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AGENCY AGREEMENT

September 30, 2019

Algernon Pharmaceuticals Inc.
Suite 915 - 700 West Pender Street
Vancouver, BC

V6C 1G8

Attention: Christopher Moreau, Chief Executive Officer

Dear Sir:

Algernon Pharmaceuticals Inc. (the “Company”) hereby engages Mackie Research Capital Corporation
(the “Agent”) to act as its exclusive agent to offer and sell on a commercially reasonable “best efforts”
agency basis a minimum of $2,500,000 of units (the “Minimum Offering”) and a maximum of up to
$5,000,000 of units (the “Maximum Offering”) of the Company (the “Imitial Units”), at an offering
price of $0.11 per Initial Unit (the “Issue Price”), upon and subject to the terms and conditions contained
herein (the “Offering”). Each Initial Unit shall consist of one Common Share (as defined below) (each an
“Initial Share” and collectively the “Initial Shares”) and one Common Share purchase warrant of the
Company (each such Common Share purchase warrant being an “Initial Warrant” and collectively, the
“Initial Warrants”). For greater certainty, the Minimum Offering shall consist of 27,727,272 Initial
Units and the Maximum Offering shall consist of 45,454,545 Initial Units.

Upon and subject to the terms and conditions herein set forth and in reliance upon the representations and
warranties herein contained, the Company hereby grants to the Agent an over-allotment option (the
“Over-Allotment Option™) to purchase up to an additional 6,818,181 units of the Company (the
“Additional Units”) at a price equal to the Issue Price, that is exercisable in whole or in part, and at any
time and from time to time, on or before 5:00 p.m. (Toronto time) on the date that is 30 days after and
including the Closing Date (as defined below). Each Additional Unit shall consist of one Common Share
(each an “Additional Share” and collectively the “Additional Shares”) and one Common Share
purchase warrant of the Company (each such Common Share purchase warrant being an “Additional
Warrant” and collectively the “Additional Warrants”). The Agent can elect to exercise the Over-
Allotment Option for Additional Units, Additional Shares and/or Additional Warrants. The purchase price
for Additional Warrants purchased upon exercise of the Over-Allotment Option is $0.0161 per Additional
Warrant, and the purchase price per Additional Share purchased upon exercise of the Over-Allotment
Option is $0.0939 per Additional Share.

Delivery of and payment for any Additional Units, Additional Shares and/or Additional Warrants will be
made at the time and on the date (each an “Option Closing Date”) as set out in a written notice of the
Agent referred to below, which Option Closing Date may occur on the Closing Date but will in no event
occur earlier than the Closing Date, nor earlier than two (2) Business Days (as defined below) or later
than seven (7) Business Days after the date upon which the Company receives a written notice from the
Agent setting out the number of Additional Units, Additional Shares and/or Additional Warrants to be
purchased by the Agent. Any such notice must be received by the Company not later than 5:00 p.m.
(Toronto time) on the date that is 30 days after the Closing Date. Upon the furnishing of such a notice, the
Company will be committed to sell and deliver to the Agent in accordance with and subject to the
provisions of this Agreement, the number of Additional Units, Additional Shares and/or Additional
Warrants indicated in such notice.
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Unless the context otherwise requires or unless otherwise specifically stated, all references in this
Agreement to (i) the “Offering” shall be deemed to include the Over-Allotment Option, (ii) the “Offered
Units” shall mean, collectively, the Initial Units and the Additional Units, (iii) the “Shares” shall mean,
collectively, the Initial Shares, the Additional Shares and the Compensation Shares (as defined below),
and (iv) the “Warrants” shall mean, collectively, the Initial Warrants, the Additional Warrants and the
Compensation Warrants (as defined below).

The Warrants shall be created and issued pursuant to a warrant indenture (the “Warrant Indenture”) to
be dated as of the Closing Date between the Company and AST Trust Company (Canada), in its capacity
as warrant agent thereunder (the “Warrant Agent”). Each Warrant will entitle the holder thereof to
acquire one Common Share (each a “Warrant Share” and collectively the “Warrant Shares”) at a price
of $0.13 per Warrant Share, subject to adjustment in accordance with the Warrant Indenture, for a period
of 30 months from the Closing Date, subject to accelerated expiry. If, at any time prior to the expiry date
of the Warrants, the volume weighted average trading price of the Common Shares on the CSE (as
defined below), or other principal exchange on which the Shares are listed, exceeds $0.39 for 20
consecutive trading days, the Company may, within 15 days of the occurrence of such event, deliver a
notice to the Warrant Agent and the registered holders of Warrants accelerating the expiry date of the
Warrants to the date that is 30 days following the date of such notice (the “Accelerated Exercise
Period”). Any unexercised Warrants shall automatically expire at the end of the Accelerated Exercise
Period.

