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P.O. Box 10008, Pavillion East,  
Cricket Square, Grand Cayman,  
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c/o Goodmans LLP 
333 Bay Street, Suite 3400 
Toronto, ON M5H 2S7 
 
 
1001361651 Ontario Inc. 
c/o Goodmans LLP 
333 Bay Street, Suite 3400 
Toronto, ON M5H 2S7 
 
 
Dear Sirs/Mesdames: 

The undersigned, Canaccord Genuity Corp., as lead underwriter and sole bookrunner ("Canaccord"), for  
and on behalf of a syndicate of underwriters consisting of CIBC World Market Inc. (together with 
Canaccord, the "Underwriters"), understands that MAK Acquisition Corp. (the "Corporation") proposes 
to issue and sell to the Underwriters an aggregate of 10,000,000 Class A restricted voting units of the 
Corporation (the "Class A Restricted Voting Units" or the "Base Units"). Each Class A Restricted Voting 
Unit has an offering price of U.S.$10.00 per Class A Restricted Voting Unit (the "Purchase Price") and 
consists of one Class A restricted voting share of the Corporation (each, a "Class A Restricted Voting 
Share") and one-half of one Class A Restricted Voting Share purchase warrant of the Corporation (each 
whole share purchase warrant, a "Warrant"). Upon the closing of a qualifying acquisition (as defined 
herein), each Class A Restricted Voting Share is expected to, unless previously redeemed, be automatically 
converted into one Subordinate Voting Share (as defined herein), subject to anti-dilution adjustments. The 
Warrants will only become exercisable commencing 65 days after the completion of the qualifying 
acquisition. Upon becoming exercisable, each Warrant will entitle the holder thereof to acquire one Class 
A Restricted Voting Share at an exercise price of U.S.$11.50 until 5:00 p.m. (Toronto time) on the day that 
is five years after the completion of the qualifying acquisition or earlier, as described in the Final Prospectus 
(as defined herein). The Class A Restricted Voting Units, the Class A Restricted Voting Shares and the 
Warrants shall have the material attributes as described in and contemplated by the Final Prospectus. 

The Underwriters propose to distribute the Base Units and the Option Units (as defined herein), if any, in 
each of the provinces of Canada (other than Quebec) (the "Qualifying Jurisdictions") pursuant to the Final 
Prospectus, and in the United States (as defined herein) on a private placement basis in accordance with 
applicable exemptions from the registration requirements of the U.S. Securities Act (as defined herein) and 
in each case, as permitted by Canadian Securities Laws (as defined herein). Offers and sales of Offered 
Units (as defined herein) in the United States or to, or for the account or benefit of, U.S. Persons (as defined 
herein), may be made by the Underwriters through a U.S. Affiliate (as defined herein), in compliance with 
Schedule "A" hereto to Qualified Institutional Buyers (as defined herein) in accordance with Rule 144A (as 
defined herein) and in compliance with similar exemptions under applicable state securities laws. With 
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respect to the Offered Units to be sold to Qualified Institutional Buyers in compliance with Rule 144A, the 
Underwriters or its U.S. Affiliates, shall purchase such Offered Units from the Corporation for resale in 
compliance with Rule 144A. The Underwriters will not, directly or indirectly, offer, sell or deliver any 
Offered Units or deliver the Prospectus (as defined herein) or the U.S. Placement Memorandum (as defined 
herein) to any person in any jurisdiction other than in the Qualifying Jurisdictions and, in the case of the 
U.S. Placement Memorandum, in the United States, except in a manner which will not require the 
Corporation to comply with the registration, prospectus, continuous disclosure, filing or other similar 
requirements under the applicable securities laws of such other jurisdictions. 

Based upon the foregoing, and subject to the terms and conditions set out in this Agreement, the Corporation 
hereby offers to sell to the Underwriters and the Underwriters hereby agree, severally and not jointly and 
severally, in accordance with the percentages set forth in Section 2.2, to purchase from the Corporation, at 
the Closing Time (as defined below) all, but not less than all, of the Base Units at the Purchase Price. 

Subject to applicable laws and without affecting the firm obligation of the Underwriters to purchase the 
Base Units from the Corporation at the Purchase Price in accordance with this Agreement, after the 
Underwriters have made a reasonable effort to sell all of the Base Units at the Purchase Price specified 
herein, the offering price to the public may be decreased and further changed from time to time to an amount 
not greater than the Purchase Price. Such decrease or further change in the offering price to the public will 
not affect the Purchase Price received by the Corporation or the amount of the Underwriters' Fee (as defined 
herein) payable by the Corporation. 

In addition, the Corporation grants to the Underwriters an over-allotment option (the "Over- Allotment 
Option") to purchase, severally and not jointly and severally, up to an additional 1,000,000 Class A 
Restricted Voting Units (the "Option Units") for the purpose of covering over-allotments, if any, and for 
market stabilization purposes, upon the terms and conditions set forth herein. The Over-Allotment Option 
shall be exercisable, in whole or in part, at any time, and from time to time, during the period of 30 days 
following the Closing (as defined herein) on written notice by the Underwriters to the Corporation not later 
than two Business Days (as defined below) prior to exercise, specifying the number of Option Units to be 
purchased and the date of the closing of the purchase of the Option Units. Pursuant to such notice, the 
Underwriters shall purchase, and the Corporation shall sell, the number of Option Units indicated in such 
notice, subject to and in accordance with the provisions of Section 11 hereof. The Option Units shall have 
attributes identical to the Base Units. The Underwriters shall be under no obligation whatsoever to exercise 
the Over-Allotment Option in whole or in part. 

Provided that the Corporation consummates a qualifying acquisition within the Permitted Timeline (as 
defined herein), the Corporation shall pay a total fee equal to up to $5,500,000 (or up to $6,050,000 if the 
Over-Allotment Option is exercised in full) or 5.5% of the gross proceeds of the offering of Offered Units 
(as defined herein) (the "Offering") pursuant to this Agreement (the "Underwriters' Fee") as follows: (i) 
the Underwriters shall receive on the Closing a fee equal to $0.15 per Class A Restricted Voting Unit or 
$1,500,000 (or $1,650,000 if the Over-Allotment Option is exercised in full) ("Closing Fee"), and (ii) the 
remaining fee equal to $0.40 per Class A Restricted Voting Unit or $4,000,000 in the aggregate (or 
$4,400,000 if the Over-Allotment Option is exercised in full) (the "Deferred Amount") shall be deposited 
with the Escrow Agent (as defined herein) pursuant to the Escrow Agreement (as defined herein) and will 
be released and paid only if and when the Corporation consummates a qualifying acquisition within the 
Permitted Timeline, plus, in each case, applicable taxes, if any. The Corporation hereby agrees to pay to the 
Underwriters on the Closing, $0.15 per Offered Unit. The Corporation hereby agrees that up to 75% of the 
Deferred Amount will be payable and released to the Underwriters upon completion of the qualifying 
acquisition (the "Deferred Fee Portion"), and the remaining 25% of the Deferred Amount will be released 
and paid at the discretion of the Corporation (the "Discretionary Deferred Portion") to parties of the 
Corporation's choosing, including the Underwriters, that participated in the sourcing, diligence and 
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completion by the Corporation of the qualifying acquisition in accordance with this Agreement only if and 
when the Corporation consummates a qualifying acquisition. The Underwriters hereby agree that if no 
qualifying acquisition is consummated within the Permitted Timeline (as it may be extended), the 
Underwriters will not be paid the Deferred Amount. 

Unless the context otherwise requires or unless otherwise specifically stated, all references in this 
Agreement to "Offered Units" shall mean collectively, the Base Units and the Option Units. 

TERMS AND CONDITIONS 

ARTICLE 1 
DEFINITIONS AND INTERPRETATION 

1.1 As used in this Agreement: 

"651 Sponsor" means 1001361651 Ontario Inc.; 

"901 Sponsor" means 1001329901 Ontario Inc.; 

"Administrative Services Agreement" means the administrative services agreement dated on or 
before the Closing Date among the Corporation and the Sponsors; 

"Agreement" means this underwriting agreement dated October 22, 2025 among the Corporation, 
the Sponsors and the Underwriter; 

"associate", "misrepresentation", "material fact" and "material change" have the respective 
meanings attributed thereto in the Securities Act (Ontario); 

"Auditor" means the firm of MNP LLP; 

"Base Units" has the meaning given to such term in the first paragraph of this Agreement; 

"Business Day" means any day on which the Exchange is open for trading; 

"Canaccord" has the meaning given to such term in the first paragraph of this Agreement. 

"Canadian Securities Laws" means all applicable securities laws in each of the Qualifying 
Jurisdictions and the respective regulations, instruments and rules under such laws together with 
applicable published policy statements, notices and blanket orders of the securities regulatory 
authorities in the Qualifying Jurisdictions and the rules of the Exchange; 

"Canadian Securities Regulators" means the applicable securities commission or securities 
regulatory authority in each of the Qualifying Jurisdictions; 

"CDS" means CDS Clearing and Depository Services Inc.;  

"Claims" has the meaning given to such term in Section 15.1; 

"Class A Restricted Voting Shares" has the meaning given to such term in the first paragraph of 
this Agreement; 
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"Class A Restricted Voting Units" has the meaning given to such term in the first paragraph of 
this Agreement; 

"Class B Shares" means the Class B shares of the Corporation forming part of the Class B Units, 
and where applicable, the Founders' Shares; 

"Class B Units" means the Class B units of the Corporation consisting of one Class B Share and 
one-half of one Warrant; 

"Closing" means the completion of the issue and sale by the Corporation of the Base Units pursuant 
to this Agreement; 

"Closing Date" means the date of the Closing, which is expected to occur on or about October 29, 
2025, or such other date as the Corporation, the Sponsors and Canaccord, on behalf of the 
Underwriters may agree upon in writing; 

"Closing Fee" has the meaning given to such term in the sixth paragraph of this Agreement; 

"Closing Time" means 8:00 a.m. (Toronto time) on the Closing Date or such other time on the 
Closing Date as the Corporation and Canaccord, on behalf of the Underwriters, may agree; 

"Corporation" has the meaning given to such term in the first paragraph of this Agreement; 

"Corporation Marketing Materials" means, collectively, the term sheet of the Corporation dated 
October 3, 2025, and the investor presentation of the Corporation dated October 3, 2025, each as 
filed with the Canadian Securities Regulators; 

"Deferred Amount" has the meaning given to such term in the sixth paragraph of this Agreement; 

"Deferred Fee Portion" has the meaning given to such term in the sixth paragraph of this 
Agreement; 

"Discretionary Deferred Portion" has the meaning given to such term in the sixth paragraph of 
this Agreement; 

"Distribution" means "distribution" or "distribution to the public" as those terms are defined 
under Canadian Securities Laws; 

"Escrow Account" means the escrow account containing the Escrow Funds to be held by the 
Escrow Agent pursuant to the terms of the Escrow Agreement; 

"Escrow Agent" means Odyssey Trust Company; 

"Escrow Agreement" means an escrow agreement dated on or before the Closing Date among the 
Corporation, the Escrow Agent and Canaccord; 

"Escrow Funds" means collectively, the Initial Escrow Amount, together with any interest or other 
amounts subsequently earned thereon, and any other amounts subsequently raised and placed in 
escrow pursuant to permitted future issuance(s) by the Corporation of additional Class A Restricted 
Voting Shares, together with any interest or other amounts subsequently earned thereon, and 
including any additional contributions made to the Escrow Account by either Sponsor, in its sole 
discretion, from time to time together with any interest or other amounts earned thereon, and 
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notwithstanding the foregoing, any additional Class A Restricted Voting Shares will not be issued 
prior to the closing of a qualifying acquisition unless the amount per-share deposited into the 
Escrow Account in connection therewith is not less than the Minimum Amount; 

"Exchange" means the Toronto Stock Exchange; 

"Exchange Agreement and Undertaking" means the transfer restrictions agreement and 
undertaking to be dated as of the Closing Date, entered into by each of the Founders in favour of 
the Exchange; 

"Extension Redemption Price" has the meaning given to such term in Section 9.1(m); 

"Final Prospectus" means the (final) prospectus of the Corporation (including, for greater 
certainty, all the documents incorporated by reference therein) dated October 22, 2025 relating to 
the Distribution of the Offered Units; 

"Final Receipt" has the meaning given to such term in Section 3.1; 

"Founders" means, collectively, the Sponsors, certain independent directors of the Corporation 
and certain other investors, identified to Canaccord in writing, as the collective holders of the 
Founders' Shares; 

"Founders' Shares" means the 2,798,500 Class B Shares to be issued to the Founders prior to the 
Closing (up to 251,250 of which are subject to relinquishment by the Sponsors without 
compensation depending on the extent to which the Over-Allotment Option is exercised), and for 
greater certainty does not include the Class B Shares forming part of the Class B Units purchased 
by the Sponsors; 

"Indemnified Party" and "Indemnified Parties" have the meanings given to such terms in 
Section 15.1; 

"Initial Escrow Amount" means, upon the Closing, an aggregate of $100,500,000 (or 
$110,550,000 if the Over-Allotment Option is exercised in full); 

"Liquidation" means the distribution of the Escrow Funds, directly or indirectly, to the holders of 
Offered Units sold pursuant to this Agreement in connection with the redemption of the outstanding 
Class A Restricted Voting Units, if the Corporation (i) fails to consummate a qualifying acquisition 
within the Permitted Timeline, or (ii) otherwise completes a Winding-Up prior to the termination 
of the Permitted Timeline; 

"Make Whole Agreement and Undertaking" means the make whole agreement and undertaking 
dated on or before the Closing Date entered into by each of the Sponsors in favour of the 
Corporation; 

"Marketing Materials" has the meaning given to such term in NI 41-101; 

"Material Adverse Effect" means (i) any effect, change, event or occurrence that, individually or 
in the aggregate, is, or could reasonably be expected to be, materially adverse to the business, 
affairs, property, liabilities (contingent or otherwise), operating results, condition (financial or 
otherwise), capital, cash flow, income or prospects of the Corporation, or (ii) any fact, event, change 
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or occurrence that would result in the Prospectus or any Supplementary Material containing a 
misrepresentation; 

"Material Contracts" means, collectively, the Escrow Agreement, the Exchange Agreement and 
Undertaking, the Warrant Agency Agreement, the Relinquishment Agreement and the Make Whole 
Agreement and Undertaking; 

"Minimum Amount" means the amount of the Escrow Funds then on deposit in the Escrow 
Account, including any interest and other amounts earned thereon (net of any applicable taxes 
payable by the Corporation on such interest and other amounts earned in the Escrow Account, as 
reasonably determined by the Corporation and certified by the Corporation) (and in any event, no 
less than 100% of the gross proceeds raised in the Offering and in any subsequent rights offering 
of the Corporation), divided by the number of then outstanding Class A Restricted Voting Shares; 

"Money Laundering Laws" has the meaning given to such term in Section 8.1(ee); 

