
PRIVATE PLACEMENT SUBSCRIPTION AGREEMENT 
TO: Clara Capital Corp. (the “Issuer”), with an address at: 34 - 11551 Kingfisher Drive, Richmond, BC V7E 3N5, 

Canada. 
Subject and pursuant to the terms set out in the Terms, the General Provisions, and the other appendices, 
acknowledgements, provisions and forms attached which are hereby incorporated by reference, the undersigned purchaser 
(the “Purchaser”) hereby irrevocably subscribes for, and on Closing will purchase from the Issuer, the following securities 
at the following price: 

_______________________ Special Warrants 

CDN$___ per Special Warrant for a total purchase price of CDN$_______________ 
The Purchaser owns, directly or indirectly, the following securities of the Issuer: 

None 

[Check if applicable] The Purchaser is:  an insider of the Issuer  a member of a Pro Group 
 a director, officer or Promoter of the Issuer  a Voting Holder (as defined herein) 

The Purchaser directs the Issuer to issue, register and deliver the certificates representing the Purchased Securities as follows: 

REGISTRATION INSTRUCTIONS DELIVERY INSTRUCTIONS 

Name to appear on certificate Name and account reference, if applicable 

Account reference if applicable Contact name 

Address Address 

Telephone Number 

EXECUTED by the Purchaser this _______ day of _____________, 2021. By executing this Subscription Agreement, the Purchaser certifies that 
the Purchaser and any beneficial purchaser for whom the Purchaser is acting is resident in the jurisdiction shown as the “Address of Purchaser”. 

EXECUTION BY PURCHASER: 
Accepted this _______ day of ________________, 2021 X 

Signature of individual (if Purchaser is an individual) 
Clara Capital Corp. 

Per: Authorized signatory (if Purchaser is not an individual) 

Authorized signatory Name of Purchaser and/or authorized signatory (please 
print) 

Name of beneficial purchaser for whom Purchaser is 
contracting (if applicable) (please print) 

Address of Purchaser (residence) 

Address of beneficial purchaser (if applicable) 

Telephone number and e-mail address 
The Issuer accepts the subscription as set forth above on the terms and conditions contained in this Subscription 
Agreement. 



TERMS 

Reference date of this Subscription 
Agreement 

___________, 2021 (the “Agreement Date”) 

The Offering 

The Issuer 

Offering 

Purchased Securities 

Cancellation Rights 

Total amount 

Price 

Special Warrants 

Selling Jurisdictions 

Exemptions 

Clara Capital Corp. 

The offering (the “Offering”) consists of an aggregate of up to _______ 
Special Warrants of the Issuer (the “Special Warrants”)  

The “Purchased Securities” are Special Warrants. Each Special Warrant 
entitles the holder to acquire, for no additional consideration, one common 
share unit from the date that the Issuer’s shares commence trading on a 
recognized stock exchange. The Special Warrants are exercisable by the 
holders thereof at any time after the closing date of the Offering (the 
"Closing Date") for no additional consideration and all unexercised Special 
Warrants will be deemed to be exercised on the day following the Closing 
Date, and (b) the third business day after a receipt is issued for a (final) 
prospectus by the securities regulatory authorities in each of the Provinces 
of Canada where the Special Warrants are sold (the "Qualifying 
Provinces") qualifying the Common Shares to be issued upon the exercise 
or deemed exercise of the Special Warrants (the "Final Qualification 
Prospectus"). 

You have two business days to cancel your purchase. 

To do so, send a notice to the Company stating that you want to cancel 
your purchase. You must send the notice before midnight on the 2nd 
business day after you sign the agreement to purchase the securities. You 
can send the notice by fax or email or deliver it in person to the Company 
at the address above. Keep a copy of the notice for your records. 

Up to $________

CDN$_________     per Special Warrant 

The Special Warrants will be issued and registered in the name of the 
purchasers or their nominees. The Special Warrants will be transferable 
subject to resale restrictions and legends. 

The certificates representing the Special Warrants will, among other things, 
include provisions for the appropriate adjustment in the class, number and 
price of the Special Warrant Shares issued upon exercise of the Special 
Warrants upon the occurrence of certain events, including any subdivision, 
consolidation or reclassification of the Issuer’s common shares, the 
payment of stock dividends and the amalgamation of the Issuer. 

The Special Warrants may be sold in certain provinces of Canada and in 
certain overseas jurisdictions as the Issuer may determine in accordance 
with available exemptions (the “Selling Jurisdictions”). 

The Offering will be made in accordance with the following exemptions 
from the prospectus requirements: the private issuer exemption found in 
section 2.4 of National Instrument 45 106 Prospectus and Registration 



Resale restrictions and legends 

Closing Date 

Additional definitions 

Exemptions. 

The Purchased Securities will be subject to resale restrictions. 

Purchasers are advised to consult with their own legal counsel or advisors 
to determine the resale restrictions that may be applicable to them. 

Payment to the Issuer for, and delivery of, the Special Warrants is 
scheduled to occur on the date as may be determined by the Issuer (the 
“Closing Date”). 