In consideration of the Agent’s services to be rendered in connection with the Offering, the Company
agrees: (A) to pay to the Agent (i) at the Closing Time (as defined below) on the Closing Date, an
aggregate cash fee equal to 9.0% of the gross proceeds from the sale of the Initial Units, and (ii) at the
Closing Time on each Option Closing Date, an aggregate cash fee equal to 9.0% of the gross proceeds
from the sale of the Additional Units, Additional Shares and/or Additional Warrants purchased at that
time (the fees referred to in (A)(i) and (A)(ii) are collectively the “Agent’s Fees”); and (B) to issue to the
Agent (i) at the Closing Time on the Closing Date compensation options (“Compensation Options”)
equal to 9.0% of the number of Initial Units, and (ii) at the Closing Time on each Option Closing Date,
Compensation Options equal to 9.0% of the number of Additional Units purchased in connection with the
Over-Allotment Option. Each Compensation Option will be exercisable for one unit of the Company
(each a “Compensation Unit” and collectively, the “Compensation Units”) for a period of 30 months
following the Closing Date at the Issue Price. Each Compensation Unit shall consist of one Common
Share (each a “Compensation Share” and collectively the “Compensation Shares”) and one Common
Share purchase warrant of the Company (each such Common Share purchase warrant, a “Compensation
Warrant” and collectively, the “Compensation Warrants”).

The Company agrees that the Agent will be permitted to appoint, at the sole cost and expense of the
Agent, other registered dealers (or other dealers duly qualified in their respective jurisdictions) as its
agents to assist in the Offering, and that the Agent may determine the remuneration payable to such other
dealers appointed by it.

The Agent understands (i) that the Company has prepared and filed a Preliminary Prospectus (as defined
below) to qualify the distribution of the Offered Units in each of the Qualifying Jurisdictions (as defined
below) and has received the Preliminary Receipt (as defined below) therefor; and (ii) that the Company
has prepared and will file the Prospectus (as defined below) with the Securities Commissions (as defined
below) in each of the Qualifying Jurisdictions to qualify the distribution of the Offered Units promptly
after the execution of this Agreement.

The Company and the Agent agree that any offers to sell or sales of the Offered Units to purchasers that
are in the United States or to, or for the account or benefit of, U.S. Persons (as defined below), (i) be
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made in compliance with Schedule “A” attached hereto, which forms part of this Agreement, and allows
for the Agent, acting through its U.S. Affiliates (as defined below), to offer and sell the Offered Units in
the United States to Accredited Investors (as defined below) in accordance with Rule 506(b) (as defined
below); (ii) be conducted in such a manner so as not to require registration thereof or the filing of a
prospectus or an offering memorandum with respect thereto under the U.S. Securities Act (as defined
below); and (iii) be conducted through one or more duly registered U.S. Affiliates (as defined below) of
the Agent in compliance with applicable federal and state securities laws of the United States. In addition,
the Agent agrees that all offers and sales of Offered Units outside the United States have been made and
will be made in accordance with the requirements of Schedule “A” applicable thereto.

The Agent acknowledge that the Compensation Options, the Compensation Units, the Compensation
Warrants, the Compensation Shares and the Shares issuable on exercise of the Compensation Warrants
(collectively, the “Compensation Securities”) have not been and will not be registered under the U.S.
Securities Act, and the Compensation Warrants may not be exercised in the United States or by, or for the
account or benefit of, any U.S. Person or person in the United States, except pursuant to an exemption
from the registration requirements of the U.S. Securities Act. In connection with the issuance of the
Compensation Securities, as the case may be, the Agent represents and warrants that (i) it is not a U.S.
Person and it is not acquiring the Compensation Securities in the United States, or on behalf of a U.S.
Person or a person located in the United States, (ii) this Agreement was executed and delivered outside
the United States, and (iii) it is acquiring the Compensation Securities as principal for its own account and
not for the benefit of any other person.

The Offering is conditional upon and subject to the additional terms and conditions set forth below. The
following are additional terms and conditions of the Agreement between the Company and the Agent:

1. Interpretation

Definitions — In addition to the terms previously defined and terms defined elsewhere in this
Agreement (as defined below) (including the schedules hereto), where used in this Agreement or
in any amendment hereto, the following terms shall have the following meanings, respectively:

“Accredited Investor” has the meaning given to it in Schedule “A” to this Agreement;

“Agent’s Information” means the disclosure relating solely to the Agent provided to the
Company by or on behalf of the Agent in writing for inclusion in any of the Offering Documents;

“Agreement” means this agency agreement dated September 30, 2019 between the Company and
the Agent, as the same may be supplemented, amended and/or restated from time to time;

“Ancillary Documents” means all agreements, indentures (including the Warrant Indenture),
certificates (including the certificates, if any, representing the Offered Units, and the
Compensation Options), officer’s certificates, notices and other documents executed and
delivered, or to be executed and delivered, by the Company in connection with the Offering,
whether pursuant to Applicable Securities Laws or otherwise;

“Applicable Anti-Money Laundering Laws” has the meaning ascribed thereto in Section
8(ppp) of this Agreement;

“Applicable Healthcare Laws” means all statutes, regulations, statutory rules, orders, by-laws,
codes, ordinances, decrees, the terms and conditions of any grant of approval, permission,
authority or licence, or any judgment, order, decision, ruling, award, policy or guideline, of any
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Governmental Authority, applicable to the development, testing, manufacturing, market
authorization, packaging, labeling, advertising, importation, storage, post-market monitoring,
distribution or sale of the Products.

