
Conversian Motice and the refated Conversion, and in the event the Enestor delermines
that the IimRation &2t forth in this Secfign 5.6 applizs o & Conversion Motice and 1he relatad
Conversion, the determinailen ¢f the number of Conversion Shares and tha number of Fee
Sheres Ihat may be specified in such Conversion Motice shall be made solely by the
tmrestor. For any reason at any fime, ppon wiiten or ol rapeest of the westar, the
Company shall, wiltén cne Toronte Buslhess Day of such request, confimm orzlly and in
sriling 10 Ihe Inveslor the number of Shares then ougsianaing. The appicalion of this Saction
5.8 10 a Conversion Mofice and the related Gonwersion zhatl not hewe any efect on the
applcation of Ihis Secfion 5.6 lo amy subsequent Convershon Molices amd refated
Converslons. The Investor may, by notce to the Cotmpaty, increase (which increase shall
OGS A 1 .
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not be affective undil the sikhy-firsl (67 day sfter delivery of such nofice) Ihe Maximom
Pargearlae In any gther percentage &s specified by the Investor In such notice (this Section
5.5 shail continue b0 apply unid sech 61% day {or sach later date, as delarmdned by the
Investor, as may be speclffed in such nobce), The provisions of this Secticn 5.5 shall be
inlerpreted and applied in a manner otherwize Ihan in siict conformity withs e terms of s
Seclion 5.6 lo tha oxtent necegssany to eonact this Sacbon 5.6 ar any pottion of Lhis Section
5.6 which may be defactive or meonzistent with 1Re inlended limitztion contained in Ihig
Sediipr 5.6 or kv make changes or supplements necessary or desirable to propery give
effecl 1o such Emitaticn.

9.7 Requirements for all izsues

If any of the eguiremends of thia Seclizn 5 or Seclion 0.9 are not safisfied in ary respect
In eonnectivn with any issuanes of any Secudties, then those Secusities are deemed not 1o
have beenissued by the Cempany in accordance with ar for the pumoses of thls Agragnwent,
and ke Compary's obfigation to lseus the Seewrdes & desroed Yo not Rave been
discharged, and any amouwnt paid of prepald by the Investor In raspest of aech Securities
(andfor, as the case may be, the relevant Conversion Amount i respect of which such
Securities were purpgried o have been issued) remainz {A) part of an Amount Culstanding
or (8] [In the case of a pumponted issuance of Investor's Shares on exerctse of Waranis) 2
sum owed to e lnvester by ihe Company which sun shall be satisfied, in Ihe nveshar's
discrelion, through the issuance of Shamas 1o the nvestor in sccordenee wikh the Wiarrant
Instrumant of a cash repayirent; unizss any of the foregoing is waived by the Invastor In
wrlting at avy lime.

B, Condifions Precedent to Sontecepiated Trangactiens

8.1 Specific condiions precedent 16 First Closing = [mwvestor

The Inveslor has no obllgalion bo effzct the Firsl Closing under Section 2.1 unbess and untd
the follawing conditinns ane satisfied i the Investor's saba dlscretion, or weived in writing by
the Imastor, by no later than immedlatety bafore the First Closing:

&) the Company kas defivered to the Invaslor:

(1) a2 copy of recolutions substanifally in the Torm of Arnex B duly passed by the
board of direclors of the Company authodslig the ety into and performance
of this Agreement and the Cogtartplated Transactions;

(2) the Company has delverad a cadficate daled the relevant Subssquent
Claging Date substantialy i Y form of Annex C execiited by bs Executive
Chekman or Chief Executive Ofcer;

{3)  Ihe flow of funds request, substantally in the form of Annex O:

{4} a duly execulad Convertible Security Cerdificate dated Ihe First Glosing Dale:
ard

(5} la dialy executed Warmant Ihetrument substandially in the fom agreed with the
nvestor

(B} tha Company hez duly izsued the Inilial Conversion Shares, e Commetoarment
Feze Shares and the Wamanis in ageordance with this Agreameni; and

(T Ihe Initial Converslon Shares and the Commencement Fee Shares have been listed
and posted for rding on the CSE.
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62  Specific eonditicns precedent to each Subssnuent Closing — [nvestor

The Investar has ne abligation to effect a Subseguent Closing under Sactfon 2.2 unless and
until the felfowing conditions zre sefisfed i lbe westors sole diserdlon, or waived in
wiling by he Investor, by no Jaker than one Mew York Business Day before the retevant

Subzequent Closing:

& 1ha Company has deiversd to the Investor a duly execited Comverible Securify
Cerificale dated Ihe relevant Subsequent Closing Dats;

(B}  the Company has defivered a cadificate daled the relevant Subeedquant Closmg Date
substantfally fn the form of Annex C executed by its Executivs Chaliman o Chief
Exacitivae Dfficer;

) the Compary has delivared 1o 1he inveslar the flow of funds request, substantially in
the Toren of Anrex D;

By ihe Company has duly lssued a1l Securilies which are required by 1his Agreament {o
be issued before the relevanf Subssquent Closing, in aocordanme with Biis
Agreanent; and

{€)  ai of Ihe [weskar's Shares issued before the refevant Subseouent Closing have

teen bizled and posled for trading an the GSE.

6.3 Gereral conditions pracadent to each Cenlemplated Transactlon — Investar

The Investor has no obligatfon o effecl any Closing, accept any issue of Securities or
consummale any other Canfemplated Transaction unless and wntll e fallowing conditions
are galisfied in the Investors sole discretion, or waived it wiiting by the Investor, by po later
Ihar immedfalely kefore the fime the Centemplatad Transacion & dus 1o be consummated.

g
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The GCompany bas pedomed, or complled In 2l respecls with, a obfigations
required by 1hls Agreement to be performed o eompdied wilh by ihe Compary as at,
or priar o, the Contemplated Transaction drejeding the oigations under Sections
5.1 te 5.5 and 19.9 in rafallon 1o all prior issuances of Securilies to the Investor),

Whera the Contemplated Transactlon Is a Closing, 8 Conversion or an issus of
Securitaz, The Company is ready, wiiling and able o perdform (it sceordance wih alt
appHeable Laws) and comply i all respecds wilh, Bose requirements of Secilons 5,1
b 5.5 and 10.9 which apply [a respect of such Closing, such Conversion or sucit
issue of Securiles,

The board of direciors of the Company has passed rexalufens approving the
Transaction Documenis &nd the Comemplaled Transaclions, to fhe extent ta which
such approvals ame, in the reasonakble opindsn of e Invesior, or pursuant 1o arg
Lave, required for the consummatien of The Contemplated Transaciioh,

All consents, panmija, approvals, registrallons, waivers and documents, in The
reazenable opinion of the Investor, necessary or appropriate for the consLmmation
of the Contemiplated Trarsaction have been izsved and regeived by the Investar,
and remain n full force and effect.

Mo Event of Defaull or Polential Event of Default would occur 83 & consequence of
e Contemplated TrangacBon or has oocumed (irreapective of whether it has been
remedied of any grace period has expired).
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B4

P The consummabon of ke Cordemplabed Transaction wsaod not mselt in the
Company o the Investor being in breach of any Law.

iG]  The Invesior has received copies of such addilicnal dacuments as ihe Inwestor may
reazonably reques! or az are cuslonasy i Canada o effecd ihe Conlemplaled
Tranzaclion.

(HY ¥Whers the Conlemplated Transaclion is & Closing, ihe Investor (In its absolite
diseralion) Ts salished that the Company has sufficdent awthodly o ssue Shares (o
enzbie Corversien of the mlsvant Coaverlhle Secunly aaing atthat Closing in all
if it were izsued.

1] Where a Conlemplated Transacion may not be effiecled urder Canzdian Securiies
Laws or the Comoratlons Adt I the absence of sblalning approval ef such
Cordemplated Teansedlion from the Compeny's shercholdems, the Compeny hias
ohlained sich sharehobder approval in accondance with applicable Laws.

Wy The Inestor bas recelved such doctiments ard svidence as the Inveslor may
reaxonably require to salisfy ilself ihai the conditisns in thiz Seclion 6.2 and (32 lhe
tase may be) Sechions 6.1 and 6.2, have been salisfied.

) VWhers a Conternplabed Transeclion i 8 Closing, the Closing Frice on the secend
Trztting Day immediately pricr bo such Cloaing is geeater than £30.05.

Fallure to masat condiions = issite of Securities

The Company shall not issug any Secuertties w e Joveslor withoul the prior conzen! of the
frvestor it oo the lssue of the Sacaitiss army of tha condiltana in the foregoing provisions of
this Section 6 have not been fulflled, or waived by the Inveslor. Any such iszuance fs
deemed not to have feen underaken in accordance with er for the porposes of IWs
Agreement, the Company's oblgation to issue the Securities is deered o not have been
discharged, and any amount paid or prepaid by the Investor in respect of such Securilies
{andfor, a5 the ceze may be, the relevant Comversioh Amoond in respect of which such
Securites were pumorted to have been isued) constilules (A) part of an Amount
Cutstanding ar {8) {in Ihe caze of 2 pwported issuanca of nwestar's Sheres on exercise of
Warranis} 2 sum ewed to the investor by the Company which s shall be salisfied, in the
Invesior's diseseflaon, through the Bsuance of Shares 10 the Invester in accordance with The
Wairant Ingtrement or a cash repaymenl; unless any of the foregoing is expressly waived
by the Invesier at any time.

