
SHARE EXCHANGE AGREEMENT 

THIS AGREEMENT is made effective as of March 2, 2023. 

BETWEEN: 

STRAIGHTUP RESOURCES INC., a company incorporated pursuant to 

the laws of British Columbia with an office located at 5500 Wharf Avenue, 

Suite 207, Sechelt, British Columbia, V0N 3A3;  

(“StraightUp”) 

OF THE FIRST PART 

AND: 

1379596 B.C. LTD., a company incorporated pursuant to the laws of British 

Columbia with an office located at of 501 – 3292 Production Way, Burnaby, 

British Columbia, V5A 4RA; 

(the “Numbered Company”) 

OF THE SECOND PART 

AND: 

THE SHAREHOLDERS OF THE NUMBERED COMPANY 

(collectively, the “Numbered Company Shareholders,”) as set forth on Exhibit 

A attached to this Agreement;   

(collectively, the “Numbered Company Shareholders”) 

OF THE THIRD PART 

WHEREAS: 

C. StraightUp is a British Columbia, Alberta, and Ontario reporting issuer whose common

shares without par value trade on the Canadian Securities Exchange (the “CSE”);

B. The Numbered Company has 32,000,000 common shares without par value (the “Numbered

Company Shares”) issued and outstanding, all of which are held by the Numbered Company

Shareholders.  Each Numbered Company Shareholder is the registered and beneficial owner

of the number of Numbered Company Shares set forth adjacent to such Numbered Company

Shareholder’s name on Schedule “A”, attached to this Agreement; and

C. Subject to the satisfaction of certain conditions precedent, StraightUp has agreed to acquire,

and the Number Company Shareholders have agreed to sell, all of the Numbered Company

Shares in consideration of StraightUp issuing 32,000,000 common shares without par value

in its capital (the “StraightUp Shares”) to the Number Company Shareholders as set forth in
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Schedule “A” to this Agreement; 

NOW THEREFORE the parties agree as follows: 

1. INTERPRETATION

1.1 Defined terms – The following terms have the following meanings in this Agreement:

(a) “Acquisition” means StraightUp’s acquisition of all of the Numbered Company Shares

from the Numbered Company Shareholders in exchange for the issuance of the StraightUp

Shares, pursuant to the terms and conditions of this Agreement;

(b) “Agreement” means this share exchange agreement among StraightUp, the Numbered

Company, and the Numbered Company Shareholders dated March 2, 2023;

(c) "Applicable Laws" means all applicable rules, policies, notices, orders, and legislation of

any kind whatsoever of any Governmental Authority having jurisdiction over the Parties

or the transactions contemplated in this Agreement;

(d) “Battery X” means Battery X Recycling Technologies Inc., a British Columbia

incorporated company;

(e) "Battery X Technology" means the froth floatation of black mass for battery recycling

technology that Battery X has developed as more particularly described in Research

Agreement attached as Schedule “B” to this Agreement;

(f) “BCICAC” means the British Columbia International Commercial Arbitration Centre and

includes any entity which replaces the BCICAC or which substantially succeeds to its

powers or functions;

(g) "Business Day" means any day except Saturday, Sunday, or a statutory holiday in

Vancouver, British Columbia, Canada;

(h) "Closing" means the completion of the Acquisition on the Closing Date pursuant to the

terms and conditions contained in this Agreement;

(i) "Closing Date" means March 8, 2023 or such other date as mutually agreed by StraightUp

and the Numbered Company;

(j) "CSE" means the Canadian Securities Exchange;

(k) "Governmental Authority" means any government or governmental, administrative,

regulatory or judicial body, department, commission, authority, tribunal, agency or entity,

and includes but is not limited to health and medical regulatory authorities;
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(l) “Intellectual Property Rights” means any and all intellectual property rights and similar

proprietary rights throughout the world relating to the Battery X Technology, including,

without limitation, all (i) all inventions, (ii) industrial designs, (iii) trade-marks, service

marks, trade dress, logos, brand names, certification marks, domain names, trade names,

corporate names and other indications of origin, and all goodwill associated with the

foregoing, (iv) copyrights, including all derivative works, moral rights, renewals,

extensions or reversions associated with such copyrights, regardless of the medium  of

fixation or means of expression, (v) Trade Secrets (vi) any registrations and applications

for registration of any of the foregoing, (vii) rights to sue and recover damages for past,

present and future infringements, misappropriations and other violations of any of the

foregoing, (viii) rights to collect income and royalties from any of the foregoing, and (ix)

proprietary data;

(m) "Material Adverse Change" means, with respect to a Party, any matter or action that has

an effect or change that is, or would reasonably be expected to be, material and adverse to

the business, operations, assets, capitalization, or financial conditions of a Party and its

subsidiaries, taken as a whole, other than any matter, action, effect or change relating to or

resulting from: (i) conditions affecting the industries in which StraightUp and the

Numbered Company operate, as applicable, as a whole in North America, and not

specifically relating to the Party and/or its subsidiaries, including changes in laws

(including tax laws); or (ii) any natural or biological disaster, including an escalation in the

severity of the COVID-19 pandemic where the Parties are located, provided such changes

do not have a materially disproportionate effect on the applicable Party relative to

comparable companies;

(n) “New Numbered Company Certificate” has the meaning set out in Section 6.2(a)(iii);

(o) "Numbered Company" means 1379596 B.C. Ltd., a British Columbia incorporated

company;

(p) "Numbered Company Shareholders" means the persons listed in Schedule "A" attached

to this Agreement;

(q) "Numbered Company Shares" means the 32,000,000 issued and outstanding common

shares without par value in the capital of the Numbered Company;

(r) “Numbered Company Warrants” means the share purchase warrants that the Numbered

Company Shareholders own that entitle them to purchase up to 12,500,000 common shares

in the capital of the Numbered Company;

(s) “Option Agreement” means the Property Option Agreement dated October 7, 2022 among

Benoit Moreau, Alain Moreau, and the Numbered Company respecting 161 mineral claims

located in Opatica geological province, Quebec, a copy of which is attached as Schedule

“C” to this Agreement;
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(t) "Parties" means each of StraightUp, the Numbered Company and the Numbered Company

Shareholders and "Party" means each one of them, as applicable;

(u) “Research Agreement” means the Collaborative Research Agreement dated effective July

29, 2022 between UBC and Battery X;

(v) "StraightUp" means StraightUp Resources Inc., a British Columbia incorporated

company;

(w) “StraightUp Disclosure Record” means all press releases, material change reports,

material contracts, management proxy circulars, financial statements, management’s

discussion & analyses, prospectuses, and all other documents required by Applicable Laws

to be filed by or on behalf of StraightUp prior to the date of this Agreement;

(x) "StraightUp Shares" means 32,000,000 common shares without par value in the capital

of StraightUp to be issued to the Numbered Company Shareholders pursuant to Section 2.1

and Schedule “A” of this Agreement;

(y) "Security Interest" includes a mortgage, debenture, charge, encumbrance, lien, pledge,

assignment or deposit by way of security, bill of sale, lease, hypothecation, hire purchase,

credit sale, agreement for sale on deferred terms, caveat, claim, covenant, interest or power

in or over an interest in an asset and any agreement or commitment to give or create any

such security interest or preferential ranking to a creditor including set off;

(z) "Third-Party IP Rights" means any and all intellectual property rights and similar

proprietary rights throughout the world of any person other than Battery X, including all

(i) patents and patent applications of any type, and all inventions disclosed in the foregoing,

(ii) industrial designs, (iii) trade-marks, service marks, trade dress, logos, brand names,

certification marks, domain names, trade names, corporate names and other indications of

origin, and all goodwill associated with the foregoing, (iv) copyrights, including all

derivative works, moral rights, renewals, extensions or reversions associated with such

copyrights, regardless of the medium  of  fixation or means of expression, (v) Trade Secrets

(vi) registrations and applications for registration of any of the foregoing, (vii) rights to sue

and recover damages for past, present and future infringements, misappropriations and

other violations of any of the foregoing, (viii) rights to collect income and royalties from

any of the foregoing, and (ix) proprietary data;

(aa) "Time of Closing" means 10:00 a.m. (Vancouver time) on the Closing Date, or such other 

time as StraightUp and the Numbered Company may agree;   

(bb) "Trade Secrets" means any know-how, trade secrets, and other proprietary or confidential 

information; and 

(cc) “UBC” means the University of British Columbia.
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1.2 Schedules – The following schedules attached hereto constitute a part of this Agreement: 

Schedule "A" – List of Numbered Company Shareholders  

Schedule “B” – Research Agreement 

Schedule “C” – Property Option Agreement   

Schedule “D” – StraightUp’s Obligations to Issue Future Securities  

1.3 Headings – The headings in this Agreement are for reference only and do not constitute 

terms of the Agreement.   

1.4 Interpretation – Unless the context of this Agreement otherwise requires, to the extent 

necessary so that each clause will be given the most reasonable interpretation, the singular 

number will include the plural and vice versa, the verb will be construed as agreeing with 

the word so substituted, words importing the masculine gender will include the feminine 

and neuter genders, words importing persons will include firms and corporations and words 

importing firms and corporations will include individuals.  

1.5 Knowledge – Whenever in this Agreement a representation and warranty is qualified by 

the statement "to the best knowledge" of a Party or any similar statement, that statement 

shall mean to the best knowledge of the Party, if an individual, or a Party's directors and 

officers of a corporation, after having made due and reasonable enquiries and 

investigations.  

2. PURCHASE AND SALE

2.1  Agreement – Subject to the terms and conditions of this Agreement on the Closing Date,

each of the Numbered Company Shareholders hereby agrees to sell, assign, and transfer to

StraightUp all of the Numbered Company Shares owned by such Numbered Company Shareholder

as set forth in Schedule "A", and StraightUp agrees to purchase all of the Numbered Company

Shares from each of the Numbered Company Shareholders in exchange for the issuance of an

aggregate of 32,000,000 StraightUp Shares at a deemed price of $0.05 per StraightUp Share (the

“StraightUp Shares”) to the Numbered Company Shareholders allocated and deliverable in

tranches as set forth in Schedule "A".

2.2 Acknowledgements of the Numbered Company Shareholders – Each of the Numbered 

Company Shareholders hereby acknowledges and agrees with StraightUp as follows: 

(a) the Numbered Company Shareholder is knowledgeable of, or has been independently

advised as to, the Applicable Laws of their jurisdiction of residence which apply to the issuance

of the StraightUp Shares and the subsequent resale of the StraightUp Shares, which may involve

restrictions on the resale of such StraightUp Shares in that jurisdiction and it is the responsibility
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of the Numbered Company Shareholder to determine what those trade restrictions are, and to 

comply with such restrictions before selling its StraightUp Shares; and  

(b) the certificates for StraightUp Shares will bear a legend or legends respecting restrictions

on transfer as required under Applicable Laws and that such Numbered Company Shareholder has

been advised to consult its own legal advisor with respect to applicable resale restrictions and that

it is solely responsible for complying with such restrictions.

3. COVENANTS AND AGREEMENTS

3.1 Provided by StraightUp – StraightUp covenants and agrees with the Numbered Company 

and the Numbered Company Shareholders that StraightUp will:  

(a) from and including the date of this Agreement through to and including the Time of

Closing, do all such acts and things reasonably necessary to ensure that all of the representations

and warranties of StraightUp contained in this Agreement remain true and correct in all material

respects and not do any such act or thing that would render any representation or warranty of

StraightUp untrue or incorrect in any material respect;

(b) use its reasonable commercial efforts to obtain all necessary approvals as may be required

for the performance of StraightUp of its obligations under this Agreement prior to the Closing;

and

(c) comply with the terms of this Agreement and faithfully and expeditiously seek to close the

Acquisition by the Closing Date, or such other date as may be mutually agreed by the Parties,

acting reasonably.