“Applicable Laws” means, in relation to any person or persons, the Applicable Securities Laws,
the Applicable Healthcare Laws, and all other statutes, regulations, rules, orders, by-laws, codes,
ordinances, decrees, the terms and conditions of any grant of approval, permission, authority or
licence, or any judgment, order, decision, ruling, award, policy or guidance document that are
applicable to such person or persons or its or their business, undertaking, property or securities
and emanate from a Governmental Authority having jurisdiction over the person or persons or its
or their business, undertaking, property or securities;

“Applicable Securities Laws” means, collectively, (i) the applicable securities laws of each of
the Qualifying Jurisdictions and their respective regulations, rulings, rules, blanket orders,
instruments (including national and multinational instruments), fee schedules and prescribed
forms thereunder, the applicable policy statements issued by the Securities Commissions and the
rules and policies of the CSE and (ii) all applicable securities laws in the United States, including
without limitation, the U.S. Securities Act, the U.S. Exchange Act and the rules and regulations
promulgated thereunder, and any applicable state securities laws;

“Assets and Properties” with respect to any person means all assets and properties of every kind,
nature, character and description (whether real, personal or mixed, tangible or intangible, choate
or inchoate, absolute, accrued, contingent, fixed or otherwise, and, in each case, wherever
situated), including the goodwill related thereto, operated, owned, licensed or leased by or in the
possession of such person;

“BCBCA” means the Business Corporations Act (British Columbia);

“BCSC” means the British Columbia Securities Commission;

“Beneficiaries” has the meaning ascribed thereto in Section 13(c) of this Agreement;

“Business Acquisition Report” means the business acquisition report of the Company dated
September 13, 2019;

“Business Day” means a day, other than a Saturday, a Sunday or a day on which chartered banks
are not open for business in Vancouver, British Columbia or Toronto, Ontario;

“CDS” means CDS Clearing and Depository Services Inc.;

“Claims” and “Claim” have the meanings ascribed thereto in Section 13(a) of this Agreement;
“Closing” means the closing of the Offering;

“Closing Date” means October 16, 2019 or such earlier or later date (not to exceed 90 days from
the date of the Final Receipt) as may be agreed to in writing by the Company and the Agent, each
acting reasonably;

“Closing Time” means 8:00 a.m. (Toronto time) on the Closing Date or Option Closing Date, as

applicable, or such other time on the Closing Date or Option Closing Date, as applicable, as may
be agreed to by the Company and the Agent;
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“Common Shares” means the class A common shares in the capital of the Company;

“Contract” means all agreements, contracts or commitments of any nature, written or oral,
including, for greater certainty and without limitation, licenses, leases, loan documents and
security documents;

“CSE” means the Canadian Securities Exchange;

“Disclosure Record” means the Company’s prospectuses, annual reports, annual and interim
financial statements, annual information forms, business acquisition reports, management
discussion and analysis of financial condition and results of operations, information circulars,
material change reports, press releases and all other information or documents required to be filed
or furnished by the Company under Applicable Securities Laws which have been publicly filed or
otherwise publicly disseminated by the Company;

“distribution” means distribution or distribution to the public, as the case may be, for the
purposes of the Applicable Securities Laws;

“Documents Incorporated by Reference” means the documents specified in the Preliminary
Prospectus, Prospectus or any Supplemental Material, as the case may be, as being incorporated
therein by reference or which are deemed to be incorporated therein by reference pursuant to
Applicable Securities Laws, including for greater certainty the Marketing Materials and the Term
Sheets;

“Eligible Issuer” means an issuer which meets the criteria and has complied with the
requirements of NI 44-101 so as to be qualified to offer securities by way of a short form
prospectus under Applicable Securities Laws;

“Encumbrance” means any charge, mortgage, hypothec, lien, pledge, claim, restriction, security
interest or other encumbrance whether created or arising by agreement, statute or otherwise
pursuant to any Applicable Laws, attaching to property, interests or rights;

“Final Receipt” means the Passport Receipt for the Prospectus;

“Financial Information” means the Financial Statements and certain other financial information
of the Company and the Subsidiaries (including financial forecasts, auditors’ reports, accounting
data, management’s discussion and analysis of financial condition and results of operations)
included or incorporated by reference in the Preliminary Prospectus, Prospectus and any
Supplementary Materials;

“Financial Statements” means, collectively, the (i) audited consolidated financial statements of
the Company incorporated by reference in the Offering Documents as at and for the financial year
ended August 31, 2018 (which financial statements include comparative financial information for
the 2017 financial year), together with the report of Smythe LLP on those financial statements,
and including the notes with respect to those financial statements; and (ii) the unaudited
condensed consolidated interim financial statements of the Company incorporated by reference in
the Offering Documents as at and for the three and nine months ended May 31, 2019 (which
financial statements include comparative financial information for the comparable period in
2018), and including the notes with respect to those financial statements;
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“Governmental Authority” means any governmental authority and includes, without limitation,
any international, national, federal, state, provincial or municipal government or other political
subdivision of any of the foregoing, any entity exercising executive, legislative, judicial,
regulatory or administrative functions on behalf of a governmental authority or pertaining to
government and any corporation or other entity owned or controlled (through stock or capital
ownership or otherwise) by any of the foregoing;

“IFRS” means International Financial Reporting Standards as issued by the International
Accounting Standards Board, which were adopted by the Canadian Accounting Standards Board
as Canadian generally accepted accounting principles applicable to publicly accountable
enterprises;

“Indemnified Parties” and “Indemnified Party” have the meanings ascribed thereto in Section
13(a) of this Agreement;