"Multiple Voting Shares" the multiple voting shares of the Corporation, into which each Class B 
Share is expected to be automatically converted on a 1-for-1 basis, upon the closing of the 
Corporation's qualifying acquisition, in accordance with the Corporation's articles (provided that if 
for any reason any required shareholder approval or exemption therefrom is not obtained, the Class 
B Shares will be converted into Subordinate Voting Shares on a 1-for-1 basis upon the closing of 
the Corporation's qualifying acquisition); 

"NI 41-101" means National Instrument 41-101 – General Prospectus Requirements of the 
Canadian Securities Administrators; 

"Offered Units" has the meaning given to such term in the seventh paragraph of this Agreement; 

"Offering" has the meaning given to such term in the sixth paragraph of this Agreement; 

"Offering Period" means the period from the date of the Final Receipt issued under the Passport 
System for the Final Prospectus until completion of the Distribution of the Offered Units; 

"Option Units" has the meaning given to such term in the fifth paragraph of this Agreement; 

"Over-Allotment Closing Date" means the date, which shall be a Business Day, as set out in the 
Over-Allotment Notice or such other date as the Corporation and Canaccord may agree upon in 
writing; 

"Over-Allotment Closing Time" means 8:00 a.m. (Toronto time) on the Over-Allotment Closing 
Date or such other time on the Over-Allotment Closing Date as the Corporation and Canaccord 
may agree upon in writing; 

"Over-Allotment Notice" has the meaning given to such term in Section 11.1; 

"Over-Allotment Option" has the meaning given to such term in the fifth paragraph of this 
Agreement; 

"Passport System" means the passport system procedures provided for under Multilateral 
Instrument 11-102 – Passport System and National Policy 11-202 – Process for Prospectus Reviews 
in Multiple Jurisdictions of the Canadian Securities Administrators; 
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"Permitted Timeline" means the allowable time period within which the Corporation must 
consummate its qualifying acquisition, being 15 months from the Closing (or 18 months from the 
Closing if the Corporation has executed a definitive agreement for a qualifying acquisition within 
15 months from the Closing), as it may be extended as described in the Final Prospectus, and 
provided that, with 10 days' advance notice by way of a news release, the Corporation may shorten 
the Permitted Timeline with the approval of its board of directors; 

"Preference Shares" means the preference shares of the Corporation, issuable in series which 
shares will not be issued by the Corporation prior to the closing of the Corporation's qualifying 
acquisition;  

"Preliminary Prospectus" means the preliminary prospectus of the Corporation dated October 3, 
2025 relating to the Distribution of the Offered Units; 

"Prospectus" means collectively, the Preliminary Prospectus and the Final Prospectus; 

"Purchase Price" has the meaning given to such term in the first paragraph of this Agreement; 

"Qualified Institutional Buyer" has the meaning ascribed to such term under Rule 144A; 

"qualifying acquisition" means the acquisition of one or more businesses or assets, by way of a 
merger, amalgamation, arrangement, share exchange, asset acquisition, share purchase, 
reorganization, or any other similar business combination involving the Corporation, which may 
include the acquisition of the Corporation, which must have a minimum aggregate fair market 
value, as determined by our board of directors, equal to 80% of the assets held in the Escrow 
Account then on deposit (excluding any deferred underwriting commissions and applicable taxes 
payable on interest and other amounts earned in the Escrow Account), and which is intended to be 
consummated by the Corporation within the Permitted Timeline and in accordance with applicable 
law and as more fully described in the Final Prospectus; 

"Qualifying Jurisdictions" has the meaning given to such term in the second paragraph of this 
Agreement; 

"Redemption Price" has the meaning given to such term in Section 9.1(k);  

"Registrar and Transfer Agent" means Odyssey Trust Company; 

"Relinquishment Agreement" means the relinquishment agreement dated on or before the Closing 
Date entered into by each of the Sponsors in favour of the Corporation and Canaccord on behalf of 
the Underwriters; 

"Rule 144A" means Rule 144A under the U.S. Securities Act; 

"Sanctioned Country" and "Sanctioned Countries" have the meanings given to such terms in 
Section 8.1(ff); 

"Sanctioned Person" and "Sanctioned Persons" have the meanings given to such terms in 
Section 8.1(ff); 

"Sanctions" has the meaning given to such term in Section 8.1(ff);  
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"Securities" means, collectively, all Class A Restricted Voting Units, Class A Restricted Voting 
Shares, Warrants, Class B Units and Class B Shares; 

"selling group" has the meaning given to such term in Section 2.3; 

"Shares" means collectively, the Class A Restricted Voting Shares, the Class B Shares, the 
Subordinate Voting Shares, the Multiple Voting Shares the Preference Shares; 

"Sponsors" means, collectively, the 651 Sponsor and the 901 Sponsor; 

"Subordinate Voting Shares" means the subordinate voting shares of the Corporation, into which 
each Class A Restricted Voting Share is expected to, unless previously redeemed, be automatically 
converted on a 1-for-1 basis, upon the closing of the Corporation's qualifying acquisition, in 
accordance with the Corporation's articles; 

"Supplementary Material" means any amendment or supplement to the Prospectus and/or the 
U.S. Placement Memorandum or to any documentation supplemental thereto or any amending or 
supplemental prospectus or other supplemental documentation or any similar document required to 
be filed by the Corporation under any of the Canadian Securities Laws or U.S. securities laws 
during the Offering Period in connection with the distribution of the Offered Units; 

"template version" has the meaning given to such term in NI 41-101; 

"Underwriters" has the meanings given to such term in the first paragraph of this Agreement; 

"Underwriters' Fee" has the meaning given to such term in the sixth paragraph of this Agreement; 

"United States" or "U.S." means the United States of America, its territories and possessions, any 
state of the United States and the District of Columbia; 

"U.S. Affiliate" means the U.S. registered broker-dealer affiliate of the Underwriter; 

"U.S. Exchange Act" means the United States Securities Exchange Act of 1934, as amended, and 
the rules and regulations promulgated thereunder; 

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

"U.S. Placement Memorandum" means the U.S. private placement memorandum (which shall 
include the Final Prospectus), in the form agreed by the Corporation and the Underwriters, prepared 
for use in connection with the offer and sale of the Offered Units in the United States or to, or for 
the account or benefit of, U.S. Persons on a private placement basis; 

"U.S. Securities Act" means the United States Securities Act of 1933, as amended, and the rules 
and regulations promulgated thereunder; 

"Warrant Agency Agreement" means the warrant agency agreement dated on or before the 
Closing Date between the Corporation and the Warrant Agent with respect to the Warrants; 

"Warrant Agent" means Odyssey Trust Company; 
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"Warrants" means the 5,094,500 share purchase warrants (or 5,597,000 share purchase warrants 
if the Over-Allotment Option is exercised in full) that the Corporation is selling as a portion of the 
Class A Restricted Voting Units and the Class B Units, respectively, each a "Warrant". As of the 
65th day following the completion of the Corporation's qualifying acquisition, each Warrant will 
entitle the holder thereof to purchase one Class A Restricted Voting Share for a period of five years 
following the completion of the Corporation's qualifying acquisition (and upon the closing of a 
qualifying acquisition, each Warrant is expected to represent the entitlement to purchase one 
Subordinate Voting Share) at an exercise price of $11.50, subject to anti-dilution adjustments, as 
described in the Final Prospectus; and 

"Winding-Up" means the liquidation and cessation of the business of the Corporation. 

All defined terms herein denoted by initial capital letters and not otherwise defined have the meanings 
attributed thereto in the Final Prospectus. 

1.2 Words importing the singular number only shall include the plural and vice versa, and words 
importing the use of any gender shall include all genders. 

1.3 References to currency are to United States dollars. 

1.4 The headings in this Agreement are for convenience of reference only and shall not affect the 
interpretation or meaning of this Agreement. 

1.5 The Corporation covenants, represents, warrants and agrees that the issuance of Multiple Voting 
Shares upon the conversion of Class B Shares upon the closing of the qualifying acquisition is 
subject to either (a) minority shareholder approval under OSC Rule 56-501, or (b) obtaining an 
exemption from such requirement. If neither 1.5(a) nor 1.5(b) is received, then: 

(a) the Class B Shares will instead convert upon the closing of the qualifying acquisition into 
Subordinate Voting Shares on a 1 Subordinate Voting Share for 1 Class B Share basis; 

(b) no further Multiple Voting Shares shall be issued;  

(c) the coat-tail provisions attached to the Subordinate Voting Shares shall be of no further 
force and effect; and 

(d) Article 13.1(7) of the amended and restated memorandum and articles of association may 
be used to change the name of the Subordinate Voting Shares into "Common Shares". 

ARTICLE 2 
PURCHASE AND SALE OF UNITS 

2.1 Subject to the terms and conditions in this Agreement, the Corporation hereby agrees to sell to the 
Underwriters and the Underwriters hereby agree, severally in respect of the percentages set out in 
Section 2.2, and not jointly or jointly and severally, to purchase from the Corporation, at the Closing 
Time, all, but not less than all, of the Base Units at the Purchase Price per Base Unit. Each purchaser 
who is resident in a Qualifying Jurisdiction shall purchase the Base Units pursuant to the Final 
Prospectus. 

2.2 The obligations of the Underwriters set out herein are several and not joint, nor joint and several or 
joint or several, and shall be limited to the respective percentages of the aggregate number of Base 
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Units (or the extent the Over-Allotment Option is exercised, the Option Units at the Over-Allotment 
Closing Time) set out opposite the names of each of the Underwriters below: 

Canaccord Genuity Corp.  80.0% 

CIBC World Markets Inc.  20.0% 
 
2.3 Nothing in this Agreement shall obligate the Corporation to sell less than all of the Base Units or 

shall relieve the Underwriters from liability to the Corporation. In the event of a termination by the 
Corporation of its respective obligations under this Agreement, there shall be no further liability on 
the part of the Corporation to the Underwriters except in respect of any liability which may have 
already arisen or may thereafter arise under Article 13, Article 14 and Article 15, as applicable. 

2.4 The Underwriters, severally and not jointly nor jointly and severally, will be permitted to appoint, 
at its sole expense, other duly registered investment dealers and brokers as their agents to assist in 
the distribution of the Offered Units. The Underwriters shall, and shall require each such dealer, 
other than the Underwriters, with which the Underwriters have a contractual relationship in respect 
of the Distribution of the Offered Units (the "selling group"), to comply with all applicable laws 
and regulations and the terms and conditions of this Agreement. For greater certainty, the 
Underwriters shall deliver copies of the Final Prospectus and any Supplementary Material to 
purchasers in compliance with Canadian Securities Laws. 

2.5 The Underwriters covenant and agree with the Corporation that they and any selling group member 
appointed by them shall distribute the Offered Units in a manner that complies with all applicable 
laws and regulations, including, without limitation, Canadian Securities Laws and, in connection 
with offers and sales in the United States or to, or for the account or benefit of, U.S. Persons, the 
U.S. Securities Act, U.S. Exchange Act and applicable state securities laws, in each jurisdiction 
into and from which they may offer to sell the Offered Units, distribute the Prospectus or the U.S. 
Placement Memorandum, or distribute or disseminate the Corporation Marketing Materials in 
connection with the distribution of the Offered Units. 

ARTICLE 3 
QUALIFICATION OF SECURITIES 

3.1 The Corporation and the Sponsors shall fulfil and comply with, to the satisfaction of the 
Underwriters, acting reasonably, the Canadian Securities Laws required to be fulfilled or complied 
with by the Corporation and the Sponsors in connection with the Offering, including, without 
limitation, to qualify the Offered Units for Distribution in the Qualifying Jurisdictions through the 
Underwriters. All legal requirements to enable the Distribution of the Offered Units shall be 
fulfilled as soon as practicable but in any event no later than the times specified in this Section 3.1 
and in Article 12. Without limiting the generality of the foregoing, the Corporation shall, as soon 
as reasonably possible after any regulatory deficiencies have been satisfied with respect to the 
Preliminary Prospectus on a basis acceptable to the Underwriters, acting reasonably, use its 
reasonable best efforts to file the Final Prospectus in each of the Qualifying Jurisdictions and obtain 
a final receipt issued by the Ontario Securities Commission (including the deemed receipt from the 
other Qualifying Jurisdictions pursuant to the Passport System) (the "Final Receipt") on or prior 
to 5:00 p.m. (Toronto time) on October 22, 2025 (or such later date or time as may be agreed to in 
writing by the Corporation and Canaccord, on behalf of the Underwriters) for the Final Prospectus. 

3.2 Each of the Corporation and the Underwriters confirms to the other parties hereto that it has 
approved in writing a template version of each of the Corporation Marketing Materials before such 
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Corporation Marketing Materials were first provided to potential investors of the Offered Units, 
and the Corporation confirms to the Underwriters that it has filed an English language version of a 
template version of each of the Corporation Marketing Materials with the Canadian Securities 
Regulators, with any comparables (as defined in NI 41-101) removed as permitted by Section 
13.7(4) of NI 41-101. 

3.3 During the Distribution of the Offered Units, the Corporation agrees with the Underwriters and the 
Underwriters severally and not jointly, nor jointly and severally, covenant and agree with the 
Corporation: 

(a) not to provide any potential investor of Offered Units with any Marketing Materials other 
than the Corporation Marketing Materials unless a template version of such Marketing 
Materials has been approved in writing by the Corporation and Canaccord and filed by the 
Corporation with the Canadian Securities Regulators, in each case on or before the day 
such Marketing Materials are first provided to any potential investor of Offered Units; and 

(b) not to provide any potential investor of Offered Units with any materials or information in 
relation to the distribution of the Offered Units or the Corporation other than: (i) the 
Corporation Marketing Materials and such other Marketing Materials that have been 
approved and filed in accordance with this Section 3.3; and (ii) the Preliminary Prospectus, 
the Final Prospectus and any Supplementary Material, as applicable. 

ARTICLE 4 
DOCUMENTS DELIVERED CONCURRENTLY WITH THIS AGREEMENT 

4.1 On or prior to the time of filing of the Final Prospectus, the Corporation shall deliver or cause to 
be delivered to the Underwriters: 

(a) a copy of each of the Preliminary Prospectus and the Final Prospectus in the English 
language and any documentation supplemental thereto required to be filed under Canadian 
Securities Laws, in each case in form and substance satisfactory to the Underwriters, acting 
reasonably, approved, signed and certified as may be required by Canadian Securities 
Laws; 

(b) a copy of the U.S. Placement Memorandum; 

(c) a "long-form" comfort letter from the Auditor, dated the date of the Final Prospectus, in 
form and substance satisfactory to the Underwriters, acting reasonably, addressed to the 
Underwriters, the Corporation and the directors of the Corporation, and based on a review 
completed not more than two Business Days prior to the date of such letter, relating to the 
audited financial statements contained in the Final Prospectus; 

(d) evidence satisfactory to the Underwriters of the approval of the listing on the Exchange of 
the Offered Units and the Class A Restricted Voting Shares and the Warrants underlying 
the Offered Units (with the Class A Restricted Voting Shares and the Warrants underlying 
the Offered Units intended to begin separate trading approximately 40 days following the 
Closing Date) subject only to satisfaction by the Corporation of the conditions imposed by 
the Exchange in its letter granting conditional listing approval; and 

(e) copies of all other documents resulting from or related to the Corporation taking all other 
steps and proceedings that may be necessary in order to qualify the Offered Units for 
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Distribution in each of the Qualifying Jurisdictions by the Underwriters and other persons 
who are registered in a category permitting them to distribute the Offered Units under 
applicable Canadian Securities Laws. 

