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(c) If any Paying Guarantor is at any time reimbursed by the Borrower in whole or in 

part for any Payment as to which such Paying Guarantor has collected a Required 
Contribution Amount from any Contributing Party, such Contributing Party shall be 
entitled to recover from the Paying Guarantor such amount as is necessary in order 
that each Contributing Party has borne a share of the total net Payments in 
accordance with the percentages set forth in paragraph (a) above. 
 

(d) The obligations of Burcon and the Guarantors under this Agreement shall 
terminate upon the termination of or release by EDC of the Guarantors’ Guarantee 
Obligations.   

 
3. NO MODIFICATION OR ASSIGNMENT OF GUARANTEE OBLIGATIONS 

No Guarantor may modify or assign its respective Guarantee Obligations in any material respect, 
terminate its liability thereunder or agree to any increase, delay for performance, waiver, release, 
discharge, cancellation or reduction of its obligations pursuant thereto, including by way of any 
separate agreement with EDC with respect thereto or otherwise, without the prior written consent 
of Burcon and all of the other Guarantors (not to be unreasonably withheld).  For greater certainty, 
this paragraph 3 shall not apply to any reduction in the maximum aggregate liability of the 
Guarantors under the Guarantee Obligations where such reduction is applied pro-rata among the 
Guarantors by operation of the Guarantors' respective guarantees with EDC. 

4. NO EFFECT BY RE-EXECUTION OR REPLACEMENT OF EDC LOAN AGREEMENT 

The Guarantors' and Burcon's obligations hereunder shall not be diminished by any required re-
execution of the EDC Loan Agreement, or by the execution of amendments to the EDC Loan 
Agreement, or (to the extent permitted by law) by the insolvency or dissolution of any of the 
Guarantors. 

5. SEVERABILITY 

Wherever possible, each provision of this Agreement shall be interpreted in such a manner as to 
be effective and valid under applicable law, but if any provision of this Agreement shall be 
prohibited by or invalid under applicable law, such provision shall be ineffective to the extent of 
such prohibition or invalidity, without invalidating the remainder of such provision or the remaining 
provisions of this Agreement. 

6. SUCCESSORS AND ASSIGNS 

This Agreement shall extend to and enure to the benefit of and shall be binding upon the parties 
hereto and their respective heirs, executors, administrators, successors and permitted assigns. 
No Guarantor may assign any of its rights or obligations hereunder without the prior written 
consent of all of the other Guarantors. 

7. AMENDMENTS AND WAIVER 

No amendment to this Agreement shall be valid and binding unless set forth in writing and duly 
executed by all of the parties to this Agreement.  No waiver of any breach of any provision of this 
Agreement shall be effective or binding unless made in writing and signed by the party purporting 
to give the same and, unless otherwise provided in the written waiver, shall be limited to the 
specific breach waived. 



- 4 - 

 
 

8. INTERPRETATION 

The division of this Agreement into sections and the insertion of headings are for convenience of 
reference only and shall not affect the interpretation hereof. 

9. CHOICE OF LAW 

This Agreement shall be construed in accordance with the laws of the Province of Manitoba and 
the laws of Canada applicable therein. 

10. COUNTERPARTS 

This Agreement may be executed and delivered in any number of counterparts, either in original 
form or by facsimile or in pdf format, and which shall, collectively and separately, constitute one 
and the same instrument. 

11. ENTIRE AGREEMENT 

This Agreement constitutes the entire agreement between the parties with respect to the subject 
matter hereof and supersedes all prior agreements and undertakings, both written and oral, 
between the parties, or either of them, with respect to the subject matter hereof and, for greater 
certainty, replaces and supersedes the Prior Agreement. 
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IN WITNESS WHEREOF the undersigned have duly executed this Agreement as of the date first 
written above. 

 

BURCON NUTRASCIENCE HOLDINGS CORP. 

Per   
Name:  
Title: 

   

Witness   

 

   

Witness   

 

   

Witness   

 

Johann F  Tergesen
Director

(signed by party signatory)

(signed by party signatory)

(signed by party signatory)
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