“Intellectual Property” means all of the following used for the conduct of the business of the
Company and the Subsidiaries as presently conducted or as proposed to be conducted (i) patent
rights, issued patents, patent applications, patent disclosures, and registrations, inventions,
discoveries, developments, concepts, ideas, improvements, processes and methods, whether or
not such inventions, discoveries, developments, concepts, ideas, improvements, processes, or
methods are patentable or registrable, anywhere in the world, (ii) copyrights (including
performance rights) to any original works of art or authorship, including source code and
graphics, which are fixed in any medium of expression, including copyright registrations and
applications therefor, anywhere in the world, whether or not registered or registrable, (iii) any and
all common law or registered trade-mark rights, trade names, business names, trade-marks,
proposed trade-marks, certification marks, service marks, distinguishing marks and guises, logos,
slogans, goodwill, domain names and any registrations and applications therefor, anywhere in the
world, whether or not registered or registrable, (iv) know-how, show-how, confidential
information, trade secrets, (v) any and all industrial design rights, industrial designs, design
patents, industrial design or design patent registrations and applications therefor, anywhere in the
world, whether or not registered or registrable, (vi) any and all integrated circuit topography
rights, integrated circuit topographies and integrated circuit topography applications, anywhere in
the world, whether or not registered or registrable, (vii) any reissues, re-examinations, divisions,
continuations, continuations-in-part, renewals, improvements, translations, derivatives,
modifications and extensions of any of the foregoing, (viii) any other industrial, proprietary or
intellectual property rights, anywhere in the world, and (ix) proprietary computer software
(including but not limited to data, data bases and documentation);

“Leased Premises” has the meaning ascribed thereto in Section 8(g) of this Agreement of this
Agreement;

“Letter Agreement” means the letter agreement and offer letter amendment between the
Company and the Agent dated February 12, 2019 and September 10, 2019, respectively;

“Licensed IP” means the Intellectual Property that is used for the conduct of the business of the
Company and the Subsidiaries as presently conducted or as proposed to be conducted and that is

owned by any person other than the Company or any Subsidiary;

“Losses” has the meaning ascribed thereto in Section 13(a) of this Agreement;
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“marketing materials” and “template version” shall have their respective meanings ascribed
thereto in NI 41-101;

“Marketing Presentation” means collectively, the presentation of the Company dated July 2,
2019 and the presentation of the Company dated August 7, 2019, used in connection with the
marketing of the Offering;

“Material Adverse Effect” means any change (including a decision to implement such a change
made by the board of directors or by senior management who believe that confirmation of the
decision by the board of directors is probable), fact, event, violation, inaccuracy, circumstance,
state of being or effect that (a) is materially adverse (actually or anticipated, whether financial or
otherwise) to the business, assets (including intangible assets), affairs, operations, prospects,
liabilities (contingent or otherwise), capital, properties, condition (financial or otherwise), results
of operations or control of the Company and the Subsidiaries, on a consolidated basis or (b)
results or could reasonably be expected to result in the Prospectus containing a material
misrepresentation;

“material change” has the meaning ascribed thereto in the Applicable Securities Laws of the
Qualifying Jurisdictions;

“material fact” has the meaning ascribed thereto in the Applicable Securities Laws of the
Qualifying Jurisdictions;

“misrepresentation” has the meaning ascribed thereto in the Applicable Securities Laws of the
Qualifying Jurisdictions;

“NI 44-101” means National Instrument 44-101 — Short Form Prospectus Distributions of the
Canadian Securities Administrators;

“NI 51-102” means National Instrument 51-102 — Continuous Disclosure Obligations of the
Canadian Securities Administrators;

“Offering Documents” means, collectively, the Preliminary Prospectus, the Prospectus and any
Supplementary Material, and also includes the Marketing Presentation, the Term Sheets and the
U.S. Placement Memorandum,;

“person” shall be broadly interpreted and shall include an individual, firm, corporation,
syndicate, partnership, trust, association, unincorporated organization, joint venture, investment
club, government or agency or political subdivision thereof and every other form of legal or
business entity of whatsoever nature or kind;

“Passport Receipt” means a receipt issued by the BCSC as principal regulator pursuant to the
Passport System, and which also evidences (i) that the Ontario Securities Commission has issued
a receipt, and (ii) the deemed receipt of the Securities Commissions of the Qualifying
Jurisdictions (other than Ontario and British Columbia), in any case for the Preliminary
Prospectus or the Prospectus, as the case may be;

“Passport System” means the passport system procedures provided for under National Policy 11-
202 - Process for Prospectus Reviews in Multiple Jurisdictions of the Canadian Securities
Administrators;
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“Preliminary Prospectus” means the preliminary short form prospectus of the Company dated
July 2, 2019 relating to the qualification in all of the Qualifying Jurisdictions of the distribution of
the Offered Units under the Applicable Securities Laws of the Qualifying Jurisdictions, including
all of the Documents Incorporated by Reference;

“Preliminary Receipt” means the Passport Receipt for the Preliminary Prospectus;

“Products” means the pharmaceutical products under development, manufactured and/or
marketed by the Company or which are or will be undergoing testing, pre-clinical trials and/or
clinical trials;

“Prospectus” means the (final) short form prospectus of the Company to be prepared in
connection with the qualification in all of the Qualifying Jurisdictions of the distribution of the
Offered Units under the Applicable Securities Laws of the Qualifying Jurisdictions, including all
of the Documents Incorporated by Reference;

“Qualification” has the meaning given to it in Section 8(cc);

“Qualifying Jurisdictions” means Alberta, British Columbia, Ontario and Saskatchewan;
“Regulation S” has the meaning given to it in Schedule “A” to this Agreement;