4.2 In the event that the Corporation is required under Canadian Securities Laws to prepare and file 
Supplementary Material, the Corporation shall prepare and deliver promptly to the Underwriters 
signed and certified copies of such Supplementary Material in the English language. Any 
Supplementary Material shall be in form and substance satisfactory to the Underwriters, acting 
reasonably. Concurrently with the delivery of any Supplementary Material, the Corporation shall 
deliver to the Underwriters, with respect to such Supplementary Material, documents similar to 
those referred to in Sections 4.1(b), 4.1(c) and 4.1(e). The provisions of Section 5.1 shall apply, 
with any changes required by the context, to any Supplementary Material, copies of which are 
required by Canadian Securities Laws to be delivered on request or otherwise to any purchaser of 
Offered Units. 

4.3 Delivery of the Preliminary Prospectus, the Final Prospectus, the U.S. Placement Memorandum 
and any Supplementary Material to the Underwriters shall constitute the Corporation's and the 
Sponsors' joint and several representation and warranty to the Underwriters that, as at their 
respective dates: (i) all information and statements (except information and statements relating 
solely to and provided by the Underwriters in writing specifically for use in the Preliminary 
Prospectus, the Final Prospectus, the U.S. Placement Memorandum or any Supplementary 
Material) contained in the Preliminary Prospectus, the Final Prospectus, the U.S. Placement 
Memorandum and any Supplementary Material are true and correct in all material respects and 
contain no misrepresentation and constitute full, true and plain disclosure of all material facts 
relating to the Corporation, the Sponsors and the Offered Units; (ii) no material fact or information 
has been omitted from such disclosure (except for omissions in respect of facts or information 
relating solely to the Underwriters) which is required to be stated in such disclosure or is necessary 
to make the information contained in such disclosure not misleading in light of the circumstances 
under which it was made; (iii) such documents comply in all material respects with the requirements 
of the Canadian Securities Laws; and (iv) the U.S. Placement Memorandum (except information 
and statements relating solely to and provided by the Underwriters in writing specifically for use 
in the U.S. Placement Memorandum) does not contain any untrue statement of a material fact or 
omit to state a material fact necessary in order to make the statements made, in the light of the 
circumstances under which they were made, not misleading, within the meaning of the U.S. 
Exchange Act. Such deliveries shall also constitute the Corporation's consent to the use by the 
Underwriters and the selling group of the Final Prospectus, the U.S. Placement Memorandum and 
any Supplementary Material in connection with the Distribution of the Offered Units in the 
Qualifying Jurisdictions in compliance with this Agreement and the Canadian Securities Laws and 
the use by the Underwriters and their U.S. Affiliates of the U.S. Placement Memorandum for offer 
and sales of the Offered Units in the United States or to, or for the account or benefit of, U.S. 
Persons in compliance with this Agreement. 

ARTICLE 5 
ACCESS EQUALS DELIVERY 

5.1 Delivery of the Final Prospectus will be satisfied in accordance with the "access equals delivery" 
provisions contained in Part 2A of NI 41-101 and the Underwriters and the Corporation shall satisfy 
any request for electronic or paper copies of the Final Prospectus in accordance with the 
requirements of NI 41-101, without charge. Notwithstanding the foregoing, if requested in writing 
by Canaccord, on behalf of the Underwriters, the Corporation shall use its commercially reasonable 
efforts to cause commercial copies of the Final Prospectus and the U.S. Placement Memorandum 
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to be delivered to the Underwriters without charge, in such quantities and in such cities as the 
Underwriters may reasonably request by written or oral instructions to the printer of such 
documents. Such delivery of the Final Prospectus and the U.S. Placement Memorandum shall be 
effected as soon as possible after filing thereof, but in any event on or before 12:00 p.m. (Toronto 
time) on the Business Day following the date of filing of the Final Prospectus (for deliveries in 
Toronto) and on or before 9:00 a.m. (Toronto time) on the date that is two Business Days following 
the date of filing of the Final Prospectus (for deliveries in the Qualifying Jurisdictions other than 
in Toronto). Such deliveries shall constitute the consent of the Corporation to the Underwriters' use 
of the Final Prospectus for the distribution of the Offered Units in the Qualifying Jurisdictions in 
compliance with the provisions of this Agreement and Canadian Securities Laws and the use of the 
U.S. Placement Memorandum for delivery to purchasers in the United States in accordance with 
Rule 144A and pursuant to the provisions of Schedule "A" hereto. The Corporation shall similarly 
cause commercial copies of any Supplementary Material to be delivered. The Underwriters agree 
with the Corporation, subject to receipt of the same from the Corporation, to send a copy of the 
Final Prospectus to purchasers of Offered Units in the Qualifying Jurisdictions and the U.S. 
Placement Memorandum to purchasers of Offered Units pursuant to Rule 144A promptly following 
receipt thereof, and to send a copy of any Supplementary Material to all persons to whom copies 
of the Final Prospectus or U.S. Placement Memorandum are sent promptly following receipt 
thereof. 

ARTICLE 6 
DISTRIBUTION OF UNITS 

6.1 The Underwriters shall sell the Offered Units to the public, directly and through other members of 
the selling group, in compliance with applicable Canadian Securities Laws and upon the terms and 
conditions set forth in the Final Prospectus, any Supplementary Material and this Agreement. The 
Underwriters shall be entitled to assume that the Offered Units are qualified for Distribution in any 
Qualifying Jurisdictions where a Final Receipt or similar document has been issued or deemed 
issued under the Passport System for the Final Prospectus, unless the Underwriters receive notice 
to the contrary from the Corporation or the Ontario Securities Commission, as principal regulator. 

6.2 Canaccord will notify the Corporation if and when, in its opinion, the distribution of the Offered 
Units has been completed, and shall, as soon as practicable thereafter (and in any event within the 
time periods necessary to obtain a refund of filing fees), provide the Corporation with a breakdown 
of the number of Offered Units distributed in each of the Qualifying Jurisdictions where such 
breakdown is required for the purpose of calculating fees payable to the applicable Canadian 
Securities Regulator. 

ARTICLE 7 
MATERIAL CHANGES 

7.1 During the Offering Period, the Corporation and any of the Sponsors, as applicable, shall promptly 
notify the Underwriters in writing of: 

(a) any change (actual, anticipated, contemplated, proposed or threatened, financial or 
otherwise) in the business, financial condition, affairs, operations, assets, liabilities or 
obligations (contingent or otherwise), prospects, capital or ownership of the Corporation, 
or the Sponsors, as applicable; 

(b) any previously undisclosed fact (other than a material fact relating solely to the 
Underwriters) required to be disclosed in the Final Prospectus, the U.S. Placement 
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Memorandum or any Supplementary Material, or any fact that has arisen or has been 
discovered which would have been required to have been stated in the Final Prospectus, 
the U.S. Placement Memorandum or any Supplementary Material had the fact arisen or 
been discovered on, or prior to, the date of the Final Prospectus, the U.S. Placement 
Memorandum or any Supplementary Material; and 

(c) any change in any fact or matter covered by a statement contained in the Final Prospectus, 
the U.S. Placement Memorandum or any Supplementary Material; 

which change or fact is, or may be, of such a nature as to render any statement in the Final 
Prospectus, the U.S. Placement Memorandum or any Supplementary Material misleading or untrue 
in any material respect or which would result in a misrepresentation in the Final Prospectus or any 
Supplementary Material or which would result in the U.S. Placement Memorandum containing any 
untrue statement of a material fact or omitting to state a material fact necessary in order to make 
the statements made, in the light of the circumstances under which they were made, not misleading, 
or which would result in the Final Prospectus or any Supplementary Material not complying with 
Canadian Securities Laws or which change would reasonably be expected to have a significant 
effect on the market price or value of the Offered Units. 

7.2 During the Offering Period, the Corporation shall promptly, and in any event within any applicable 
statutory time limitation, comply, to the reasonable satisfaction of the Underwriters, with all 
applicable filings and other requirements under the Canadian Securities Laws as a result of such 
material fact or change; provided that the Corporation shall not, subject to the Corporation 
complying with the requirements of applicable Canadian Securities Laws, file any Supplementary 
Material or other document without first obtaining the approval of Canaccord, on behalf of the 
Underwriters (such approval not to be unreasonably withheld or delayed). The Corporation shall in 
good faith discuss with the Underwriters any fact or change in circumstances (actual, anticipated, 
contemplated, proposed or threatened, financial or otherwise) which is of such a nature that there 
is reasonable doubt whether written notice need be given under this Section as soon as practicable, 
and in any event, prior to making any filing. 

7.3 During the Offering Period, the Corporation shall advise the Underwriters promptly, and forthwith 
provide the Underwriters with copies, of any written communications issued by any securities 
regulatory authority or by the Exchange, and received by the Corporation: (a) suspending or 
preventing the use of the Prospectus, any Supplementary Material or the U.S. Placement 
Memorandum or imposing any cease-trading or stop order or any halt in trading relating to the 
Offered Units or the institution or threat of any proceedings for that purpose; or (b) otherwise 
relating to the Prospectus or the Offering. The Corporation shall use its commercially reasonable 
efforts to prevent the issuance of any such cease-trading or stop order and, if issued, shall forthwith 
take all reasonable steps which it is able to take and which may be necessary or desirable in order 
to obtain the withdrawal thereof as soon as possible. 

ARTICLE 8 
REPRESENTATIONS AND WARRANTIES 

8.1 The Corporation and each of the Sponsors hereby covenant, represent and warrant jointly and 
severally to the Underwriters and acknowledge that the Underwriters are relying upon such 
representations, warranties and covenants in connection with its execution and delivery of this 
Agreement and the sale by the Underwriters of the Offered Units as provided herein: 
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(a) the Corporation is, and will be at the Closing Time, an exempted company, duly 
incorporated and validly existing under the laws of the Cayman Islands; 

(b) Each of the Sponsors is, and will be at the Closing Time, a validly existing corporation 
formed under the laws of the Province of Ontario and is registered to carry on business 
under the laws of each jurisdiction in which it carries on its business; 

(c) the Corporation is current with all filings required to be made by it under all other 
jurisdictions in which it exists or carries on any material business and has all necessary 
certificates, licences, authorizations and other approvals necessary to permit it to conduct 
its proposed activities, except where the failure to make any filing or obtain any certificate, 
licence, authorization or other approval would not have a Material Adverse Effect, and all 
such certificates, licences, authorizations and other approvals are in full force and effect in 
accordance with their terms except where the failure to so maintain such certificates, 
licences, authorizations or other approvals would not have a Material Adverse Effect; 

(d) the Base Units to be issued at Closing, the Class A Restricted Voting Shares and the 
Warrants underlying the Base Units shall have the attributes and characteristics and 
conform in all material respects with the description thereof contained in the Final 
Prospectus and, if applicable, any Supplementary Material; 

(e) the Founders' Shares and the Class B Units to be issued at or prior to Closing and the Class 
B Shares and the Warrants underlying such Class B Units shall have the attributes and 
characteristics and conform in all material respects with the description thereof contained 
in the Final Prospectus and, if applicable, any Supplementary Material; 

(f) subject to Section 1.5 hereof, if the Subordinate Voting Shares are issued upon the closing 
of a qualifying acquisition pursuant to the automatic conversion (unless previously 
redeemed) of the Class A Restricted Voting Shares, and if the Multiple Voting Shares are 
issued upon the closing of a qualifying acquisition pursuant to the automatic conversion of 
the Class B Shares, such Subordinate Voting Shares and Multiple Voting Shares shall, 
unless such attributes are amended in accordance with applicable laws, have the attributes 
and characteristics and conform in all material respects with the description thereof 
contained in the Final Prospectus and, if applicable, any Supplementary Material; 

(g) the Option Units which may be issued at the Over-Allotment Closing Date and the Class 
A Restricted Voting Shares and the Warrants underlying the Option Units shall have the 
attributes and characteristics and conform in all material respects with the description 
thereof contained in the Final Prospectus and, if applicable, any Supplementary Material; 

(h) except with respect to (i) the Class B Units (and the Class B Shares and the Warrants 
underlying the Class B Units (including, subject to Section 1.5) the Multiple Voting Shares 
into which such underlying Class B Shares are expected to be converted), (ii) the Multiple 
Voting Shares into which the Founders' Shares are expected to be converted, (subject to 
Section 1.5), (iii) the Class B Shares, and (iv) the conversion rights of the Multiple Voting 
Shares into Subordinate Voting Shares in certain circumstances, no person, firm or 
corporation (except for securities purchased by investors under the Final Prospectus and as 
otherwise disclosed in the Final Prospectus, including the Subordinate Voting Shares into 
which the Class A Restricted Voting Shares are expected to be converted) has, as of the 
date hereof, or will have as at the Closing Time, any agreement, option, right or privilege 
(whether pre-emptive, contractual or otherwise) capable of becoming an agreement for the 
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purchase, subscription or issuance of any securities of the Corporation and no rights, 
warrants or options to acquire, or instruments convertible into or exchangeable for, any 
securities of the Corporation; 

(i) each of the Corporation and the Sponsors has all requisite power and authority and has 
taken all actions required, to: (i) enter into this Agreement and the Material Contracts; (ii) 
carry out all the terms and provisions hereof and under the Material Contracts; and, in the 
case of the Corporation only, (iii) issue, sell and deliver (A) the Offered Units (and the 
Class A Restricted Voting Shares and the Warrants underlying the Offered Units, and the 
Class A Restricted Voting Shares into which the Warrants are expected to be exercisable, 
including the Subordinate Voting Shares into which such underlying Class A Restricted 
Voting Shares are expected to be converted) in accordance with the provisions of this 
Agreement, (B) the Founders' Shares (and (subject to Section 1.5) the Multiple Voting 
Shares into which the Founders' Shares are expected to be converted), (C) the Class B Units 
(and the Class B Shares and the Warrants underlying the Class B Units, including (subject 
to Section 1.5) the Multiple Voting Shares into which such underlying Class B Shares are 
expected to be converted), (D) the Subordinate Voting Shares and (E) the Multiple Voting 
Shares (subject to Section 1.5), in each case as set out in the Prospectus;  

(j) the terms and conditions of the Offering comply in all material respects with Canadian 
Securities Laws and the laws of the Cayman Islands; 

(k) no consents, approvals, authorizations or orders under Canadian Securities Laws or any 
other jurisdiction or of any court or governmental agency or body or any stock exchange 
(except those that will have been obtained by the Closing Time in respect of the Offered 
Units) is (subject to Section 1.5) required for the consummation of the transactions 
contemplated hereby or in the Final Prospectus; 