3.2 Given by Numbered Company – The Numbered Company covenants and agrees with 

StraightUp that it, and its wholly-owned subsidiary, Battery X, will: 

(a) from and including the date of this Agreement through to and including the Time of

Closing, do all such acts and things reasonably necessary to ensure that all of its representations

and warranties contained in this Agreement remain true and correct in all material respects and not

do any such act or thing that would render any representation or warranty untrue or incorrect in

any material respect;

(b) not issue any additional debt, equity, or convertible securities in their respective capital;

(c) not borrow money or incur any indebtedness for money borrowed;

(d) not make loans, advances or other similar payments (other than in relation to costs and

expenses incurred for the purposes of completing the Acquisition);

(e) not declare or pay any dividends or distribute any of their respective assets;
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(f) not amend their respective constating documents, except as required to give effect to the

transactions contemplated herein;

(g) except as expressly permitted or contemplated herein, not enter into any transaction or

material contract;

(h) conduct their operations according to their ordinary and usual course of business consistent

with past practices;

(i) use their reasonable commercial efforts to obtain all necessary approvals as may be

required for the performance of their respective obligations under this Agreement; and

(j) comply with the terms of this Agreement and faithfully and expeditiously seek to close the

Acquisition by the Closing Date, or such other date as may be, mutually agreed by the Parties,

acting reasonably.

3.3  Given by the Numbered Company Shareholders – Each of the Numbered Company 

Shareholders covenants and agrees with StraightUp that such Numbered Company Shareholder 

will:  

(a) from and including the date of this Agreement through to and including the Time of

Closing, do all such acts and things reasonably necessary to ensure that all of the representations

and warranties of such Numbered Company Shareholder contained in this Agreement remain true

and correct in all material respects and not do any such act or thing that would render any such

representation or warranty untrue or incorrect in any material respect;

(b) not transfer, sell, encumber or otherwise dispose of any of its Numbered Company Shares

or any interest therein without the prior written consent of StraightUp; and

(c) comply with the terms of this Agreement and faithfully and expeditiously seek to close the

Acquisition by the Closing Date.

4. CONDITIONS PRECEDENT

4.2 In favour of StraightUp – StraightUp's obligations under this Agreement are subject to 

the fulfilment of the following conditions at or prior to the Closing: 

(a) the Numbered Company having no outstanding agreements, options, rights or privileges

(whether pre-emptive, contractual or otherwise) capable of becoming an agreement for the

purchase, acquisition, subscription for or issue of any securities of the Numbered Company,

including but not limited to incentive stock options and warrants.

(b) the Numbered Company board of directors will have given all necessary approvals for the

entry into of this Agreement and all transactions to be completed by them, as contemplated

hereunder;
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(c) the Numbered Company and each of the Numbered Company Shareholders shall have

complied in all material respects with all of their respective covenants and agreements contained

in this Agreement;

(d) the representations and warranties contained in this Agreement of the Numbered Company

and each of the Numbered Company Shareholders shall be true in all material respects as if such

representations and warranties had been made by the Numbered Company and such Numbered

Company Shareholders as of the Time of Closing (with modifications necessary to reflect the

transactions contemplated by this Agreement);

(e) the Numbered Company and Battery X having no outstanding indebtedness or liabilities;

(f) the Numbered Company and Battery X being in good standing in respect of all of its

material obligations due and owing in respect of all of their material contracts;

(g) all documents necessary to complete the transfer of all legal and beneficial ownership of

all Numbered Company Shares, including all documents required to be delivered by the Numbered

Company and the Numbered Company Shareholders pursuant to Section 6.2 herein, shall have

been delivered at the Closing; and

(h) the absence of any Material Adverse Change with respect to the Numbered Company or

Battery X.

The conditions precedent set forth above are for the exclusive benefit of StraightUp and may be 

waived by it in whole or in part on or before the Time of Closing.  

4.3  In favour of the Numbered Company and the Numbered Company Shareholders – 

The obligations of the Numbered Company and the Numbered Company Shareholders under this 

Agreement are subject to the fulfilment of the following conditions:  

(a) the StraightUp board of directors having given all necessary approvals for the entry

into of this Agreement and all transactions to be completed by StraightUp, as

contemplated hereunder;

(b) StraightUp shall have complied in all material respects with all of its covenants and

agreements contained in this Agreement;

(c) the representations and warranties of StraightUp contained in this Agreement shall be

true in all material respects as if such representations and warranties had been made

by StraightUp as of the Time of Closing (with modifications necessary to reflect the

transactions contemplated by this Agreement);

(d) all documents required to be delivered by StraightUp pursuant to Section 6.3 herein

shall have been delivered at the Closing; and
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(e) the absence of any Material Adverse Change with respect to StraightUp.

The conditions precedent set forth above are for the benefit of the Numbered Company and the 

Numbered Company Shareholders and may be waived by Numbered Company (on its own behalf 

and on behalf of the Numbered Company Shareholders) in whole or in part on or before the Time 

of Closing.  

5. REPRESENTATIONS AND WARRANTIES

5.1  Concerning StraightUp – In order to induce the Numbered Company and the Numbered

Company Shareholders to enter into this Agreement and complete their respective obligations

hereunder, StraightUp represents and warrants to the Numbered Company and the Numbered

Company Shareholders as follows:

(a) Incorporation and Qualification – StraightUp is a corporation incorporated and existing

under the laws of the Province of British Columbia and has the corporate power to own and operate

its assets, carry on its business, and enter into and perform its obligations under this Agreement.

This Agreement constitutes a legal, valid and binding agreement of StraightUp and is enforceable

against StraightUp in accordance with its terms and conditions, subject to applicable bankruptcy,

insolvency, reorganization, moratorium and other similar laws affecting the rights and remedies

of creditors and the general principles of equity.

(b) Corporate Authority – The execution, delivery, and performance by StraightUp of this

Agreement and the completion of the transactions contemplated hereunder, have been duly

authorized by all necessary corporate action on the part of StraightUp.

(c) Authorized and Issued Capital – StraightUp is authorized to issue an unlimited number

of common shares, of which 63,954,461 common shares are validly issued and outstanding, as

fully paid and nonassessable shares as of the date of this Agreement.

(d) Additional Securities – As at the date of this Agreement, no person, firm, corporation or

other entity holds any securities convertible or exchangeable into securities of StraightUp or has

any agreement, warrant, option, right or privilege being or capable of becoming an agreement,

warrant, option or right for the purchase or any other acquisition of any unissued securities of

StraightUp except as disclosed in Schedule “D” to this Agreement.

(e) StraightUp Disclosure Record – All documents and instruments comprising the

StraightUp Disclosure Record have been filed with the applicable securities authorities and the

CSE pursuant to applicable securities laws and the rules and policies of the CSE, except where

failure to do so would not have a material adverse effect on StraightUp. Each of the documents

and instruments comprising the StraightUp Disclosure Record, at the time of its filing, complied

in all material respects with the applicable requirements of securities laws and the rules and

policies of the CSE. As of their respective dates (or, if amended prior to the date hereof, as of the

date of such amendment), the documents and instruments constituting the StraightUp Disclosure
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Record did not contain any material misrepresentation. To the knowledge of StraightUp, the 

StraightUp Disclosure Record is not the subject of ongoing review, comment or investigation by 

any Governmental Authority or the CSE.  StraightUp has not filed any confidential material 

change report or equivalent which at the date of this Agreement remains confidential.  

(f) Compliance with Laws – StraightUp is conducting its business in compliance in all

material respects with all Applicable Laws of Canada.

(g) No Shareholder Approval – The Acquisition does not require the approval of the

shareholders of StraightUp.

5.2 Concerning the Numbered Company – In order to induce StraightUp to enter into this 

Agreement and complete its obligations hereunder, the Numbered Company represents and 

warrants to StraightUp as follows:  

(a) Incorporation and Qualification – The Numbered Company and Battery X are both

corporations incorporated and existing under the laws of the Province of British Columbia and

have the corporate power to own and operate their assets, carry on their businesses, and enter into

and perform their obligations under this Agreement. This Agreement constitutes a legal, valid, and

binding agreement of the Numbered Company and is enforceable against the Numbered Company

in accordance with its terms and conditions, subject to applicable bankruptcy, insolvency,

reorganization, moratorium and other similar laws affecting the rights and remedies of creditors

and the general principles of equity.

(b) Required Approvals – There is no requirement to obtain any third-party consent or

approval as a condition to the lawful completion by the Numbered Company of the transactions

contemplated by this Agreement.

(c) Corporate Authority – The execution, delivery and performance by the Numbered

Company of this Agreement and the completion of the transactions contemplated hereunder, have

been duly authorized by all necessary corporate action on the part of the Numbered Company.

(d) Subsidiaries – The Numbered Company does not have any subsidiaries (as such term is

defined in the Business Corporations Act (British Columbia), other than Battery X.

(e) Authorized and Issued Capital – The authorized capital of the Numbered Company

consists of an unlimited number of common shares without par value, of which 32,000,000

common shares are validly issued and outstanding as fully paid and non-assessable shares. A true

and complete list of the Numbered Company Shareholders, their names, addresses, and holdings

of Numbered Company Shares is set out in Schedule "A".

(f) Authorized and Issued Capital of Battery X – The authorized capital of Battery X

consists of an unlimited number of common shares without par value, of which 300 common
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shares are validly issued and outstanding as fully paid and non-assessable shares, all of which are 

owned by the Numbered Company. 

(g) No Violation or Termination – Neither the transactions contemplated by this Agreement,

nor the performance of the Numbered Company’s obligations hereunder, nor compliance by the

Numbered Company with any of the provisions hereof, will:

(i) result in a violation, contravention or breach of any of the terms, conditions, or

provisions of the constating documents of the Numbered Company or Battery X or any

agreement or instrument to which the Numbered Company or Battery X is a party or by

which the Numbered Company or Battery X is bound or constitute a default by the

Numbered Company or Battery X thereunder, or under any statute, regulation, judgment,

decree or law by which the Numbered Company or Battery X is subject or bound, or result

in the creation or imposition of any lien upon the assets of the Numbered Company or

Battery X;

(ii) result in a violation by the Numbered Company or Battery X of any Applicable

Law or any applicable order of any Governmental Authority having jurisdiction over the

Numbered Company or Battery X; or

(iii) result in a violation, breach or suspension, or otherwise adversely affect, the Option

Agreement or the Research Agreement;

other than any such violations, contraventions, breaches, defaults, encumbrances, terminations or 

accelerations that, individually or in the aggregate, would not reasonably be expected to have a 

Material Adverse Change on the Numbered Company or Battery X.  

(g) Option Agreement – The Option Agreement, which is the only material contract of the

Numbered Company, is in full force and effect and will not terminate as a result of the

consummation of the transactions contemplated hereby.  The Numbered Company is not in default

or breach of any the terms of the Option Agreement.  The Option Agreement is a valid and binding

obligation of the Numbered Company and, to the knowledge of the Numbered Company, each of

the other Parties, which Option Agreement is enforceable against them in accordance with its

terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium, or other similar

laws relating to creditors’ rights and general principles of equity.

(h) Numbered Company and Battery X Securities – Other than the Numbered Company

Shareholders collectively owning share purchase warrants entitling them to purchase up to

12,500,000 common shares in the capital of the Numbered Company (the “Numbered Company

Warrants”), no person has any written or verbal agreement or option, understanding, or

commitment or any right or privilege capable of becoming an agreement for the purchase,

subscription, or issuance of any securities in the capital of the Numbered Company or Battery X.
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(i) Numbered Company Shares – The Numbered Company Shares to be transferred to

StraightUp pursuant to this agreement are issued as fully paid and non-assessable common shares

in the capital of the Numbered Company.

(j) Dividends – Neither the Numbered Company nor Battery X has not declared or paid any

dividends or distributed any of the Numbered Company's or Battery X’s properties or assets.

(k) Liabilities – Neither the Numbered Company nor Battery X has no outstanding liabilities

or indebtedness, and has not borrowed money or incurred any indebtedness for money borrowed.