“Rule 506(b)” has the meaning given to it in Schedule “A” to this Agreement;

“SEDAR” means the System for Electronic Document Analysis and Retrieval,

“Securities Commission” means the applicable securities commission or regulatory authority in
each of the Qualifying Jurisdictions and “Securities Commissions” means all of them;

“Selling Firm” has the meaning ascribed thereto in Section 4(a) of this Agreement;
“SR&ED” has the meaning ascribed thereto in Section §(mmm) of this Agreement;

“Standard Listing Conditions” has the meaning ascribed thereto in Section 5(a)(vi) of this
Agreement;

“Subsequent Disclosure Documents” means any annual and/or interim financial statements,
management’s discussion and analysis of financial condition and results of operations,
information circulars, annual information forms, business acquisition reports, material change
reports or other documents issued by the Company after the date of this Agreement that are
required by Applicable Securities Laws of the Qualifying Jurisdictions to be incorporated by
reference into the Preliminary Prospectus, the Prospectus and/or any Supplementary Material;

“Subsidiary” means those entities that would be a “subsidiary” of the Company pursuant to the
Applicable Securities Laws of the Province of Ontario and includes (i) Nash Pharmaceuticals Inc.
and (ii) Breathtec Biomedical, Inc.;

“Supplementary Material” means, collectively, any amendment to or amendment and
restatement of the Preliminary Prospectus and/or the Prospectus, and any further amendment,
amendment and restatement or supplemental prospectus thereto or ancillary materials that may be
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filed by or on behalf of the Company under the Applicable Securities Laws of the Qualifying
Jurisdictions relating to the distribution of the Offered Units thereunder;

“Term Sheets” means, collectively, the term sheet of the Company for the Offering dated July 2,
2019 and the revised term sheet of the Company for the Offering dated September 6, 2019;

“United States” means the United States of America, its territories and possessions, any state of
the United States and the District of Columbia;

“U.S. Affiliates” has the meaning given to it in Schedule “A” to this Agreement;
“U.S. Exchange Act” has the meaning given to it in Schedule “A” to this Agreement;

“U.S. Person” means a U.S. person as that term is defined in Rule 902(k) of Regulation S under
the U.S. Securities Act;

“U.S. Placement Memorandum” has the meaning given to it in Schedule “A” to this
Agreement; and

“U.S. Securities Act” has the meaning given to it in Schedule “A” to this Agreement.

Other

(a) Capitalized terms used but not defined herein have the meanings ascribed to them in the
Preliminary Prospectus or, upon filing of the Prospectus, the Prospectus.

(b) Any reference in this Agreement to a Section shall refer to a section of this Agreement.

(©) All words and personal pronouns relating thereto shall be read and construed as the
number and gender of the party or parties referred to in each case require and the verb
shall be construed as agreeing with the required word and/or pronoun.

(d) Any reference in this Agreement to “$” or to “dollars” shall refer to the lawful currency of

Canada, unless otherwise specified.

(e) The following are the schedules to this Agreement, which schedules (including the
representations, warranties and covenants set out therein) are deemed to be a part hereof
and are hereby incorporated by reference herein:

Schedule “A” - Terms and Conditions for Compliance with U.S. Securities Laws

® Where any representation or warranty contained in this Agreement or any Ancillary
Document is expressly qualified by reference to the “knowledge” of the Company or “the
best of the Company’s knowledge”, or where any other reference is made herein or in
any Ancillary Document to the “knowledge” of the Company, it shall be deemed to refer
to the actual knowledge of (i) Christopher Moreau, the Chief Executive Officer, (ii)
Michael Sadhra, the Chief Financial Officer, and (iii) Mark Williams, the Chief Science
Officer, of the facts or circumstances to which such phrase relates, after having made
reasonable inquiries and investigations in connection with such facts and circumstances
that would ordinarily be made by officers of similar sized companies.
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Nature of Transaction

Each purchaser who is resident in a Qualifying Jurisdiction shall purchase the Offered Units
pursuant to the Prospectus. Each other purchaser not resident in a Qualifying Jurisdiction, or
located outside of a Qualifying Jurisdiction, shall purchase Offered Units, which have been
qualified by the Prospectus in Canada, only on a private placement basis under the applicable
securities laws of the jurisdiction in which the purchaser is resident or located, in accordance with
such procedures as the Company and the Agent may mutually agree, acting reasonably, in order
to fully comply with Applicable Laws and the terms of this Agreement (including Schedule “A”
to this Agreement with respect to offers and sales of Offered Units in the United States). The
Company hereby agrees to comply with all Applicable Securities Laws on a timely basis in
connection with the distribution of the Offered Units and the Company shall execute and file with
the Securities Commissions all forms, notices and certificates relating to the Offering required to
be filed pursuant to Applicable Securities Laws in the Qualifying Jurisdictions within the time
required, and in the form prescribed, by Applicable Securities Laws in the Qualifying
Jurisdictions. The Company also agrees to file within the periods stipulated under Applicable
Laws outside of Canada and at the Company’s expense all private placement forms required to be
filed by the Company in connection with the Offering and pay all filing fees required to be paid in
connection therewith so that the distribution of the Offered Units outside of Canada may lawfully
occur without the necessity of filing a prospectus or any similar document under the Applicable
Laws outside of Canada. The Agent agrees to offer the Offered Units for sale only in the
Qualifying Jurisdictions and to offer the Initial Units, Additional Units, Additional Shares and/or
Additional Warrants to purchasers in the United States and, subject to the consent of the
Company (acting reasonably), in such jurisdictions outside of the Qualifying Jurisdictions and the
United States where permitted by and in accordance with Applicable Securities Laws and the
applicable securities laws of such other jurisdictions, and provided that in the case of jurisdictions
other than the Qualifying Jurisdictions and the United States, the Company shall not be required
to become registered or file a prospectus or registration statement or similar document in such
jurisdictions and the Company will not be subject to any continuous disclosure requirements in
such jurisdiction.