In the Subscription Agreement, the following words have the following 
meanings unless otherwise indicated: 

(a) “Purchased Securities” means the Special Warrants
purchased under this Subscription Agreement;

(b) “Securities” means the Special Warrants, the Special
Warrant Shares, the Warrants, and the Warrant Shares;

(c) “Special Warrants”, as defined above, includes the
certificates representing the Special Warrants.

End of Terms 



 

 

GENERAL PROVISIONS 

1 DEFINITIONS 

1.1 In the Subscription Agreement (including the first (cover) page, the Terms on pages 2 to 3, the General 
Provisions on pages 6 to 13 and the other appendices, acknowledgements, provisions and forms incorporated by 
reference), the following words have the following meanings unless otherwise indicated: 

(a) “1933 Act” means the United States Securities Act of 1933, as amended; 

(b)  “Applicable Legislation” means, as applicable, the securities laws, regulations, rules, rulings and 
orders in the Selling Jurisdictions in Canada and in jurisdictions where the Issuer is a reporting 
issuer and all applicable administrative policy statements issued by the securities regulatory 
authorities in each of the Selling Jurisdictions in Canada and in jurisdictions where the Issuer is a 
reporting issuer together with the applicable rules and policies of the Exchange; 

(c) “Closing” means the completion of the sale and purchase of the Purchased Securities; 

(d) “Closing Date” has the meaning assigned in the Terms; 

(e) “Commissions” means the securities regulatory authorities in each of the Selling Jurisdictions in 
Canada and in jurisdictions where the Issuer is a reporting issuer; 

(f)  “Final Closing” means the last closing under the Private Placement; 

(g) “General Provisions” means those portions of the Subscription Agreement headed “General 
Provisions” and contained on pages 6 to 13; 

(h)  “Personal Information” means any information about an identifiable individual, and includes 
information provided by the Purchaser in this Subscription Agreement; 

(i) “Private Placement” means the offering of the Purchased Securities on the terms and conditions of 
this Subscription Agreement; 

(j)  “Purchased Securities” has the meaning assigned in the Terms; 

(k) “Regulation S” means Regulation S promulgated under the 1933 Act; 

(l) “Regulatory Authorities” means the Commissions and the Exchange; 

(m) “Securities” has the meaning assigned in the Terms; 

(n) “Selling Jurisdictions” has the meaning assigned in the Terms; 

(o) “Subscription Agreement” means the first (cover) page, the Terms on pages 2 to 3, the General 
Provisions on pages 6 to 13 and the other appendices, acknowledgements, provisions and forms 
incorporated by reference; 

(p) “Terms” means those portions of the Subscription Agreement headed “Terms” and contained on 
pages 2 to 3; and 

1.2 In the Subscription Agreement, the following terms have the meanings defined in Regulation S: “U.S. 
Person” and “United States”. 

1.3 In the Subscription Agreement, unless otherwise specified, currencies are indicated in Canadian dollars. 



 

 

1.4 In the Subscription Agreement, other words and phrases that are capitalized have the meaning assigned in 
the Subscription Agreement. 

2 REPRESENTATIONS AND WARRANTIES OF THE PURCHASER 

2.1 Acknowledgements concerning the Private Placement 

The Purchaser acknowledges that: 

(a) no securities commission or similar regulatory authority has reviewed or passed on the merits of 
the Securities; 

(b) there is no government or other insurance covering the Securities; 

(c) there are risks associated with the purchase of the Securities and the Purchaser is knowledgeable 
or experienced in business and financial matters and is capable of evaluating the merits and risks 
of an investment in the Purchased Securities and is capable of bearing the economic risk of the 
investments; 

(d) there are restrictions on the Purchaser’s ability to resell the Securities and it is the responsibility of 
the Purchaser to find out what those restrictions are and to comply with them before selling the 
Securities; 

(e) the Issuer has advised the Purchaser that the Issuer is relying on an exemption from the 
requirements to provide the Purchaser with a prospectus and to sell securities through a person 
registered to sell securities under the Applicable Legislation and, as a consequence of acquiring 
securities pursuant to this exemption, certain protections, rights and remedies provided by the 
Applicable Legislation, including, in most circumstances, statutory rights of rescission or 
damages, will not be available to the Purchaser; 

(f) no prospectus has been or is intended to be filed by the Issuer with the Commissions in connection 
with the issuance of the Purchased Securities, the issuance is intended to be exempted from the 
prospectus and registration requirements of the Applicable Legislation and as a consequence of 
acquiring the Purchased Securities pursuant to these exemptions: 

(i) the Purchaser is restricted from using most of the civil remedies available under the Applicable 
Legislation; 

(ii) the Purchaser may not receive information that would otherwise be required to be provided to the 
Purchaser under the Applicable Legislation; and 

(iii) the Issuer is relieved from certain obligations that would otherwise apply under the Applicable 
Legislation; 

(g) the Securities have not been registered under the 1933 Act and may not be offered or sold in the 
United States unless registered under the 1933 Act and the securities laws of all applicable states 
of the United States or an exemption from such registration requirements is available, and the 
Issuer has no obligation or present intention of filing a registration statement under the 1933 Act 
in respect of the Purchased Securities or any of the Securities; and 

(h) the Purchaser acknowledges that the Issuer’s counsel is acting as counsel to the Issuer and not as 
counsel to the Purchaser. 