Requirement to fulfil cenditions

() The Company shall cause the condRiang set oul in Seclions 6.1, 6.2 and 6.9 to be
fudfiled by the fimes requlred by those Sections,

| Withow prejudice o Seclion 6.5(A), I ke event that a Cloging is unable o eceur on
the Closing Dale of such Closing as = result of feilute of any of the condittons set ot
in Sectiors 6.1, 6.2 and 6.3, as applleable, lo be flfled by the timas requlied by
thoze secilone, then the Enveslor may, by natice 10 the Company, poslpone the
Chasing Date of such Clozing until swch dale as sl such appicable conditions are
fulfilied {in Ike opinion of the invastor acting reasonably) or waived in wiitng by e
Investor.
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8.6

1

T2

T3

T4

[

7.6

T

Conditlone pracadant 10 each Glasing -~ Company

The Company has ne oblnation be consurmmata a Chosing eniess the representations and
wamanlies of the Investor contalned {n this Agreement are riie and corect in alf malerda)
retpects a5 of the dele or dates as of which Ihey are made or desemed lo be made or
repeated  under this Agreement ofter than where lhe requirement to give such
reprasantallons and wamanties or & breach of those representations and wamanties has
been waived in wiiling by the Campany.

Represantatlons and Waimaplies

Representations and warranttas by the Company

The Campaty represents 2 wamants to the invester each of the staiements set ot In
Schedule 1, and ackrwledges that the Investor is rebying an such representalions and
watanlies in conneclion with the Contemplaled Transasiions.

Representationz and warranifes by tha Investor

The Inveslor reprasents and wamants lo 1he Company each of the statements sat ot
Gchedule 2, and schknowlzoges tat the Company s relying o6 such reprsentatons and
warranties in connecion with the Contemplated Transacions.,

Deamod repetifion

Each of the representations: and wogsnties made pursgant o this Seclion 7 iz deamed 1o
be made on the Exdeculion Oate and (except whene (L5 expresshy qualified a3 having been
made only as of 3 particular dala} fapealed at each Closing and an each Cooversian Date,
by rafarence to the faciz and cireumsiances subskting at each such time.

Parfy's reliance

Each Farty (first Party] acknowtedges that the other Party has entered inlo this Agreemarrd
in refiance on the nepreseristions and wamanlies of the first Party in this Agreement.

Constructlon of raprasentation and warrantins

Each representation and wamanty of 2 Party is 1o be conztneed independenty of ha alkes
and i3 not imited by raference to any other representalion or wamanty.

Dlaciosuras and limitefions

Ihe represantatfans and warranties of lhe Company under Section 7.1 set out in Scheduke

(& are not Imfied in any way by any knowledge of, of informalion obfzined by, the
Invastor Gr iz advisers of reprasantatiees: anf

(B}  are qualified only to the extant exprassiy sel oul in Schedule 3.

Notice

A Party [first Parly) must immediately rotify the other Pasy upon becoming sware of sy
breach of aty represanialon oe waranty given by the frst Pady undar his Agreement.

LKA L6}
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B.1

8.2

83

Hreach of rprasentation or warranty

A Party & in beeach of this Agreement if eny of the statements it represents and warans
pursuznt t9 this Saction 7 is untue, incomect o miglearding, iwduding by amizssion.

Gonduct of affaiez
Conduct of business

The Company mast, and musi casse each of the Group Cempanies to, conduct ils business
I a proper and effickent manner in ascordance with geed commenélal pracifca, and ensure
thzt for 50 long 83 there is any Amgunt Oulslanding or YWarrant untapsed and unexenized,
Ihe voting and ofner righls stteched to the Shares (or any other secadties of & Group
Comparny) are not stered in & manner which, in the apinlon of the nvestor, is malerially
peefudicial i e Inuwesior

Structured Financing Transactions

From the Execulion Cate until the dale that is 90 calendar days after the Final Date, the
Compary shabl nof effect, or asler inte any agreement te efect any “Strucstured Financing
Transaction®, that is & transaction generally refemed 1o as an equity bne of credil, @
comdrofled placament agraensant, a stand-by equity disiibeiion apreemenl, an equily svap,
an ety sharing agreament, a subscrption agreeraent for prepaid equity, or 8 convertible
secdnity, note of tan having a similar effect, or any other bansaction with a thind pariy In
which lhe Company izsues or selfs e follraing:

(A anydebt, equity or equity-linked secunities that are comedible into, exchangeable or
exercizable for, or mclude the fght to receive Shargs:

(1} at a conversion, exercize or exchange rate, ar othes price Ihatl is based an,
andior varas with, the rading prices of, or gatations foe, the Shares; ar

() at & comversion, exercise or exchange rate, or olher price, that is subfact In
being reset at some futiae date after the inBlal [ssusncs of suzh dabi, sty
of aqutty-finked securty or upon the accurrenee of specified or eontingsnl
events; ar

(B)  any securiias in & caplal ar debl raising Irnsaclion or gedes of related fransactions
which grant to an nvestor the righl o receive addifiona! securifizs based tpon fuiwe
transaciions of e Company an terms moe favouraie than those granded b such
investor in auch firsk kansacion ¢ series of related Iransactions.

For the avoidance of doubt, none of nghts EBsuances, shara buy-backs, comeadible
securilies, or equity issuances or offers, each at a Med prica per Shave, is g Stuctured
Financing Transactiaen.

Other negelive covenants

For o fang 25 fhe Investor holds any Secailies or there Is any Amount Culstanding, the
Company shell ned, and shall ensare that each Grodp Company does not (and, in relaon
to suir-Seclions (A, (K and {L} below, the officers, directors, emplovees, and agents acling
on Behalf of the Company or any Group Gempany do not), direclly or indicectly, wilhee the
Investor's waitten approval:

BT TR )Y
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dispose, in a singka ransaction o in @ seies of transaciions, of all or any part of Its
asgels unlass such disposal i in the ondinary cowrse of business, on ann's lenagth
termns =nd for fair market value;

reduce s paid-up or stated capitad, issued share capital or any uncafled Yability in
respecl of s issved capilal, except by means of a purchase oF redemplion of the
share capitel that Iz pemitied pedar the Corparathons Act:

undertake any constlidation, pro rate cencellalion, re-classification, re-dezkralion
of sub-divigion of its share capital, other than as conjamplated by this Agreement or,
in lhe case of & consolidallon, as requived by the CEE;

change the sature of its business;
citange ils transfer agent;

Ineur Indebledness that ranks, o is expressed o rank, sevlor bo, or per pesse will,
the Company’s payment obiigationg uader this Agresment;

granl or suifer bo exist any Security Interest over esseiz of 8 Group Company in
relation to the indabledhiess desoibed in sub-Seckion (F} above;

propose aF enter inte amy pizn or schene of arrangement wilh s creditors;
tranzfer the jurizdistion of its incomporalion;

conduct any dealingz, direcdly or Indirecty, with any person subject to Canarilan,
U5, LMK, EU or Astrallan econarnic sangtions, including any peraon lsted on tha
List of Specially Daclgnated Nalionals snd Blocked Persens adminisdered by the
U.5. Treasury Depariment’s Office of Foreign Assets Condiel (OFACT, or any
person owned or egnkolief by, or acling on behalf of, any person sublect bo such
sancions, end sny person, country of reghve the subiect of sanchons under
applicatle Laws

offer or make any bribe, kickback, or any other type of paymenl or conler gy henefi
that vaould be unlawtul urder any Law applicable to sithar Paty or As agent, indeding
the Canadian Comaplion of Foreign Public Officlals Act {lke "CFPOAT, the Criminal
Code (Canada), the LS. Foreign Comupl Pracices Act of 1977 {the "FCPAT, he
LLE, Bribery Act 2010 and the Criminal Code Act 1995 (Commamveaiih of Aughralia);

act In cordravention of any applicable Rrancla! record-keeping and reporting
requirements of the money launderng stalutes of all applicable jutsdictons, the
niles and reguelations themsander and any related or similar mles, regulatlans ar
guidefines, issued, admintstered or enforced by any Government Aulhorily {“Money
Caundering Laws"), lncluding the Canadian Proceeds of Crime (Money Laindering)
and Termcelst Financing Act, the Anti-Money Latsdering and CounterTemorism
Finanging Regulalions 2008 (Commomweaith of Auskralia) and the Money
Laundering, Terorist Financlng and Transfer of Funds {Information on the Payes)
Reguafions 2017 {Lintted Kingdom): ar

enter ko any agreenent with respect to amy of e mattars refered to in sub-
Seclions (A) — (L) above,

For ihe avoifance of doubt, the Invesior akiall net approve anmy activity described in oub-
Section (K} above, For 1he further avolfancs of donbl, the Investor shall not approve eny
arlivity describer in sub-Sections (1} and (L} above vniess the Compary of The Group

MTOCESHSE. 1 1Y
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Company has received prior wiitten suthorisation fo engags in such achvity by Ihe relevant
Govermmental Adbioriby,

84  Useof procesds

A

&)

The Company must use the funds recefred from the imvestor under this Agreanent
far general corporate, exploralion expenzes and warking capltal purpases hal ae
reatorable inlight of the nature of the Company's business as af the Exeaution Dale,
and not, amang other things, for dividend paymanis, or the repaymeant or redemption
of any indebtedness or obligaliens or Interas!s teld by any securty holders,

Tha Compary will not use the funds received from the Investor uoder this Agreement
in any manner thet would cause the Gompany, the Investor, or any Affliate of the
Compeny or the Investern, 10 vislaiz any applicable Laws, inclueding amy  Maomney
Laundering Laws, Ihe foreign assat conlrof regulations administered by OFAG or lhe
ULE. Depaniment of Stale, the CFPOHA, the Caminal Code fCanada) o tha FCPA.

