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Ortho Regenerative Technalogies Inc. www.canaccordgenuity.com
16667 Boulevard Hymus
Kirkland, QC
HOH 4R9
Dear Sirs:

Re: FINDER'S FEE AGREEMENT OF UP TC 6,000,000 UNITS OF
R EGENERATIVE TECHN NC. AT E OF $0.50 PER UNIT

This letter agreement sets forth the terms with respect to the proposed commercially
reasonable efforts non-brokered private placement between Canaccord Genuity Corp.
(“Canaccord”) and Ortho Regenerative Technologies Inc. (the “Company”). This letter will
serve as confirmation of the understanding between Canaccord and the Company regarding
the commissions payable to Canaccord as compensation for its role in finding and
introducing investors to the Company with respect to the private placement of up to
6,000,000 units of the Company (the “Units”) at a price of $0.50 per Unit. Each Unit will be
comprised of one common share (a “Share”) and one-half of one share purchase warrant (a
“Warrant”), with one whole Warrant entitling the holder to purchase one additional common
share of the Company (a “Warrant Share”) for a period of two years from the date of issuance
of the Units at a purchase price of $0.70.

The commission will be in the amount of 5% of the amount placed with subscribers
introduced to the Company by Canaccord, payable in cash. In addition, the Company agrees
to issue shares to Canaccord equal to 5% of the units subscribed (the “Fee Shares").

This Letter Agreement may be terminated at any time up 1o Closing by either the Company or
Canaccord.

The Finder represents and warrants to the Company that:

(a) itis duly registered as an investment dealer under applicable Canadian
securities legislation; and

(b) with respect to the Finder's participation in the offering, it has complied with all
applicable Canadian securities legislation S
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The Company warrants and represents to Canaccord that:

(@)

(b)

(€)

(d)

(e)

(f)

(&)

(h)

i)

the Company and its subsidiaries, if any, are valid and subsisting
corporations duly incorporated and in good standing under the laws of the
jurisdictions in which they are incorporated, continued or amalgamated;

the Company and its subsidiaries, if any, are duly registered and licenced to
carry on business in the jurisdictions in which they carry on business or own
property where so required by the laws of that jurisdiction;

the Company has full corporate power and authority to carry on its business
as now carried on by it and to undertake this private placement;

the Company will reserve or set aside sufficient shares In its treasury to issue
the Shares, the Warrant Shares and the Broker Warrant Shares and all such
shares will be duly and validly issued as fully paid and non-assessable;

the Company is in compliance with all applicable laws, regulations and
statutes (including all environmental laws and regulations) in the jurisdictions
in which it carries on business and which may materially affect the Company
including in respect of this private placement, has not recelved a notice of
non-compliance, nor knows of, nor has reasonable grounds to know of, any
facts that could give rise to a notice of non-compliance with any such iaws,
regulations and statutes, and Is not aware of any pending change or
contemplated change to any applicable law or regulation or governmental
position that would materially affect the business of the Company or the
business or legal environment under which the Issuer operates;

the Issue and sale of the securities by the Company and Canaccord does not
and will not conflict with, and does not and will not result in a breach of, or
constitute a default under (A) any statute, rule or regulation applicable to the
Company; (B) the constating documents, by-laws or resolutions of the
Company which are in effect at the date hereof; (C) any agreement, debt
instrument, mortgage, note, indenture, instrument, lease or other document
to which the Company is a party or by which it is bound; or (D) any judgment,
decree or order binding the Company or the property or assets of the
Company;

the Company is not a party to any actions, suits or proceedings which could
materially affect its business or financial condition, and to the best of the
Company's knowledge no such actions, suits or proceedings are
contemplated or have been threatened;

there are no judgments against the Company which are unsatisfied, nor are
there any consent decrees or injunctions to which the Issuer Is subject;

these warranties and representations are true and correct and will remain so
as of the closing.

The Company (the “Indemnitor”) hereby agrees to indemnify and hold Canaccord, and its
affiliates, and each of their directors, officers, employees and agents (hereinafter referred to
as the “Personnel”) harmless from and against any and all expenses, losses (other than loss
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of profits), fees, claims, actions (including shareholder actions, derivative actions or
otherwise), damages, obligations, or liabilities, whether joint or several, and the reasonable
fees and expenses of their counsel, that may be incurred in advising with respect to and/or
defending any actual or threatened claims, actions, suits, investigations or proceedings to
which Canaccord and/or ils Personnel may become subject or otherwise involved in any
capacity under any statute or common law, or otherwise insofar as such expenses, losses,
claims, damages, liabilities or actions arise out of or are based, directly or indirectly, upon
the performance of professional services rendered to the Indemnitor by Canaccord and its
Personnel hereunder, or otherwise in connection with the matters referred to in this
Agreement (including the aggregate amount paid in reasonable settlement of any such
actions, suits, investigations, proceedings or claims that may be made against Canaccord
and/or its Personnel, provided that the Indemnitor has agreed to such settlement), provided,
however, that this indemnity shall not apply to the extent that a court of competent
jurisdiction in a final judgment that has become non-appealable shall determine that:

(a) Canaccord and/or its Personnel have been negligent or have committed
wilful misconduct or any fraudulent act in the course of such performance;
and

(b) the expenses, losses, claims, damages or liabilities, as to which
indemnification is claimed, were directly caused by the gross negligence,
wilful misconduct or fraud referred to in (a).