2.2 Representations by all Purchasers 

The Purchaser represents and warrants to the Issuer that, as at the Agreement Date and as at the Closing Date: 



 

 

(a) the Purchaser is not a person created or used solely to purchase or hold securities in order to 
comply with an exemption from the prospectus requirements of Applicable Legislation and if the 
Purchaser is not an individual, it pre-existed the Offering and has a bona fide purpose other than 
investment in the Purchased Securities; 

(b) in the case of the purchase by the Purchaser of the Purchased Securities as agent or trustee for any 
principal, the Purchaser is the duly authorized trustee or agent of such beneficial purchaser with 
due and proper power and authority to execute and deliver, on behalf of each such beneficial 
purchaser, this Subscription Agreement and all other documentation in connection with the 
purchase of the Purchased Securities hereunder, to agree to the terms and conditions herein and 
therein set out and to make the representations, warranties, acknowledgements and covenants 
herein and therein contained, all as if each such beneficial purchaser were the Purchaser and is 
subscribing as principal for its own account and not for the benefit of any other person for 
investment only and not for resale and the Purchaser’s actions as trustee or agent are in 
compliance with applicable law and the Purchaser and each beneficial purchaser acknowledges 
that the Issuer may be required by law to disclose to certain regulatory authorities the identity of 
each beneficial purchaser of Purchased Securities for whom it may be acting; 

(c) the Purchaser and any beneficial purchaser for whom it is acting is resident in the jurisdiction set 
out on the execution page of this Subscription Agreement, such address was not created and is not 
used solely for the purpose of acquiring the Purchased Securities and the Purchaser was solicited 
to purchase in such jurisdiction; 

(d) the Purchaser has properly completed, executed and delivered the applicable form(s) set forth on 
the cover page of this Agreement and such forms contain information about the Purchaser that is 
true and accurate as of the date of signing and will be true and correct as at the Closing Date; 

(e) the Purchaser has not received, nor has the Purchaser requested, nor does the Purchaser have any 
need to receive, any offering memorandum or any other document describing the business and 
affairs of the Issuer in order to assist the Purchaser in making an investment decision in respect of 
the Purchased Securities and the Purchaser has not become aware of any advertisement in printed 
media of general and regular paid circulation, radio or television with respect to the distribution of 
the Purchased Securities; 

(f) no person has made to the Purchaser any written or oral representations: 

(i) that any person will resell or repurchase the Securities; 

(ii) that any person will refund the purchase price of the Purchased Securities; 

(iii) as to the future price or value of any of the Securities; or 

(iv) that any of the Securities will be listed and posted for trading on a stock exchange or that application has 
been made to list and post any of the Securities for trading on any stock exchange other than the Shares 
and Warrant Shares on the Exchange; 

(g) if the Purchaser is: 

(i) a corporation, the Purchaser is duly incorporated and is validly subsisting under the laws of its 
jurisdiction of incorporation and has all requisite legal and corporate power and authority to execute and 
deliver this Subscription Agreement, to subscribe for the Purchased Securities as contemplated herein and 
to carry out and perform its covenants and obligations under the terms of this Subscription Agreement 
and the entering into of this Subscription Agreement and the transactions contemplated hereby will not 
result in the violation of any of the terms and provisions of any law applicable to, or the constating 
documents of, the Purchaser or of any agreement, written or oral, to which the Purchaser may be a party 
or by which the Purchaser is or may be bound; 



 

 

(ii) a partnership, syndicate or other form of unincorporated organization, the Purchaser has the necessary 
legal capacity and authority to execute and deliver this Subscription Agreement and to observe and 
perform its covenants and obligations hereunder and has obtained all necessary approvals in respect 
thereof; or 

(iii) an individual, the Purchaser has the legal capacity and competence to enter into and to execute this 
Subscription Agreement and to observe and perform his or her covenants and obligations hereunder; 

(h) this subscription has not been solicited in any other manner contrary to the Applicable Legislation 
or the 1933 Act; 

(i) the Purchaser has been advised to consult its own legal and tax advisors with respect to applicable 
resale restrictions and tax considerations, and it is solely responsible for compliance with 
applicable resale restrictions and applicable tax legislation; 

(j) the Purchaser has no knowledge of a “material fact” or “material change” (as those terms are 
defined in the Applicable Legislation) in the affairs of the Issuer that has not been generally 
disclosed to the public, except knowledge of this particular transaction; 

(k) the offer made by this subscription is irrevocable (subject to the Purchaser’s right to withdraw the 
subscription and to terminate the obligations as set out in this Subscription Agreement) and 
requires acceptance by the Issuer and approval of the Exchange; 