8.5  integraficn

The Company must nok, and miksl ensure that its Affllates do rt, and 3l persons acting an
it or Ineir behalf do rof, directly ar bwllrectly, sedl, offer Tor ssle or solicit offers o buy, or
alherwize negotiate in raspect of, any secedty, in 3 Mannes, of wnder circemstancas, thal:

"y

]
(c}

will adversely sffect refiance by the Company on the prwisfons of Rule S06{E) of
Regilation D erder the U8, Secunitles Act far the exemplion from regisimtion for
the Conlemplated Transactions including, without liméiation, fhe offar and sale of the
Securities 1o the Investor;

will require regisfration of tha sale of the Secarfies under the U5 Secuitos At or

will cauea sUvh offer or soficifalion to be deemed integezted wilh the offering of ihe
Secunties o the Immstor, whether under the U_S. Seaumifies Act or otbheniss,

86 Miztellsnecus

A

(B}

i

JO00RARSE. 11T
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The Compary must not undedake ary action to permil the Compeny or amy of #s
securitles 1o be lisled or quoted on any Rnaracdal rarket, quotation system, or stack
axchatiye, ather than the CSE and OTCOH, without the nveslors pricr written
congent.

The Company must not register a cfass of equity securities under the 1.5, Exchange
At amd shall not, by the faking of any aclion or by omission ta lake acticn, be
vequired to fite reports pursisznt lo Seclion 13 or Section 15 of tha LS, Exchange
At

In addilion to any cther obligations of ihe Company under dhis Agreement, e
Company rodest (ta Ihe exient pemnitied by Law):
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(i} premglly notify tha Investar of the Company's or eny of its aflomey's” o
advisers receipl of any willan or oral comespondence fom eny Canadtan
Seomafies Commission, the CSE or any oiher Governmental Authorily {or any
af iheir espective alarneys or adviseis) refating to fis Agreement ar the
Contemplated Transaclions;

{#} promplly provide the Invesior with coples of any comespndence o or fiom
gy Canadian Secusliles Commission, the CSE or eny other Govemnmanial
Agtharity (o any of thelr respeclive advisers), end, in the case of onal
comesprndence, wrten surmimarnies theraof, relating te this Agreemest or the
Coniemplaled Transactions,; and

(33 consult with ke Investor paiar To comesponding, in writing or omlly, wih the
amy Canadian Secaities Commlssion, the CSE of any olker Governmental
Auihority (or amy of their respeclive altomeys or advisers) regarding i
Agreement or the Contemplated Trensactions, be the extant not prokibited by
Low, and give rezsorablz and good faith considersdion Lo any conements ar
ofher inpul provided by the Invester.

Tha Company agrees Hhal amy event, circumslance or Gooumence that is heyond ie
worilrod, including acts of God, fioad, deenghl, earthquake or other naiural disastes,
or ppbdantdes ar pandemics {Incuding coronavirus COWID-18 or any evalubion or
vorignl thereofy, sndfor any action 1zken by any Govermmental Authodty o
connection therewtih andfor the consequences of amy such antion:

(M shak not relieve e Company fram 2y of its obligations or ifabiiifes under sy
Teenzaction Jocument or in respecl of any Conlempdated Transaclions; andfor

(2] =shall not enbile the Company fo ferménate or rescind any Transachon
Document in whofz or in part or claim hat any Transaction Dagumenl for any
part thereof) ks void, imalid or neslrated under any Eaw or otherwise.

8.7 Maintenance of Share regisiny

Unkess so ranuliad by applicable Lew, the Company must nat dose fts Shane maglster or
teke any olher action which prevenis the transier of its Shares or wamanis gensrmaliy.

848  Puhlicity and confidantiality

A

=

)
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This Agreerant, s stibject mattar and confent, the Contemplated Transactons, and
any non-public farmation pravided by the invesior 1o tha Compatry (Irciudhsg e
ermas of any Transaciion Documenls) are confidential information of the nvestor,
The Com peny must not, end musl cavse its AfRietes and 5l persons acling on behalf
of ihe Company and any of ils Affliakes not o, izsue any news release or
announcernent conceming any such confidentkal informyation or athemndse disclose
to any eerson such conlidantiak informatian, in each case, wilhaet tha prigr writen
consent of the Invastor, which consent musl nat he unteasonahly wilthheld or
datayed whare lhe news release oF anncuncement B proposed 1o be mads purstsant
to Canadian Securllfes Laws, he Lsting Rubes ar ls othensisn regquired by 1aw.

The Compamy must rel refer o e lnvestor or any of s Afillates in any news
relaase or annoircement withot the Investors pdor walllen consent,

The inveslor has Ibe nght to review, approve and amend alf news mwleazes, press
mieases and poic disclosuie documends conceming the Investor, or any
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Transackion Decumenls o Confemplated Transaoiions, which ae regquired to be
isseed by 1he Company ender applicable Eaws.

The Iwestor and its Affitiales andior advisers wey describe the Inveslors
relafionship with he Compary under this Agreement and include the name and
comarate logo of fhe Company in the Investor's and ifs Affilietes” andfor adviserns
publichy avallatde matarials.

Motwithsfarding anylhing herein 1o the contrary, 'o comply wiih Unied Slales
Treasuey Regulations Section 1.50%1-4(b)(3){i). each Pary to this Agreemer, and
each emphwyee, raprasardathe: or odher agenl of such Party, may disclose lo any
antd all parsons, wihoLs firflalbor: of amy kad, ihe U5, federal and siata Incoma tax
irealment, and he U.S. federal and state income 1 sivucture, of the Transactions
conlemplated herety and all materdsks of any kind fnclnding opinicns or other tex
analyses}) that are pravided o such Parly refating {o such tax treatment and tax
sleuctiera Inectar as such traatment andfor sireciurae relatas fa a LS. faderal or staio
lrgome 1ax strategy provided to swch redpient.

2.9 Mona-Public Information

LN

{8

The Compamy must nod, direclly o7 indirectly, and musl enaure bzl its Afilstes and
agents andd representatives do not, 8t any Sme afer the date of this Agreement,
without bhe prior consent of the investor, disclose any Mon-Public Information or
matenial non-pubile Infermation 10 a Redevant Peraan.

¥ihere the Investor has consanted to such disclosune, 1he Company must bdentify akl
Men-Public Infereation ard matedal non-publle fermalben as such, and provide 1He
Irvaston with the cppariunity $o ace2pl or refuse bo accept such information.

B. Ipvestor's aclivities

81 Investor's dealings in Securtlies

Siubjec! o Seclon §,2;

4

(B)

the Investor may purchase andfor sall or alhersdse dispoee of any Securties, al any
e {n compliance with epplicatle Laws, meluding Canadian Securifies Laws and
United Etates federal and state secunlies Laws) and hold or not hold ary Secugliss
for any 1erm; and

mAbing in this Agreement is or may be deemed 1o ba a raprasentatlon gr wamanky
by the Inuesior which has the alact thal:

{1} the Invester's fghl 1o seil or olhenwise dispose of any of ihe Secuvfties at amy
limia §n camplisree with applicable Laws, including Canadian Secufes Laws
and Undled States federal and state sectrilies Laws) ks Emiled; or

(2 the fiwestor 3s requined fo hold any Securilies for any period of tinse, exeept as
required by any applicabie Lo,

22  Limnafion en sales

For 50 long as the Investor holds any Secorifles lssued to it vnder this Agreement, the
Inwasior musl RO, Of aimy one Trading Day, =2l zuch nember of nvestor's Shares on the
CEE {excluding Irvestor's Shares sold in Block Trades) that excesds the greater of;

TR 3G .1 1%
LIGAL baTi 7ol 1



03
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1681

0.2

10.3

¥ 20% ofthe rading voluma of Shanes traded ok thal Treding Cay; asd

(B fhat number of Shares which, based on lha prices at whilch the Inveslors Shares ars
z0ld on lhe CEE by tha Irvestor an Ihal Trading Dy, hes an aggregate value of
CE12.500.

The fimitatéon in this Seclion 2.2 does rot apply if 2n Event of Dafault or Polentisl Event of
Defzult has oooumad,

Acknowdedgment

The Company acknowladges and agrees et lrensaciions in its securilies by tha festor
mray imnpact the markal prices of the Company’s publicly-traded securitias, Meluding duning
pefods whek ke prices a1 which the Company may ba required b lssue Imvestor's Shares
arg defemined.

Renpizier of Convertible Securities

Fir 50 lorg a3 the tweslor hobds any Convestitde Secarilies, the Investor shall, en behalf of
the Company, as the Company's atiomay, meinlzin a regisier of the Converlible Securilies
shewing the dales of izsue, the Prncipal Amount and Conwverlible Securty Amoun
Dutstanding of sach of lhe Converible Securties, defasils of el Conversions and
redampiicrs of Ihe Convertibfle Secufiias, and fwithous limiting Secticn 16.5) all fanskers

ard changes of ownership theresf and |he names and addresses of the halder of the
Conwrertible Socurity and any perscn deriving tile vnder he Investor.

Mo Shosting

The Invesar undetakes that il will not, and that i will cause s Afiilistes not to, engage in
shart galiing of the Shares,

Addifional obilgatlans and a enls

Mg confficting actions

Sublacd 4o Sechion 10.2, no Party may take or omit o lake any aclon, anler inle Gny
agrezment, ar make any camreitment that would conflict or Intarfere n ary malerial respect
wAlf itz obiigations to the other Parly undar this Agrasmant,

Compllance with Laws

Tha Company and e vesios rousl each comply with all applicabla Laws.

Further assurances

The Compary musl:

[£3] laks, or cansa 1o be tpken, all such fuither actones;

=3} exeeute ardl defiver all sech other agresmnents, cerificates, nslmments and
dogtirments; and

(€ useits hest endeavours to ablsin fand rafialn frotn taking any wilful action that would
impede oF delay obtaining) =i third ey consents, waivers, approvals Grcluding al
shareholder appiovals referred to in this Agreement), avthonsabions and orders
needed,

D005 1 13
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in gach case. a5 may reascnably be required in order to consummate the Contempleted
Transactons and ip presenve and protecl the rghls of the Invector against impairment.

164  Set-off

{45 The Envestor may sat off any of its obligations to the Company {whether or not dee
for payment), against any of the Compamy's obligations o the invesior (whether or
neot diie for payment) under lhis Agreedsrant anddar any Transaction Document.