(l) at the Closing, the authorized capital of the Corporation will consist of up to 100,000,000 
Class A Restricted Voting Shares, up to 100,000,000 Class B Shares, up to 250,000,000 
Subordinate Voting Shares, up to 10,000,000 Multiple Voting Shares and up to 40,000,000 
Preference Shares, issuable in series, each with a par value of $0.0001 per share, of which 
as of the date hereof there are 2,798,500 Class B Shares issued and outstanding as a fully 
paid and non-assessable shares of the Corporation, and at the Closing, assuming no 
concurrent exercise of the Over- Allotment Option, there will be: (i) 10,000,000 Class A 
Restricted Voting Units issued and outstanding, consisting of 10,000,000 Class A 
Restricted Voting Shares and 5,000,000 Warrants; (ii) 2,547,250 Class B Shares issued and 
outstanding (being the Founders' Shares); and (iii) 189,000 Class B Units issued and 
outstanding, consisting of 189,000 Class B Shares and 94,500 Warrants issued and 
outstanding; 

(m) at the Closing, a sufficient number of Class A Restricted Voting Shares (and of Subordinate 
Voting Shares issuable upon the expected automatic conversion of such Class A Restricted 
Voting Shares upon the closing of a qualifying acquisition) have been authorized for 
issuance on exercise of the Warrants and upon the receipt by the Corporation of the exercise 
price for the Warrants upon due exercise of the Warrants will be validly issued as fully 
paid and non-assessable; 

(n) (i) the Base Units to be issued at Closing and the Class A Restricted Voting Shares (and 
ultimately, the Subordinate Voting Shares) and the Warrants underlying such Base Units 
(and the Class A Restricted Voting Shares into which the Warrants are expected to be 
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exercisable, including the Subordinate Voting Shares into which such underlying Class A 
Restricted Voting Shares are expected to be converted), (ii) the Founders' Shares to be 
issued prior to Closing, and (iv) the Class B Units to be issued at Closing and the Class B 
Shares (and ultimately, subject to Section 1.5, the Multiple Voting Shares) and the 
Warrants (and the Class A Restricted Voting Shares into which the Warrants are expected 
to be exercisable, including the Subordinate Voting Shares into which such underlying 
Class A Restricted Voting Shares are expected to be converted) underlying such Class B 
Units, have all been authorized for issuance and, when issued, the Base Units and the Class 
A Restricted Voting Shares (and ultimately, subject to Section 1.5, the Subordinate Voting 
Shares) and the Warrants underlying such Base Units, the Founders' Shares (and ultimately, 
the Multiple Voting Shares), and the Class A Restricted Voting Shares (and ultimately, the 
Subordinate Voting Shares) underlying the Class B Units and the Class B Shares (and 
ultimately, subject to Section 1.5, the Multiple Voting Shares) and the Warrants (and the 
Class A Restricted Voting Shares into the Warrants are expected to be exercisable, 
including the Subordinate Voting Shares into which such underlying Class A Restricted 
Voting Shares are expected to be converted) underlying such Class B Units, will all be 
validly issued (and in the case of the Class A Restricted Voting Shares, the Founders' 
Shares, the Class B Shares, the Subordinate Voting Shares and, subject to Section 1.5, the 
Multiple Voting Shares, as fully paid and non-assessable); 

(o) the Option Units and the Class A Restricted Voting Shares (and ultimately, the Subordinate 
Voting Shares), and the Warrants (and the Class A Restricted Voting Shares into which the 
Warrants are expected to be exercisable, including the Subordinate Voting Shares into 
which such underlying Class A Restricted Voting Shares are expected to be converted) 
underlying the Option Units have been authorized for issuance and, when issued, the 
Option Units and the Class A Restricted Voting Shares (and ultimately, the Subordinate 
Voting Shares) and the Warrants (and the Class A Restricted Voting Shares into which the 
Warrants are expected to be exercisable, including the Subordinate Voting Shares into 
which such underlying Class A Restricted Voting Shares are expected to be converted) 
underlying the Option Units will be validly issued (in the case of the Class A Restricted 
Voting Shares and Subordinate Voting Shares, as fully paid and non-assessable); 

(p) neither the Corporation nor either Sponsor is in, or at the Closing Time will be in, breach 
or violation of any of the terms or provisions of, or in default under (whether after notice 
or lapse of time or both): (i) this Agreement or any of the Material Contracts to which it is 
a party; (ii) any indenture, mortgage, deed of trust, loan agreement or other agreement 
(written or oral) or instrument to which it is a party or by which it is bound or to which any 
of its property or assets is subject where such breach, violation or default could have a 
Material Adverse Effect; (iii) its constating documents; or (iv) any statute or any order, rule 
or regulation of any court or governmental agency or body having jurisdiction over it or 
any of its properties where such breach, violation or default could have a Material Adverse 
Effect; 

(q) the execution and delivery of this Agreement by each of the Corporation and the Sponsors, 
the issue, sale and delivery of the Offered Units (and the Class A Restricted Voting Shares 
(and ultimately, the Subordinate Voting Shares), the Warrants (and the Class A Restricted 
Voting Shares into which the Warrants are expected to be exercisable, including the 
Subordinate Voting Shares into which such underlying Class A Restricted Voting Shares 
are expected to be converted) underlying such Offered Units) by the Corporation pursuant 
to this Agreement, the issue, sale and delivery of the Founders' Shares, the Class B Units 
(and the Class B Shares (and ultimately, subject to Section 1.5, the Multiple Voting Shares) 
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and the Warrants (and the Class A Restricted Voting Shares into which the Warrants are 
expected to be exercisable, including the Subordinate Voting Shares into which such 
underlying Class A Restricted Voting Shares are expected to be converted) underlying such 
Class B Units) by the Corporation, as set out in the Final Prospectus, and the performance 
or the consummation of the transactions contemplated by this Agreement, do not and will 
not conflict with or result in a breach or violation of any of the terms or provisions of, or 
constitute a material default under (whether after notice or lapse of time or both), any of 
the Material Contracts to which it is a party or any indenture, mortgage, deed of trust, loan 
agreement, lease or other agreement (written or oral) or instrument to which the 
Corporation or either Sponsor is a party or by which either of them is bound or to which 
any of their property or assets is subject, nor will such action conflict with or result in any 
violation of the provisions of the constating documents or any statute or any order, rule or 
regulation of any court or governmental agency or body having jurisdiction over them or 
any of their properties; 

(r) there are no legal or governmental actions, proceedings or investigations in existence to 
which the Corporation or either Sponsor is a party or to which the property of the 
Corporation or either Sponsor is subject or, to the best of the Corporation's knowledge, 
contemplated or threatened against the Corporation or the Sponsors, at law or in equity or 
before or by any federal, provincial, municipal or other governmental department, 
commission, board or agency, domestic or foreign, which (i) could have a Material Adverse 
Effect, or (ii) questions the validity of the issuance, sale or delivery of the Offered Units or 
the validity of any action taken or to be taken by the Corporation or the Sponsors pursuant 
to or in connection with this Agreement; 

(s) all necessary organizational or corporate action has been taken by the Corporation and the 
Sponsors to authorize the execution, delivery and performance by the Corporation and the 
Sponsors of this Agreement and the Material Contracts to which it is a party, and in the 
case of the Corporation only, the issuance, sale and delivery of the Offered Units (and the 
Class A Restricted Voting Shares (including the Subordinate Voting Shares into which 
they are expected to be converted) and the Warrants (and the Class A Restricted Voting 
Shares into which the Warrants are expected to be exercisable, including the Subordinate 
Voting Shares into which such underlying Class A Restricted Voting Shares are expected 
to be converted) underlying such Offered Units), the Founders' Shares (including, subject 
to Section 1.5, the Multiple Voting Shares into which they are expected to be converted), 
and the Class B Units (and the Class B Shares (including, subject to Section 1.5, the 
Multiple Voting Shares into which they are expected to be converted) and the Warrants 
(and the Class A Restricted Voting Shares into which the Warrants are expected to be 
exercisable, including the Subordinate Voting Shares into which such underlying Class A 
Restricted Voting Shares are expected to be converted) underlying such Class B Units); 

(t) this Agreement has been duly executed and delivered by the Corporation and each of the 
Sponsors; 

(u) the Material Contracts are and/or will be at the Closing Time in full force and effect, 
unamended as of the date hereof or thereof, as applicable, and each Material Contract to 
which it is a party constitutes a valid and binding obligation of the Corporation and the 
Sponsors enforceable against them in accordance with its terms, except as enforcement 
thereof may be limited by bankruptcy, insolvency, reorganization, moratorium and other 
laws relating to or affecting the rights of creditors generally, and except as limited by the 
application of equitable principles when equitable remedies are sought and by the fact that 
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rights to indemnity, contribution and waiver, and the ability to sever unenforceable terms, 
may be limited by applicable law; 

(v) neither the Corporation nor either of the Sponsors has received notice from any 
governmental or regulatory authority of any jurisdiction in which it carries on a material 
part of its business, or owns or leases any material property, of any restriction on the ability 
of the Corporation or the Sponsors to, or of a requirement for the Corporation or the 
Sponsors to qualify to, nor is the Corporation or the Sponsors otherwise aware of any 
restriction on the ability of the Corporation or the Sponsors to, or of a requirement for them 
to qualify to, conduct their business or activities, as the case may be, as described in the 
Final Prospectus in such jurisdiction, except such qualifications as have been or will on or 
before the Closing Date be satisfied; 

(w) Odyssey Trust Company at its principal offices in Toronto, Ontario, has been duly 
appointed as the Registrar and Transfer Agent for the Offered Units and the Class A 
Restricted Voting Shares underlying the Offered Units and the Subordinate Voting Shares; 

(x) Odyssey Trust Company, at its principal offices in Toronto, Ontario, has been duly 
appointed as the Warrant Agent under the Warrant Agency Agreement; 

(y) there are no outstanding claims, actions, suits, litigation, arbitration, investigations or 
proceedings, whether or not purportedly on behalf of the Corporation or any Sponsor, to 
the best of the Corporation's or applicable Sponsor's knowledge, proposed or threatened 
against the Corporation or any Sponsor which, if determined adversely to the Corporation 
or a Sponsor could result in the revocation, cancellation or suspension of any of the 
Corporation's licences or qualifications to carry on its activities or could have a Material 
Adverse Effect or which may restrict or prohibit the ability of the Corporation or a Sponsor 
to perform its obligations hereunder, under any of the Material Contracts to which it is a 
party or as contemplated by the Prospectus; 

(z) other than as disclosed in the Prospectus, neither the Corporation nor any Sponsor has 
incurred any material liabilities (absolute, accrued, contingent or otherwise); 

(aa) the Corporation is current and up-to-date with all material filings required or desirable to 
be made by it under the laws of the Cayman Islands, Canada and the Qualifying 
Jurisdictions thereof, including all Canadian Securities Laws; 

(bb) no order, ruling or determination having the effect of suspending the sale or ceasing the 
trading of the securities of the Corporation has been issued or made by any Canadian 
Securities Regulator or stock exchange or any other regulatory authority and is continuing 
in effect and no proceedings for that purpose have been instituted or are pending or, to their 
knowledge (without having made any inquiries of any Canadian Securities Regulator or 
other regulatory authority), contemplated or threatened by any such authority or under any 
Canadian Securities Laws; 

(cc) the Corporation nor, to the knowledge of the Corporation, any director, officer, agent, 
employee, affiliate or other person acting on behalf of the Corporation is aware of or has 
taken any action, directly or indirectly, that could result in a violation or a sanction for 
violation by such persons of the bribery provisions of the Criminal Code (Canada), the 
Corruption of Foreign Public Officials Act (Canada) or the United States Foreign Corrupt 
Practices Act of 1977, each as may be amended, or similar law of any other relevant 
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jurisdiction, or the rules or regulations thereunder; and the Corporation has instituted and 
maintains policies and procedures to ensure compliance therewith. No part of the proceeds 
of the Offering will be used, directly or indirectly, in violation of the bribery provisions of 
the Criminal Code (Canada), the Corruption of Foreign Public Officials Act (Canada) or 
the United States Foreign Corrupt Practices Act of 1977, each as may be amended, or 
similar law of any other relevant jurisdiction, or the rules or regulations thereunder; 

(dd) the Corporation has complied with the money laundering statutes and the rules and 
regulations thereunder and any related or similar rules, regulations or guidelines, issued, 
administered or enforced by any governmental agency (collectively, the "Money 
Laundering Laws") and no action, suit or proceeding by or before any court or 
governmental agency, authority or body or any arbitrator involving the Corporation with 
respect to the Money Laundering Laws is pending or, to the best knowledge of the 
Corporation, threatened; 

(ee) neither the Corporation nor, to the knowledge of the Corporation, any director, officer, 
agent, employee or affiliate of the Corporation (i) is, or is controlled or 50% or more owned 
in the aggregate by or is acting on behalf of, one or more individuals or entities that are 
currently the subject of any sanctions administered or enforced by the United States 
(including any administered or enforced by the Office of Foreign Assets Control of the 
U.S. Department of the Treasury, the U.S. Department of State or the Bureau of Industry 
and Security of the U.S. Department of Commerce), the United Nations Security Council, 
the European Union, a member state of the European Union (including sanctions 
administered or enforced by His Majesty's Treasury of the United Kingdom), the federal 
government of Canada or other relevant sanctions authority (collectively, "Sanctions" and 
such persons, "Sanctioned Persons" and each such person, a "Sanctioned Person"), (ii) 
is located, organized or resident in a country or territory that is, or whose government is, 
the subject of Sanctions that broadly prohibit dealings with that country or territory 
(collectively, "Sanctioned Countries" and each, a "Sanctioned Country") or (iii) will, 
directly or indirectly, use the proceeds of this offering, or lend, contribute or otherwise 
make available such proceeds to any subsidiary, joint venture partner or other individual 
or entity in any manner that would result in a violation of any Sanctions by, or could result 
in the imposition of Sanctions against, any individual or entity (including any individual 
or entity participating in the offering, whether as underwriter, advisor, investor or 
otherwise); 

(ff) the Corporation has not engaged in any dealings or transactions with or for the benefit of a 
Sanctioned Person, or with or in a Sanctioned Country, in the preceding three years, nor 
does the Corporation have any plans to engage in dealings or transactions with or for the 
benefit of a Sanctioned Person, or with or in a Sanctioned Country; 

(gg) the financial statements of the Corporation and the notes thereto contained in the Final 
Prospectus fairly represent the financial position and results of operations of the 
Corporation as of the date indicated thereon and such financial statements have been 
prepared in conformity with International Financial Reporting Standards applied on a 
consistent basis; 

(hh) except for the Underwriters and except as disclosed in the Prospectus, there is no person, 
firm, or corporation acting or purporting to act for the Corporation entitled to any brokerage 
or finder's fee in connection with this Agreement or any of the transactions contemplated 
hereunder; 
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(ii) with the exception of this Agreement and the Material Contracts, to the best of the 
Corporation's knowledge, as of the date hereof there are no other material contracts of or 
pertaining to the Corporation, nor will there be, as of the Closing Date; 

(jj) the Offered Units and the Class A Restricted Voting Shares and the Warrants underlying 
the Offered Units and the Warrants underlying the Class B Units have been conditionally 
approved for listing on the Exchange pursuant to the Prospectus (and for greater certainty, 
the Class A Restricted Voting Shares and the Warrants comprising the Class A Restricted 
Voting Units will initially trade as a unit with the Class A Restricted Voting Shares and the 
Warrants underlying the Offered Units intended to begin separate trading approximately 
40 days following the Closing Date); and 

(kk) the Corporation has not identified any acquisition target and has not, nor has anyone on its 
behalf, initiated any substantive discussions, directly or indirectly, with any prospective 
qualifying acquisition target or entered into a written or oral binding acquisition agreement 
with respect to a potential qualifying acquisition. 