(l) No Other Agreements to Purchase – To the best of its knowledge, there are no options,

agreements, rights of first refusal, or other rights capable of becoming such to acquire all or any

part of the Numbered Company Shares.

(m) Compliance with Laws – To the best of its knowledge, the Numbered Company and

Battery X have conducted and is conducting its business in compliance with all Applicable Laws

in the jurisdictions in which such business is carried on.

(n) No Option on Assets – No person has any agreement or option or any right or privilege

capable of becoming an agreement or option for the purchase from the Numbered Company or

Battery X of any of the material assets of the Numbered Company or Battery X.

(o) No Other Operations or Liabilities – The Numbered Company has not entered into any

agreements or transactions of any nature other than the sale of the Numbered Company Shares to

the Numbered Company Shareholders, the purchase of the securities it owns in the capital of

Battery X, and the Option Agreement. Accordingly, the Numbered Company has no liabilities or

obligations other than in accordance with the terms of the Option Agreement.

(p) Battery X Operations or Liabilities – Battery X has not entered into any agreements or

transactions of any nature other than the sale of common shares in its capital to the Numbered

Company and the Research Agreement. Accordingly, the Numbered Company has no liabilities or

obligations other than in accordance with the terms of the Research Agreement.

(q) Insurance – Neither the Numbered Company nor Battery X carry any insurance policies.

(r) No Breach of Laws – To the best knowledge of Numbered Company, neither the

Numbered Company nor Battery X is not in breach of any law, ordinance, statute, regulation, by-

law, order or decree of any kind whatsoever.

(s) Corporate Records – The corporate records and minute books of the Numbered Company

and Battery X contain complete and accurate minutes of all meetings of the directors and

shareholders of the Company held since incorporation.
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(t) Intellectual Property –

(i) Battery X is the sole and exclusive owner of the Intellectual Property Rights, free

and clear of any encumbrances;

(ii) Battery X has not infringed, misappropriated, or otherwise violated any Third-Party

IP Rights of any person, and to the knowledge of the Numbered Company, no person has

infringed, misappropriated, or otherwise violated any of the Intellectual Property Rights;

(iii) there are no pending or, to the best knowledge of Numbered Company, threatened

claims against Battery X alleging that any of the operation of Battery X's business or any

activity by Battery X infringes or violates (or in the past infringed or violated) the rights of

others in or to any Third-Party IP Rights;

(iv) neither the operation of the business of Battery X, the Battery X Technology, nor

any activity by Battery X, infringes or violates (or in the past infringed or violated) any

Third-Party IP Rights or constitutes a misappropriation of (or, in the past, constituted a

misappropriation of) any subject matter of any Third-Party IP Rights;

(v) Battery X has taken reasonable steps in accordance with normal industry practice

to maintain the confidentiality of all Intellectual Property Rights, the value of which to

Battery X is contingent upon maintaining the confidentiality thereof, and no such

Intellectual Property Rights have been disclosed other than to persons whom are bound by

written obligations to maintain the confidentiality thereof;

(vii) all former and current employees, consultants and contractors of Battery X have

executed written instruments that assign to Battery X, all rights, title and interest in and to

any and all (i) inventions, improvements, discoveries, writings and other works of

authorship, and information relating to the business or the Battery X Technology or

processes being researched or developed by Battery X or that may be used with the Battery

X Technology or services and (ii) Intellectual Property Rights relating thereto;

(viii) Battery X has taken reasonable security measures to protect the secrecy,

confidentiality, and value of all Trade Secrets owned by Battery X or used or held for use

by Battery X in its business; and

(ix) following the Time of Closing, Battery X will have the same rights and privileges

in the Intellectual Property Rights as Battery X has immediately prior to the Time of

Closing.

(u) Enforceability of the Battery X Intellectual Property Rights – The Intellectual Property

Rights are valid, in full force, and effect and have not been used or enforced or failed to be used

or enforced in a manner that would result in the abandonment, cancellation or unenforceability of
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any of the Intellectual Property Rights or any subsequent application, registration or patent in 

respect thereof. 

 

(v) No Infringement by Others – To Numbered Company’s knowledge, no person has 

infringed the rights of Battery X in its Intellectual Property Rights or challenged Battery X’s rights 

to the ownership and use of its Intellectual Property Rights. 

 

5.3 Concerning the Numbered Company Shareholders – In order to induce StraightUp to 

enter into this Agreement and complete its obligations hereunder, each of the Numbered Company 

Shareholders severally represents and warrants to StraightUp that:  

 

(a) Qualification – If the Numbered Company Shareholder is an individual, he or she is of 

legal age and is legally competent to enter into and perform his or her obligations under this 

Agreement. If the Numbered Company Shareholder is a corporation, it is a corporation 

incorporated and validly existing under the jurisdiction of its incorporation and has the corporate 

power to own and operate its property, carry on its business, and enter into and perform its 

obligations under this Agreement.  

(b) Binding Agreement – This Agreement constitutes a legal, valid and binding agreement of 

the Numbered Company Shareholder and is enforceable against such Numbered Company 

Shareholder in accordance with its terms, subject to applicable bankruptcy, insolvency, 

reorganization, moratorium, and other similar laws. 

(c) Representations of Numbered Company – To the best knowledge of the Numbered 

Company Shareholders, all of the representations and warranties of the Numbered Company are 

true and accurate. 

(d) Title to Numbered Company Shares  

 

(i) Such Numbered Company Shareholder is the legal and, unless otherwise indicated 

in Schedule "A", beneficial owner of the Numbered Company Shares, registered in its 

name as set out in Schedule "A", with good title, free and clear of all liens, charges, 

encumbrances, Security Interests, and resale restrictions; and  

 

(ii) On Closing, StraightUp will have good and valid title to such Numbered Company 

Shares free and clear of all liens, charges, encumbrances, Security Interests, and resale 

restrictions.  

 

(e) No Other Agreements to Purchase – Except for StraightUp’s rights under this 

Agreement, there is no option, agreement, or other right capable of becoming such to acquire from 

such Numbered Company Shareholder any of that Numbered Company Shareholder’s Numbered 

Company Shares.  

 

(f) Independent Legal and Financial Advice – Such Numbered Company Shareholder has 

been advised prior to entering into this Agreement to obtain, such independent legal, financial 
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(including tax), and other advice as it deems to be necessary or advisable in connection herewith, 

and waives any claim which it may now or in the future have with respect to this Agreement or 

the subject matter hereof based in any way on the absence of, lack of access to, or shortness of 

time available to rely on such advice.  

6. CLOSING

6.1 Closing – The Closing shall take place electronically at the Time of Closing, or at such 

other place upon which StraightUp and the Numbered Company may agree. 

6.2 Deliveries by Numbered Company and the Numbered Company Shareholders – At 

the Closing, the Numbered Company shall deliver to StraightUp the following documents:  

(a) a certified true copy of the resolutions of the Numbered Company board of directors

evidencing that the board of directors have approved this Agreement, the Acquisition, and all of

the transactions of the Numbered Company and the Numbered Company Shareholders

contemplated hereunder and the resolutions shall include specific reference to:

(i) the sale and transfer of the Numbered Company Shares from the Numbered

Company Shareholders to StraightUp as provided for in this Agreement;

(ii) the cancellation of existing share certificates representing the outstanding

Numbered Company Shares immediately prior to Closing; and

(iii) the issuance of a new certificate (the "New Numbered Company Certificate")

representing the Numbered Company Shares registered in the name of the StraightUp; and

(iv) the cancellation of the Numbered Company Warrants;

(b) instruments of transfer, or such other instrument, executed by each Numbered Company

Shareholder evidencing the transfer of the Numbered Company Shares to StraightUp;

(c) the New Numbered Company Certificate;

(d) evidence that the Numbered Company Warrants have been cancelled;

(e) a certificate signed by authorized representatives of the Numbered Company that the

representations and warranties of the Numbered Company contained in this Agreement are true

and correct in every respect as of the Time of Closing on the Closing Date; and

(f) such other materials or documents that are, in the opinion of StraightUp, acting reasonably,

required to be delivered by the Numbered Company and the Numbered Company Shareholders in

order to meet their obligations under this Agreement.
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6.3 Deliveries by StraightUp – At the Time of Closing on the Closing Date, StraightUp shall 

deliver to the Numbered Company, on its own behalf and on behalf of the Numbered Company 

Shareholders:  

(a) certified true copies of the resolutions of the board of directors of StraightUp evidencing

the approval of this Agreement and all of the transactions of StraightUp contemplated hereunder;

(b) proof of the issuance of the shares certificates or DRS statements representing the

12,000,000 StraightUp Shares due at Closing and referred to in Section 2.1, registered in the

respective names of the Numbered Company Shareholders as set forth in Schedule "A";

(c) evidence that StraightUp completed such filings with the CSE, if any, as are necessary in

connection with completion of the Acquisition;

(d) a certificate signed by an officer of StraightUp that the representations and warranties of

StraightUp contained in this Agreement are true and correct in every respect as of the Time of

Closing; and

(e) such other materials or documents that are, in the opinion of the Numbered Company,

acting reasonably, required to be delivered by StraightUp in order to meet its obligations under

this Agreement.

7. ORDINARY COURSE

Until the Time of Closing, the Numbered Company shall not, without the prior written consent of 

StraightUp, enter into any contract in respect of its business or assets, other than in the ordinary 

course of business, and shall continue to carry on its business and maintain its assets in the ordinary 

course of business, shall maintain payables and other liabilities at levels consistent with past 

practice, shall not engage in any extraordinary material transactions and shall make no 

distributions, dividends or special bonuses, shall not repay any shareholders' loans, or enter into or 

renegotiate any employment or consulting agreement with any officer, in each case without the 

prior written consent of StraightUp, and shall otherwise comply with its covenants as set forth in 

Section 3 hereof.  

8. CONDITIONS SUBSEQUENT

As a condition subsequent to the Closing Date, StraightUp shall be obligated to issue additional 

tranches of the StraightUp Shares to the Numbered Company Shareholders in accordance with the 

numbers and deadlines specified in Schedule “A”. 

9. TERMINATION

8.1 By the Parties – This Agreement shall be terminated upon:
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(a) mutual written agreement by StraightUp and the Numbered Company (on its own behalf

and on behalf of the Numbered Company Shareholders) to terminate this Agreement; or

(b) written notice of a Party to the other if StraightUp, the Numbered Company, or any of the

Numbered Company Shareholders, as applicable, has breached or is in default of any material term

of this Agreement and fails to cure or remedy such breach or default within 14 days after receiving

written notice thereof from the Party not in breach or default.

8.2 Survival – In the event this Agreement is terminated, the provisions of Section 10 shall 

survive the termination.  

9. STANDSTILL AGREEMENT

From the Execution Date until the date of termination of this Agreement in accordance with 

Section 8, except for activities undertaken in connection with the Acquisition, the Numbered 

Company will not, nor will it permit any of is representatives, to directly or indirectly solicit, 

initiate, knowingly encourage, cooperate with or facilitate (including by way of furnishing any 

non-public information or entering into any form of agreement, arrangement or understanding) the 

submission, initiation, or continuation of any oral or written inquiries or proposals or expressions 

of interest regarding, constituting or that may reasonably be expected to lead to any activity, 

arrangement or transaction or propose any activities or solicitations in opposition to or in 

competition with the Acquisition, and without limiting the generality of the foregoing, not to 

induce or attempt to induce any other person to initiate any shareholder proposal or “takeover bid”, 

exempt or otherwise, within the meaning of the Securities Act (British Columbia), for securities or 

assets of the Numbered Company, nor to undertake any transaction or negotiate any transaction 

which would be or potentially could be in conflict with the Acquisition, including, without 

limitation, allowing access to any third party to conduct due diligence in respect of such activities, 

arrangements or transactions, nor to permit any of its officers or directors to authorize such access, 

except as required by statutory obligations.  