(B The investr may do anything necessary fo effect any set-off underaken in
accordence with this Section 10,4 {ncleding vardng the dale for paymant of any
amoun! payatle by the investar to the Company).

iS  Set-off exclusion

All payments which are reguired to be made by the Company Lo the imassioe mist be mada
wiltgwt, Al Securilies whith ara requined b be ssued by the Gomparny bo the Investor milsg
he isouved wilhow), srd the Canvetlile Secudiles mus) not be the sobject of

{20} any set-cff, counterclaim or condifon; or

(B8] any deduction or wilkholding fior Tax or any olher reason, unkess a deduciion or
willkiholding iz required by Law (in which case Section 11.4 epplias),

except as may otheryise be conaented to by the Investor in waiting.
1045 Transfer fo the Envestor's Brokerage Account

in redatlon le any Investor's Shares held by the Investor or any olher Regislersd Holder
thiough DORS, tha Company shall, vpon the [nvestor's reqeest, cooperate wilth the Investor
or such other Registzred Holder and provide any assislance Le the investor oF such other
Regisiered Hrlder as may be requesied by the Investor o such other Registered Holder, 1o
electrenically deposil such Investor's Shares into the Investor's Brokerage Account through
the fagltles of CDS, by way of physical or elsetronie setiierent or othenvise.

0.7 Resclgslon and withdrawal right

Vihenevar the Investar provides a notice, or exemcises 8 aght, eleclion or demand under thds
Agreemenl, and the Compeny does nob pecform its refaled obBgalions wilhin the fime
peqpds provided in thiz Agreement, then fhe levestor may by notice fo the Company rescind
ar wilhdraw e retevant nofice, righ, eleclion o demand in whole or in part, wihout
prejudics o ils fubwe actions and ights.

1E Adjustments
{A) Each time a Securily Streciure Evenl occurs, each of the Initia! Coenversion Shares

Issuanca Mumber and the Intifal Comversion Shares Numbar shall, with effect from
the dale Ihe Secwily Siruclue Event lakes effecl;

MOXRIO5G.11)
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(1] in \he case where the Seconlly Structere Evend is @ sub-divisfon, 7e-
clagsiication of re-designafon whers the aggregale number of Shares in lsswe
irmrnedlately fter fand as a rezult of) the sub-dhslan or fe-classificalion of re-
designalion is increaszed, be increased: and

i2) i the case whare the Seourity Struckure Event iz a consolidatlan, pro mla
cancellaton, re-glazgiicaion or re-designation where the aggregste number
aof Bhzrey inizsue immediztely after fand as a vecult ofj the corsolidation, pro
rata cancetlafion, re-classification or re-designation is reduced, be reduced,

in each case, o that number obiained by mufipling the fnltkal Comearsion Shares
Issuance MNumber or the Initial Conversion Shates Number, as ihe case may be,
then in effect by a fraction, of which the numerator iz fhe apgregate number of
dhares in issue immedlately afler such Security Stuchwe Event and the
denominator Jz tha aggregate number of Shares In issue Enmediately before such
Secwity Sirciure Evant {ihe "Quoflent™. In addifon, Ihe Fixed Corversion Price
shall be adiusted by dividing the Fixed Converstan Price In effect immediately prior
1o spch Security Stucture Event by e Quralient, Such adjustments shall bacome
effeclive on the date of such Security Strucluse Event Iaking effect.

The ntent of Seclion 1E.8{A] is lo malrae the welaltve beneft and borden o tha
Investar anid fhe Campany of thek respective economic hargains.

When the Campany becomes aware of a fact thal may give rize be an adjusiment
under Saction 1384}, the Company mwst promplly notify the imvester of the
spexifics of the fact that may ghve dse bo such adjustmeni.

Hobadiketanding any other provision in thiz Agreamant, in the event (and on each
occasion) 1hal, In conrection with soy Corwersion of a Conversion Amount, the Fas
Condiilan is satisfied in refallon fo such Conwersion fand withou? limiting the
Company's cbligation o fssue Conversion Shares umdat Ibls Agreemenl), the
Company shall on the appbcable Conversion Date pay be the investor & fee (the
"Fea®), in cash, equal ko the Fee Amount applicable b such Comversion.

trithe Company's sobe discrelion, [n lleu of the cash payment under Section 10.8(0)
i redation i a Canversion, the Comparty may, by nofice to the Investor, giver no
later than an the relevant Converslen Date, issue to e Investor fin cempllzance wilk
ihe lemms of this Agreement, Including Seclions S and 6) such numbar of Shames {the
"Fee Shares") as iz ogisal to the Fee Shares Number apphcahble 1o such Conversion.

ot 50 fong s ihe Investor holds any Secunlies or thers is any Amount Gutstanding,
if, durkwy sny five consecutive Tomnte Business Day period after the Exenition Date,
the Concesstinary Corversion Price fhal would have applied on each of thoge
Toronto Business Days {such Concesslanary Conversion Price determifred, solely
for purposes of this Secilon 15.8{F), as though & Conversion gocurred on the
appliceble Toronte Business Cay) is equal o or Tess han TS0.65, the Company
ghail, upen the raguest of Ihe nveslor, 35 S0on 45 reasonably pracicable (bt in any
evenl within 10 Taronty Business Days of recalpt of notice of such request) use its
besl wffars to efiec! a consalidation: of the share capital of the Company, at a ratio
wheraby on the data such request was received by lhe Company, Ike Closing Price
of the Sharez would have been no less than CS0.149, or such grealer prce a3 is
reasonably delermined by the investor In consubiation with the Company (provided
that such greater price shall nol, without the consent of tha Company, excesd
CH0.200, had the conaofidation been effective on such dals,



1092 Sharas

The Company underakes that bwill, foe 0 ko as There ia 8 Converible Securty Amount
Culstanding or therna am epa ar mope Closings hal could occur under the temms of this
Agreemanl:

]

{8}

)

(e
=)

{Fj

G}

H)

()

nol medify the righls alaching 1o 1he Shares with respect to voling, dividends or
Equidation nor issuwe amy alber class of equity share capital carmyng amy ights which
are moe favauratio than the fghts elitaching fo lhe Shares;

not make any issue, grant or distibution or take or omil te 1ake amy other ackon &
the effect thereof wodd tre Lhal, on any Clozing Date or Comversion, Shares could
nok, under any applicatlz Law then in effact, be legaly izsued as fully pald and non-
assessable:

subject 10 Sectlon 8.3, mot redace i§s isswed share capilal, share premaum acoount,
ar any unialled Rebility in respect ihereaf, or any nen-distibaiie mserves, excepl:

(1} purzuanl la the berms of issue of fhe relevan! share capital; or
(2) by way of ransfor to reserves as pemmittad under applicable Eave
ensura that all of the inveslor's Shares wikl be fuily pald and ron-assessabie;

ensue Hat all of the investr's Shares o bBe Bsued in connection with the
Conlzmplated TrangacHans will rank par pazse with ihe then outstanding Shares;

ensine thaf ali of the Investar's Shares hald in the Investor's Brokerags Account aro
fungible with Shanas held through participants at COS;

ensure that all of the Investor's Shares issued in coaneclon with the Confemplated
Tranzactions wil be lixted and posted for frading on iha CSE as soon 83 praciiceble
and {in any evanly by no later than the fikth Tradlng Day afler the dede of their
BeLange;

al aii timas encure that there are sufficient authorsed bt onigsued Shares avadable
ior [s5us 1 ensile Corversion of The relevant Comvertible Security in part o In ful
In accordance with this Agreement (and witheut having fo offer the same to any
exizting shareholders of the Company or anyone else), free from pre-emplive or
ofher preferential dghts or alher fghles ar reshicions fwhelber by censlating
docurreny, tontract, stabmle or ntherwisa); and

continoe bo comply with ai applicable Laves refading ta the Shames, and conlinee to
make all applicakle reguiatory fEngs in respect of the lisling of the Shares an the
CSE and in sccordance with Canadian Securilies Laws and the Listing Rufas.

10.10 Equallzation Paymenis

A

EEMFeI SR 1}
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Provided that the Comgany las izsued the Intial Conversion Sheres 1o the Invesior,
Ihe Invesior may at any fime. or shall In any event ne fater than the fillh Toronio
Husiness Day after fhe Final Data, pay io the Company a fes (Ihe *Equalisstion
Fee} in Canadizn Doliars {or ils equivalent in LS Paollars, as detemmined by the
Investor acting reasonzbly {in il and final sattetrent of all obligetions of the
Inwvesior in connection with the Infila| Corwersion Sharas) equal lo the product of ()
the Inilial Conversion Shares Mumber al such time, mdilptled by (8) 85% of the
everage of five dally WWAP: per Share {as sefechad by the Investor in iz sole
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()

discretion) during the perod: () commernteing on the dale that is twenbr-one (24)
Actuat Trading Days invmnadlately prior 10 1he date on which the Equalization Fee is
16 be paid; med () ending on the date that is immediately prior o the date on which
ihie Equalisaiion Feg is te be pafd, rounded down to ke nearest Rounding Mumber,
sublect b Seclions 10.10(6) and 10.10(C).

Wlwege:

{1} the [nwester would albensise be required to make & payment to the Company
in acconfanca with Seclisn 10.90(A); and

(2} the Shares ae suspended of dellsted from ading on the CSE as at the time
of determinaiion of the Equalisation Fee;

the: lnvesiors obligations under Secfion 10.1064) shell be suspended whils the svent
described in Saction 10 10{B}{Z} iz continuing.

Whers the Inveslors ohlipatons undar Seclion 40, 10{A) are suspended by virie af
Seclion 10.10H) for a pordod of ohdy (G0) days, the Indial Convarslan Shares
Humtier shall be reduced fo zere end the imvestor shall have no oMigalions or
liabikties whalsoever under iz Section 10,10 or otherdso in conneclion with the
IeNial Conversdng Shares.