(l) the Purchaser is not a “control person” of the Issuer as defined in the Applicable Legislation, will 
not become a “control person” by virtue of this subscription for the Securities and does not intend 
to act in concert with any other person to form a control group of the Issuer; 

(m) the offer was not made to the Purchaser when the Purchaser was in the United States and, at the 
time the Purchaser’s buy order was made, the Purchaser was outside the United States, the 
Purchaser has no intention to distribute either directly or indirectly any of the Securities in the 
United States, except in compliance with the 1933 Ac, the Purchaser is not a U.S. Person; and the 
Purchaser is not and will not be purchasing Purchased Securities for the account or benefit of any 
U.S. Person; 

(n) if the Purchaser is a resident of an International Jurisdiction (which is defined herein to mean a 
country other than Canada or the United States), then the Purchaser on its own behalf and, if 
applicable on behalf of others for whom it is hereby acting that: 

(i) the Purchaser is knowledgeable of, or has been independently advised as to, the International Securities 
Laws (which is defined herein to mean, in respect of each and every offer or sale of Purchased Securities, 
any securities laws having application to the Purchaser and the Private Placement other than the laws of 
Canada and the United States and all regulatory notices, orders, rules, regulations, policies and other 
instruments incidental thereto) which would apply to this subscription, if any; 

(ii) the Purchaser is purchasing the Purchased Securities pursuant to an applicable exemption from any 
prospectus, registration or similar requirements under the International Securities Laws of that 
International Jurisdiction, or, if such is not applicable, the Purchaser is permitted to purchase the 
Purchased Securities under the International Securities Laws of the International Jurisdiction without the 
need to rely on exemptions; 

(iii) the subscription by the Purchaser does not contravene any of the International Securities Laws applicable 
to the Purchaser and the Issuer and does not give rise to any obligation of the Issuer to prepare and file a 
prospectus or similar document or to register the Securities or to be registered with any governmental or 
regulatory authority; 

(iv) the International Securities Laws do not require the Issuer to make any filings or seek any approvals of 
any kind whatsoever from any regulatory authority of any kind whatsoever in the International 
Jurisdiction; and 



 

 

(v) the Securities are being acquired for investment purposes only and not with a view to resale and 
distribution, and the distribution of the Securities to the Purchaser by the Issuer complies with all 
International Securities Laws; 

(o) this Subscription Agreement has been duly executed and delivered by the Purchaser and 
constitutes a legal, valid and binding agreement of the Purchaser enforceable against the 
Purchaser; 

(p) the Purchaser has been independently advised as to the applicable hold period imposed in respect 
of the Securities by securities legislation in the jurisdiction in which the Purchaser resides and 
confirms that no representation has been made respecting the applicable hold periods for the 
Securities and acknowledges that the hold period indicated in the Terms does not constitute such 
representation and is aware of tзhe risks and other characteristics of the Securities and of the fact 
that the Purchaser may not be able to resell the Securities except in accordance with the applicable 
securities legislation and regulatory policies; 

(q) the Purchaser is capable of assessing the proposed investment as a result of the Purchaser’s 
financial and business experience or as a result of advice received from a registered person other 
than the Issuer or any affiliates of the Issuer; 

(r) if required by applicable securities legislation, policy or order or by any securities commission, 
stock exchange or other regulatory authority, the Purchaser will execute, deliver, file and 
otherwise assist the Issuer in filing, such reports, undertakings and other documents with respect 
to the issuance of the Securities as may be required; and 

(s) the funds representing the aggregate subscription price for the Purchased Securities which will be 
advanced by the Purchaser hereunder will not represent proceeds of crime for the purposes of the 
Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) and the Purchaser 
acknowledges that the Issuer may in the future be required by law to disclose the Purchaser’s 
name and other information relating to this Subscription Agreement and the Purchaser’s 
subscription hereunder, on a confidential basis, pursuant to such Act.  To the best of its 
knowledge:  (a) none of the subscription funds to be provided by the Purchaser (i) have been or 
will be derived from or related to any activity that is deemed criminal under the law of Canada, the 
United States, or any other jurisdiction, or (ii) are being tendered on behalf of a person or entity 
who has not been identified to the Purchaser; and (b) the Purchaser shall promptly notify the 
Issuer if the Purchaser discovers that any of such representations ceases to be true, and to provide 
the Issuer with appropriate information in connection therewith. 

2.3 Reliance, indemnity and notification of changes 

The representations and warranties in the Subscription Agreement (including the first (cover) page, the Terms on 
pages 2 to 3, the General Provisions on pages 6 to 13 and the other appendices, acknowledgements, provisions and 
forms incorporated by reference) are made by the Purchaser with the intent that they be relied upon by the Issuer in 
determining its suitability as a purchaser of Purchased Securities, and the Purchaser hereby agrees to indemnify the 
Issuer against all losses, claims, costs, expenses and damages or liabilities which any of them may suffer or incur as 
a result of reliance thereon. The Purchaser undertakes to notify the Issuer immediately of any change in any 
representation, warranty or other information relating to the Purchaser set forth in the Subscription Agreement 
(including the first (cover) page, the Terms on pages 2 to 3, the General Provisions on pages 6 to 13 and the other 
appendices, acknowledgements, provisions and forms incorporated by reference) which takes place prior to the 
Closing. 