Without limiting the generality of the foregoing, this indemnity shall apply to all expenses
(including legal expenses), losses, claims and liabilities that Canaccord may incur as a result
of any action or litigation that may be threatened or brought against Canaccord.

If for any reason (other than the occurrence of any of the events itemized in {(a) and (b)
above), the foregoing indemnification is unavailable to Canaccord or any Personnel or
insufficient to hold Canaccord or any Personnel harmless, then the Indemnitor shall
contribute to the amount paid or payable by Canaccord or any Personnel as a result of such
expense, loss, claim, damage or liability in such proportion as is appropriate to reflect not
only the relative benefits received by the Indemnitor on the one hand and Canaccord or any
Personnel on the other hand but also the relative fault of the Indemnitor and Canaccord or
any Personnel, as well as any relevant equitable considerations; provided that the Indemnitor
shall in any event contribute to the amount paid or payable by Canaccord or any Personnel
as a result of such expense, loss, claim, damage or liability and any excess of such amount
over the amount of the fees received by Canaccord hereunder.

The Indemnitor agrees that in case any legal proceeding shall be brought against the
Indemnitor and/or Canaccord by any governmental commission or regulatory authority or any
stock exchange or other entity having regulatory authority, either domestic or foreign, or shall
investigate the Indemnitor and/or Canaccord, and/or any Personnel of Canaccord shall be
required to testify in connection therewith or shall be required to respond to procedures
designed to discover information regarding, in connection with, or by reason of the
performance of professional services rendered to the Indemnitor by Canaccord, Canaccord
shall have the right to employ its own counsel in connection therewith provided Canaccord
acts reasonably in selecting such counsel, and the reasonable fees and expenses of such
counsel as well as the reasonable costs (including an amount to reimburse Canaccord for
time spent by Canaccord’s Personnel in connection therewith) and out-of-pocket expenses
incurred by thelr Personnel in connection therewith shall be paid by the Indemnitor as they
oceur.
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Promptly after receipt of notice of the commencement of any legal proceeding against
Canaccord or any of Canaccord's Personnel or after receipt of notice of the commencement
or any investigation, which is based, directly or indirectly, upon any matter in respect of which
indemnification may be scught from the Indemnitor, Canaccord will notify the indemnitor in
writing of the commencement thereof and, throughout the course thereof, will provide copies
of all relevant documentation to the Indemnitor, will keep the Indemnitor advised of the
progress thereof and wili discuss with the indemnitor all significant actions proposed.
However, the failure by Canaccord to notify the Indemnitor will not relieve the Indemnitor of
its obligations to indemnify Canaccord and/or any Personnel. The Indemnitor shall, on
behalf of itself and Canaccord and/or any Personnel, as applicable, be entitled to (but not
required) to assume the defence of any suit brought to enforce such legal proceeding;
provided, however, that the defence shall be conducted through legal counsel acceptable to
Canaccord and/or any Personnel, as applicable, acting reasonably, that no settlement of any
such legal proceeding may be made by the Indemnitor without the prior written consent of
Canaccord and/or any Personnel, as applicable, and none of Canaccord and/or any
Personnel, as applicable, shall be liable for any settlement of any such legal proceeding
unless it has consented in writing to such settlement, such consent not to be unreasonably
withheld. Canaccord and its Personnel shail have the right to appoint its or their own
separate counsel at the Indemnitor’s cost provided Canaccord acts reasonably in selecting
such counsel,

The indemnity and contribution obligations of the Indemnitor shall be in addition to any
liability which the Indemnitor may otherwise have, shall extend upon the same terms and
conditions to the Personnel of Canaccord and shall be binding upon and inure to the benefit
of any successors, assigns, heirs and personal representatives of the Indemnitor, Canaccord
and any of the Personnel of Canaccord. The foregoing provisions shall survive the completion
of professional services rendered under this Agreement or any termination of this

Agreement.

If this letter accurately reflects your understanding of the terms of our agreement and you
agree to be legally bound thereby, please execute this letter agreement and return a copy
thereof to Canaccord Genuity Corp. to the attention of Greg Arden.

Yours truly,

CA%D GENUITY CORP.

A,tﬁhorizhd Signatory Print Name

The foregoing accurately reflects the terms of the transaction, which we hereby agree to
enter into and the undersigned agrees to be legally bound hereby.

.
Acknowledged and agreed this i day of March, 2016.

ORTHO,REGENERATIVE TECHNOLOGIES INC.
% b% STEVE 519’;})!4' .

Authorized Signatory Print Name

CANACCORD: Genuity \