11, Iawes stamp duty and wilkholdings

111  Taxes generally

]

(e}

Wilhwird Neniting arvtiing ctse in this Aogreameard, iFthe investor is required to pay any
Tax to any Govemmental Authorty of Canada of any provinee of Canada (olber fhan
Excinded Tax) fn respect of any payment # recefves from the Company, the
Company must pay ko lhe iowestor the sdditional amount which the nveslor
reasonzbly detemnipes to be necessarny to spsura thal the Invasior receives, when
due, a net amoun {gfier payrment of any Tax i respect of eech addifonal amourt)
thar |5 egual o the full amaunt t woukd have received § that Tax had nol been
imgosed on the Investar.

The Campary must:

(1) pay any Tax (cther than Excladed Tax) requited to be paid o any
Giovermental Authority of Canada or any provinee of Canadawhich |5 payeble
it respect of any Transastion Document or any Contemplated Transeckion,
including in respeci of:

( the execefion, defvery, performance, release, discharge, amendment of
enfercement of any Tranzaction Decurent or zny Contemplated
Traneaclion; and

(B} any paymienl recetved by the Investor fom the Company Gnchuding
pursyant o amy Indemnity by Ihe Company).

1.2 Added Tax

Ifthe investor is or bacontes liable lo pay any Added Tax in respect of any supply it makes
under, in accordance with, of purisaEnt do an enforcement of, this Agreemenl or any
Comernplaled Transacion, whether or not that supply k2 inads fo or for he benefit of the
Gompany {"Addad Tax Liability™ then:
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(A tolhe exterd that an amount s payable by the Compary to the Iveslor vnder s
Agreemenl or in any Conlemplaled Transactlan for Thak sweoply, that amoont wil be
increased by the full amoent of Ihe Added Tax Liability; and

{E} otherwise, tha Corgany mustindemnify the Investor for the fall anount of the Added
Tax Liability and any Inleres] oF penaliies in elation o thal Added Tax Hghility,

113 Tax cempliances by Company

The Company must comply In 2il maledal respects wilh a8 applicable Eaws relaling to Tax
and prompty file, or couse o be fied, all Tax relumns, business activity siatements, and
athar Tax fiings, required under all applicable Lavws, and the Compamy must, wilhie fve
days sfer those amounts ama regubred o have been paid, provide o tha Investor written
eviderce of the payment of all Taxes, Added Tex Liability and stamp and other faxes wiich
the Compary is required to pay Lender this Agreement or under any ather docieme nt io which
the Compary and the Invesior are both panles.

114 General withholding gross-up

If the Compary b required by Law bewithhold or teduct Tax or any afher amount from acy
amaunt payable to the Emestoe:

(4} the Company tnusl pay the amaunt required 0 be withheld or deducted to the
relevant Sovemmental Authority within the limz alfowed for such payment and shall
furnizh to lhe Investor an official receipt of the celevant Govemmental Aulherly for
Ihe ameurt withheld or deducled or if sueh recelpis are not issued by the authoety
cancamed, a carificate of deduction of equivelent evidence relating to sieh amounl;

(B the Company must pay stch additional amouris as are Necessany bo ensure fhat
after making the deduction or withholding, the Inveskor receives the full amount
which il would bave received if such withholding or deduction was fiol regured; and

{C}  the Company must (or, as the case may be, must procure that the relevant Group

Company musth, within five days after those amounls are required by Eaw io have
bman patd, provide fo the liweator written evidence of the payment of those emounls.

12 Default
121 Ewants of Defzult
Eaeh of the lollowing constEtuies an “Event of Defauly™

(A} The Compainy breaches or othervdsa falis to comply in full with any of #s oldigations
under any Transacticn Document.

{8}  Any of the Malersls i inaccumate, false o mislesding in any hiatedal respect
Ginctuding by omizsien), as at tha dale: on which it is made, repeated o delivered, or
deemad 1 be made, repeated o deliverad, o amy Materals or Ihe PubSc Record
conlaing a Missepresentation.

Ty The Company or any Subsidiary of the Compemy:

{1} is unable t¢ pay is debts and saBisfy s obligetions when dus, o stops.
suafends or threatana to =iop of suspend paymeent of al ar a supsiantiat part
of Itz debis a5 they maiure; or

HRA15 205 1k
LIrinl, PATT R 1



O

{DOBSZ15E. 11
LETRAE |35 R b

{2y applies for or consents o the appointroent of, or the laking of possesstion by,
an adminiztrater, liqukdalor, manaoer, receiver, custodian or other shndizr
official r raspect of the Company or 2ny Subskdiary of ke Company or over
e whale ar substardially all of the undertaking, propedy, assefs or revenues
of Ihe Company or any Subskdiary of the Company; or

(3) ecommits an acl of bankraptcy, or makes o preposes bo make a genersl
asslgrment for the benefit of credilors of a praposal under the Banlruptcy and
Insodveney Act {Canada), Ihe Companies’ Creditors Amangement Acl
iCanada) or 2 simltar Law of amy applicable junsdiction, or 2 moralogum i
agreed of declared of comes inte effect in respeet of or affecting all or
substantially all the debis of the Company o any Subsidlary of the Company;
or

(4] commences or fetules aoy agplication, case, proceeding or other action
under any stalule, rule or megulabonr relaling to bankrupley, iRsohency,
winding-up, recrganization, administraion, plans of amangement, refief or
grotection of deblors under 1he Bankruptoy end Insolvency Act {Canada), the
Companies’ Credilors Amangement Act (Canadej or & simlar Law of amy
applicable jurisdiclion, seeking (4 ta have ar order for rellaf enlered with
respect b ®, er (%) o adjudicate  as bankmupt or Insolvenl, or f
renrganzation, amangement, adjustment, winding-up, kudation, dissoluion,
comnposhbon or elher relief with reapecl 16 itor its debls, or (73 admindsirator,
Baidcialor, manager, moalver, custodian of other similar offictal far 1 or for 5l
or any substantfal par of its assets; or

except for the purpose of and followed by a reconslruction, amalgaraton,
fecrgankealion, merger or consobdation {i} on demms approved by the Invaster or [
in the case of a Subsidiary of Ihe Company, not arising out of the insalvency of such
Subsidlary and ender which all of subslantialy all of ils assets are transfemed to
anolher member ar mambers of e GroUp of 10 a fransferes or fransferess which
immadiately upon such transfer become(s) a Subsidlary of the Compary.

{13 An adminisirator, fquidator, manager, racelver, custodian oF other simifar
official is duby appointed, 2n order is made by a competent oot or a resaidlinn
is proposed or passed or alher proceeding i commenced for the winding-up
oF dizzolution of judiclal maragement or admindstration of the Company or any
Sulpsidiany of the Gompany, o the Company or any Subshiiany of the Company
suspEnds, casses o threalens io suspend or cease 1o eamy on all or
substantially 21 of its business or oparalions, or

{2)  the Company of any Subskfiary of Ihe Company sells o disposes of ali or a
substaniial part of is assefs or business whethar as 2 single fransaction or a
number of ransaciions, related or aot, ciher ban a dispozal of assets or
buginas: on arm'a length ierms of the Company or such Subsidiary a5 the case
may be,

excapl, in any such case, for the pumpose of and followed by a reconsirection,
amalgamation, recgenisation, menger, consolidsben or other sirdlar arangement
{i} on terme previously approved in wiithg iy e Investon, or (66 i the case of a
Suheidlary of the Compargy, not arsing out of the insohency of such Subsidiary and
under which atl or subatantially 3l of 1z assets are renafermed to angth=r member or
members of lhe Group of ko a transferes or transferees which immediately upon 2uch
ransfer become(s) & Substdizry of the Company.
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An application er order b made, a case, proceading of other aclion is commenced,
a resglulicn is passed or proposed in & nolca of reeling, or an application to a cour
or ather slepy are taken, seeking (1) to adjudicate it a3 bankupt of Insobvenl, €2} the
regrganization. amangersent, adipslment, winding-up, Jquidation, dizsolution,
compesition or ather reliefwith respect to # or s debts, or (3) Ihe appointment of ap
atrministrator, liquidzlor, manager, receiver, custodian or sthes similar official for i or
for ali or any subslanlial pard of its assels

A disyess, attechment or exestdion is levied sgainsi, of an encumbrancer akes
possession of all of a substanisl part of ihe property ar assels of the Company of
a1 or a subsstantial par of the propedy or assels of any Subsidiany of the Company.

A Group Company i served with & demand sader applicstle henkrupicy, insoloncy
or aimAar siatulas.

The Compary or any of ks Subsidiades takes action to reduce its capital inder tha
Codporations Act

Ay Investor's Shanes are not Reted and posted for irading of the CSE by Ihe second
Trading Diay immediakaly following the date of thelr issue,

A stspension of rading of ihe Shares on tha CSE or a delisting of the Shares ipm
tha CSE i3 mquesied by he Company or reguiested or imposed by the CSE, any
Canadian Securiles Commission of anottes Govemmental Auhority or there eidsts
any fact of clrieimslance which may have any such result, or Irading in the Shares
on fhe C3E iz hatted for mose then ore hundied bwenty howrs under the Listing
Rules,

A lemporary of peiranent cease frade grder is issued or threatened b be isg L
againgt he Company, a kemporary or permanent management cease lrade oier is
issued or lhreatenad 1o bo lssued inrelation o arvy direcior oroficer of lhe Company.

The Company ceases fo be, o7 tha Company requests ar apphes to be cease o be,
a “reporting Isster” under any Canadian Securithes Laws, ar backyes & “reporting
issuerin defaull” or a “cease rading repartig issuer” under any Cangdian Securfilea
L,

Any lnvestors Shares am not, or would nof be, freely Wadeable on the CSE
{dizreqarding, sobsly far purposes of this sub-clause (K}, the Conadian Seciies
Laws Legend at any fime prior ko Ihe expiration of the Hafitory Hold Perisd
apglicable o such Investors Shares).