Filing of Prospectus

(a) As of the date of this Agreement, (i) the Company has prepared and filed the Preliminary
Prospectus and other required documents with the Securities Commissions under the
Applicable Securities Laws pursuant to the Passport System and NP 11-202 and
designated the BCSC as the principal regulator thereunder and has obtained the
Preliminary Receipt evidencing that a receipt has been issued or is deemed to have been
issued for the Preliminary Prospectus by each of the Securities Commissions of the other
Qualifying Jurisdictions, and (ii) the Company has addressed the comments made by such
Securities Commissions in respect of the Preliminary Prospectus and has been cleared by
all of the Securities Commissions to file the Prospectus.

(b) The Company shall, not later than 5:00 p.m. (Vancouver time) on October 3, 2019 (or
such later date as may be agreed to in writing by the Company and the Agent, each acting
reasonably), have prepared and filed the Prospectus and other required documents with the
Securities Commissions under the Applicable Securities Laws, elected to use the Passport
System and designated the BCSC as the principal regulator thereunder, and shall have
obtained a Final Receipt from the BCSC under the Passport System which shall also
evidence that a receipt has been issued or is deemed to have been issued for the Prospectus
by each of the Securities Commissions of the other Qualifying Jurisdictions and otherwise
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fulfilled all legal requirements to qualify the Offered Units for distribution to the public in
the Qualifying Jurisdictions through the Agent or any other registered dealer in the
applicable Qualifying Jurisdictions.

During the period of distribution of the Offered Units, the Company will promptly take, or
cause to be taken, any additional steps and proceedings that may from time to time be
required under the Applicable Securities Laws, or requested by the Agent, to continue to
qualify the distribution of the Offered Units.

Prior to the filing of the Prospectus and thereafter, during the period of distribution of the
Offered Units, including prior to the filing of any Supplementary Material, the Company
shall allow the Agent to review and comment on such documents and shall allow the
Agent to conduct all due diligence investigations (including through the conduct of oral
due diligence sessions at which management of the Company, the chair of the Company’s
audit committee, its current and former auditors, legal counsel and other applicable
experts) which they may reasonably require in order to fulfill their obligations as
underwriters in order to enable it to execute the certificate required to be executed by them
at the end of the Offering Documents. Without limiting the scope of the due diligence
inquiry the Agent (or its counsel) may conduct, the Company shall use its best efforts to
make available its directors, senior management, auditors (including the auditors named in
the Business Acquisition Report) and legal counsel to answer any questions which the
Agent may have and to participate in one or more due diligence sessions to be held prior to
filing of each of the Prospectus and any Supplementary Material.

4. Distribution and Certain Obligations of the Agent

(a)

(b)

The Agent shall, and shall use commercially reasonable efforts to require any investment
dealer (other than the Agent) with which the Agent has a contractual relationship in
respect of the distribution of the Offered Units (each, a “Selling Firm™) to agree to,
comply with the Applicable Securities Laws in connection with the distribution of the
Offered Units and shall offer the Offered Units for sale to the public directly and through
Selling Firms upon the terms and conditions set out in the Prospectus and this Agreement.
The Agent shall, and shall use commercially reasonable efforts to require any Selling Firm
to agree to, offer for sale to the public and sell the Offered Units only in those jurisdictions
where they may be lawfully offered for sale or sold and shall seek the prior consent of the
Company, such consent not to be unreasonably withheld, regarding the jurisdictions other
than the Qualifying Jurisdictions and the United States where the Offered Units are to be
offered and sold. The Agent shall: (i) use all commercially reasonable efforts to complete
and cause each Selling Firm to complete the distribution of the Offered Units as soon as
reasonably practicable but in any event no later than 90 days after the date of the Final
Receipt; and (ii) as soon as practicable after the completion of the distribution of the
Offered Units, and in any event within 30 days after the later of the Closing Date or the
last Option Closing Date, notify the Company thereof and provide the Company with a
breakdown of the number of Offered Units distributed in the Qualifying Jurisdictions.

The Agent and any Selling Firm shall be entitled to offer and sell the Offered Units to
purchasers in the United States or to or for the account or benefit of U.S. Persons solely
pursuant to an applicable exemption or exemptions from the registration requirements of
the U.S. Securities Act and the registration or qualification requirements of applicable
state securities laws, and in other jurisdictions in accordance with any applicable securities
and other laws in the jurisdictions in which the Agent and/or Selling Firms offer the
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Offered Units. Any offer or sale of the Offered Units to purchasers in the United States or
to or for the account or benefit of U.S. Persons will be made in accordance with Schedule
“A” hereto.