2.4 Survival of representations and warranties 

The representations and warranties contained in this Section will survive the Closing. 



 

 

3 REPRESENTATIONS AND WARRANTIES OF THE ISSUER 

By executing this Subscription Agreement, the Issuer represents, warrants and covenants to the Purchaser, which 
representations, warranties and covenants will be true and correct as of the Closing Date (as herein defined) with the 
same force and effect as if made at and as of the Closing (and acknowledges that the Purchaser is relying thereon) 
that: 

a) The Issuer has been duly incorporated and organized and is a valid and subsisting Issuer under the laws of 
the State of British Columbia  and is duly qualified to carry on business in each jurisdiction wherein the 
carrying out of the activities contemplated makes such qualifications necessary; 

b) The shares which form a part of the Special Warrants will, upon issue and delivery, be validly issued as 
fully paid and non-assessable. 

c) The Issuer has the full corporate right, power and authority to execute this Subscription Agreement, and to 
issue the Special Warrants to the Purchaser pursuant to the terms of this Subscription Agreement 

d) This Subscription Agreement constitutes a binding and enforceable obligation of the Issuer, enforceable in 
accordance with its terms. 

e) This Subscription has been given for valuable consideration and is irrevocable, except with the written 
consent of the Issuer. 

4 PERSONAL INFORMATION 

The Purchaser provides its consent to: 

 (a) the disclosure of Personal Information by the Issuer to the Exchange, to the British Columbia 
Securities Commission and to any other applicable securities regulatory authorities, the Issuer’s 
registrar and transfer agent, legal counsel and any other party involved in the purchase and sale of 
the Purchased Securities; 

 (b) the collection, use and disclosure of Personal Information by the Exchange from time to time; and 

 (c) the collection, use and disclosure of Personal Information by the Commissions. 

5 ISSUER’S ACCEPTANCE 

This Subscription Agreement, when executed by the Purchaser, and delivered to the Issuer, will constitute a 
subscription for the Purchased Securities which will not be binding on the Issuer until accepted by the Issuer by 
executing this Subscription Agreement in the space provided on the face page(s) of this Subscription Agreement 
and, notwithstanding the Agreement Date, if the Issuer accepts the subscription by the Purchaser, this Subscription 
Agreement will be entered into on the date of such execution by the Issuer. 

6 CLOSING 

6.1 The Purchaser acknowledges that, although Purchased Securities may be issued to other purchasers under 
the Private Placement concurrently with the Closing, there may be other sales of Purchased Securities under the 
Private Placement, some or all of which may close before or after the Closing. The Purchaser further acknowledges 
that there is a risk that insufficient funds may be raised on the Closing to fund the Issuer’s objectives, if any, and that 
further closings may not take place after the Closing. 

6.2 On or before the end of the fifth business day before the Closing Date, the Purchaser will deliver to the 
Issuer the Subscription Agreement and all applicable acknowledgements, provisions and required forms, duly 
executed, and payment in full for the total price of the Purchased Securities to be purchased by the Purchaser. 



 

 

6.3 At Closing, the Issuer will deliver the certificates representing the Purchased Securities purchased by the 
Purchaser registered in the name of the Purchaser or its nominee. 

7 MISCELLANEOUS 

7.1 The Purchaser agrees to sell, assign or transfer the Securities only in accordance with the requirements of 
applicable securities laws and any legends placed on the Securities as contemplated by the Subscription Agreement. 

7.2 The Purchaser hereby authorizes the Issuer to correct any minor errors in, or complete any minor 
information missing from any part of the Subscription Agreement and any other acknowledgements, provisions, 
forms, certificates or documents executed by the Purchaser and delivered to the Issuer in connection with the Private 
Placement. 

7.3 The Issuer may rely on delivery by fax machine or e-mail of an executed copy of this subscription, and 
acceptance by the Issuer of such faxed or e-mailed copy will be equally effective to create a valid and binding 
agreement between the Purchaser and the Issuer in accordance with the terms of the Subscription Agreement.  If less 
than a complete copy of this Subscription Agreement is delivered to the Issuer at Closing, the Issuer and its advisors 
are entitled to assume that the Purchaser accepts and agrees to all of the terms and conditions of the pages not 
delivered at Closing unaltered. 

7.4 Without limitation, this subscription and the transactions contemplated by this Subscription Agreement are 
conditional upon and subject to the Issuer’s having obtained such regulatory approval of this subscription and the 
transactions contemplated by this Subscription Agreement as the Issuer considers necessary. 

7.5 This Subscription Agreement is not assignable or transferable by the parties hereto without the express 
written consent of the other party to this Subscription Agreement. 