A Transaclion Docurend or & Contamplated Transaction bas become, or s oaimed
fothar than in & vexalious or fitvalges procesding by a Whied party} by any person
other Ihan ke jnvestor or any of iis Affllates to be. wholly void, veidatle or
unenfirgeable or patly void, vofdable or unanforcastle in any maieral respect,

Ay DEFSON CAMMENCEs any ackion, investigalisn or proceeding against any person
of olharwise assens atny cfaim which sesks io resirain, chalenge, deqy, eagoin, limit,
madlfy, dispute ar delay fhe righ! of the nvestor or the Company b enber into any
Transaction Doctments or o widerfake any of the Contemypiated Fransactions
(other than in a vexatiows oF fivolows procasding by a thid party].

The Company challenges, disputes or denies the righil of the InvesIor o Feceive any
of tha Securities under jhis Agreament in accordance with = terms, or othenvise
dishohours or refects any action taken, or document delivered, n furtherance of the



(N}
)

Ly

i)

(R

s

L

Evesbor's Aghl Lo recaive such Securilies ander this Agresment in eccordance with
N kenmes {provided that the Company is pemitted I chalienge Ihe Investor's actions
to which the lwestor is in fact not entiffed b bake under fiis Agreementy,

A Sty Interest over an aeset of a Sroup Compary is erfarcad,

An grder caasing or suspending trading i fhe Sharas or any other securifies of the
Company i issued, or 8 proceeding for such pumposes is indisted or thraatensd,

Tie C5E objects to any of Ihe Conlemplaled Transactions ar any lepms thereof, o
lakes amy action thal cowd, i the reazonable opinlan of the Investor, resul in the
suspension fror tradfing or delisiing of the Shares on fhe CSE er the Company's
breach or vigdallon of the Listing Rujes,

Any present or futwe Rabilities, incikfing contingent lizhiflies, of any Sroup
Company for an arunt or amourds lolaBling more than C350,000 (or ts anuivalent
in any other clmency} are not satsfied an ¥me, or become premaiursdy payable.

A Group Company s in defeult under a decument or agreement {inchsing a
Govemmenial Authorisalion} binding on i or s sssefs which relates to Snancial
indebledness or is othenwise matarial.

in the event the Company delvers a Cash Payent Molice to the Investr, the
Company fails bo pay lhe eniire Cash Payment Amount on the Gash Payment Date.

A Makzrial Adverse Effect ocours, of an event Goolls o B CirCLmstance comes to
subsist which would in the reasonahle aplnion of the Investor be Biely Yo have a
Material Adverse Effect

Ay conschdation of the share caplial of the Company that & reqgtired o accar
pursuant to tha provisions of Section 10.%{F) has nol occumed wiihlo ihe applicable
Inve-frame et out therein,

122  Investor's right to investigata

ifin the imvestor's reasonable opinion, an Event of Default or Potentizl Evenl of Defaull haz

eccymed;

(A the wesior may Imvestigete such purporad Event of Default or Polerdial Event of
DebaLE;

(B} the Company musd co-operabe with the bmestor in such imnestlgalion;

{C)  the Company must coneply wilh all reasonabie requesls made by the Investar of e
Comparny in conneciion with any imestigation by the invester; and

% the Compary must pay ali reasonable costs in connection with any invesiigalion by

the Investor,

123  Netifleation by Company

(A
(83
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The Company must notify the Imvestor tmmed lately, aiving Rull details, upan the
acedirence of 1kely oorwmence of any Event of Cefault or Potantal Evend of Gefaull.

The Company must, immediataly following the [nvestar providing i wilh 8 reguest far
such a cedlificale, provide Ihe Invealor with 5 cenfficale subalznialy in e fanm of



Annex C execuled on behalf ef tha Comgany by its Executfve Chairmen or Chief
Execiitive Officer corfrming iha rumber of Shares avallabla for issuance an the data
epecified by the Investar In such requsest free firgm pre-emplive or other preferential
righits or resiicdions fwhether by constaing decument, coniract, slative ¢r ollierwise)
by the boerd of directons of the Comparny.

124 CQertiflcation by Company

At ihe Investor's request, the Company must provide the Investor with o cotifigate signed
by twe of any of the Company's direchors or il Executive Chalrman or Chief Execetive
Offiwer, stating whether:

Ay any event or circumstance that has or is kefy 1o have a Mateds] Adverze Effect: ar
{8y any other Eyent of Default ar Prderiial Event of Default,
has gooamed andfer & continuing.
145 Rights of ths Inveaicr upon default
If amy Eveni of Dafaull coours, The Invaster may:

(A}  declare. by notics 1o the Company, the Aol Chdstanding and 2¥ oiber amounts
peyatde by the Cempany umder ary Trangaction Document 1o be, whereupan they
shall become, immedately due and paysbie by Ihe Company to e investor; andlr

{B) termimale this Agreement, by notlce bo the Company, effestive a3 of Ihe data =ef st
in the Inmresiors notice; andior

{C)  exeiclze amy other rghl, power or remedy granted to I by fhe Transacion

© Docoments ardior othenwiss peametied ko it by Law, including by suitin equlty andier

by acilon al Law (and such terminafion does nat prafudice ery accued flght, power

or remedy of fie Imeeslor under this Agreement ax gt the date of errination,

trchsding is righl Tor specific perfformance andfor bo recover famages from e
Camnpany Iy relstion to any breach of this Agreemeant).

128  Interest

If an Evenl of Default accurs, interes! shall be paysbie on demand on the Amount
Chiglanding at a rate per snmen of 15%, which interes) shall sceree and shall be
vompounded dally, from lhe Fist Closing Date unfit the Company dizcharges such
oulstanding amgunt in full,

17 Postpenement

Upen the eccurence of an Event of Defaull or Patenlisl Event of Drefaist, the Inveslor may,
by nolice fo the Company, posipone any subsequent Cioglng, Malunhy Date, argdfor
Corversion, fer such ime as the Bvan of Gefault or Potential Event of Default continues or
urtil Ihe Investor olherwiza nolifies the Company in each case, wilhout limdling the
appltcation of any of tha fhveators rights, imghuding those under Soebion 12.5 at any fline
o bo ar subsaguentiy to such postponement).
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128 Specific Performance

The Comgany hereby covenants wilh bhe investor duly fo perform and obsene the
obligatians contained in this Agreement and imposed on tha Compatry, and the Imvestor
may sue for the perfarmanse or obsarvance of such provisions.

13. Chanpe of Law
131  Laward change in Law

[fat ary tme during 1he fern of lhis Agreemenl:

A any appllcable Law, any proposed appBcable Law, the Werpretation or
administration of ary applicable Law by any Govarmrmarlsl Avthonity, or & chenge or
propsed change in the interpratation or administretion of sy applicable Law by any
Governmental Autharty, does or, §d comes into force, will:

L

£2)

i3

{4

render [directly or indirectly) complfance by the Investor or e Comparmy with
the Transaclion Oocumards o the undereking of ke Conternplated
Transaclions of Transaclons of similar End (ncluding amy  issuvance,
acquigition andfor dlaposilion, at a lime of the Inveslors choosing, of amy
Zecurliles) by either of Ihem illegat, unlawiul, vobd, voldable, contrary to or Tn
bieach of any Law, impossiblz or impraciicabla:

malerally vary the dufies, obligations of [abilites of the Company or the
Inwestor In conneclion with any Transacton Documenl o Conlemplaled
Trensaclion sa thal the Iwestor's dghts. powers, benefite, remedies oF
econaric burden {fmdbiding amy tax frealment in the hands of the nvastor bt
disregarding any Excilded Tax) are materially adversely affacted Gnellading by
way of matarfal delay or poslponzement);

cthenvize matenally advarsaly affect tha rights, powers, benefiy, remedies or
the economic brvden of the Invester gncding By way of materal delay or
poeipoteiaenty; or

olherwize make it matedally impractcable for the Inwestor 1o ondertaks any of
the Contemplated Trarzactions; or

(B3 &ny of the fellowing has ocourred:

(1}

{2

(3

[4)

TOXTR5E 113
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frading in securtles gererally in Gamada or tha UnBed Siafes haz heen
suspended ot liméted for & pedod excesding two consecrlive Toronbo Business
Days or Mew York Business Days {as the case may bej;

2 hanking moraodum Bes been declared by a Canadian Governmenlal
Autiiority or a Unkted States Govemmental Authority:

any Govarnmental Authofily has decfared that any day tha! would cthenwize
be a Trading Day, a Toronke Business Day not ko be such of to be a pubEs
holidary;

any stale of emergency has been declared in Canada ffor whalever reason)
(othesr then, with respeet o any staie of ememgency declared prior bo he
Execidlon Bate and =till in efect on: the date Iminediately prior la the Execution
Date, such ctate of emergensy as In effect on the dafe immediataly prior to e
Execition Deie, subject fo any extension of replacement thereof) or any other



eveni has oocurrad (thchding, withoul imitation, acts of God, flood, drought,
eartiquake or other malural disasiers, o epidenics of pandamiss fncluding
corgnavires COWID-19 or any awalution therec!), endfor 2ny action has been
laken By any Gowvaemnmental Sulborly, in each case which makes |t
impraciicable for the fnveslar to effect & Cloglng of & Conversion or accepl
Conversion Shares or for the Company fo comply with its ohiigations under
ihiz Agreemanl; ar

(5} Ithere iz a materal outhreak or sscaatlon of hostiffies or snother naiional ar
international calamlty of saech magnitude in its efect on, or adverse change in,
the Unlied States or the Canadian fnancial market, which makes it
impracitcatds for the Investor to effect a Closlng or a Conversion or acoept
Conversion Shares,

then the lavestor rmay, by nolice o the Company, posipona any Clesing Dake, posipone any
Conversion, susperd = wnperformed obligaions wder this Agreement andfor ierminate
this Agreesnent and faglire the Compaiy to repay k Tha fvestor the Amount Qutstanding
(without any penalty) in fll on the dala specified by the Investor in fis rotioe, which musl
not be esHier than five calendar days after Ihe date an which Ihe Invastar gives the nofice,
of any earier date required by the applicabie Law.