ARTICLE 9 
COVENANTS OF THE CORPORATION AND THE SPONSORS 

9.1 The Corporation and the Sponsors hereby covenant and agree as follows with the Underwriters and 
acknowledge that the Underwriters are relying upon such covenants in connection with its 
execution and delivery of this Agreement and the sale by the Underwriters of the Offered Units as 
provided herein: 

(a) for a period commencing on the date hereof and ending at least five (5) years from the date 
of the consummation of the qualifying acquisition or until such earlier time at which the 
Liquidation occurs, the Corporation will use its reasonable best efforts to maintain the 
listing of the Corporation's shares on the Exchange (or another similar stock exchange), 
except as a result of changes to the Corporation's corporate structure or after giving effect 
to a going private transaction after the completion of a qualifying acquisition; 

(b) other than payments made pursuant to the terms of the Administrative Services Agreement 
and except as set forth in the Prospectus, the Corporation shall not pay the Sponsors or any 
of the Corporation's officers, directors or special advisors or any of their respective 
affiliates any fees or compensation of any kind for services rendered to the Corporation 
prior to, or in connection with, the consummation of a qualifying acquisition; provided, 
however, that such officers, directors, special advisors and affiliates may receive 
reimbursement for out-of-pocket expenses incurred by them in connection with activities 
on the Corporation's behalf to the extent that such expenses do not exceed the amount of 
available proceeds not deposited in the Escrow Account. Notwithstanding the foregoing, 
subject to the approval by a majority of the unconflicted directors of the Corporation 
(excluding conflicted directors) and, if required, consent of the Exchange, directors of the 
Corporation who are not employees of the Corporation or the Sponsors may receive 
payment of a customary finder's fee for services rendered in order to effectuate a qualifying 
acquisition, which would be conditional upon and payable only upon completion of the 
qualifying acquisition, the material terms of which must be disclosed in the prospectus 
describing the resulting issuer arising out of the qualifying acquisition as required pursuant 
to the Exchange rules; 
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(c) the amounts payable by the Corporation under the Administrative Services Agreement 
shall be no more than $15,000 per month in the aggregate (exclusive of applicable taxes) 
for an initial term of 15 months, subject to possible extension for, among other things, 
administrative, managerial or operational services; 

(d) the Corporation will apply the net proceeds from the Offering as outlined under the "Use 
of Proceeds" in the Prospectus (recognizing that, as described therein, the actual amounts 
may vary); 

(e) the Corporation shall cause the proceeds of the Offering to be held in the Escrow Account 
to be invested only in U.S. dollar denominated instruments which evidence obligations 
issued or fully guaranteed by the Government of the United States of America as 
determined by the Corporation from time to time, as further specified in the Escrow 
Agreement (or for up to 60 consecutive days at any time and from time to time, in U.S. 
dollar denominated deposits, guaranteed investment certificates or similar investments held 
in a bank account or securities account with a Canadian Schedule 1 chartered bank or a 
subsidiary thereof); 

(f) during the period prior to the earlier of the Corporation's qualifying acquisition or 
Liquidation, the Corporation may only instruct the Escrow Agent to release funds from the 
Escrow Account in accordance with the Escrow Agreement; provided, however, that in the 
event of the Liquidation, up to a maximum of $75,000 of interest and other amounts earned 
from the proceeds in the Escrow Account may be released to the Corporation to pay actual 
and expected Winding-Up expenses and certain other related costs (as described in the 
Final Prospectus); 

(g) the Corporation will reserve and keep available for issuance that maximum number of its 
authorized but unissued Class A Restricted Voting Shares and Subordinate Voting Shares 
that are issuable upon the exercise of any of the Warrants outstanding from time to time, 
and the automatic conversion of the Class A Restricted Voting Shares upon the closing of 
a qualifying acquisition; 

(h) the Corporation will, subject to Section 1.5, reserve and keep available for issuance that 
maximum number of its authorized but unissued Multiple Voting Shares that are issuable 
upon the automatic conversion of the Class B Shares upon the closing of a qualifying 
acquisition; 

(i) prior to the earlier of the consummation of the qualifying acquisition or the Liquidation, 
the Corporation shall cause its board or audit committee to review and approve all material 
payments made to the Sponsors, any of the Corporation's directors or officers or any of the 
Corporation's or their respective affiliates; 

(j) the Corporation will seek, where practicable, to have all material vendors, service providers 
(other than its Auditor and the Underwriters), prospective target businesses or other entities 
with which it does business, enter into agreements waiving any right, title, interest or claim 
of any kind in or to any monies held in the Escrow Account; 

(k) if the Corporation proceeds with a qualifying acquisition, the Corporation will offer to each 
holder of the Class A Restricted Voting Shares the right to deposit for redemption, prior to 
a deadline specified by the Corporation, following public disclosure of the details of the 
qualifying acquisition and prior to the closing of the qualifying acquisition, of which prior 
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notice had been provided to holders of Class A Restricted Voting Shares by any means 
permitted by the Exchange, not less than 21 days nor more than 60 days in advance of such 
deadline), in each case, with effect immediately prior to the closing of the qualifying 
acquisition, all or a portion of its Class A Restricted Voting Shares for a redemption price 
per share, payable in cash (the "Redemption Price"), equal to the pro-rata portion (per 
Class A Restricted Voting Share) of: (A) the Escrow Funds available in the Escrow 
Account at the time immediately prior to the redemption deposit deadline), including 
interest and other amounts earned thereon; less (B) an amount equal to the total of (i) any 
applicable taxes payable by the Corporation on such interest and other amounts earned in 
the Escrow Account and (ii) actual and expected expenses directly related to the 
redemption, each as reasonably determined by the Corporation, subject to the limitations 
described in the Final Prospectus. For greater certainty, such amount will not be reduced 
by the Deferred Amount per Class A Restricted Voting Share held in the Escrow Account. 
The Corporation may proceed with a qualifying acquisition (subject to any applicable 
corporate law requirements) only if it is approved by a majority of the directors unrelated 
to the qualifying acquisition. If, after seeking and receiving such approval, the Corporation 
elects to so proceed, it will pay the Redemption Price to all redeeming holders of the Class 
A Restricted Voting Shares deposited for redemption. Only holders of Class A Restricted 
Voting Shares who properly exercise their redemption rights pursuant to the Final 
Prospectus shall be entitled to receive distributions from the Escrow Account in connection 
with a qualifying acquisition, and the Corporation shall pay no distributions from the 
Escrow Account with respect to any other holders of Shares of the Corporation in 
connection therewith. Notwithstanding the foregoing redemption rights, each holder of 
Class A Restricted Voting Shares, together with any affiliate of such holder or other person 
with whom such holder or affiliate is acting jointly or in concert, will not be permitted to 
redeem more than an aggregate of 15% of the number of Class A Restricted Voting Shares 
issued and outstanding following the Closing; however, this limitation will not apply in the 
event a qualifying acquisition does not occur within the Permitted Timeline, or in the event 
of an extension to the Permitted Timeline; 

(l) in the event that the Corporation does not effect a qualifying acquisition within the 
Permitted Timeline, the Corporation will (i) cease all operations except in connection with 
the Liquidation, and (ii) as promptly as reasonably possible (such date to be within ten (10) 
days following the last day of the Permitted Timeline), redeem 100% of the outstanding 
Class A Restricted Voting Shares, at a per-share price, payable in cash, equal to the pro-
rata portion (per Class A Restricted Voting Share) of: (A) the Escrow Funds available in 
the Escrow Account, including any interest and other amounts earned thereon; less (B) an 
amount equal to the total of (i) any applicable taxes payable by the Corporation on such 
interest and other amounts earned in the Escrow Account, and (ii) up to a maximum of 
$75,000 of interest and other amounts earned from the proceeds in the Escrow Account to 
pay actual and expected Winding-Up expenses and certain other related costs (as described 
in the Final Prospectus), each as reasonably determined by the Corporation, which 
redemption will completely extinguish such rights of holders of Class A Restricted Voting 
Shares as shareholders (including the right to receive further liquidation distributions, if 
any), subject to applicable law. Only holders of Class A Restricted Voting Shares shall be 
entitled to receive such redemption amounts referred to in (ii) above, and the Corporation 
shall pay no such redemption amounts with respect to any other Shares of the Corporation; 

(m) if the Corporation seeks approval of the holders of the Class A Restricted Voting Shares to 
extend the Permitted Timeline, the Corporation will offer to each holder of Class A 
Restricted Voting Shares the right to deposit for redemption all or a portion of its Class A 
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Restricted Voting Shares at a redemption price, payable in cash (the "Extension 
Redemption Price"), equal to the pro-rata portion (per Class A Restricted Voting Share) 
of: (A) the Escrow Funds available in the Escrow Account at the time of the meeting in 
respect of the extension, including interest and other amounts earned thereon; less (B) an 
amount equal to the total of (i) any applicable taxes payable by the Corporation on such 
interest and other amounts earned in the Escrow Account, and (ii) actual and expected 
expenses directly related to the redemption, each as reasonably determined by the 
Corporation. For greater certainty, such amount will not be reduced by the Deferred 
Amount per Class A Restricted Voting Share held in the Escrow Account. If, after seeking 
and receiving such approval, the Corporation elects to so proceed, it will pay the Extension 
Redemption Price to all redeeming holders of Class A Restricted Voting Shares deposited 
for redemption. Only holders of Class A Restricted Voting Shares who properly exercise 
their redemption rights pursuant to the Final Prospectus shall be entitled to receive 
distributions from the Escrow Account in connection with an extension to the Permitted 
Timeline, and the Corporation shall pay no distributions from the Escrow Agent to any 
other holders of Shares of the Corporation in connection therewith; 

(n) promptly upon such materials being filed, the Corporation shall provide the Underwriters 
with all documents required to be filed by the Corporation in connection with a qualifying 
acquisition pursuant to Canadian Securities Laws; and 

(o) the Corporation will not propose any amendment to the Corporation's memorandum and 
articles of association, as amended and restated by the Corporation's memorandum and 
articles of association entered into prior to the closing of the Offering, prior to the closing 
of a qualifying acquisition that would materially adversely affect the redemption rights of 
the holders of Class A Restricted Voting Shares, unless the Escrow Agreement has been 
amended to provide holders of Class A Restricted Voting Shares with redemption rights, 
should such amendment of the articles proceed, that are substantially equivalent to the 
redemption rights that would apply to redemptions on the extension of the Permitted 
Timeline. 

9.2 Upon the consummation of the qualifying acquisition, the Corporation agrees to pay to the 
Underwriters 75% of the aggregate Deferred Amount, being $4,000,000 assuming no exercise of 
the Over-Allotment Option or $4,400,000 assuming the Over-Allotment Option is exercised in full, 
and to pay the Discretionary Deferred Portion at the discretion of the Corporation to parties of the 
Corporation's choosing that assisted the Corporation in the consummation of the qualifying 
acquisition. For greater certainty, the Underwriters will not be excluded from consideration for any 
portion of the Discretionary Deferred Portion and the payment of the Discretionary Deferred 
Portion will be mandatory, with the only discretion of the Corporation being the party to whom the 
Discretionary Deferred Portion is paid. Payment of the aggregate Deferred Amount will (subject to 
availability, failing which any shortfall shall be made up from other sources) be made out of the 
proceeds of the Offering held in the Escrow Account or otherwise by the Corporation. The 
Underwriters shall have no claim to payment of any interest earned on the portion of the proceeds 
held in the Escrow Account representing the Deferred Amount. If the Corporation fails to 
consummate its qualifying acquisition within the Permitted Timeline (including any extension 
thereof), the Deferred Amount will not be paid and will, instead, be included in the Liquidation 
distribution of the proceeds held in the Escrow Account made to the holders of Class A Restricted 
Voting Shares. For greater certainty, the Deferred Amount will only be paid out of the Escrow 
Account to the extent there are funds available after payment of all taxes, redemption amounts and 
permitted expenses, and any shortfall will be paid directly by the Corporation. In connection with 
any such Liquidation, the Underwriters will not be paid the Deferred Amount. 



- 25 - 
 

ARTICLE 10 
CLOSING 

10.1 Subject as hereinafter provided, the Closing shall be completed electronically at the Closing Time 
on the Closing Date, or at such other place as the Corporation and Canaccord, on behalf of the 
Underwriters, may agree. 

10.2 At the Closing Time, and provided that all conditions precedent to the completion of the Offering 
as stipulated in this Agreement have been satisfied: 

(a) the Corporation shall duly issue, register and deliver the Base Units (and if applicable, the 
Option Units) which the Underwriters have purchased to the Underwriters in the form of 
an electronic deposit pursuant to the non-certificated issue system maintained by CDS 
representing the Base Units to such CDS instant deposit number(s) as the Underwriters 
may advise; and 

(b) the Underwriters shall deliver to the Escrow Agent, on behalf of the Corporation, the 
aggregate purchase price for the Base Units, net of the amount of $0.15 per Base Unit and 
net of any amounts payable in respect of the Underwriters' expenses reasonably incurred 
as provided for in Section 14.1 by way of an electronic funds transfer. 

ARTICLE 11 
OVER-ALLOTMENT OPTION 

11.1 The Corporation has granted to the Underwriters the Over-Allotment Option to purchase, severally 
and not jointly and severally, in accordance with the percentages set forth in Section 2.2, the Option 
Units on the same terms as the Class A Restricted Voting Units as described herein. The Over-
Allotment Option is exercisable in whole or in part at any time, and from time to time, on or before 
5:00 p.m. (Toronto time) on the date that is 30 days following the Closing Date. Canaccord (on 
behalf of the Underwriters) may exercise the Over-Allotment Option from time to time, in whole 
or in part, during the currency thereof by delivering written notice to the Corporation (the "Over-
Allotment Notice") not later than two Business Days prior to exercise, specifying the number of 
Option Units which the Underwriters wishes to purchase and the Over-Allotment Closing Date 
(which date may be the same as the Closing Date but not earlier than the Closing Date). If 
Canaccord (on behalf of the Underwriters)  exercises the Over-Allotment Option, the Underwriters 
shall, on the Over-Allotment Closing Date, pay to the Corporation the aggregate purchase price for 
the Option Units so purchased net of the amount of $0.15 per Option Unit by way of an electronic 
funds transfer, and the Corporation shall duly issue, register and deliver the Option Units which the 
Underwriters have purchased to the Underwriters in the form of an electronic deposit pursuant to 
the non-certificated issue system maintained by CDS representing the Option Units to such CDS 
instant deposit number(s) as the Underwriters may advise. The applicable terms, conditions and 
provisions of this Agreement shall apply mutatis mutandis to the issuance of any Option Units 
pursuant to any exercise of the Over-Allotment Option, including the delivery to the Underwriters 
of the documents referred to in Sections 12.1(d), 12.1(g) and 12.1(h) dated the Over-Allotment 
Closing Date and such other customary closing certificates and documents as the Underwriters may 
reasonably request with respect to the good standing of the Corporation and other matters related 
to the sale and issuance of the Option Units, except as otherwise agreed by the Corporation and the 
Underwriters. 