7.6 Time is of the essence of this Subscription Agreement and will be calculated in accordance with the 
provisions of the Interpretation Act (British Columbia). 

7.7 Except as expressly provided in this Subscription Agreement and in the agreements, instruments and other 
documents contemplated or provided for in this Subscription Agreement, this Subscription Agreement contains the 
entire agreement between the parties with respect to the Securities and there are no other terms, conditions, 
representations or warranties whether expressed, implied, oral or written, by statute, by common law, by the Issuer, 
or by anyone else. 

7.8 The parties to this Subscription Agreement may amend this Subscription Agreement only in writing. 

7.9 This Subscription Agreement enures to the benefit of and is binding upon the parties to this Subscription 
Agreement and their successors and permitted assigns. 

7.10 A party to this Subscription Agreement will give all notices to or other written communications with the 
other party to this Subscription Agreement concerning this Subscription Agreement by hand or by registered mail 
addressed to the address given on page 1. 

7.11 The contract arising out of this Subscription Agreement and all documents relating thereto, have been or 
will be drafted in English only by common accord among the parties.  Le soussigné reconnaît par les présentes qu’il 
a exigé que le contrat résultant de cette convention de souscription ainsi que tous documents y afférents soient 
rédigés en langue anglaise seulement. 

7.12 This Subscription Agreement is to be read with all changes in gender or number as required by the context. 

7.13 This Subscription Agreement will be governed by and construed in accordance with the internal laws of 
British Columbia (without reference to its rules governing the choice or conflict of laws), and the parties hereto 
irrevocably attorn and submit to the exclusive jurisdiction of the courts of British Columbia with respect to any 
dispute related to this Subscription Agreement. 


	1 DEFINITIONS
	1.1 In the Subscription Agreement (including the first (cover) page, the Terms on pages 2 to 3, the General Provisions on pages 6 to 13 and the other appendices, acknowledgements, provisions and forms incorporated by reference), the following words ha...
	(a) “1933 Act” means the United States Securities Act of 1933, as amended;
	(b)  “Applicable Legislation” means, as applicable, the securities laws, regulations, rules, rulings and orders in the Selling Jurisdictions in Canada and in jurisdictions where the Issuer is a reporting issuer and all applicable administrative policy...
	(c) “Closing” means the completion of the sale and purchase of the Purchased Securities;
	(d) “Closing Date” has the meaning assigned in the Terms;
	(e) “Commissions” means the securities regulatory authorities in each of the Selling Jurisdictions in Canada and in jurisdictions where the Issuer is a reporting issuer;
	(f)  “Final Closing” means the last closing under the Private Placement;
	(g) “General Provisions” means those portions of the Subscription Agreement headed “General Provisions” and contained on pages 6 to 13;
	(h)  “Personal Information” means any information about an identifiable individual, and includes information provided by the Purchaser in this Subscription Agreement;
	(i) “Private Placement” means the offering of the Purchased Securities on the terms and conditions of this Subscription Agreement;
	(j)  “Purchased Securities” has the meaning assigned in the Terms;
	(k) “Regulation S” means Regulation S promulgated under the 1933 Act;
	(l) “Regulatory Authorities” means the Commissions and the Exchange;
	(m) “Securities” has the meaning assigned in the Terms;
	(n) “Selling Jurisdictions” has the meaning assigned in the Terms;
	(o) “Subscription Agreement” means the first (cover) page, the Terms on pages 2 to 3, the General Provisions on pages 6 to 13 and the other appendices, acknowledgements, provisions and forms incorporated by reference;
	(p) “Terms” means those portions of the Subscription Agreement headed “Terms” and contained on pages 2 to 3; and

	1.2 In the Subscription Agreement, the following terms have the meanings defined in Regulation S: “U.S. Person” and “United States”.
	1.3 In the Subscription Agreement, unless otherwise specified, currencies are indicated in Canadian dollars.
	1.4 In the Subscription Agreement, other words and phrases that are capitalized have the meaning assigned in the Subscription Agreement.

	2 REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
	2.1 Acknowledgements concerning the Private Placement
	(a) no securities commission or similar regulatory authority has reviewed or passed on the merits of the Securities;
	(b) there is no government or other insurance covering the Securities;
	(c) there are risks associated with the purchase of the Securities and the Purchaser is knowledgeable or experienced in business and financial matters and is capable of evaluating the merits and risks of an investment in the Purchased Securities and i...
	(d) there are restrictions on the Purchaser’s ability to resell the Securities and it is the responsibility of the Purchaser to find out what those restrictions are and to comply with them before selling the Securities;
	(e) the Issuer has advised the Purchaser that the Issuer is relying on an exemption from the requirements to provide the Purchaser with a prospectus and to sell securities through a person registered to sell securities under the Applicable Legislation...
	(f) no prospectus has been or is intended to be filed by the Issuer with the Commissions in connection with the issuance of the Purchased Securities, the issuance is intended to be exempted from the prospectus and registration requirements of the Appl...
	(i) the Purchaser is restricted from using most of the civil remedies available under the Applicable Legislation;
	(ii) the Purchaser may not receive information that would otherwise be required to be provided to the Purchaser under the Applicable Legislation; and
	(iii) the Issuer is relieved from certain obligations that would otherwise apply under the Applicable Legislation;

	(g) the Securities have not been registered under the 1933 Act and may not be offered or sold in the United States unless registered under the 1933 Act and the securities laws of all applicable states of the United States or an exemption from such reg...
	(h) the Purchaser acknowledges that the Issuer’s counsel is acting as counsel to the Issuer and not as counsel to the Purchaser.