132 Paymant of Amount Cuoistandiag
tf the Investor ghves a nofice under Section 13.1, the Company must on the data detemined
imifer Seciion 13.1 pay lo the Invastor the Armount Outstanding In full (without penaiiy],

4. Termin

14.1  Events of Termination

This Agresment may be lemninated by agreement of the Partles at any fime and othenwise:

(A by either Party, by nolice fo the other, effective immediately, | the First Closlng has
not ocalnted within 15 Toronle Bushess Days of he Execuion Dake or such later
date a5 lhe Parlies agres i wiiting, however this dght s not available fo any Party
that is i matedal breach of or defaull under this Agreement;

{B) by ellber Pary, by notice In the olher Party, effectve nmediately, af amy time afer
the later of [} the date a5 of which no further Convarsions and no further Slosings
cruld oocur under Ihis Agreement and (i) Ihe date that is the second Treding Day
afler Iha A2tz thal {alfs fourteen moeths afler the Execubfon Daka:

{C) by Ihe investor, by netice to the Company, effisctive as of the date stipulated by |he
tnvestor in such nlice, i the Company has made, or has becoma regulve d te make,
a cash payment lo the Invastor for any reason {and, for the svoidance of doubt, such
right of termination Is not deemed to have been weived in comneclon with
subsequent payments, i not exercized in conneclion with any earier payment
fequired); ar

(0 by the Investor under any of Seclions 12.5 or 13.1.

142 Effect of Terminatian

23] The larminatiot of this Agreemeni shail not alizct any Closlng that cecumed prier
the effectiveness of such lermination, any Gonvertble Sacarily ansing st 2ny such
prior Clozing, any issuance of Conversion Shiares in connection with Conversion of
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(e}

any such Convedible Secury, or any ather investar's fghls under this Agreement
under the provisions that sundve #be lermination of this Agreament,

A Party’s right of fermination under Sacdion 14.1 i in addition to 2ny ather righls it
ray have onder this Agresment or sthersise, and fhe esercize of a nght of
terminalian i3 not an eleclion of remedies,

Nething in lhis Agreement releases the Compamy from any liability for any dreach by
tie Company of this Agreamenl or impairs the fght of the Imvestar 1o oot pel specific
parfornance by the Compary of its obligations under ks Agreement,

15, Burvival and Indemnification

151 Survival

g

&}

Each of {1} the Company's representalions and warmanlles ghven pursuan fo Seciion
¥, and (2} the provisions of Seclions 1, 2.4, and 3 to 16 of e Agreement, chail
stirvive and centinue §n fuil force and eRect, notwithstanding the execuion of this
Agreement, Ihe consvmmation of any of Ihe Canfempialed Transactons, and Ihe
terminalion of Wiz Agieement or anothor Transaclion Dacumant or any relaled
provision, Mo tem of Ihis Agreement merges on completion of any Gorlemplated
Tranzaclian.

The expfration or iermination of this Agreement shall not affect such of fhe HOVisions
of this Agreement as espressly groside that they wil apersde affer any such
expgirstion or temfnatlon or which of necessity miust conlinee 1o have effect after
such expiralbon or Yerminslion, notwithslandisg that the provizions themse lves da not
expressly provide for this,

102 Revival

To the @dent that any Conwession or any payment by the Company is sobsequenthy
irvallnaled, declared i be faudulent or prefarentlal, set sride or required o be rapaid to
any perzan, then W such extert, ary Amount DutsEnding satisfied by steh Gonversion ar
payment is bmmedigtely revived and coninees, and the Company must tele such actlon as
may b szasonably requested by Lhe Investor 1o effect such reinstatement; unless such
revival and canlinuation are waived by the Investor,

153 Exculpation and Indenniflcatlan

)
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Mo Relevant Person is figbls bo the Compary or any other person, and the Gompany
must indemnify, defend and hold hamdess each Relavant Pergon from and againet
any and all Losses, whether or qol involving any acthon, fyeatigation or praceeding
by any fhird pary, that adse cut of, are based on, relate ta, or am bcured in
conneslion with, {1) any inaccuracy In ar breach of any of the representlations or
warranies sat fodh in any of the Transacion Documends or any breqeh of any of the
chiigafions or agreemanls of Ihe Company set foth in any of fhe Transachion
Dacwments [inciuding, for clarfy, a defay in the jnveslor's receipt of amy narcel of
Inwesior's Shares or o delay in the Inveslor's ahifity ko, or the investors inability o,
dispese of any of the invesier's Shares, in each case in cornection with any such
inzceuracy o breach (Reluding es to the issuancs, lsting and posting 10 Trading of
ary Invesier's Shares) andfor [2) any actlen, daim, proceeding, suit or investigation
breught, made, commencad or thieatenad at any fime by of on behalf of any Ihind
party {inchring any Govemmantal Authorty} against a Refevart Persom, in
tonnection with 1he entry by the Partles info this Ageeement or the Contemplated
Transactions, provided, however, that the Company is nof lable o indemnify the



Invwestor from, or hold the laveslor harrless agairst, 2ny Losses that st solehy
fram.

i ihe lavestor's bresch of any representation or wamanty contalned in ihis
Agreament; or

iy e Iweslors fraud, gross neqligence or wiliul default in performing its
oblygations under this Agreement,

1] To the exienl that lhe Company's undertzking I this Secton 153 may be
unenferceatde for any reason, the Cempany mirst maks the madmum condibution
1o the payment and salisfaclion of 2l Losses that iz pemmissibfe under applicable
Law. .

{C}  The lnweslor ar any ofher Relovant Parsan iz not required to ineur any skpansa ar
meake ary paymem before enfordng any indernity under (hls Agreement,

{0 The Company ackrowledgas that the Indemnity given under this Secton 153 s
direclly enforcaable againat it by any Relevant Person,

(E]  The Caompany hereby constiies Ihe Invesior s tmstee for each of the olher
Relevanl Partes of e Company’s savenants under this indemnity whh respect 1o
swch persens and the Tseshor agrees to accept such st and o hold and enforce
sueh covenanls on behalf of such perzons,

5.4 Indemnitias generaliy
Each indermniy In this Agresment;

{4 iz aconlinuing abigation, independ ent of the Company's eiher obligalions under this
Agreenent;

(B}  rcontinues robwithelanding any terminafion of hls Agreewent;

iC) conslifites a Gability of the Compary zeparate and Independent from any other
fiability snder tis Agreerment and vnder any other agreement; and

0y zurvives, and continues in fislf force and effect, in accondansce with Seclkon 15.1.
6. Miscellanecus
i8.1 Time of tho azsanca

With regaed {o all dates and flme perods sel aut or referred 16 in sny Transaction Docurent,
fime iz of the essence,

16.2 Mo partnership or advisory or fduciary refatienship
Mothing In thiz Agreement erzales @ parinership batween the Paries, or a fiduclany of an
advisory relationship bahvesn the westor or any of fiz Affliates, on the ohe hand, 2nd the
Company o any Group Company on the other hand.

168.3 Certificates

Each cartificaln or nolize given by the Investor ta the Company, Irneluding each cerificate
a8 to the coourrance of a Closing of 2 Conversicn, is stuficlenl evidence of an amount or
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mathr [ ponnection with any Transacion Docantent ar Sonlemplated Transaciion, undess
" the content of sueh cenifieate oF nifloe is proven in be ncormest,

164 Remedies and injunctive rallaf

A

(B}

{ch

The fabls and memedies of the Investar et out in this Agreerssnt and the other
Transachion Documents are in addition to all ether righls and ramedizg given la Ihe
[muastor by Law or othensise.

Tha Company acknowledges thal:

(1} monetary damages alone weuld not be sdequate compansalion to the Investor
for a breach by tha Companry of 8 Treneaction Document Gnochrding whese the
Cotnpany has not issued Sectnties in accordanca with B Agreement);

(2]  the lnvestor inay seek an injunclion or an order fer speelfc performance fom
a e of competent prizdiction il

(8 ihe Compahy fails to comply or thiealens not to comply with a
Transaclion Document; or

(B3 the lnvestar has resson to belisve that the Comnoany will not comply will
a Transeclion Cocument; and

{2 the Imweshor may suffier addifionaf losses by reason of tha Company's fadure to
izsue Securliies in aceordance with this Agreement niotwithsiznding whether
specific perdormance has been oidered by & couwr? of compatent jurisdiction.

I the lavesior seeks an arder for specific performancs In cannection with a failure by
lhe Company to issue Secaiies in accordancs with this Agreemeni, the Commpany:

(1  agrees that it will nol appose the order on the basls that monstary damages
are adeqirate cormpensafion 1o the Invesiar;

{Z) acknowledges thal, evan where specific perfamance i3 ordered in respact of
the obligailon on the Company to Ebzue Securifes in acocordance with this
Agreament, the investor may suffer addiional lossss by wason of the
Comgany's failere to lssue Secwilies in accordanse wilh this Agreement; and

(30 agreas Hal it will not oppese any additional order for onelary compensation
i respect of the losses referred fo in Section 16.4{C2) on the basis thaf he
Imvestor has saughl an order for specific performance of the Company's
chlipations tw sgue Secnities in aceardance with this Agreament,

6.5 Succageors, assigng and third pady beneRiciaries

(A}

(B

JOOE2501 43
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The rights and obligationz of the Panles under this Agreement ata persons) end may
nol be asslgned Io ary other parson or assumed by 2ny othar pamsen, excent as
expressly provided by this Sactien 16.5. .