11.2 In the event the Corporation shall subdivide, consolidate or otherwise change its Class A Restricted 
Voting Units or Class A Restricted Voting Shares prior to the Over-Allotment Closing Time, the 
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number of Option Units into which the Over-Allotment Option is exercisable shall be similarly 
subdivided, consolidated or changed such that the Underwriters would be entitled to receive the 
equivalent of the number and type of securities that it would have otherwise been entitled to receive 
had it exercised the Over-Allotment Option prior to such subdivision, consolidation or change. The 
subscription price shall be adjusted accordingly and notice shall be given to the Underwriters of 
such adjustment. In the event that Canaccord shall disagree with the foregoing adjustment, such 
adjustment shall be determined conclusively by the Corporation's Auditor at the Corporation's 
expense. 

ARTICLE 12 
CONDITIONS 

12.1 The Underwriters' obligations hereunder shall be subject to the accuracy of the covenants, 
representations and warranties of the Corporation and the Sponsors contained in this Agreement as 
of the date of this Agreement and as of the Closing Date, the performance by the Corporation and 
the Sponsors of their respective obligations under this Agreement and the following conditions: 

(a) The Underwriters shall have received at the Closing Time a legal opinion dated the Closing 
Date, in form and substance satisfactory to counsel to the Underwriters, acting reasonably, 
addressed to the Underwriters and counsel to the Underwriters from Carey Olsen, as to the 
laws of the Cayman Islands, which counsel in turn may rely, as to matters of fact, on 
certificates of the Auditor of the Corporation, public officials and officers of the 
Corporation and the Sponsors and correspondence between or from public officials and 
stock exchange officials with respect to the following matters, including, without 
limitation: 

(i) as to the incorporation of the Corporation under the laws of the Cayman Islands, 
the corporate power and capacity of the Corporation to carry on its businesses or 
activities as described in the Final Prospectus, to enter into and to carry out its 
obligations under this Agreement and each of the Material Contracts to which it is 
a party and, the requisite corporate power and authority to issue the Offered Units, 
the Class A Restricted Voting Shares, the Warrants, the Subordinate Voting Shares 
and the Multiple Voting Shares as contemplated by this Agreement and the articles 
of the Corporation; 

(ii) that the Corporation is authorized to issue up to 100,000,000 Class A Restricted 
Voting Shares, up to 100,000,000 Class B Shares, up to 250,000,000 Subordinate 
Voting Shares, up to 10,000,000 Multiple Voting Shares and up to 40,000,000 
Preference Shares, issuable in series; 

(iii) the number of issued and outstanding securities of the Corporation immediately 
prior to the Closing Time; 

(iv) that all necessary action has been taken by the Corporation to authorize the 
execution and delivery of the Preliminary Prospectus, the Final Prospectus and, if 
applicable, any Supplementary Material and the filing of such documents under 
the Canadian Securities Laws in each of the Qualifying Jurisdictions and to 
authorize the use and delivery of the U.S. Placement Memorandum including any 
amendments or supplements thereto; 
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(v) that all necessary action has been taken by the Corporation to authorize the 
execution and delivery of this Agreement and each of the Material Contracts to 
which it is a party and the performance of its obligations hereunder and thereunder; 

(vi) that all necessary action has been taken by the Corporation to authorize the creation 
and issuance of the Offered Units (and the Class A Restricted Voting Shares (and 
ultimately, the Subordinate Voting Shares) and the Warrants underlying such 
Offered Units), the Founders' Shares (and, subject to Section 1.5, the Multiple 
Voting Shares into which they are intended to be converted), the Warrants (and the 
Class A Restricted Voting Shares (and ultimately, the Subordinate Voting Shares) 
underlying the Warrants) and the Class B Units (and the Class B Shares and the 
Warrants underlying such Class B Units and the shares for which they are 
convertible and exercisable) and the Subordinate Voting Shares and, subject to 
Section 1.5, the Multiple Voting Shares issuable upon conversion of the Class A 
Restricted Voting Shares and the Class B Shares, respectively; 

(vii) that all necessary documents have been filed and all requisite proceedings have 
been taken and all necessary approvals, permits, consents and authorizations of the 
appropriate regulatory authorities under the laws of the Cayman Islands have been 
obtained by the Corporation to carry out the Offering; 

(viii) that the attributes and characteristics of the Offered Units, the Class A Restricted 
Voting Shares and the Warrants underlying such Offered Units, the Founders' 
Shares (and, subject to Section 1.5, the Multiple Voting Shares into which they are 
intended to be converted), the Founders' Shares and the Class B Units, the Class B 
Shares and the Warrants underlying such Class B Units, the Subordinate Voting 
Shares and, subject to Section 1.5, the Multiple Voting Shares are consistent in all 
material respects with the descriptions in the Final Prospectus and, if applicable, 
any Supplementary Material; 

(ix) that the form and terms of the certificates representing the Class A Restricted 
Voting Units, the Class A Restricted Voting Shares, the Class B Units, the Class 
B Shares, the Warrants, the Subordinate Voting Shares and the Multiple Voting 
Shares (if any) have been duly approved by the Corporation and comply with the 
provisions of the constating documents of the Corporation and, in the case of the 
Shares, the requirements of the Companies Act (as revised) of the Cayman Islands; 

(x) that upon the receipt by the Corporation of the subscription price for the Base Units 
and the Option Units, the Class A Restricted Voting Shares forming part of the 
Base Units and the Option Units will be duly and validly created, issued and 
outstanding as fully paid and non-assessable; 

(xi) that upon the receipt by the Corporation of the subscription price for the Class B 
Units, the Class B Shares forming part of the Class B Units will be duly and validly 
created, issued and outstanding as be fully paid and non- assessable; 

(xii) that the Founders' Shares have been duly and validly created, issued and 
outstanding as fully paid and non-assessable; 

(xiii) that the statements under the heading "Certain Cayman Islands Law" in the Final 
Prospectus, as such statements related to the laws of the Cayman Islands, are 
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accurate as of the date of the Final Prospectus and of the Closing Date, subject to 
the qualifications, assumptions, limitations and understandings set out therein; 

(xiv) that the Class A Restricted Voting Shares underlying the Warrants (and the 
underlying Subordinate Voting Shares issuable upon the expected automatic 
conversion of such Class A Restricted Voting Shares upon the closing of a 
qualifying acquisition) have been authorized for issuance on exercise of the 
Warrants, and upon the receipt by the Corporation of the exercise price for the 
Warrants upon due exercise of the Warrants, will be validly issued as fully paid 
and non-assessable; 

(xv) that the execution and delivery of this Agreement and the Material Contracts and 
the consummation of the transactions contemplated by this Agreement (including 
the entering into of the Material Contracts) by the Corporation and the issue and 
sale of the Base Units and the issue and sale of the Option Units by the Corporation, 
do not and will not result in a breach (whether after notice or lapse of time or both) 
of any of the terms, conditions or provisions of the constating documents or 
resolutions of the Corporation or any applicable laws of the Cayman Islands; 

(xvi) that this Agreement and the other Material Contracts to which it is a party have 
been duly authorized and executed by the Corporation, and constitute a legal, valid 
and binding obligation of the Corporation enforceable against it in accordance with 
their terms, except as enforcement of such agreements may be limited by 
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the 
rights of creditors generally and except as limited by the application of equitable 
principles when equitable remedies are sought and by the fact that rights to 
indemnity, contribution and waiver, and the ability to sever unenforceable terms, 
may be limited by applicable law; and  

(xvii) that the Class A Restricted Voting Units (and the underlying Class A Restricted 
Voting Shares and Warrants) and Subordinated Voting Shares underlying the 
Warrants are not subject to any pre-emptive or similar rights under the Companies 
Act (as revised) of the Cayman Islands Act or pursuant to the articles of association 
of the Corporation. 

(b) The Underwriters shall have received at the Closing Time a legal opinion dated the Closing 
Date, in form and substance satisfactory to counsel to the Underwriters, acting reasonably, 
addressed to the Underwriters and counsel to the Underwriters from Goodmans LLP, as to 
the laws of Canada and the Qualifying Jurisdictions, which counsel in turn may rely upon 
the opinions of local counsel where they deem such reliance proper as to matters of law, 
and as to matters of fact, on certificates of the Auditor of the Corporation, public officials 
and officers of the Corporation and the Sponsors and correspondence between or from 
public officials and stock exchange officials with respect to the following matters, 
including, without limitation: 

(i) that Odyssey Trust Company, at its principal offices in the city of Toronto, Ontario, 
has been duly appointed as the Registrar and Transfer Agent for the Class A 
Restricted Voting Units, the Class A Restricted Voting Shares and the Subordinate 
Voting Shares; 
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(ii) that Odyssey Trust Company, at its principal offices in the city of Toronto, Ontario, 
has been duly appointed as warrant agent for the Warrants; 

(iii) that the Offered Units and the Class A Restricted Voting Shares and the Warrants 
underlying the Offered Units, and the Warrants underlying the Class B Units have 
been conditionally approved for listing by the Exchange; 

(iv) that the issuance of the Subordinate Voting Shares received upon the exercise of 
the Warrants will not be subject to the prospectus requirements of Canadian 
Securities Laws; 

(v) a first trade by a holder of Subordinate Voting Shares received upon the exercise 
of the Warrants will not be subject to the prospectus requirements of Canadian 
Securities Laws and no filing, proceeding, approval, consent or authorization under 
Canadian Securities Laws will be required to permit the trading of such 
Subordinate Voting Shares in the Qualifying Jurisdictions, provided that the trade 
is not a "control distribution" as such term is defined in National Instrument 45- 
102 – Resale of Securities and the Corporation is a reporting issuer in one or more 
of the Qualifying Jurisdiction at the time of the trade; 

(vi) that the statements under the heading "Certain Cayman Islands Law" in the Final 
Prospectus, as such statements relate to the laws of Canada, are accurate as of the 
date of the Final Prospectus and of the Closing Date, subject to the qualifications, 
assumptions, limitations and understandings set out therein; 

(vii) that the statements under the heading "Eligibility for Investment" in the Final 
Prospectus are accurate as of the date of the Final Prospectus and of the Closing 
Date, subject to the qualifications, assumptions, limitations and understandings set 
out therein; 

(viii) that the summary under the heading "Certain Canadian Federal Income Tax 
Considerations" in the Final Prospectus is, as of the Closing Date, an accurate 
summary of the principal Canadian federal income tax considerations generally 
applicable to a holder described in the summary who acquires Offered Units as 
beneficial holder pursuant to the Prospectus, subject to the qualifications, 
assumptions, limitations and understandings set out in such summary; 

(ix) that all necessary documents have been filed and all requisite proceedings have 
been taken and all necessary approvals, permits, consents and authorizations of the 
appropriate regulatory authorities under the Canadian Securities Laws have been 
obtained by the Corporation to qualify the Offered Units for Distribution in each 
of the Qualifying Jurisdictions through investment dealers or brokers duly 
registered in the appropriate category under the applicable laws of the Qualifying 
Jurisdictions who have complied with the relevant provisions of such applicable 
legislation; 

(x) that this Agreement and the other Material Contracts to which each of the 
Corporation and the Sponsors is a party will be, once executed, enforceable against 
the Corporation or Sponsor, as applicable, in accordance with their terms, except 
as enforcement of such agreements may be limited by bankruptcy, insolvency, 
reorganization, moratorium or similar laws affecting the rights of creditors 
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generally and except as limited by the application of equitable principles when 
equitable remedies are sought and by the fact that rights to indemnity, contribution 
and waiver, and the ability to sever unenforceable terms, may be limited by 
applicable law; 

(xi) that the form and terms of the certificates representing each of the Warrants comply 
with requirements of the Exchange; 

(xii) that upon the receipt by the Corporation of the subscription price for the Base 
Units, Option Units and the Class B Units, the Base Units, Option Units and the 
Class B Units (including the Warrants underlying such Base Units, Option Units 
and Class B Units) will be duly and validly created, issued and outstanding; and 

(xiii) that the Over-Allotment Option has been validly created. 

(c) The Underwriters shall have received at the Closing Time a legal opinion dated the Closing 
Date, addressed to the Underwriters and counsel to the Underwriters from Goodmans LLP 
and such other local counsel to the Sponsors, in each case in form and substance 
satisfactory to counsel to the Underwriters, acting reasonably, as to the following matters: 

(i) each Sponsor being a corporation existing under the laws of the Province of 
Ontario and having the power and capacity under applicable law to carry on its 
businesses or activities as described in the Final Prospectus, to enter into and to 
carry out its obligations under this Agreement and each of the Material Contracts 
to which it is a party; 

(ii) each Sponsor having taken all necessary corporate action to authorize the 
execution and delivery of the Preliminary Prospectus, the Final Prospectus, if 
applicable, any Supplementary Material, this Agreement and each of the Material 
Contracts to which it is a party; and 

(iii) the execution and delivery of this Agreement, the Material Contracts to which it is 
a party, and the consummation of the transactions contemplated by this Agreement 
(including the entering into of the Material Contracts, as applicable) by each 
Sponsor, does not and will not (as the case may be) conflict with or result in a 
breach or violation of any of the terms or provisions of, or constitute a default 
under, whether after notice or lapse of time or both: (i) the provisions of any 
applicable securities laws; (ii) the constating documents of the applicable Sponsor; 
or (iii) any resolutions of the shareholders or directors (or committees of directors). 

(iv) that this Agreement and the other Material Contracts to which it is a party have 
been duly authorized and executed by the applicable Sponsor under its 
organizational documents and applicable law 

(d) The Underwriters shall have received at the Closing Time a legal opinion dated the Closing 
Date, addressed to the Underwriters from Dorsey & Whitney LLP, special U.S. counsel to 
the Corporation, in form and substance satisfactory to counsel to the Underwriters, acting 
reasonably, to the effect that: (i) the offer and sale of the Offered Units pursuant to this 
Agreement (including in compliance with Schedule "A" hereto) and on the terms and in 
the manner set forth in the Prospectus and the U.S. Placement Memorandum do not require 
registration under the U.S. Securities Act, it being understood that no opinion is expressed 
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as to any subsequent resale of any Offered Units; and (ii) the Corporation is not and, after 
giving effect to the consummation of the transactions specified in the Prospectus and the 
U.S. Placement Memorandum to occur on or prior to the Closing Date, will not become an 
"investment company" within the meaning of the United States Investment Company Act 
of 1940 and rules thereunder. 