	2.2 Representations by all Purchasers
	(a) the Purchaser is not a person created or used solely to purchase or hold securities in order to comply with an exemption from the prospectus requirements of Applicable Legislation and if the Purchaser is not an individual, it pre-existed the Offer...
	(b) in the case of the purchase by the Purchaser of the Purchased Securities as agent or trustee for any principal, the Purchaser is the duly authorized trustee or agent of such beneficial purchaser with due and proper power and authority to execute a...
	(c) the Purchaser and any beneficial purchaser for whom it is acting is resident in the jurisdiction set out on the execution page of this Subscription Agreement, such address was not created and is not used solely for the purpose of acquiring the Pur...
	(d) the Purchaser has properly completed, executed and delivered the applicable form(s) set forth on the cover page of this Agreement and such forms contain information about the Purchaser that is true and accurate as of the date of signing and will b...
	(e) the Purchaser has not received, nor has the Purchaser requested, nor does the Purchaser have any need to receive, any offering memorandum or any other document describing the business and affairs of the Issuer in order to assist the Purchaser in m...
	(f) no person has made to the Purchaser any written or oral representations:
	(i) that any person will resell or repurchase the Securities;
	(ii) that any person will refund the purchase price of the Purchased Securities;
	(iii) as to the future price or value of any of the Securities; or
	(iv) that any of the Securities will be listed and posted for trading on a stock exchange or that application has been made to list and post any of the Securities for trading on any stock exchange other than the Shares and Warrant Shares on the Exchange;

	(g) if the Purchaser is:
	(i) a corporation, the Purchaser is duly incorporated and is validly subsisting under the laws of its jurisdiction of incorporation and has all requisite legal and corporate power and authority to execute and deliver this Subscription Agreement, to su...
	(ii) a partnership, syndicate or other form of unincorporated organization, the Purchaser has the necessary legal capacity and authority to execute and deliver this Subscription Agreement and to observe and perform its covenants and obligations hereun...
	(iii) an individual, the Purchaser has the legal capacity and competence to enter into and to execute this Subscription Agreement and to observe and perform his or her covenants and obligations hereunder;

	(h) this subscription has not been solicited in any other manner contrary to the Applicable Legislation or the 1933 Act;
	(i) the Purchaser has been advised to consult its own legal and tax advisors with respect to applicable resale restrictions and tax considerations, and it is solely responsible for compliance with applicable resale restrictions and applicable tax legi...
	(j) the Purchaser has no knowledge of a “material fact” or “material change” (as those terms are defined in the Applicable Legislation) in the affairs of the Issuer that has not been generally disclosed to the public, except knowledge of this particul...
	(k) the offer made by this subscription is irrevocable (subject to the Purchaser’s right to withdraw the subscription and to terminate the obligations as set out in this Subscription Agreement) and requires acceptance by the Issuer and approval of the...
	(l) the Purchaser is not a “control person” of the Issuer as defined in the Applicable Legislation, will not become a “control person” by virtue of this subscription for the Securities and does not intend to act in concert with any other person to for...
	(m) the offer was not made to the Purchaser when the Purchaser was in the United States and, at the time the Purchaser’s buy order was made, the Purchaser was outside the United States, the Purchaser has no intention to distribute either directly or i...
	(n) if the Purchaser is a resident of an International Jurisdiction (which is defined herein to mean a country other than Canada or the United States), then the Purchaser on its own behalf and, if applicable on behalf of others for whom it is hereby a...
	(i) the Purchaser is knowledgeable of, or has been independently advised as to, the International Securities Laws (which is defined herein to mean, in respect of each and every offer or sale of Purchased Securities, any securities laws having applicat...
	(ii) the Purchaser is purchasing the Purchased Securities pursuant to an applicable exemption from any prospectus, registration or similar requirements under the International Securities Laws of that International Jurisdiction, or, if such is not appl...
	(iii) the subscription by the Purchaser does not contravene any of the International Securities Laws applicable to the Purchaser and the Issuer and does not give rise to any obligation of the Issuer to prepare and file a prospectus or similar document...
	(iv) the International Securities Laws do not require the Issuer to make any filings or seek any approvals of any kind whatsoever from any regulatory authority of any kind whatsoever in the International Jurisdiction; and
	(v) the Securities are being acquired for investment purposes only and not with a view to resale and distribution, and the distribution of the Securities to the Purchaser by the Issuer complies with all International Securities Laws;