For the purposes of this Section 4, the Agent shall be entitled to assume that the Offered
Units are qualified for distribution in any Qualifying Jurisdiction where a Passport Receipt
or similar document for the Prospectus shall have been obtained from or deemed issued by
the applicable Securities Commission (including a Final Receipt for the Prospectus issued
under the Passport System) following the filing of the Prospectus unless otherwise notified
in writing by the Company.

During the distribution of the Offered Securities, other than the Offering Documents, the
press release announcing the Offering, the Marketing Presentation and the Term Sheets
(which Marketing Presentation and Term Sheets the Company and the Agent agree is a
“template version” within the meaning of NI 44-101 of such marketing materials), the
Company and the Agent shall not provide any potential investor with any materials or
written communication in relation to the distribution of the Offered Units. The Company
and the Agent, on a several basis, covenant and agree (i) not to provide any potential
investor of Offered Units with any marketing materials unless a template version of such
marketing materials has been filed by the Company with the Securities Commissions on or
before the day such marketing materials are first provided to any potential investor of
Offered Units, (ii) not to provide any potential investor in the Qualifying Jurisdictions
with any materials or information in relation to the distribution of the Offered Units or the
Company other than (a) such marketing materials that have been approved and filed in
accordance with NI 44-101, (b) the Preliminary Prospectus, the Prospectus and any
Supplementary Material, and (c) any “standard term sheets” (within the meaning of
Applicable Securities Laws) approved in writing by the Company and the Agent, and (iii)
that any marketing materials approved and filed in accordance with NI 44-101 and any
standard term sheets approved in writing by the Company and the Agent, shall only be
provided to potential investors in the Qualifying Jurisdictions.

The Agent covenants to hold in trust all funds received from subscriptions under the
Prospectus until the Minimum Offering has been raised. If the Minimum Offering is not
raised on or before the date that is 90 days after the date of the Final Receipt, the Agent
shall promptly return the funds to those who have subscribed for the Offered Units by way
of the Prospectus, without any deductions.

The Agent shall be liable to the Company under this Section 4 or Schedule “A” with
respect to any breach by it or its U.S. Affiliate of this Section 4 or of the selling
restrictions set forth in Schedule “A”.

Deliveries on Filing and Related Matters

(a)

The Company shall deliver to the Agent:

(1) on the date hereof, a copy of the Preliminary Prospectus signed by the Company
as required by Applicable Securities Laws;

(i1) concurrently with the filing of the Prospectus, a copy of the Prospectus, signed
by the Company as required by Applicable Securities Laws;
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(ii1) concurrently with the filing thereof, a copy of any Supplementary Material
required to be filed by the Company in compliance with Applicable Securities
Laws;

(iv) concurrently with the filing of the Prospectus with the Securities Commissions,
“long form” comfort letters dated the date of the Prospectus, in form and
substance satisfactory to the Agent, acting reasonably, addressed to the Agent
and the directors of the Company from (A) the current auditor of the Company
with respect to the Financial Statements and other financial and accounting
information relating to the Company contained or incorporated by reference in
the Prospectus, and (B) the auditors that audited the financial statements
contained in the Business Acquisition Report, which letters shall be based on a
review by such auditors within a cut-off date and based on a review of not more
than two Business Days prior to the date of the letters, which letters shall be in
addition to any auditors’ comfort and consent letters addressed to the Securities
Commissions in the Qualifying Jurisdictions;

v) as soon as possible after the Prospectus and any Supplementary Material are
prepared, copies of the U.S. Placement Memorandum;

(vi) prior to the Closing, copies of correspondence demonstrating that the listing and
posting for trading on the CSE of the Shares, the Warrant Shares and the
Warrants has been approved subject only to the satisfaction by the Company of
such customary and standard conditions imposed by the CSE in similar
circumstances and set forth in a letter of the CSE addressed to the Company, if
any, and the CSE’s policies (the “Standard Listing Conditions”); and

(vii)  copies of all other documents resulting or related to the Company taking all other
steps and proceedings that may be necessary in order to qualify the Offered Units
for distribution in each of the Qualifying Jurisdictions by the Agent and other
persons who are registered in a category permitting them to distribute the Offered
Units under Applicable Securities Laws and who comply with such Applicable
Securities Laws.

(b) Supplementary Material

If applicable, the Company shall also prepare and deliver promptly to the Agent signed
copies of all Supplementary Material. Concurrently with the delivery of any
Supplementary Material or the incorporation by reference in the Prospectus of any
Subsequent Disclosure Document, the Company shall delivery to the Agent, with respect
to such Supplementary Material or Subsequent Disclosure Documents, comfort leters
substantially similar to the letters referred to in Section 5(a)(iv).

(©) Representations as to Prospectus and Supplementary Material

Each delivery to the Agent of any Offering Document by the Company shall constitute
the representation and warranty of the Company to the Agent that:

(1) all information and statements (except for the Agent’s Information) contained
and incorporated by reference in such Offering Documents, are, at their
respective dates, and, if applicable, the respective dates of filing, of such Offering
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Documents, true and correct in all material respects and contain no
misrepresentation and, on the respective dates of such Offering Documents,
constitute full, true and plain disclosure of all material facts relating to the
Company and the Subsidiaries (on a consolidated basis) and the Offered Units,
Shares, Warrants and Warrant Shares as required by Applicable Securities Laws
of the Qualifying Jurisdictions;

(i1) no material fact or information (except for the Agent’s Information) has been
omitted from any Offering Document which is required to be stated therein or is
necessary to make the statements therein not misleading in the light of the
circumstances in which they were made; and

(ii1) each of such Offering Documents complies with the requirements of the
Applicable Securities Laws of the Qualifying Jurisdictions.