10. PUBLIC DISCLOSURE

10.1 Restrictions on disclosure – No disclosure or announcement, public or otherwise, in

respect of this Agreement or the transactions contemplated herein will be made by any Party

without the prior written consent of StraightUp and the Numbered Company as to timing, content,

and method, provided that the obligations herein will not prevent any Party from making, after

consultation with StraightUp and the Numbered Company, such disclosure as its counsel advises

is required by Applicable Laws or as is required to carry out the transactions contemplated in this

Agreement or the obligations of any of the Parties to this Agreement.

10.2 Confidentiality – Except with the prior written consent of StraightUp and the Numbered 

Company, each of the Parties and its respective employees, officers, directors, shareholders, 

agents, advisors and other representatives will hold all information received from a Party 

concerning any of StraightUp and the Numbered Company or any of the Numbered Company 



18 

Shareholders in confidence and shall not be disclosed or used by the recipients thereof, except such 

information and documents available to the public or as are required to be disclosed by Applicable 

Laws. All such information in written or electronic form and documents will, at a Party's request, 

be promptly returned to the Party originally delivering them in the event that the transactions 

provided for in this Agreement are not completed.  

10.3 Personal Information – Each of the Numbered Company Shareholders hereby consents 

to the disclosure of his or her personal information in connection with the transactions 

contemplated by this Agreement and acknowledges and consents to the fact that the Numbered 

Company and StraightUp, as applicable, are collecting the personal information (as that term is 

defined under applicable privacy legislation, including the Personal Information Protection and 

Electronic Documents Act (Canada) and any other applicable similar, replacement or supplemental 

provincial or federal legislation or laws in effect in Canada from time to time) of the Numbered 

Company Shareholder for the purposes of completing this Agreement and the transactions 

contemplated hereby. Each Numbered Company Shareholder acknowledges and consents to the 

Numbered Company and StraightUp, as applicable, retaining such personal information for as long 

as permitted or required by law or business practices. Each Numbered Company Shareholder 

further acknowledges and consents to the fact that the Numbered Company and StraightUp, as 

applicable, may be required by applicable securities legislation to provide regulatory authorities 

with any personal information provided by the Numbered Company Shareholders in this 

Agreement and each Numbered Company Shareholder further consents to the public disclosure of 

such information, including this Agreement in its entirety, by electronic filing or by any other 

means.  

11. GENERAL

11.1 Time – Time and each of the terms and conditions of this Agreement shall be of the essence

of this Agreement and any waiver by the Parties of this Section or any failure by them to exercise

any of their rights under this Agreement shall be limited to the particular instance and shall not

extend to any other instance or matter in this Agreement or otherwise affect any of their rights or

remedies under this Agreement.

11.2 Entire agreement – This Agreement constitutes the entire Agreement between the Parties 

hereto in respect of the matters referred to herein and there are no representations, warranties, 

covenants or agreements, expressed or implied, collateral hereto other than as expressly set forth 

or referred to herein.  

11.3 Further assurances – The Parties hereto shall execute and deliver all such further 

documents and instruments and do all such acts and things as any Party may, either before or after 

the Closing, reasonably require of the others in order that the full intent and meaning of this 

Agreement is carried out. The provisions contained in this Agreement which, by their terms, 

require performance by a Party to this Agreement subsequent to the Closing, shall survive the 

Closing.  
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11.4 Amendments – No alteration, amendment, modification or interpretation of this 

Agreement or any provision of this Agreement shall be valid or binding upon the Parties hereto 

unless such alteration, amendment, modification or interpretation is in written form executed by 

StraightUp and Numbered Company.  

11.5 Notices – Any notice, request, demand, election and other communication of any kind 

whatsoever to be given under this Agreement shall be in writing and shall be delivered by hand, 

e-mail, or mailed by prepaid registered post to the Parties at their following respective addresses:

(a) to the Numbered Company or the Numbered Company Shareholders:

1379596 B.C. Ltd.

501 – 3292 Production Way

Burnaby, BC V5A 4RA

E-mail: [redacted]

(b) to StraightUp:

StraightUp Resources Inc.

5500 Wharf Avenue, Suite 207

Sechelt, British Columbia, V0N 3A3

E-mail: mbrezer@straightupresources.com

or to such other addresses as may be given in writing by the Parties hereto in the manner provided 

for in this Section. Any notice delivered or e-mailed shall be deemed to have been given and 

received on the Business Day next following the date of delivery or e-mailing, as the case may be. 

11.6  Expenses – Each Party shall be responsible for the payment of its own costs and expenses, 

including legal fees and disbursements, incurred by it in connection with the negotiation and 

execution of this Agreement.  

11.7 Assignment – This Agreement may not be assigned by any Party hereto without the prior 

written consent of StraightUp and the Numbered Company. 

11.8  Dispute Resolution – Any dispute, controversy or claim arising out of or relating to this 

Agreement or the reach, termination or invalidating thereof, shall be settled by arbitration of a 

single arbitrator in accordance with the then current domestic commercial arbitration rules of the 

BCICAC.  

11.9  Governing law – This Agreement shall be subject to, governed by, and construed in 

accordance with the laws of the Province of British Columbia and the federal laws of Canada 

applicable therein.  

mailto:robert@secondpoint.ca
mailto:mbrezer@straightupresources.com
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11.10  Counterparts – This Agreement may be executed in counterpart and by e-mail or other 

electronic means, and each copy so signed shall be deemed to be an original, and all such 

counterparts together shall constitute one and the same instrument.  

11.11  Severability – If any one or more of the provisions contained in this Agreement should be 

invalid, illegal or unenforceable in any respect in any jurisdiction, the validity, legality and 

enforceability of such provision or provisions will not in any way be affected or impaired thereby 

in any other jurisdiction and the validity, legality and enforceability of the remaining provisions 

contained herein will not in any way be affected or impaired thereby, unless in either case as a 

result of such determination this Agreement would fail in its essential purpose.  

11.12  Enurement – This Agreement shall enure to the benefit of and be binding upon the Parties 

hereto and their respective successors, permitted assigns, trustees, representatives, heirs and 

executors.  

11.13  Independent Legal Advice – Each of the Parties, respectively, acknowledges, confirms 

and agrees, in favour of each of the other Parties, that he, she or it had the opportunity to seek and 

was not prevented nor discouraged by any Party hereto from seeking independent legal advice 

prior to the execution and delivery of this Agreement and that, in the event that he, she or it did 

not avail himself, herself or itself with that opportunity prior to signing this Agreement, he, she or 

it did so voluntarily without any undue pressure and agrees that his, her or its failure to obtain 

independent legal advice shall not be used by him, her or it as a defence to the enforcement of his, 

her or its obligations under this Agreement.  

[Remainder of page intentionally left blank] 



IN WITNESS WHEREOF the Parties hereto have duly executed this Agreement as of the 

date first above written.   

STRAIGHTUP RESOURCES INC. 

Per: "Mark Brezer"
_____________________________________ 

Name: Mark Brezer   

Title: President   

1379596 B.C. LTD. 

Per: "William Robertson"
_____________________________________ 

Name: William Robertson
Title:  President

The Shareholders of 1379596 B.C. LTD. 

[redacted]



Schedule "A" 

TO THAT CERTAIN AGREEMENT MADE AS OF MARCH 2, 2023 

BETWEEN STRAIGHTUP RESOURCES INC., 1379596 B.C. LTD., AND THE 

SHAREHOLDERS OF 1379596 B.C. LTD. 

LIST OF NUMBERED COMPANY SHAREHOLDERS 

Name and Address of Numbered 

Company Shareholder 

No. of 

Numbered 

Company 

Shares 

Owned 

Number of StraightUp Shares to be 

Exchanged 

[redacted] 1,000,000 

Due on Closing Date:  375,000 

Due within 4 months of Closing Date: 156,250 

Due within 8 months of Closing Date: 156,250 

Due within 12 months of Closing Date: 156,250 

Due with 16 months of Closing Date: 156,250 

[redacted]
2,592,858 

Due on Closing Date:  972,322 

Due within 4 months of Closing Date: 405,134 

Due within 8 months of Closing Date:405,134 

Due within 12 months of Closing Date: 405,134 

Due with 16 months of Closing Date: 405,134 

[redacted]
5,036,608 

Due on Closing Date:  1,888,728 

Due within 4 months of Closing Date: 786,970 

Due within 8 months of Closing Date: 786,970 

Due within 12 months of Closing Date: 786,970 

Due with 16 months of Closing Date: 786,970 

[redacted]
5,536,608 

Due on Closing Date:  2,076,228 

Due within 4 months of Closing Date: 865,095 

Due within 8 months of Closing Date: 865,095 

Due within 12 months of Closing Date: 865,095 

Due with 16 months of Closing Date: 865,095 

[redacted]
2,568,750 

Due on Closing Date:  963,282 

Due within 4 months of Closing Date: 401,367 

Due within 8 months of Closing Date: 401,367 

Due within 12 months of Closing Date: 401,367 

Due with 16 months of Closing Date: 401,367 

[redacted]
7,236,602 

Due on Closing Date:  2,713,726 

Due within 4 months of Closing Date: 1,130,719 

Due within 8 months of Closing Date: 1,130,719 

Due within 12 months of Closing Date: 1,130,719 

Due with 16 months of Closing Date: 1,130,719 

[redacted]
3,592,858 

Due on Closing Date:  1,347,322 

Due within 4 months of Closing Date: 561,384 

Due within 8 months of Closing Date: 561,384 

Due within 12 months of Closing Date: 561,384 

Due with 16 months of Closing Date: 561,384 



[redacted]
3,592,858 

Due on Closing Date:  1,347,322 

Due within 4 months of Closing Date: 561,384 

Due within 8 months of Closing Date: 561,384 

Due within 12 months of Closing Date: 561,384 

Due with 16 months of Closing Date: 561,384 

[redacted]
842,858 

Due on Closing Date:  316,072 

Due within 4 months of Closing Date: 131,697 

Due within 8 months of Closing Date: 131,697 

Due within 12 months of Closing Date: 131,696 

Due with 16 months of Closing Date: 131,696 



Schedule "B" 

TO THAT CERTAIN AGREEMENT MADE AS OF MARCH 2, 2023 

BETWEEN STRAIGHTUP RESOURCES INC., 1379596 B.C. LTD., AND THE 

SHAREHOLDERS OF 1379596 B.C. LTD. 