Neither this Agreement nor any of Ihe Compamy’s rghls 2nd oiligations under this
Agreement may be assigned by tha Company withont the priar willen consent of
the Invesiar,



)

{0

#

Tha Invastor may asslogn thls Agrasment andfor any of s rights and oblgations
ungier this Agreement o any of its Affllales or any other hlsd party, on b calondar
days' pror aotice o the Conpamy.

Nelhing in fhis Seclion 18.5 prevents ihe Invester fiwn assigring, fransiemng,
enoumberning or olhenize deakng wilh its fghls under, or in connection with, the
Securties without the consent of 2my pereon.

The pravisions of thiz Agreemerd inure to e benefii of, arsd are hinding vpor, the
respective nermifed successors and assigness, of e Paries.

Bxcepl s sef out in Seclion 15.3, ihis Agreement is intended for the benetit of 1he
Parties and their rezpeciive successors snd permitted assipnees only, and does qol
bensit ar ceeate any mght, sblipation to, or cause of actien in or on behalf of, any
other pereen, and Re olhar person May enforce any provision of this Agrecrment.

1686 LCounierparis and execution

(A

{E)

This Agreainent may be executed in any number of counderpats, each of which is
deemed an originel, &nd al of which together constiule one and the same
inztrement.

Such cavmterpeds may be delivered by one parly to the other by electronic means,
and such counlerparts are valid for all purposas.

1687  Molices

{4

5

)

1]
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Except as olhenvie expressly sgreed, all communicalions in connection with any
Tramsaction Document must be by nolice in wiithg and must be deliversd by 2
pourier or hand, or zent by e-mail, to a Pary at the addrase, of a-mall address of the
Party spagified in Section 16.7(F} {in the case of the Company), Sadfion 1603} [fn
the case of fe Investor) or a5 nlhenfse specified by the Pardy by notice Lo the olher
Farty.

¥hen delivered by a eowder or hend in Canada, a nolice is desmed given:
(13  when delivered, if recatved durdng business hours in he place of deliveny; or

{2y otherwise, af 9.0 am. {Pacific Wre) on the New York Business Day
immediataly follewdng the date of such delivery.

When detivered by a couwrder or kand-delivery oulside Canads, a nofice is deemed
ofven:

(1}  when deliversd, if received during business hours In ihe place of delvery; or

(2] otherwize, at 800 am, [Eastern Time} on the New York Business Day
immediately Tollowing the dale of such delivary,

When sent by e-mnaii transmission, 2 noice is deemed given:

{13 one howw afer the fime &t which such wansmilssfon was sent (the “E-mafl
Time', if such fime falls within business hours in the place of delbeny;

(2} elhersse, at 900 am. (Eastam Time) on fhe Mew Yok Business Day
immediaiely follewing lhe dale of ke E-mail Time,
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16.9

16,10
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unlazs the sender meceives an auvtomaled massage that the emeil hag aof boen
delivenad,

{E] The Company’s address and =-mztl address |s as follows:
Attentian: Jason Bahnsen, Ghief Exeeulive Officer

Horlhem Lights Resotrces Comp,

1053 — 355 Bumard Sireet

Yanoouver, Brilich Columbia

Canada, W&l 2GR

E-mzil address: jazoni@norhemiighlsrascunces com

3] The Investar's address and e-mall address 5 set forih i Schedale 5.

f3) Ay nollee pravdded for in this Agreement may be waivad I witting by the Party
entifed lo recelve such natice, either before or afler the evenl.

Amendmants and walvers

{43 Amy term of this Agreemenl may be amended, supplemented, or modified, snly by
an Instument [n writing sipned by each Pary.

(B  Any obligation of a Party under this Agreemend may he extended or wiaived oty by
an Instrument In writing signed by ke other Party,

(3] Mo wawer of any defauét with respect o ary provision of this Agreement fs deemed
to be a2 continuing waiver i The felure or a water of amy suBsequent defaull, 4 2
walver of any oiher provizion nor does any deley o emissten of any Farty 1o oxerclse
any night under this Agreement in amy manner impair the subasquenl exercise ofany
such right.

Legsl Coste

The Parlies acknawledge Ihat the Compamy bas made a nonaefundable prepayment of
CHI,000 ¥awards e imesiors legsl cosls in connectinn with this Agreemant and the
Contemplaled Transactions. The Company shall reimburse the [mwestor upon demeand for
the Investers aclual legal cosls n connection wath this Agreement and the Contemplated
Transactions, up fo a madmur of G338, 000 (ncuzive of the non-refundahle prepayment].

Additional expenses

The Compary must reimbarse the Investor upon demand for all reasonable out-of-pocked
expenses incuaTed by the Inseslor In connecllon with any amandment, modifcatfon or
wabver of any Transediion DBocement (whelher preposed or compleled), and preparation of
any ofher agreement o which the Investor and the Company. or the Investor and any
Affiliales of the Company, are or wodld be paties, Inciuding, wilhout limitaton,
raimbursemant of legai fees and dishursamens,

Severability and supervening iegisletion

{A) Evary provision of this Agreement is fibended e be severabls, and ary provision of
this Agreement that is ar bacosmes Eegal, Invalbi, prahlbed ar unenforceable inany
retevant junsdiclbon {each, a “Deficiency”. and “Deficiant” cheli ba constued
accordingly) shall be, as 1o such furdedictlon, Inefeclive to the exten! of sich
Deficiency, bul Ihe provislan must be Iolerpredad as if it wars wiitten 5o as 1o ba

{D0352059.1 1)
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enforeeable fo the mesimem extent permitied by applicable Laws, and any such
Deficiency dees nol affect he legalily, validity, permisslidlity o enforceability of the
remainder of this Agraement in that jurisdicion, er rander Deficient such or any alher
pesvision of lhin Agreement n any other jurisdiciion.

To the exctent not probikiled by applicable Lew, the Parfes wahme and exchsde any
prevision of Eaw, cATent or fulune, which renders any pravision of this Agreemeani
Creficien! in any raspeck. :

Sactons 16.11(A) and 5.1} shafl be of no force of effec? to the axtent That the
ponseguance of enforcing the remainder of thls Agreement without the Defickant
prowision wordd be to cause either Party bo se tha malerial banefit of its ecohomic
bargain.

To Iha extent not prahibited by apphicable Law, the Pares waive and excluda any
provision of Law, eurrent or fulure, which operalas o vary the dulies, ocbkgations or
liahilties of twe Company or the nweslar in cotnecion with any Transacion
Documienl 5o that the Investors rghts, powers, benefifs, economic benefit,
economic burden or remedies are adversely affected Gncluding by way of delay ar
FOSpanerant.

16.12 Entire Agreamant

A}

(B}

This Agreemenl and the Yamand Insiment supersede sl prior sgreamants,
underztandings, negokistions and dismselons, both oral and wiitten, bebwaen e
Paries, their Affiliates and personz acting on thdr bahalf with respect to the subjecl
enatter thereof and constilule the entire agreement amohd the Panfes with respect
0 iz subpeci matter heralo.

Evcept o3 specifically set owt in ihis Agreement, neilher tha Company noer the
Iovestor wakes any representalion, wamsnly, covenant of undertaking with respact
to the subject metter ¢f this Agreemerd.

16.73 Governing Law and Jurisdictian

{4

{E)

TDHHES A0, 51
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THIS AGREEMENT AND AMY NOMN-CONTRACTUAL GBLIGATIONES ARISING
QLY OF OR IN CONNECTION WATH THIS AGREEMENT SHALL BE GOWVERNED
8Y, AND COMSTRUED M ACCORGARCE WITH, THE LAWS GF THE PROMIMCE
OF BRITISH COLUMBIA ANE THE FEDERAL LAWS DF CANADA APPLICABLE
THEREUMDER.

WITH RESPECT TQ ANY LEGAL ACTION QR PROCEEDINGS ARISING OUT OF
OR IN COMNECTION WAITH THIS AGREEMENT OFR IT5 SUBJECT MATTER,
EACH PARTY IRREVOCABLY SUBKMITS TO THE EXCLUSVE JURISTITTION QF
THE SUPREME COURT OF THE PROVINCE GF BRITREH COLUMBEA [N THE
CITY OF VANCOUVER, AMD EACH PARTY IRREVOCABLY WANES ANY
QBJECTION WHICH IT MAY HAVE AT ANY TIME TG THE LAYING OF VENLUE
OF ANY SUIT, ACTION OR PROCEEDING ARISING QUT OF QR RELATING
HERETD EROUGHT IN ANY SUCH COURTS, IRREVOCABLY WANES ANY
CLAIM THAT Ak SUCH ST, ACTION OR PROCEEDING BROUGHT IN ANY
BUCH COURT HAS BEEN BROUGHT 1IN ANY INCONVENIENT FORLIM AMD
FURTHER IRREVIDCABEY WANES THE RIGHT T GBJECT, WITH PESFECT
TO SUCH CEAIN, SUIT, ACTION OF PROCEEDING PBROUSHT IN ANWY SUCH
COURT, THAT SUCH COURT GOES NOT HAVE JURISDICTION CWER SUCH
PARTY, PROWIDED THAT SERVICE QF FROCESS HAS BEEN MADE BY AMY
LAWELIL. MEANS.



{03 Otherthan i relation o Section 15.13, no third parly shail have any right to enforce
any ferm or sondlilon of s Agreement.

[Remaimder of this page teft intertionaty hlank]
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IH WITHES S WHEREDOF thls Agreemenl hag been execulad and deifverad on the date siated at
the beginning.

NORTHERN LIGHTS RESOURCES GORD,

By: _(signed)

PREGICUS METALS CAPITAL GROUP. LLC

By: _{signed)
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