	(o) this Subscription Agreement has been duly executed and delivered by the Purchaser and constitutes a legal, valid and binding agreement of the Purchaser enforceable against the Purchaser;
	(p) the Purchaser has been independently advised as to the applicable hold period imposed in respect of the Securities by securities legislation in the jurisdiction in which the Purchaser resides and confirms that no representation has been made respe...
	(q) the Purchaser is capable of assessing the proposed investment as a result of the Purchaser’s financial and business experience or as a result of advice received from a registered person other than the Issuer or any affiliates of the Issuer;
	(r) if required by applicable securities legislation, policy or order or by any securities commission, stock exchange or other regulatory authority, the Purchaser will execute, deliver, file and otherwise assist the Issuer in filing, such reports, und...
	(s) the funds representing the aggregate subscription price for the Purchased Securities which will be advanced by the Purchaser hereunder will not represent proceeds of crime for the purposes of the Proceeds of Crime (Money Laundering) and Terrorist ...

	2.3 Reliance, indemnity and notification of changes
	2.4 Survival of representations and warranties

	3 REPRESENTATIONS AND WARRANTIES OF THE ISSUER
	By executing this Subscription Agreement, the Issuer represents, warrants and covenants to the Purchaser, which representations, warranties and covenants will be true and correct as of the Closing Date (as herein defined) with the same force and effec...
	a) The Issuer has been duly incorporated and organized and is a valid and subsisting Issuer under the laws of the State of British Columbia  and is duly qualified to carry on business in each jurisdiction wherein the carrying out of the activities con...
	b) The shares which form a part of the Special Warrants will, upon issue and delivery, be validly issued as fully paid and non-assessable.
	c) The Issuer has the full corporate right, power and authority to execute this Subscription Agreement, and to issue the Special Warrants to the Purchaser pursuant to the terms of this Subscription Agreement
	d) This Subscription Agreement constitutes a binding and enforceable obligation of the Issuer, enforceable in accordance with its terms.
	e) This Subscription has been given for valuable consideration and is irrevocable, except with the written consent of the Issuer.


	4 personal Information
	5 ISSUER’S ACCEPTANCE
	6 CLOSING
	6.1 The Purchaser acknowledges that, although Purchased Securities may be issued to other purchasers under the Private Placement concurrently with the Closing, there may be other sales of Purchased Securities under the Private Placement, some or all o...
	6.2 On or before the end of the fifth business day before the Closing Date, the Purchaser will deliver to the Issuer the Subscription Agreement and all applicable acknowledgements, provisions and required forms, duly executed, and payment in full for ...
	6.3 At Closing, the Issuer will deliver the certificates representing the Purchased Securities purchased by the Purchaser registered in the name of the Purchaser or its nominee.

	7 MISCELLANEOUS
	7.1 The Purchaser agrees to sell, assign or transfer the Securities only in accordance with the requirements of applicable securities laws and any legends placed on the Securities as contemplated by the Subscription Agreement.
	7.2 The Purchaser hereby authorizes the Issuer to correct any minor errors in, or complete any minor information missing from any part of the Subscription Agreement and any other acknowledgements, provisions, forms, certificates or documents executed ...
	7.3 The Issuer may rely on delivery by fax machine or e-mail of an executed copy of this subscription, and acceptance by the Issuer of such faxed or e-mailed copy will be equally effective to create a valid and binding agreement between the Purchaser ...
	7.4 Without limitation, this subscription and the transactions contemplated by this Subscription Agreement are conditional upon and subject to the Issuer’s having obtained such regulatory approval of this subscription and the transactions contemplated...
	7.5 This Subscription Agreement is not assignable or transferable by the parties hereto without the express written consent of the other party to this Subscription Agreement.
	7.6 Time is of the essence of this Subscription Agreement and will be calculated in accordance with the provisions of the Interpretation Act (British Columbia).
	7.7 Except as expressly provided in this Subscription Agreement and in the agreements, instruments and other documents contemplated or provided for in this Subscription Agreement, this Subscription Agreement contains the entire agreement between the p...
	7.8 The parties to this Subscription Agreement may amend this Subscription Agreement only in writing.
	7.9 This Subscription Agreement enures to the benefit of and is binding upon the parties to this Subscription Agreement and their successors and permitted assigns.
	7.10 A party to this Subscription Agreement will give all notices to or other written communications with the other party to this Subscription Agreement concerning this Subscription Agreement by hand or by registered mail addressed to the address give...
	7.11 The contract arising out of this Subscription Agreement and all documents relating thereto, have been or will be drafted in English only by common accord among the parties.  Le soussigné reconnaît par les présentes qu’il a exigé que le contrat ré...
	7.12 This Subscription Agreement is to be read with all changes in gender or number as required by the context.
	7.13 This Subscription Agreement will be governed by and construed in accordance with the internal laws of British Columbia (without reference to its rules governing the choice or conflict of laws), and the parties hereto irrevocably attorn and submit...