RESEARCH AGREEMENT 
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WR�WKH�SURJUHVV�RI�WKH�3URMHFW����

���� 8%&�ZLOO�VXEPLW�D�ILQDO�UHSRUW�WR�WKH�6SRQVRU�ZLWKLQ����FDOHQGDU�GD\V�DIWHU�WKH�
FRQFOXVLRQ�RI�WKH�&RQWUDFW�3HULRG�RU�HDUO\�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��ZKLFKHYHU�LV�VRRQHU��

���� &2676��,192,&(6�	�27+(5�6833257�

���� 7KH�3DUWLHV�XQGHUVWDQG�DQG�DJUHH�WKDW��VXEMHFW�WR�$UWLFOH������DQG�H[FOXGLQJ�DQ\�
LQWHOOHFWXDO�SURSHUW\�UHODWHG�FRVWV�XQGHU�6HFWLRQ����WKH�WRWDO�FRVWV�WR�WKH�6SRQVRU�KHUHXQGHU�ZLOO�
EH�����������&DQDGLDQ�IXQGV���7KH�3DUWLHV�DFNQRZOHGJH�WKDW�DQ\�EXGJHW�FDWHJRULHV�WKDW�PD\�
EH�GHVFULEHG�LQ�WKH�3URMHFW�DUH�HVWLPDWHV�RQO\�DQG�WKDW�FKDQJHV�IURP�FDWHJRU\�WR�FDWHJRU\�PD\�
EH�PDGH�DW�8%&¶V�GLVFUHWLRQ���7KH�6SRQVRU�ZLOO�SD\�WR�8%&�WKH�DPRXQWV�RQ�WKH�IROORZLQJ�GXH�
GDWHV��

��� 
2Q�WKH�(IIHFWLYH�'DWH�RI�WKLV�$JUHHPHQW������������������������������������������������[redacted]�� 
��� 
2Q�WKH�ILUVW�DQQLYHUVDU\�RI�WKH�(IIHFWLYH�'DWH�����������������������������������������[redacted]�� �

7KH�6SRQVRU�PD\�PDNH�SD\PHQWV�E\�ZLUH�WUDQVIHU�RU�GLUHFW�GHSRVLW�WR�� 

%HQHILFLDU\�%DQN��� [redacted]

�

%HQHILFLDU\�� � [redacted]�
� �

5HPLWWDQFH�GHWDLO��� �3OHDVH�HPDLO�[redacted]
�
8%&�UHVHUYHV�WKH�ULJKW�WR�VXVSHQG�ZRUN�RQ�WKH�3URMHFW�RU�WR�WHUPLQDWH�WKH�3URMHFW�DQG�WKLV� 
$JUHHPHQW�E\�GHOLYHULQJ�ZULWWHQ�QRWLFH�RI�VDPH�WR�WKH�6SRQVRU�LI�WKH�6SRQVRU�IDLOV�WR�SD\�DQ\� 
LQYRLFHG�DPRXQW�ZLWKLQ����FDOHQGDU�GD\V�IURP�WKH�GXH�GDWH����

7KH�6SRQVRU�ZLOO�SD\�LQWHUHVW�RQ�DOO�DPRXQWV�RZLQJ�WR�8%&�QRW�SDLG�RQ�WKH�GXH�GDWH��DW�WKH�UDWH� 
RI��������SHU�DQQXP���7KH�LQWHUHVW�DFFUXHV�RQ�WKH�RXWVWDQGLQJ�EDODQFH�IURP�WKH�GXH�GDWH��
�
���� 8%&�ZLOO�UHWDLQ�WLWOH�WR�DQ\�HTXLSPHQW�SXUFKDVHG�ZLWK�IXQGV�SURYLGHG�E\�WKH�6SRQVRU� 
XQGHU�WKLV�$JUHHPHQW�

���� $Q\�IXQGV�WKDW�PD\�UHPDLQ�DIWHU�WKH�FRQFOXVLRQ�RI�WKH�&RQWUDFW�3HULRG�DQG�WKH�GHOLYHU\�RI� 
WKH�ILQDO�UHSRUW�ZLOO�EH�UHWDLQHG�E\�8%&��

�

3DJH���RI��� 
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3DJH���RI��� 

���� 1RWZLWKVWDQGLQJ�DQ\WKLQJ�FRQWDLQHG�LQ�WKLV�$UWLFOH����LQ�WKH�HYHQW�RI�HDUO\�WHUPLQDWLRQ�RI�
WKLV�$JUHHPHQW��WKH�6SRQVRU�ZLOO�SD\�DOO�FRVWV�DQG�OLDELOLWLHV�UHODWLQJ�WR�WKH�3URMHFW�ZKLFK�KDYH�
EHHQ�LQFXUUHG�E\�8%&�DV�RI�WKH�GDWH�RI�UHFHLSW�RI�QRWLFH�RI�VXFK�WHUPLQDWLRQ���6XFK�FRVWV�DQG�
OLDELOLWLHV�ZLOO�LQFOXGH�DOO�QRQ�FDQFHOODEOH�REOLJDWLRQV�LQFOXGLQJ�SD\PHQWV�LQ�OLHX�RI�UHDVRQDEOH�
QRWLFH�IRU�WHFKQLFLDQV��JUDGXDWH�VWXGHQWV�DQG�RWKHU�VWDII�DVVLJQHG�WR�WKH�3URMHFW��EXW�ZLOO�QRW��LQ�
WKH�DJJUHJDWH��H[FHHG�WKH�WRWDO�DPRXQW�SD\DEOH�E\�WKH�6SRQVRU�VHW�RXW�LQ�$UWLFOH������

���� &21),'(17,$/,7<�

���� 7KH�5HFLSLHQW�ZLOO�NHHS�DQG�XVH�WKH�'LVFORVHU¶V�&RQILGHQWLDO�,QIRUPDWLRQ�LQ�FRQILGHQFH�
DQG�ZLOO�QRW��ZLWKRXW�WKH�'LVFORVHU¶V�SULRU�ZULWWHQ�FRQVHQW��GLVFORVH�WKH�'LVFORVHU¶V�&RQILGHQWLDO�
,QIRUPDWLRQ�WR�DQ\�SHUVRQ�RU�HQWLW\��H[FHSW�WR�WKH�5HFLSLHQW¶V�GLUHFWRUV��RIILFHUV��HPSOR\HHV��
IDFXOW\��VWXGHQWV�DQG�SURIHVVLRQDO�DGYLVRUV�ZKR�UHTXLUH�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�WR�DVVLVW�WKH�
5HFLSLHQW�LQ�SHUIRUPLQJ�LWV�REOLJDWLRQV�DQG�H[HUFLVLQJ�LWV�ULJKWV�XQGHU�WKLV�$JUHHPHQW����

���� $�5HFLSLHQW�UHTXLUHG�E\�MXGLFLDO�RU�DGPLQLVWUDWLYH�SURFHVV�WR�GLVFORVH�WKH�'LVFORVHU¶V�
&RQILGHQWLDO�,QIRUPDWLRQ�ZLOO��ZKHUH�OHJDOO\�SHUPLVVLEOH��SURPSWO\�QRWLI\�WKH�'LVFORVHU�DQG�DOORZ�LW�
UHDVRQDEOH�WLPH�WR�RSSRVH�WKH�SURFHVV�EHIRUH�GLVFORVLQJ�WKH�&RQILGHQWLDO�,QIRUPDWLRQ��,I�WKH�
'LVFORVHU�LV�XQDEOH�WR�VXFFHVVIXOO\�RSSRVH�WKH�GLVFORVXUH�RU�LI�WKH�'LVFORVHU�GHFLGHV�QRW�WR�
RSSRVH�WKH�GLVFORVXUH��WKH�REOLJDWLRQV�XQGHU�6HFWLRQ�����VKDOO�QRW�DSSO\��WKRXJK�RQO\�IRU�WKH�
OHJDOO\�UHTXLUHG�GLVFORVXUH�DQG�RQO\�IRU�VXFK�&RQILGHQWLDO�,QIRUPDWLRQ�WKDW�LV�UHTXLUHG�WR�EH�
GLVFORVHG��

���� 1RWZLWKVWDQGLQJ�DQ\�WHUPLQDWLRQ�RU�H[SLUDWLRQ�RI�WKLV�$JUHHPHQW��WKH�REOLJDWLRQV�VHW�RXW�
LQ�WKLV�$UWLFOH���VXUYLYH�DQG�FRQWLQXH�WR�ELQG�WKH�3DUWLHV��WKHLU�VXFFHVVRUV�DQG�DVVLJQV�XQWLO���
\HDUV�DIWHU�VXFK�WHUPLQDWLRQ�RU�H[SLUDWLRQ��

���� 38%/,&$7,21�

���� 8%&�LV�QRW�UHVWULFWHG�IURP�SUHVHQWLQJ�DW�V\PSRVLD��QDWLRQDO�RU�UHJLRQDO�SURIHVVLRQDO�
PHHWLQJV��RU�IURP�SXEOLVKLQJ�LQ�MRXUQDOV�RU�RWKHU�SXEOLFDWLRQV��UHVXOWV�IURP�WKH�3URMHFW��SURYLGHG�
WKDW�WKH�6SRQVRU�LV�SURYLGHG�ZLWK�FRSLHV�RI�WKH�SURSRVHG�GLVFORVXUH�DW�OHDVW����FDOHQGDU�GD\V�
EHIRUH�WKH�SUHVHQWDWLRQ�RU�SXEOLFDWLRQ�GDWH�DQG�GRHV�QRW��ZLWKLQ����FDOHQGDU�GD\V�DIWHU�GHOLYHU\�
RI�WKH�SURSRVHG�GLVFORVXUH��JLYH�QRWLFH�WR�8%&�LQGLFDWLQJ�WKDW�LW�REMHFWV�WR�WKH�SURSRVHG�
GLVFORVXUH���

���� 7KH�6SRQVRU�PD\�REMHFW�WR�WKH�SURSRVHG�GLVFORVXUH�RQ�WKH�JURXQGV�WKDW��L��LW�FRQWDLQV�
&RQILGHQWLDO�,QIRUPDWLRQ�WKDW�ZDV�GLVFORVHG�WR�8%&�E\�WKH�6SRQVRU��RU��LL��WKDW�LW�GLVFORVHV�
SDWHQWDEOH�VXEMHFW�PDWWHU�ZKLFK�QHHGV�SURWHFWLRQ����,I�WKH�6SRQVRU�PDNHV�REMHFWLRQ�RQ�WKH�
JURXQGV�RI�WKH�LQFOXVLRQ�RI�WKH�6SRQVRU¶V�&RQILGHQWLDO�,QIRUPDWLRQ��8%&�ZLOO�UHPRYH�VXFK�
&RQILGHQWLDO�,QIRUPDWLRQ�LPPHGLDWHO\�IURP�WKH�SURSRVHG�GLVFORVXUH��DIWHU�ZKLFK�8%&�LV�IUHH�WR�
SUHVHQW�DQG�RU�SXEOLVK�WKH�SURSRVHG�GLVFORVXUH��,I�WKH�6SRQVRU�PDNHV�DQ�REMHFWLRQ�RQ�WKH�
JURXQGV�RI�SURWHFWLRQ�RI�SDWHQWDEOH�VXEMHFW�PDWWHU��

�L�� LW�ZLOO�EH�GHHPHG�WR�EH�D�GLUHFWLRQ�WR�8%&�WR�ILOH�D�SDWHQW�
DSSOLFDWLRQ�DV�VHW�RXW�LQ�$UWLFOH������DQG�

�LL�� �8%&�ZLOO�GHOD\�WKH�SURSRVHG�GLVFORVXUH�XQWLO�8%&�KDV�ILOHG�RQH�RU�
PRUH�SDWHQW�DSSOLFDWLRQV�ZLWK�RQH�RU�PRUH�SDWHQW�RIILFHV�GLUHFWHG�WR�VXFK�
SDWHQWDEOH�VXEMHFW�PDWWHU��WKH�³'HOD\´���$�SURYLVLRQDO�SDWHQW�DSSOLFDWLRQ�
ZLOO�EH�FRQVLGHUHG�WR�EH�D�SDWHQW�DSSOLFDWLRQ�LQ�WKH�8QLWHG�6WDWHV�RI�
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$PHULFD�IRU�WKH�SXUSRVHV�RI�WKLV�$JUHHPHQW��7KH�'HOD\�ZLOO�EH�QR�ORQJHU�
WKDQ�VL[�����PRQWKV�IURP�WKH�GDWH�8%&�GHOLYHUHG�WKH�SURSRVHG�GLVFORVXUH�
WR�WKH�6SRQVRU��DIWHU�ZKLFK�8%&�LV�IUHH�WR�SUHVHQW�DQG�RU�SXEOLVK�WKH�
SURSRVHG�GLVFORVXUH���

���� 1RWZLWKVWDQGLQJ�DQ\WKLQJ�LQ�WKLV�$JUHHPHQW��WKH�3DUWLHV�DFNQRZOHGJH�DQG�DJUHH�WKDW�QR�
GHOD\�LV�SHUPLWWHG�IRU�WKH�GHIHQVH�RI�D�VWXGHQW¶V�WKHVLV��

����� 8%&�ZLOO�DSSURSULDWHO\�DFNQRZOHGJH�WKH�6SRQVRU¶V�FRQWULEXWLRQ�WR�WKH�3URMHFW�LQ�DQ\�
SURSRVHG�GLVFORVXUHV�UHVXOWLQJ�IURP�WKH�3URMHFW��

���� ,17(//(&78$/�3523(57<�

���� 7KH�6SRQVRU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�8%&�RZQV�DOO�ULJKW��WLWOH�DQG�LQWHUHVW�LQ�DQG�
WR�8%&�,QWHOOHFWXDO�3URSHUW\��

���� 8%&�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�WKH�6SRQVRU�RZQV�DOO�ULJKW��WLWOH�DQG�LQWHUHVW�LQ�DQG�
WR�6SRQVRU�,QWHOOHFWXDO�3URSHUW\��

���� 7KH�3DUWLHV�DFNQRZOHGJH�DQG�DJUHH�WKDW�8%&�DQG�WKH�6SRQVRU�KDYH�MRLQW�ULJKW��WLWOH�DQG�
LQWHUHVW�LQ�DQG�WR�-RLQW�,QWHOOHFWXDO�3URSHUW\��

���� 8%&�ZLOO�SURPSWO\�QRWLI\�WKH�6SRQVRU�RI�DQ\�8%&�,QWHOOHFWXDO�3URSHUW\��7KH�3DUWLHV�ZLOO�
SURPSWO\�QRWLI\�RQH�DQRWKHU�RI�DQ\�-RLQW�,QWHOOHFWXDO�3URSHUW\��

���� 7KH�6SRQVRU�PD\�GLUHFW�WKDW�8%&�ILOH�RQH�RU�PRUH�SDWHQW�DSSOLFDWLRQV�IRU�8%&�
,QWHOOHFWXDO�3URSHUW\�DQG�RU�-RLQW�,QWHOOHFWXDO�3URSHUW\��8%&�ZLOO�WKHQ�SURPSWO\�SUHSDUH��ILOH�DQG�
SURVHFXWH�SDWHQW�DSSOLFDWLRQV�LQ�WKH�QDPH�RI�8%&�IRU�8%&�,QWHOOHFWXDO�3URSHUW\�DQG�RU�LQ�MRLQW�
QDPHV�RI�8%&�DQG�WKH�6SRQVRU�IRU�-RLQW�,QWHOOHFWXDO�3URSHUW\��8%&�ZLOO�EH�UHVSRQVLEOH�IRU�
PDNLQJ�ILQDO�GHFLVLRQV�UHJDUGLQJ�WKH�VFRSH�DQG�FRQWHQW�RI�WKH�SDWHQW�DSSOLFDWLRQV�DQG�WKHLU�
SURVHFXWLRQ���8%&�ZLOO�QRWLI\�WKH�6SRQVRU�RI�DQ\�VLJQLILFDQW�GHYHORSPHQWV�RQ�DOO�SDWHQW�
DSSOLFDWLRQV�DQG�ZLOO�SURPSWO\�VXSSO\�WKH�6SRQVRU�ZLWK�FRSLHV�RI�SDSHUV�UHFHLYHG�DQG�ILOHG�LQ�
FRQQHFWLRQ�WKHUHWR�LQ�VXIILFLHQW�WLPH�IRU�WKH�6SRQVRU
V�UHYLHZ�DQG�LQSXW��

���� 7KH�6SRQVRU�ZLOO�EHDU�DOO�FRVWV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�SUHSDUDWLRQ��ILOLQJ��
SURVHFXWLRQ�DQG�PDLQWHQDQFH�RI�WKH�SDWHQW�DSSOLFDWLRQV�ILOHG�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�������
:LWKLQ����FDOHQGDU�GD\V�RI�8%&¶V�ZULWWHQ�UHTXHVW��WKH�6SRQVRU�ZLOO�SD\�WR�8%&�D�UHDVRQDEOH�
SD\PHQW�DV�DQ�DGYDQFH�DJDLQVW�H[SHFWHG�SDWHQW�H[SHQVHV���7KH�6SRQVRU�ZLOO�DVVLVW�8%&�LQ�D�
WLPHO\�PDQQHU�WR�HQVXUH�WKDW�WKH�SDWHQW�DSSOLFDWLRQV�FRYHU��WR�WKH�EHVW�RI�WKH�6SRQVRU¶V�
NQRZOHGJH��DOO�LWHPV�RI�FRPPHUFLDO�LQWHUHVW�DQG�LPSRUWDQFH����

���� ,I�8%&�ZLVKHV�WR�REWDLQ�SDWHQW�SURWHFWLRQ�IRU�8%&�,QWHOOHFWXDO�3URSHUW\�DQG�RU�-RLQW�
,QWHOOHFWXDO�3URSHUW\�RYHU�DQG�DERYH�WKDW�IRU�ZKLFK�WKH�6SRQVRU�ZLVKHV�WR�SURYLGH�LWV�ILQDQFLDO�
VXSSRUW�SXUVXDQW�WR�$UWLFOH������8%&�ZLOO�EH�IUHH�WR�ILOH�DQ\�SDWHQW�DSSOLFDWLRQV��LQFOXGLQJ�QHZ�
DSSOLFDWLRQV��DW�LWV�RZQ�H[SHQVH��,I�6SRQVRU�GLVFRQWLQXHV�LWV�ILQDQFLDO�VXSSRUW�IRU�SURVHFXWLRQ�RU�
PDLQWHQDQFH�RI�DQ\�SDWHQWV�RU�SDWHQW�DSSOLFDWLRQV�IRU�8%&�,QWHOOHFWXDO�3URSHUW\�DQG�RU�-RLQW�
,QWHOOHFWXDO�3URSHUW\��8%&�ZLOO�EH�IUHH�WR�FRQWLQXH�WKH�SURVHFXWLRQ�RU�PDLQWDLQ�VXFK�SDWHQWV�RU�
SDWHQW�DSSOLFDWLRQV�DW�LWV�RZQ�H[SHQVH���,Q�DQ\�HYHQW��8%&�ZLOO�QRW�KDYH�DQ\�REOLJDWLRQ�WR�WKH�
6SRQVRU�XQGHU�$UWLFOH����*UDQW�RI�5LJKWV��UHODWLQJ�WR�VXFK�SDWHQW�SURWHFWLRQ����

���� ,Q�WKH�HYHQW�WKDW�WKH�6SRQVRU�ZLVKHV�WR�GLVFRQWLQXH�WKH�ILQDQFLDO�VXSSRUW�IRU�SURVHFXWLRQ�
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RU�PDLQWHQDQFH�RI�DQ\�SDWHQWV�RU�SDWHQW�DSSOLFDWLRQV�IRU�-RLQW�,QWHOOHFWXDO�3URSHUW\��WKH�³(YHQW´���
WKH�6SRQVRU�ZLOO�QRWLI\�8%&�LQ�ZULWLQJ�DW�OHDVW����FDOHQGDU�GD\V�SULRU�WR�WKH�(YHQW��WKH�³1RWLFH�WR�
'LVFRQWLQXH´��DQG�8%&�ZLOO�EH�IUHH�WR�FRQWLQXH�WKH�SURVHFXWLRQ�RU�PDLQWHQDQFH�RI�DQ\�VXFK�
SDWHQWV�RU�SDWHQW�DSSOLFDWLRQV�IRU�-RLQW�,QWHOOHFWXDO�3URSHUW\���7KH�6SRQVRU�ZLOO�WKHQ�SURPSWO\�
H[HFXWH�DQG�GHOLYHU�WR�8%&�DQ\�DVVLJQPHQW�RU�GRFXPHQWV�8%&�PD\�GHHP�QHFHVVDU\�RU�
GHVLUDEOH�WR�YHVW�LQ�8%&�DOO�ULJKW��WLWOH�DQG�LQWHUHVW�LQ�WKH�SDWHQWV�DQG�SDWHQW�DSSOLFDWLRQV���
6SRQVRU�ZLOO�SD\�IRU�DOO�H[SHQVHV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�SDWHQWV�DQG�SDWHQW�DSSOLFDWLRQV�
SULRU�WR�WKH�(YHQW�DQG�IRU����FDOHQGDU�GD\V�IURP�8%&¶V�UHFHLSW�RI�WKH�1RWLFH�WR�'LVFRQWLQXH���

���� *5$17�2)�5,*+76�

���� 1RWZLWKVWDQGLQJ�WKH�DSSOLFDEOH�SDWHQW�RU�RWKHU�LQWHOOHFWXDO�SURSHUW\�ODZV�LQ�DQ\�
MXULVGLFWLRQ�DQG�VXEMHFW�WR�$UWLFOH�������,QGHPQLW\���8%&�JUDQWV�WKH�6SRQVRU�D�QRQ�H[FOXVLYH��
QRQ�WUDQVIHUDEOH��UR\DOW\�IUHH�OLFHQVH�WR�XVH�DQG�H[SORLW�8%&�,QWHOOHFWXDO�3URSHUW\�DQG�8%&¶V�
ULJKWV�LQ�-RLQW�,QWHOOHFWXDO�3URSHUW\�IRU�DQ\�FRPPHUFLDO�RU�QRQ�FRPPHUFLDO�SXUSRVHV��6SRQVRU�
KHUHE\�JUDQWV�WR�8%&�D�QRQ�H[FOXVLYH��QRQ�WUDQVIHUDEOH��UR\DOW\�IUHH�OLFHQVH�WR�XVH�DQG�H[SORLW�
6SRQVRU¶V�ULJKWV�LQ�-RLQW�,QWHOOHFWXDO�3URSHUW\�IRU�DQ\�FRPPHUFLDO�RU�QRQ�FRPPHUFLDO�SXUSRVHV��
�
���� 7(50�

���� 7KLV�$JUHHPHQW�ZLOO�EH�HIIHFWLYH�IURP�WKH�(IIHFWLYH�'DWH�IRU�WKH�IXOO�GXUDWLRQ�RI�WKH�
&RQWUDFW�3HULRG�XQOHVV�WHUPLQDWHG�HDUOLHU�XQGHU�$UWLFOH�����

����� 7(50,1$7,21�

����� (LWKHU�3DUW\�PD\�WHUPLQDWH�WKLV�$JUHHPHQW�XSRQ����FDOHQGDU�GD\V�SULRU�ZULWWHQ�QRWLFH�WR�
WKH�RWKHU��

����� ,I�HLWKHU�3DUW\�FRPPLWV�DQ\�EUHDFK�RU�GHIDXOW�RI�DQ\�WHUPV�RU�FRQGLWLRQV�RI�WKLV�
$JUHHPHQW�DQG�DOVR�IDLOV�WR�UHPHG\�VXFK�EUHDFK�RU�GHIDXOW�ZLWKLQ����FDOHQGDU�GD\V�DIWHU�UHFHLSW�
RI�D�ZULWWHQ�QRWLFH�IURP�WKH�RWKHU�3DUW\��WKH�3DUW\�JLYLQJ�QRWLFH�PD\�WHUPLQDWH�WKLV�$JUHHPHQW�E\�
VHQGLQJ�D�QRWLFH�RI�WHUPLQDWLRQ�LQ�ZULWLQJ�WR�WKH�3DUW\�LQ�EUHDFK��7KLV�WHUPLQDWLRQ�ZLOO�EH�HIIHFWLYH�
DV�RI�WKH�GDWH�RI�WKH�UHFHLSW�RI�VXFK�QRWLFH��7KH�WHUPLQDWLRQ�PD\�EH�LQ�DGGLWLRQ�WR�DQ\�RWKHU�
UHPHGLHV�DYDLODEOH�DW�ODZ�RU�LQ�HTXLW\��

����� 7KLV�$JUHHPHQW�PD\�EH�WHUPLQDWHG�E\�8%&�LI�WKH�6SRQVRU�LV�LQ�EUHDFK�RI�DQ\�RWKHU�
DJUHHPHQW�EHWZHHQ�WKH�6SRQVRU�DQG�8%&��ZKLFK�EUHDFK�KDV�QRW�EHHQ�FXUHG�ZLWKLQ�WKH�WLPH�
SURYLGHG�IRU�WKH�FXULQJ�RI�VXFK�EUHDFK�XQGHU�WKH�WHUPV�RI�VXFK�RWKHU�DJUHHPHQW��

����� 1R�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��KRZHYHU�HIIHFWXDWHG��ZLOO�UHOHDVH�WKH�3DUWLHV�IURP�WKHLU�
ULJKWV�DQG�REOLJDWLRQV�XQGHU�$UWLFOHV���������������������&RQILGHQWLDOLW\��������,QWHOOHFWXDO�
3URSHUW\��������*UDQW�RI�5LJKWV���������FHVVDWLRQ�RI�XVH�RI�&RQILGHQWLDO�,QIRUPDWLRQ��DQG����
�,QGHPQLW\���

����� 7KH�3DUWLHV�DFNQRZOHGJH�WKDW�DV�D�UHVXOW�RI�WKH�RQJRLQJ�JOREDO�SDQGHPLF��8%&�PD\�
GHWHUPLQH�LW�LV�QHFHVVDU\�WR�VXVSHQG�RU�FHDVH�WKH�SHUIRUPDQFH�RI�WKH�3URMHFW��,I�8%&��LQ�LWV�VROH�
GLVFUHWLRQ��GHWHUPLQHV�LW�LV�QHFHVVDU\�WR�VXVSHQG�RU�FHDVH�WKH�SHUIRUPDQFH�RI�WKH�3URMHFW��8%&�
ZLOO�QRWLI\�WKH�6SRQVRU��DQG�WKH�3DUWLHV�ZLOO�GHWHUPLQH�ZKHWKHU�WR�DPHQG�RU�WHUPLQDWH�WKLV�
$JUHHPHQW��
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����� 8SRQ�WKH�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��WKH�5HFLSLHQW�ZLOO�FHDVH�WR�XVH�WKH�'LVFORVHU¶V�
&RQILGHQWLDO�,QIRUPDWLRQ�LQ�DQ\�PDQQHU�ZKDWVRHYHU�DQG�XSRQ�WKH�ZULWWHQ�UHTXHVW�RI�WKH�
'LVFORVHU��ZLOO�GHOLYHU�WR�WKH�'LVFORVHU�DOO�RI�WKH�'LVFORVHU¶V�&RQILGHQWLDO�,QIRUPDWLRQ�LQ�WKH�
5HFLSLHQW¶V�SRVVHVVLRQ�RU�FRQWURO���

����� 7KH�3DUWLHV�PD\�H[WHQG�WKLV�$JUHHPHQW�LQ�ZULWLQJ�IRU�DGGLWLRQDO�SHULRGV�XQGHU�PXWXDOO\�
DJUHHDEOH�WHUPV�DQG�FRQGLWLRQV��6DLG�H[WHQVLRQ�ZLOO�EH�HIIHFWLYH�XSRQ�VLJQDWXUH�E\�ERWK�3DUWLHV��

����� ',6&/$,0(5�2)�:$55$17<�

����� 8%&�PDNHV�QR�UHSUHVHQWDWLRQV�RU�ZDUUDQWLHV��HLWKHU�H[SUHVV�RU�LPSOLHG��UHJDUGLQJ�GDWD�
RU�RWKHU�UHVXOWV�DULVLQJ�IURP�WKH�3URMHFW�RU�UHJDUGLQJ�&RQILGHQWLDO�,QIRUPDWLRQ�8%&�PD\�GLVFORVH�
WR�WKH�6SRQVRU��8%&�VSHFLILFDOO\�GLVFODLPV�DQ\�LPSOLHG�ZDUUDQW\�RI�QRQ�LQIULQJHPHQW�RU�
PHUFKDQWDELOLW\�RU�ILWQHVV�IRU�D�SDUWLFXODU�SXUSRVH�DQG�8%&�ZLOO��LQ�QR�HYHQW��EH�OLDEOH�IRU�DQ\�
ORVV��ZKHWKHU�GLUHFW��FRQVHTXHQWLDO��LQFLGHQWDO�RU�VSHFLDO�RU�RWKHU�VLPLODU�GDPDJHV�DULVLQJ�IURP�
DQ\�GHIHFW��HUURU�RU�IDLOXUH�WR�SHUIRUP��HYHQ�LI�8%&�KDV�EHHQ�DGYLVHG�RI�WKH�SRVVLELOLW\�RI�VXFK�
GDPDJHV��7KH�6SRQVRU�DFNQRZOHGJHV�WKDW�WKH�3URMHFW�LV�RI�DQ�H[SHULPHQWDO�DQG�H[SORUDWRU\�
QDWXUH��WKDW�QR�SDUWLFXODU�UHVXOWV�FDQ�EH�JXDUDQWHHG��DQG�WKDW�WKH�6SRQVRU�KDV�EHHQ�DGYLVHG�E\�
8%&�WR�XQGHUWDNH�LWV�RZQ�GXH�GLOLJHQFH�ZLWK�UHVSHFW�WR�DOO�PDWWHUV�DULVLQJ�IURP�WKLV�$JUHHPHQW��

����� ,1'(01,7<�

����� 7KH�6SRQVRU�LQGHPQLILHV��KROGV�KDUPOHVV�DQG�GHIHQGV�8%&��LWV�%RDUG�RI�*RYHUQRUV��
GLUHFWRUV��RIILFHUV��HPSOR\HHV��IDFXOW\��VWXGHQWV��LQYLWHHV�DQG�DJHQWV�DJDLQVW�DQ\�DQG�DOO�FODLPV�
�LQFOXGLQJ�DOO�UHDVRQDEOH�OHJDO�IHHV�DQG�GLVEXUVHPHQWV��DULVLQJ�RXW�RI�WKH�UHFHLSW�RU�XVH�E\�WKH�
6SRQVRU�RI�DQ\�8%&�,QWHOOHFWXDO�3URSHUW\��-RLQW�,QWHOOHFWXDO�3URSHUW\��RU�DQ\�GDWD�RU�RWKHU�UHVXOWV�
DULVLQJ�IURP�WKH�3URMHFW�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ\�GDPDJHV�RU�ORVVHV��FRQVHTXHQWLDO�RU�
RWKHUZLVH��DULVLQJ�IURP�RU�RXW�RI�WKH�3URMHFW��KRZHYHU�WKH\�PD\�DULVH��

����� ,1685$1&(�

����� 8%&�KDV�OLDELOLW\�LQVXUDQFH�DSSOLFDEOH�WR�LWV�GLUHFWRUV��RIILFHUV��HPSOR\HHV��IDFXOW\��
VWXGHQWV�DQG�DJHQWV�ZKLOH�DFWLQJ�ZLWKLQ�WKH�VFRSH�RI�WKHLU�HPSOR\PHQW�E\�8%&���8%&�KDV�QR�
OLDELOLW\�LQVXUDQFH�SROLF\�WKDW�FDQ�H[WHQG�SURWHFWLRQ�WR�DQ\�RWKHU�SHUVRQ���7KHUHIRUH��VXEMHFW�WR�
$UWLFOH�������,QGHPQLW\���HDFK�3DUW\�KHUHE\�DVVXPHV�DQ\�ULVNV�RI�SHUVRQDO�LQMXU\�DQG�SURSHUW\�
GDPDJH�DWWULEXWDEOH�WR�WKH�QHJOLJHQW�DFWV�RU�RPLVVLRQV�RI�WKDW�3DUW\�DQG�LWV�GLUHFWRUV��RIILFHUV��
HPSOR\HHV�DQG�DJHQWV��DQG�ZKHUH�DSSOLFDEOH�IDFXOW\�DQG�VWXGHQWV��

����� *29(51,1*�/$:�

����� 7KLV�$JUHHPHQW�LV�JRYHUQHG�E\��DQG�ZLOO�EH�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK��WKH�ODZV�RI�
%ULWLVK�&ROXPELD�DQG�WKH�ODZV�RI�&DQDGD�LQ�IRUFH�LQ�WKDW�SURYLQFH��ZLWKRXW�UHJDUG�WR�LWV�FRQIOLFW�RI�
ODZ�UXOHV���7KH�3DUWLHV�DJUHH�WKDW�E\�H[HFXWLQJ�WKLV�$JUHHPHQW��WKH\�KDYH�DWWRUQHG�WR�WKH�
H[FOXVLYH�MXULVGLFWLRQ�RI�WKH�6XSUHPH�&RXUW�RI�%ULWLVK�&ROXPELD����
�
����� $66,*10(17�

����� 1HLWKHU�3DUW\�PD\�DVVLJQ�WKLV�$JUHHPHQW�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�RWKHU�
3DUW\��ZKLFK�FRQVHQW�ZLOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG��
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3DJH���RI��� 

����� 127,&(6�

����� $OO�QRWLFHV�RU�RWKHU�GRFXPHQWV�WKDW�D�3DUW\�LV�UHTXLUHG�RU�PD\�ZDQW�WR�GHOLYHU�WR�DQ\�
RWKHU�3DUW\�ZLOO�EH�GHOLYHUHG��

�D�� LQ�ZULWLQJ��DQG�

�E�� HLWKHU�E\�HPDLO��SHUVRQDO�GHOLYHU\�RU�E\�UHJLVWHUHG�RU�FHUWLILHG�PDLO��ZLWK�DOO�
SRVWDJH�DQG�RWKHU�FKDUJHV�SUHSDLG��DW�WKH�DGGUHVV�IRU�WKH�UHFHLYLQJ�3DUW\�DV�VHW�
RXW�LQ�$UWLFOH������RU�DV�YDULHG�E\�DQ\�QRWLFH��

$Q\�QRWLFH�SHUVRQDOO\�GHOLYHUHG�RU�E\�HPDLO�LV�GHHPHG�WR�KDYH�EHHQ�UHFHLYHG�DW�WKH�WLPH�RI�
GHOLYHU\���$Q\�QRWLFH�PDLOHG�LQ�DFFRUGDQFH�ZLWK�WKLV�$UWLFOH������LV�GHHPHG�WR�KDYH�EHHQ�
UHFHLYHG�DW�WKH�HQG�RI�WKH�ILIWK�EXVLQHVV�GD\�DIWHU�LW�LV�SRVWHG��

����� $GGUHVVHV�IRU�GHOLYHU\�RI�QRWLFHV��
�
6SRQVRU�
� 
%DWWHU\�;�5HF\FOLQJ�7HFKQRORJLHV�,QF�� 
[redacted]

�
�

� 8%&�

� [redacted]
 �

����� 7KH�6SRQVRU�PD\�GLUHFW�TXHVWLRQV�RI�D�VFLHQWLILF�QDWXUH�RU�UHJDUGLQJ�ILQDQFLDO�PDWWHUV�WR�
8%&�WKURXJK�WKH�IROORZLQJ�FRQWDFWV��

� )LQDQFLDO�0DWWHUV�6FLHQWLILF�0DWWHUV�
�
[redacted]
�

� [redacted]

����� *(1(5$/�

����� 1RWKLQJ�FRQWDLQHG�LQ�WKLV�$JUHHPHQW�LV�WR�EH�GHHPHG�RU�FRQVWUXHG�WR�FUHDWH�EHWZHHQ�WKH�
3DUWLHV�D�SDUWQHUVKLS�RU�MRLQW�YHQWXUH���1HLWKHU�3DUW\�KDV�WKH�DXWKRULW\�WR�DFW�RQ�EHKDOI�RI�DQ\�
RWKHU�3DUW\��RU�WR�FRPPLW�WKH�RWKHU�3DUW\�LQ�DQ\�PDQQHU�DW�DOO�RU�FDXVH�WKH�RWKHU�3DUW\
V�QDPH�WR�
EH�XVHG�LQ�DQ\�ZD\�QRW�VSHFLILFDOO\�DXWKRUL]HG�E\�WKLV�$JUHHPHQW���
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3DJH���RI��� 

����� 1HLWKHU�3DUW\�PD\�XVH�WKH�RWKHU�3DUW\¶V�QDPH��WUDGHPDUNV�RU�LQVLJQLD�IRU�DQ\�DGYHUWLVLQJ�
RU�DQ\�SURPRWLRQDO�SXUSRVHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�PHGLD�UHOHDVHV��ZLWKRXW�WKH�RWKHU�
3DUW\¶V�SULRU�ZULWWHQ�FRQVHQW��

����� (LWKHU�3DUW\�PD\�LGHQWLI\�WKH�WLWOH�RI�WKH�3URMHFW��WKH�3DUWLHV�WR�WKLV�$JUHHPHQW��WKH�QDPH�
RI�WKH�,QYHVWLJDWRU��WKH�&RQWUDFW�3HULRG�DQG�WKH�DPRXQW�RI�IXQGLQJ�SURYLGHG�E\�WKH�6SRQVRU�IRU�
WKH�3URMHFW�IRU�DGPLQLVWUDWLYH�RU�UHJXODWRU\�SXUSRVHV��

����� 6XEMHFW�WR�WKH�OLPLWDWLRQV�LQ�WKLV�$JUHHPHQW��WKLV�$JUHHPHQW�RSHUDWHV�IRU�WKH�EHQHILW�RI�
DQG�LV�ELQGLQJ�RQ�WKH�3DUWLHV�DQG�WKHLU�UHVSHFWLYH�VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV��

����� 1R�FRQGRQLQJ��H[FXVLQJ�RU�RYHUORRNLQJ�E\�DQ\�3DUW\�RI�DQ\�GHIDXOW��EUHDFK�RU�QRQ�
REVHUYDQFH�E\�DQ\�RWKHU�3DUW\�DW�DQ\�WLPH�RU�WLPHV�UHJDUGLQJ�DQ\�WHUPV�RI�WKLV�$JUHHPHQW�
RSHUDWHV�DV�D�ZDLYHU�RI�WKDW�3DUW\
V�ULJKWV�XQGHU�WKLV�$JUHHPHQW���$�ZDLYHU�RI�DQ\�WHUP��RU�ULJKW�
XQGHU�WKLV�$JUHHPHQW�ZLOO�EH�LQ�ZULWLQJ�VLJQHG�E\�WKH�3DUW\�HQWLWOHG�WR�WKH�EHQHILW�RI�WKDW�WHUP�RU�
ULJKW��DQG�LV�HIIHFWLYH�RQO\�WR�WKH�H[WHQW�VHW�RXW�LQ�WKH�ZULWWHQ�ZDLYHU��

����� 1R�H[HUFLVH�RI�D�VSHFLILF�ULJKW�RU�UHPHG\�E\�DQ\�3DUW\�SUHFOXGHV�LW�IURP�RU�SUHMXGLFHV�LW�LQ�
H[HUFLVLQJ�DQRWKHU�ULJKW�RU�SXUVXLQJ�DQRWKHU�UHPHG\�RU�PDLQWDLQLQJ�DQ�DFWLRQ�WR�ZKLFK�LW�PD\�
RWKHUZLVH�EH�HQWLWOHG�HLWKHU�DW�ODZ�RU�LQ�HTXLW\��

����� +HDGLQJV�LQ�WKLV�$JUHHPHQW�DUH�IRU�UHIHUHQFH�RQO\�DQG�GR�QRW�IRUP�D�SDUW�RI�WKLV�
$JUHHPHQW�DQG�DUH�QRW�EH�XVHG�LQ�WKH�LQWHUSUHWDWLRQ�RI�WKLV�$JUHHPHQW��

����� $OO�WHUPV�LQ�WKLV�$JUHHPHQW�ZKLFK�UHTXLUH�SHUIRUPDQFH�E\�WKH�3DUWLHV�DIWHU�WKH�H[SLU\�RU�
WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��ZLOO�UHPDLQ�LQ�IRUFH�GHVSLWH�WKLV�$JUHHPHQW
V�H[SLU\�RU�WHUPLQDWLRQ�
IRU�DQ\�UHDVRQ��

����� 3DUW�RU�DOO�RI�DQ\�$UWLFOH�WKDW�LV�LQGHILQLWH��LQYDOLG��LOOHJDO�RU�RWKHUZLVH�YRLGDEOH�RU�
XQHQIRUFHDEOH��PD\�EH�VHYHUHG�IURP�WKLV�$JUHHPHQW�DQG�WKH�EDODQFH�RI�WKLV�$JUHHPHQW�ZLOO�
FRQWLQXH�LQ�IXOO�IRUFH�DQG�HIIHFW��

������ $W�WKH�UHTXHVW�RI�WKH�,QVWLWXWLRQ�RU�WKH�6SRQVRU��WKH�QRQ�UHTXHVWLQJ�3DUW\�ZLOO�REWDLQ�WKH�
H[HFXWLRQ�RI�DQ\�DJUHHPHQW�RU�LQVWUXPHQW��LQFOXGLQJ�IURP�LWV�HPSOR\HHV��DJHQWV��FRQWUDFWRUV��
FRQVXOWDQWV�RU�UHSUHVHQWDWLYHV��WKDW�PD\�EH�UHTXLUHG�WR�FRQVXPPDWH�WKH�WUDQVDFWLRQV�
FRQWHPSODWHG�LQ�WKLV�$JUHHPHQW��LQFOXGLQJ�DVVLJQLQJ�DQ\�ULJKWV��ZDLYLQJ�DQ\�ULJKWV�RU�SHUIHFWLQJ�
DQ\�ULJKWV�LQ�VXFK�3DUW\¶V�QDPH��
�
������ 7KLV�$JUHHPHQW�DQG�WKH�6FKHGXOHV�VHW�RXW�WKH�HQWLUH�XQGHUVWDQGLQJ�EHWZHHQ�WKH�3DUWLHV�
ZLWK�UHJDUG�WR�WKH�3URMHFW�DQG�QR�FKDQJHV�WR�WKLV�$JUHHPHQW�DUH�ELQGLQJ�XQOHVV�LQ�ZULWLQJ�DQG�
VLJQHG�E\�WKH�3DUWLHV�WR�WKLV�$JUHHPHQW��7KH�3DUWLHV�ZLOO�EH�ERXQG�E\�WKH�6FKHGXOHV��H[FHSW�WR�
WKH�H[WHQW�WKDW�WKH\�PD\�FRQIOLFW�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�LQ�WKLV�$JUHHPHQW��LQ�
ZKLFK�FDVH�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�ZLOO�JRYHUQ��

������ ,Q�WKLV�$JUHHPHQW��XQOHVV�WKH�FRQWUDU\�LQWHQWLRQ�DSSHDUV��WKH�VLQJXODU�LQFOXGHV�WKH�SOXUDO�
DQG�YLFH�YHUVD�DQG�ZRUGV�LPSRUWLQJ�D�JHQGHU�LQFOXGH�RWKHU�JHQGHUV��

������ �1HLWKHU�RI�WKH�3DUWLHV�VKDOO�EH�GHHPHG�WR�EH�LQ�GHIDXOW�RI��RU�WR�KDYH�EUHDFKHG��DQ\�
SURYLVLRQ�RI�WKLV�$JUHHPHQW�DV�D�UHVXOW�RI�DQ\�GHOD\��IDLOXUH�LQ�SHUIRUPDQFH�RU�LQWHUUXSWLRQ�RI�
VHUYLFH��UHVXOWLQJ�GLUHFWO\�RU�LQGLUHFWO\�IURP�QDWXUDO�GLVDVWHUV��SDQGHPLFV��HSLGHPLFV��GLVHDVH��
DFWV�RI�FLYLO�RU�PLOLWDU\�DXWKRULWLHV��FLYLO�GLVWXUEDQFHV��ZDUV��VWULNHV�RU�RWKHU�ODERU�GLVSXWHV��ILUHV��
WUDQVSRUWDWLRQ�FRQWLQJHQFLHV��ODZV��UHJXODWLRQV��DFWV�RU�RUGHUV�RI�DQ\�JRYHUQPHQW�RU�DJHQF\�RU�



official thereof, other catastrophes or any other similar occurrences beyond such Party’s 

reasonable control. In every case, the delay or failure in performance or interruption of service 

must be without the fault or negligence of the Party claiming excusable delay, and the Party 

claiming delay must promptly notify the other Party of such delay. 

17.14  This Agreement may be executed in counterpart by the Parties, either through original 

copies or electronically each of which will be deemed an original and all of which will constitute 

the same instrument. 

SIGNED BY THE PARTIES AS AN AGREEMENT effective as of the date on which the last of the 

Parties executes this Agreement. 

SIGNED FOR AND ON BEHALF of 
THE UNIVERSITY OF BRITISH COLUMBIA 
by its duly authorized signatory: 

[REDACTED] (signed) 
________________________________ 
Name: [Redacted] 
Title: Associate Director, UILO 
Date: July 21, 2022 

SIGNED FOR AND ON BEHALF of 
BATTERY X RECYCLING TECHNOLOGIES INC. 
by its duly authorized officer: 

“Broderick Adam Gunning” 
________________________________ 
Name: Broderick Adam Gunning 
Title: CEO 
Date: July 29, 2022 

I have read and understood the foregoing: 

[redacted] 
__________________________________ 
Name: [redacted] 

Page 10 of 16 

Title: Professor
Date: July 28, 2022
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[redacted]



Schedule "C" 

TO THAT CERTAIN AGREEMENT MADE AS OF MARCH 2, 2023 

BETWEEN STRAIGHTUP RESOURCES INC., 1379596 B.C. LTD., AND THE 

SHAREHOLDERS OF 1379596 B.C. LTD. 

PROPERTY AGREEMENT 































between any of the parties. None of the parties shall have any authority to act for 

or to assume any obligation or responsibility on behalf of the other parties, except 

as otherwise expressly provided herein. 

16.13 If any provision of this Agreement shall be invalid, illegal or unenforceable in any 

respect under any applicable law, such provision may be severed from this 

Agreement, and the validity, legality and enforceability of the remaining provisions 

hereof shall not be affected or impaired by reason thereof. 

16.14 This Agreement may be signed by the Parties in counterparts and may be delivered 

by facsimile or other form of electronic transmission, each of which when delivered 

will be deemed to be an original and all of which together will constitute one 

instrument. 

IN WITNESS WHEREOF the parties to this Agreement have executed this 

Agreement as of the day and year first written above. 

1379596 B.C. LTD. 

By:   “William Robertson” 

____________________________ 

William Robertson, President 

BENOIT MOREAU ALAIN MOREAU 

“Benoit Moreau” “Alain Moreau” 

_________________________________ ________________________________ 

Benoit Moreau Alain Moreau 



















Schedule "D" 

TO THAT CERTAIN AGREEMENT MADE AS OF MARCH 2, 2023 

BETWEEN STRAIGHTUP RESOURCES INC., 1379596 B.C. LTD., AND THE 

SHAREHOLDERS OF 1379596 B.C. LTD. 

STRAIGHTUP’S OBLIGATIONS TO ISSUE FUTURE SHARES 

Stock Options 

Number of Options Exercise Price Expiry Date 

500,000 $0.245 August 4, 2025 

100,000 $0.20 November 16, 2025 

500,000 $0.20 May 13, 2025 

350,000 $0.28 June 7, 2026 

600,000 $0.28 June 15, 2026 

1,860,000 $0.14 January 27, 2027 

Share Purchase Warrants 

Number of Warrants Exercise Price Expiry Date 

2,907,084 $0.20 April 29, 2023 

250,000 $0.30 August 27, 2023 

7,425,000 $0.05 August 31, 2023 

502,750 $0.30 September 3, 2023 

1,070,000 $0.05 September 21, 2023 

820,800 $0.30 September 24, 2023 

855,000 $0.30 September 27, 2023 

1,244,650 $0.30 October 29, 2023 

250,000 $0.30 November 15, 2023 

100,000 $0.30 November 26, 2023 

495,900 $0.30 December 3, 2023 

375,000 $0.30 December 9, 2023 

71,250 $0.20 January 17, 2024 

500,000 $0.20 January 24, 2024 

570,000 $0.20 January 27, 2024 

740,000 $0.20 February 28, 2024 

100,000 $0.26 May 17, 2024 

9,760,000 $0.05 January 27, 2025 
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