Such deliveries shall also constitute the Company’s consent to the Agent and any Selling
Firm’s use of the Offering Document in connection with the distribution of the Offered
Units in compliance with this Agreement.

(d) Delivery of Prospectus and Related Matters

The Company will cause to be delivered to the Agent, at those delivery points as the
Agent reasonably requests, as soon as possible and in any event no later than 12:00 noon
(Toronto time) on the next Business Day (or by 12:00 noon (Toronto time) on the second
Business Day for deliveries outside of Toronto), in each case following the day on which
the Company has obtained the Final Receipt for the Prospectus, and thereafter from time
to time during the distribution of the Offered Units, as many commercial copies of the
Preliminary Prospectus, the Prospectus and/or the U.S. Placement Memorandum, as
applicable, as the Agent may reasonably request. Each delivery of any of the Offering
Documents will have constituted or will constitute, as the case may be, consent of the
Company to the use by the Agent and any Selling Firms of those documents in
connection with the distribution and sale of the Offered Units in all of the Qualifying
Jurisdictions and of the U.S. Placement Memorandum for the distribution of the Initial
Units and Additional Units to purchasers in the United States in compliance with the
provisions of Schedule “A”.

(e) Press Releases

Neither the Company, nor the Agent, shall make any public announcement in connection
with the Offering, except if the other party has consented to such announcement or the
announcement is required by applicable laws or stock exchange rules. For greater
certainty, during the period commencing on the date hereof and until completion of the
distribution of the Offered Units, the Company will promptly provide to the Agent drafts
of any press releases of the Company for review and comment by the Agent and the
Agent’s counsel prior to issuance, provided that any such review will be completed in a
timely manner, and the Company will incorporate in such press releases all reasonable
comments of the Agent. To deal with the possibility that the Initial Units and Additional
Units may be offered and sold to persons that are, or are acting for the account or benefit
of, purchasers in the United States or U.S. Persons, any such press release shall contain a
legend in substantially the following form at the top of the first page: “NOT INTENDED
FOR DISTRIBUTION TO UNITED STATES NEWS WIRE SERVICES OR FOR
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DISSEMINATION IN THE UNITED STATES.”; and any such press release shall also
contain disclosure substantially in the following form in accordance with Rule 135e
under the U.S. Securities Act:

“The securities offered have not been, and will not be, registered under the U.S.
Securities Act of 1933, as amended (the “U.S. Securities Act”), or any U.S. state
securities laws, and may not be offered or sold in the United States or to, or for the
account or benefit of, U.S. persons (as defined under the U.S. Securities Act) absent
registration or any applicable exemption from the registration requirements of the U.S.
Securities Act and applicable U.S. state securities laws. This news release shall not
constitute an offer to sell or the solicitation of an offer to buy securities in the United
States, nor shall there be any sale of these securities in any jurisdiction in which such
offer, solicitation or sale would be unlawful.”

6. Material Change

(a)

The Company shall promptly inform the Agent (and promptly confirm such notification in
writing) during the period prior to the Agent notifying the Company of the completion of
the distribution of the Offered Units in accordance with Section 4(a) hereof of the full
particulars of:

(1) any material change whether actual, anticipated, contemplated, or to the
knowledge of the Company, threatened or proposed in the Company or any
Subsidiary or in any of their respective businesses, assets (including intangible
assets), affairs, operations, prospects, liabilities (contingent or otherwise), capital,
properties, condition (financial or otherwise) or results of operations or in the
Offering;

(i1) any material fact which has arisen or has been discovered or any new material
fact that would have been required to have been stated in the Offering
Documents had that fact arisen or been discovered on or prior to the date of any
of the Offering Documents;

(ii1) any change in any material fact (which for the purposes of this Agreement shall
be deemed to include the disclosure of any previously undisclosed material fact)
contained or incorporated by reference in the Offering Documents or whether
any event or state of facts has occurred after the date hereof, which, in any case,
is, or may be, of such a nature as to render any of the Offering Documents untrue
or misleading in any material respect or to result in any misrepresentation in any
of the Offering Documents, including as a result of any of the Offering
Documents containing or incorporating by reference therein an untrue statement
of a material fact or omitting to state a material fact required to be stated therein
or necessary to make any statement therein not false or not misleading in the light
of the circumstances in which it was made, or which could result in any of the
Offering Documents not complying with the Applicable Securities Laws of any
Qualifying Jurisdiction;

(iv) any notice by any governmental, judicial or regulatory authority requesting any
information, meeting or hearing relating to the Company, any Subsidiary or the
Offering; or
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v) any other event or state of affairs that would reasonably be expected to be
relevant to the Agent’s due diligence investigations in respect of the Offering.

Subject to Section 6(d), the Company will prepare and file promptly (and, in any event,
within the time prescribed by Applicable Securities Laws) any Supplementary Material
which may be necessary under the Applicable Securities Laws, and the Company will
prepare and file promptly at the request of the Agent any Supplementary Material which,
in the opinion of the Agent, acting reasonably, may be necessary or advisable, and will
otherwise comply with all legal requirements necessary, to continue to qualify the Offered
Units for distribution in each of the Qualifying Jurisdictions.

During the period commencing on the date hereof until the A