(e) The Underwriters shall have received at the Closing Time a letter dated the Closing Date, 
in form and substance satisfactory to the Underwriters addressed to the Underwriters from 
the Auditor, confirming the continued accuracy of the comfort letter to be delivered to the 
Underwriters pursuant to Section 4.1(c) with such changes as may be necessary to bring 
the information in such letter forward to a date not more than two Business Days prior to 
the Closing Date, which changes shall be acceptable to the Underwriters. 

(f) The Underwriters shall have received at the Closing Time certificates dated the Closing 
Date, addressed to the Underwriters and counsel to the Underwriters and signed by the 
Corporation with respect to the constating documents of the Corporation, all resolutions of 
the directors of the Corporation relating to the Offering, the incumbency and specimen 
signatures of signing officers of the Corporation and with respect to such other matters as 
the Underwriters may reasonably request. 

(g) The Underwriters shall have received at the Closing Time a certificate or certificates dated 
the Closing Date, addressed to the Underwriters and counsel to the Underwriters from the 
Corporation and signed by the Chief Executive Officer or by the Chief Financial Officer 
of the Corporation or other officers of the Corporation acceptable to the Underwriters, 
certifying, after having made due enquiry and after having carefully examined the Final 
Prospectus and any Supplementary Material, that: 

(i) since the respective dates as of which information is given in the Final Prospectus, 
as amended by any Supplementary Material (A) there has been no material change 
(actual, anticipated, contemplated, proposed or threatened, whether financial or 
otherwise) in the business, financial condition, affairs, operations, assets, liabilities 
or obligations (contingent or otherwise) or capital of the Corporation, and (B) no 
transaction has been entered into by the Corporation which is material to the 
Corporation, other than as disclosed in the Final Prospectus or any Supplementary 
Material, as the case may be; 

(ii) that the Prospectus does not contain a misrepresentation and contains full, true and 
plain disclosure of all material facts relating to the Offered Units and that the U.S. 
Placement Memorandum, as of its date and as of the Closing Date, did not and 
does not contain an untrue statement of a material fact or omit to state a material 
fact necessary in order to make the statements made, in the light of the 
circumstances under which they were made, not misleading, within the meaning 
of the U.S. Exchange Act; 

(iii) there are no contingent liabilities affecting the Corporation which are material to 
the Corporation, other than as disclosed in the Final Prospectus or any 
Supplementary Material as the case may be; 

(iv) no order, ruling or determination having the effect of suspending the sale or 
ceasing the trading of the Offered Units or any other securities of the Corporation 
has been issued by any regulatory authority and is continuing in effect and no 
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proceedings for that purpose have been instituted or are pending or, to the 
knowledge of such officers, contemplated or threatened under any of the Canadian 
Securities Laws or by any other regulatory authority; 

(v) the Corporation has complied with and satisfied the covenants, terms and 
conditions of this Agreement on its part to be complied with and satisfied up to the 
Closing Time; and 

(vi) the representations and warranties of the Corporation contained in this Agreement 
are true and correct as of the Closing Date with the same force and effect as if 
made at and as of the Closing Time after giving effect to the transactions 
contemplated by this Agreement. 

(h) The Underwriters shall have received at the Closing Time a certificate or certificates dated 
the Closing Date, addressed to the Underwriters and counsel to the Underwriters from each 
of the Sponsors and signed by the Chief Executive Officer, or other officer of each Sponsor 
reasonably acceptable to the Underwriters, certifying on behalf of the applicable Sponsor, 
after having made due enquiry and after having carefully examined the Final Prospectus 
and any Supplementary Material, that: 

(i) the representations and warranties of such Sponsor contained in this Agreement 
are true and correct as of the Closing Date with the same force and effect as if 
made at and as of the Closing Date after giving effect to the transactions 
contemplated by this Agreement; 

(ii) such Sponsor has complied with and satisfied the covenants, terms and conditions 
of this Agreement to be complied with and satisfied up to the Closing Time; and 

(iii) the Underwriters shall have received evidence satisfactory to the Underwriters that 
each of the Material Contracts has been entered into and is in full force and effect. 

(i) The Underwriters shall have received evidence satisfactory to the Underwriters that each 
of Sponsors has executed and delivered the Relinquishment Agreement. 

(j) The Sponsors will have acquired as of or prior to the Closing Date an aggregate of 189,000 
Class B Units for an aggregate purchase price of $1,890,000 (or an aggregate of 194,000 
Class B Units for an aggregate purchase price of $1,940,000 if the Over-Allotment Option 
is exercised in full), or such other amount of Class B Units as the Sponsors and Canaccord 
(on behalf of the Underwriters) shall agree. 

(k) The Founders will have acquired as of or prior to the Closing Date an aggregate of 
2,798,500 Founders' Shares for an aggregate purchase price of $25,000 and the Sponsors 
will have agreed to relinquish up to 251,250 Founders' Shares if the Over-Allotment Option 
is exercised in full. 

(l) The Corporation shall have received the conditional approval of the Exchange to the listing 
of the Offered Units on the Exchange at the Closing Time and the Class A Restricted 
Voting Shares and the Warrants underlying the Offered Units to be separated and traded 
separately approximately 40 days following the Closing Date. 
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(m) The Underwriters shall have received evidence satisfactory to Canaccord, on behalf of the 
Underwriters, that each Sponsor has waived any right of action or right of rescission that it 
may have against the Underwriters in connection with the acquisition by such Sponsor of 
any Founders' Shares and Class B Units (and the Class B Shares underlying such Class B 
Units (and ultimately, the Multiple Voting Shares into which such Class B Shares are 
expected to be converted) and the Warrants underlying the Class B Units (including the 
Class A Restricted Voting Shares (and ultimately, the Subordinate Voting Shares into 
which such Class A Restricted Voting Shares are expected to be converted) underlying the 
Warrants comprising the Class B Units) which may arise from Section 130(1) of the 
Securities Act (Ontario) and the corresponding provisions of the Canadian Securities Laws 
of the other Qualifying Jurisdictions. 

ARTICLE 13 
TERMINATION 

13.1 Any Underwriter shall have the right to terminate its obligations hereunder by written notice to the 
Corporation if, after the date hereof and prior to the Closing Time: 

(a) there should occur or there should be announced or discovered any material change or any 
change in a material fact or new material fact in relation to the Corporation which, in the 
opinion of any Underwriter, acting reasonably, would be expected to have a significant 
adverse effect on the market price or value of the Offered Units; 

(b) (i) there should develop, occur or come into effect or existence any event, action, state, 
condition or major financial occurrence of national or international consequence which, in 
the opinion of any Underwriter, acting reasonably, seriously adversely affects, or involves, 
or will seriously adversely affect, or involve, the financial markets or the business, 
operations or affairs of the Corporation; or (ii) there shall have occurred any outbreak or 
escalation of hostilities, declaration by Canada or the United States of a national emergency 
or war, or other calamity or crisis, which, in the opinion of any Underwriter, acting 
reasonably, seriously adversely affects, or involves, or will seriously adversely affect, or 
involve, the financial markets or the business, operations or affairs of Corporation; 

(c) any inquiry, action, suit, investigation or other proceeding, whether formal or informal, is 
instituted, announced or threatened or any order is made by any federal, provincial, state, 
municipal or other governmental authority in relation to the Corporation or the Sponsors 
which, in the opinion of any Underwriter, acting reasonably, operates to prevent or restrict 
the distribution or trading of the Offered Units; 

(d) any order to cease or suspend trading in the Corporation's securities or to prohibit or restrict 
the distribution of the Offered Units is made, or proceedings are announced, commenced 
or threatened for the making of any such order, by any of the Canadian Securities 
Regulators or the Exchange and has not been rescinded, revoked or withdrawn; 

(e) there is announced any change or proposed change in law, regulation or policy or the 
interpretation or administration thereof, if, in the opinion of any Underwriter, acting 
reasonably, the change, announcement, commencement or threatening thereof materially 
adversely affects, or may materially adversely affect, the trading or distribution of the 
Offered Units or the trading of any other securities of the Corporation; or 
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(f) the state of the financial markets in Canada or the United States is such that, in the 
reasonable opinion of any Underwriter, the Offered Units cannot be marketed profitably. 

13.2 The Corporation and the Sponsors agree that all terms and conditions in this Agreement shall be 
construed as conditions and complied with so far as they relate to acts to be performed or caused 
to be performed by it, that it will use its commercially reasonable efforts to comply with such 
conditions, and that any breach or failure by the Corporation or the Sponsors to comply with any 
such conditions shall entitle any of the Underwriters to terminate its obligations to purchase the 
Offered Units by notice to that effect given to the Corporation at any time at or prior to the Closing 
Time, unless otherwise expressly provided in this Agreement. The Underwriters may waive, in 
whole or in part, or extend the time for compliance with, any terms and conditions without prejudice 
to its rights in respect of any other terms and conditions or any other or subsequent breach or non-
compliance, provided that any such waiver or extension shall be binding upon the Underwriters 
only if such waiver or extension is in writing and signed by all of the Underwriters. 

13.3 The rights of termination contained in this Section 13 are in addition to any other rights or remedies 
the Underwriters may have in respect of any default, act or failure to act or non-compliance by the 
Corporation or the Sponsors in respect of any of the matters contemplated by this Agreement or 
otherwise. In the event of any such termination, there shall be no further liability on the part of the 
Underwriters or the Corporation to each other, except in respect of any liability which may have 
arisen prior to or arise after such termination under Sections 14.1 or Article 15. The Underwriters 
may waive, in whole or in part, or extend the time for compliance with, any terms and conditions 
without prejudice to its rights in respect of any other terms and conditions or any other or 
subsequent breach or non-compliance provided however, that any waiver or extension must be in 
writing and signed by all of the Underwriters in order to be binding upon it. 

ARTICLE 14 
EXPENSES OF OFFERING AND UNDERWRITERS' EXPENSES 

14.1 Whether or not the transactions contemplated by this Agreement are completed, the Corporation 
and the Sponsors agree, jointly and severally, to pay the reasonable fees and disbursements of the 
Underwriters' legal counsel incurred in connection with the Offering, subject to the limit set forth 
in the engagement letter dated October 3, 2025 between Canaccord and the Corporation. 

14.2 Whether or not the transactions contemplated by this Agreement are completed, the Corporation, 
and the Sponsors further agree, jointly and severally, to pay all other costs and expenses of or 
incidental to the creation, offering, issue, sale and delivery of the Offered Units comprising the 
Offering, including, but not limited to, the cost of printing the Prospectus, any Supplementary 
Material and the U.S. Placement Memorandum, the cost of qualifying the Offered Units for sale to 
the public in the respective Qualifying Jurisdictions, the fees and expenses payable in respect of 
the listing of the Offered Units on the Exchange and the fees and expenses of the Auditor, counsel 
to the Corporation and all local counsel of the Corporation (including, for greater certainty, any 
U.S. counsel and foreign counsel), including all legal and accounting fees and expenses (other than 
legal fees and expenses of counsel to the Underwriters, which shall be subject to Section 14.1) 
relating to preparing the Prospectus for the Offering. 

ARTICLE 15 
INDEMNIFICATION AND CONTRIBUTION 

15.1 The Corporation and each of the Sponsors jointly and severally agree to indemnify and hold 
harmless the Underwriters, each of their respective affiliates and each of their respective directors, 
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officers, employees, partners, members, control persons, agents and legal counsel (collectively, the 
"Indemnified Parties" and individually, an "Indemnified Party") from and against any and all 
liabilities, claims, actions, losses (excluding loss of profits), costs, damages, disbursements, 
obligations, assessments, penalties, interest, judgments, dues, fines, fees, goods and services tax, 
harmonized sales tax, value added tax, sales tax, settlements, awards and expenses, including 
interest, penalty, investigation, the aggregate amount paid in settlement of any action, suit, 
proceeding, investigation or claim and the reasonable fees and expenses of their counsel that may 
be incurred in advising with respect to and/or defending any action, suit, proceeding, investigation 
or claim, that may be imposed upon, or incurred, sustained or suffered by, or made or threatened 
against any Indemnified Party or in enforcing this indemnity (collectively, the "Claims" and 
individually, a "Claim") to which any Indemnified Party may become subject or otherwise involved 
in any capacity insofar as the Claims relate to, are caused by, result from, arise out of or are based 
upon, directly or indirectly, or as a consequence of: 

(a) any information or statement contained in the Prospectus, the U.S. Placement 
Memorandum, any Supplementary Material or in any certificate or other document of the 
Corporation filed in accordance with Canadian Securities Laws or delivered to the 
Underwriters pursuant to this Agreement (except any information or statement relating 
solely to and provided in writing by or on behalf of the Underwriters specifically for 
inclusion therein), which at the time and in the light of the circumstances under which it 
was made, contains or is alleged to contain a misrepresentation within the meaning of 
Canadian Securities Laws, or an untrue statement of a material fact within the meaning of 
the U.S. Exchange Act; 

(b) any omission or alleged omission to state in the Prospectus, the U.S. Placement 
Memorandum, any Supplementary Material or any certificate or other document of the 
Corporation filed in accordance with Canadian Securities Laws or delivered to the 
Underwriters pursuant to this Agreement, any fact (except facts relating solely to the 
Underwriters), required to be stated in such document or necessary to make any statement 
in such document not misleading in light of the circumstances under which it was made; 

(c) any order made or enquiry, investigation or proceeding commenced or threatened by any 
court, securities regulatory authority, stock exchange or any other competent authority 
based upon any untrue statement or omission or alleged untrue statement or alleged 
omission to state a material fact necessary to make any statement not misleading in the 
light of the circumstances under which it was made or any misrepresentation or alleged 
misrepresentation (except a statement, omission or misrepresentation or alleged statement, 
alleged omission or alleged misrepresentation relating solely to the Underwriters and, in 
the case of a statement or misrepresentation, provided in writing by or on behalf of the 
Underwriters specifically for inclusion in the applicable document) contained in or omitted 
from the Prospectus, U.S. Placement Memorandum, any Supplementary Material or in any 
other document of the Corporation filed with the Canadian securities regulatory authorities 
or delivered pursuant to this Agreement or based upon any failure to comply with the 
Canadian Securities Laws or the U.S. Securities Act (other than any failure or alleged 
failure to comply by any of the Underwriters), or change of law or interpretation or 
administration thereof, preventing or restricting the trading in or the sale or Distribution of 
the Offered Units in any of the Qualifying Jurisdictions; 

(d) the breach by the Corporation of any of its covenants, representations or warranties set 
forth herein or in any document delivered hereunder or filed in accordance with Canadian 
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Securities Laws or the U.S. Securities Act or the failure of the Corporation to comply with 
any of their obligations hereunder or thereunder; 

(e) the non-compliance or alleged non-compliance by the Corporation with any Canadian 
Securities Laws, U.S. Securities Act or other applicable securities legislation of any 
jurisdiction in connection with the transactions contemplated by this Agreement; or 

(f) tax assessments to the Underwriters for the provision of services by the Underwriters 
pursuant to this Agreement whether performed before or after the execution of this 
Agreement. 

15.2 If any matter or thing contemplated by Section 15.1 is asserted against any Indemnified Party in 
respect of which indemnification is or might reasonably be considered to be provided under Section 
15.1 or 15.2, the Indemnified Party will notify the Corporation and the Sponsors as applicable, as 
soon as possible of the nature of such Claim, but the omission to so notify as soon as possible the 
Corporation and the Sponsors, as applicable, will not relieve the Corporation and the Sponsors, as 
applicable, from any liability which it may have to any Indemnified Party under this Section, except 
to the extent that such omission or delay materially prejudices their ability to contest such Claim, 
and the Corporation and the Sponsors, as applicable, shall be entitled (but not required) to 
participate in or assume the defence of any suit or the conduct of any proceeding brought to enforce 
such Claim; provided, however, that the defence shall be conducted through legal counsel 
acceptable to the Indemnified Party, acting reasonably, and provided that no admission of liability 
in respect of any such Claim may be made by or on behalf of an Indemnified Party or the 
Corporation or either Sponsor, as applicable, without the prior written consent of all parties hereto. 

15.3 With respect to any Indemnified Party who is not a party to this Agreement, it is the intention of 
the Corporation and the Sponsors to constitute the Underwriters as a trustee for such Indemnified 
Party of the rights and benefits of this Section and the Underwriters agree to accept such trust and 
to hold the rights and benefits of this Section in trust for and on behalf of such Indemnified Party. 

15.4 In any such Claim referred to in Section 15.1, the Indemnified Party shall have the right to retain 
other counsel to act on his or its behalf and participate in the defence of such Claim, but the fees 
and expenses of such counsel shall be at the expense of the Indemnified Party unless: (i) the 
Corporation or either of the Sponsors, as applicable, does not assume the defence of the Claim 
within a reasonable period of time of being notified of such Claim; (ii) the Corporation or either of 
the Sponsors, as applicable, and the Indemnified Party shall have mutually agreed to the retention 
of the other counsel and the manner in which the costs of such counsel are to be shared; or (iii) the 
named parties to any such Claim (including any added, third or impleaded party) include both the 
Indemnified Party on the one hand and the Corporation or either of the Sponsors, as applicable, on 
the other hand, and in the written opinion of counsel to the Indemnified Party, acting reasonably, 
the representation of both parties by the same counsel would be inappropriate due to the actual or 
potential conflicting interests between them or additional defences are available to an Indemnified 
Party, in each of which cases the Corporation or either of the Sponsors, as applicable, shall not have 
the right to assume the defence of such suit on behalf of the Indemnified Party but shall be liable 
to pay the reasonable fees and expenses of counsel for the Indemnified Party. In no event shall the 
Corporation and/or the Sponsors, as applicable, be required to pay the reasonable fees and expenses 
of more than one counsel in any one jurisdiction (plus local counsel in each applicable jurisdiction) 
for all of the Indemnified Parties in respect of any particular Claim or related set of Claims. 

15.5 The rights of indemnity contained in this Section 15 in respect of a claim based on a 
misrepresentation, untrue statement or omission or alleged misrepresentation, alleged untrue 
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statement, or alleged omission in the Prospectus shall not apply if the Corporation and the Sponsors, 
as applicable, has complied with Section 4.1 and the person asserting such claim was not provided 
with a copy of the Final Prospectus or any Supplementary Material (which is required under the 
applicable Canadian Securities Laws to be delivered to such person by the Underwriters) which 
corrects such misrepresentation, untrue statement or omission or alleged misrepresentation, alleged 
untrue statement, or alleged omission. Furthermore, if and to the extent that a court of competent 
jurisdiction in a final judgment from which no appeal can be made determines that a Claim resulted 
from the fraud, fraudulent misrepresentation, wilful misconduct or gross negligence of the 
Indemnified Party claiming indemnity hereunder, such Indemnified Party shall promptly reimburse 
to the Corporation and the Sponsors any funds advanced to such Indemnified Party in respect of 
such Claim and thereafter the indemnity provided for in this Section 15 shall cease to apply to such 
Indemnified Party in respect of such Claim. For greater certainty, the Corporation, the Sponsors, 
and the Underwriters agree that they do not intend that any failure by the Underwriters to conduct 
such reasonable investigation as necessary to provide the Underwriters with reasonable grounds for 
believing that the Prospectus contained no misrepresentation shall constitute "fraud", "fraudulent 
misrepresentation", "wilful misconduct" or "gross negligence" for the purposes of this Section 15 
or otherwise disentitle the Underwriters from indemnification hereunder. 

15.6 In order to provide for a just and equitable contribution in circumstances in which the indemnity 
provided in this Section 15 would otherwise be available in accordance with its terms but is, under 
applicable law, unavailable to or unenforceable by the Underwriters or enforceable otherwise than 
in accordance with its terms, the Corporation and/or the Sponsors, as applicable (the 
"Indemnifier") in lieu of indemnifying the Indemnified Party shall contribute to all Claims suffered 
or incurred by any Indemnified Party in such proportion as is appropriate to reflect not only the 
relative benefits received by the Indemnifier, on the one hand, and any Indemnified Party, on the 
other hand, from the Distribution of the Offered Units, but also the relative fault of the Indemnifier 
and any Indemnified Party as well as any relevant equitable considerations. The Indemnifier shall 
in any event be liable to contribute to the amount paid or payable by an Indemnified Party as a 
result of a Claim for which indemnification would otherwise be available, any amounts in excess 
of the Underwriters' Fee or any portion of such fee actually received by the Indemnified Party. The 
Underwriter shall not in any event be liable to contribute, in the aggregate, any amounts in excess 
of the Underwriters' Fee or any portion of such fee actually received by the applicable Underwriter. 
However, no party who has been determined by a court of competent jurisdiction in a final 
judgment from which no appeal can be made to have engaged in any fraud, fraudulent 
misrepresentation, wilful misconduct or gross negligence with respect to a Claim shall be entitled 
to claim contribution from any person who has not been so determined to have engaged in such 
fraud, fraudulent misrepresentation, wilful misconduct or gross negligence with respect to such 
Claim. For greater certainty, the Corporation, the Sponsors and the Underwriters agree that they do 
not intend that any failure by the Underwriters to conduct such reasonable investigation as 
necessary to provide the Underwriters with reasonable grounds for believing that the Prospectus 
contained no misrepresentation shall constitute "fraud", "fraudulent misrepresentation", "gross 
negligence" or "wilful misconduct" for the purposes of this Section 15 or otherwise disentitle the 
Underwriters from indemnification hereunder. 

15.7 The rights to contribution provided in this Section 15 shall be in addition to and not in derogation 
of any other right to contribution which the Underwriters may have by statute or otherwise at law. 

15.8 The relative benefits received by the Indemnifier, on the one hand, and the Indemnified Party, on 
the other hand, shall be deemed to be in the same ratio as the total proceeds from the Offering, if 
any (net of the Underwriters' Fee actually paid to the Underwriters but before deducting expenses), 
received by the Indemnifier to the fee received by the Indemnified Party. The relative fault of the 
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Indemnifier, on the one hand, and of the Indemnified Party, on the other hand, shall be determined 
by reference to, among other things, whether the matters or things referred to in this Section 15 
which resulted in such Claims relate to information supplied by or steps or actions taken or done 
or not taken or done by or on behalf of the Indemnifier or to information supplied by or steps or 
actions taken or done or not taken or done by or on behalf of the Indemnified Party and the relative 
intent, knowledge, access to information and opportunity to correct or prevent such statement, 
omission or misrepresentation, or other matter or thing referred to in Section 15. The amount paid 
or payable by an Indemnified Party as a result of the Claims referred to above shall be deemed to 
include any legal or other expenses reasonably incurred by such Indemnified Party in connection 
with investigating or defending any such Claims, whether or not resulting in an action, suit, 
proceeding or claim. The parties agree that it would not be just and equitable if contribution 
pursuant to this section were determined by any method of allocation which does not take into 
account the equitable considerations referred to in this section. 

ARTICLE 16 
STABILIZATION 

16.1 In connection with the Distribution of the Class A Restricted Voting Units, the Underwriters may 
over-allot or effect transactions which stabilize or maintain the market price of the Class A 
Restricted Voting Units at levels other than those which might otherwise prevail in the open market, 
but in each case only as permitted by applicable law. Such stabilizing transactions, if any, may be 
discontinued at any time. 

ARTICLE 17 
ACTIONS ON BEHALF OF THE UNDERWRITERS 

17.1 Except with respect to Section 13 and Section 15 of this Agreement, all transactions, notices and 
waivers on behalf of the Underwriters under this Agreement or contemplated by this Agreement 
may be carried out or given on behalf of the Underwriters by Canaccord and, where practicable, 
Canaccord will in good faith consult with the other Underwriter the nature of the transactions, 
notices and waivers prior to giving effect to them or the delivery of them, as the case may be. The 
Corporation and the Sponsor may rely entirely on any such transaction, notice or waiver as binding 
on all Underwriters.  

ARTICLE 18 
RESTRICTIONS ON OFFERINGS AND TRANSFERS 

18.1 The Corporation agrees not to, without the prior written consent of Canaccord (which consent shall 
not be unreasonably withheld or delayed): (i) issue, offer, sell (including without limitation, any 
short sale), contract or agree to sell, hypothecate, pledge, grant any option to purchase or otherwise 
dispose of or agree to dispose of or transfer, directly or indirectly, any securities of the Corporation 
or any subsidiary of or successor to the Corporation or (ii) publicly announce an intention to do any 
of the foregoing, in each case, until after the closing of the qualifying acquisition other than as 
disclosed in the Prospectus or the Material Contracts and/or in connection with a qualifying 
acquisition. 

ARTICLE 19 
NOTICES 

19.1 Unless otherwise expressly provided in this Agreement, any notice or other communication to be 
given under this Agreement shall be in writing addressed as follows: 
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(a) If to the Corporation, addressed and sent to:  

MAK Acquisition Corp. 
c/o CO Services Cayman Limited, 

Pavillion East,  
Cricket Square George Town,  
Grand Cayman KY1-1001 
Cayman Islands 

Attention: Matthew Proud / Avjit Kamboj 
Email: matt@makacquisitioncorp.com / avjit@makacquisitioncorp.com 

With a copy (which shall not constitute notice) to: 

Goodmans LLP 
333 Bay Street, Suite 3400 
Toronto, ON M5H 2S7 
 
Attention: David Coll-Black 
Email: dcollblack@goodmans.ca 

(b) If to the Sponsors: 

1001329901 Ontario Inc.   
c/o Goodmans LLP 
333 Bay Street, Suite 3400 
Toronto, ON M5H 2S7 

Attention: Matthew Proud 
Email: [REDACTED]  

1001361651 Ontario Inc. 
c/o Goodmans LLP 
333 Bay Street, Suite 3400 
Toronto, ON M5H 2S7 

Attention: Avjitpal Kamboj  
Email: [REDACTED] 

(c) If to the Underwriters:  

Canaccord Genuity Corp. 
40 Temperance Street, Suite 2100  
Toronto, ON M5F 0B4 

Attention: Mike Lauzon  
Email: mlauzon@cgf.com 

With a copy (which shall notice constitute notice) to: 



- 40 - 
 

Bennett Jones LLP  
199 Bay Street, Suite 4000 Commerce Court West 
199 Bay Street, Toronto, ON M5L 1A9 

Attention: Curtis Cusinato / Gordon McKenna 
Email: cusinatoc@bennettjones.com / mckennag@bennettjones.com 

The parties hereto may change their respective address for notice by notice given in the manner aforesaid. 

ARTICLE 20 
GENERAL PROVISIONS 

20.1 Time shall be of the essence hereof. 

20.2 This Agreement shall be governed by and construed, performed and interpreted in accordance with, 
the laws of the province of Ontario and the laws of Canada applicable therein. 

20.3 The representations, warranties, obligations, covenants, agreements and indemnities herein 
contained or contained in any certificate delivered pursuant to this Agreement shall survive the sale 
of the Offered Units and shall continue in full force and effect unaffected by the termination of the 
obligations of the Underwriters hereunder, nor shall they be limited or prejudiced by any 
investigation made by or on behalf of any Underwriters in the course of preparation of the 
Prospectus or any Supplementary Material or the sale of the Offered Units. 

20.4 If any provision of this Agreement is determined to be void or unenforceable in whole or in part, 
such void or unenforceable provision shall not affect or impair the validity of any other provision 
of this Agreement and shall be severable from this Agreement. 

20.5 This Agreement may not be assigned by any of the parties hereto without the prior written consent 
of the other parties hereto. This Agreement shall enure to the benefit of and be binding upon the 
parties hereto and their respective successors and permitted assigns. 

20.6 This Agreement may be executed in several counterparts each of which when so executed shall be 
deemed to be an original, and such counterparts shall constitute one and the same instrument; and 
notwithstanding the date of execution, this Agreement shall be deemed to bear the date first shown 
on this Agreement. Delivery of an executed signature page to this Agreement by any party by 
electronic transmission will be as effective as delivery of a manually executed copy of this 
Agreement by such party. 

20.7 Neither the Corporation, the Sponsors nor the Underwriters shall make any public announcement 
concerning the obligations of the Underwriters or the Offering without the consent of the other 
parties, acting reasonably, and any public announcements shall be made in compliance with 
applicable securities laws. If the Offering is successfully completed, and provided the Underwriters 
are not in breach of any material provision hereof, the Underwriters shall be entitled to place 
advertisements in financial and other newspapers and journals at its own expense describing their 
services hereunder, subject to the prior approval of the Corporation, which will not be unreasonably 
withheld. 

20.8 The Corporation acknowledges that the Underwriters and their affiliates carry on a range of 
businesses, including providing institutional and retail brokerage, investment advisory, research, 
investment management, securities lending and custodial services to clients and trading in financial 
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products as agent or principal. It is possible that the Underwriters and other entities in their group 
that carry on those businesses may hold long or short positions in securities of companies or other 
entities, which are or may be involved in the transactions contemplated in this Agreement and effect 
transactions in those securities for their own account or for the account of their respective clients. 
The Corporation agrees that these divisions and entities may hold such positions and effect such 
transactions without regard to the Corporation's interest under this Agreement. 

20.9 The parties hereto shall provide all such reasonable assurances as may be required or desirable to 
consummate the transactions contemplated hereby and each party shall provide such further 
documents or instruments required by any other party as may be reasonably necessary or desirable 
to effect the purpose of this Agreement and to carry out its provisions. 

20.10 The Corporation and the Sponsors each hereby acknowledges that (i) the purchase and sale of the 
Offered Units pursuant to this Agreement is an arm's-length commercial transaction between the 
Corporation, on the one hand, and the Underwriters and any affiliate through which they may be 
acting, on the other hand, (ii) the Underwriters are acting as principal and not as an agent or 
fiduciary of the Corporation or the Sponsors, and (iii) the Corporation's engagement of the 
Underwriters in connection with the Offering and the process leading up to the Offering is as 
independent contractors and not in any other capacity. Furthermore, each of the Corporation and 
the Sponsors, agrees that it is solely responsible for making its own judgments in connection with 
the Offering (irrespective of whether the Underwriters have advised or is currently advising the 
Corporation or the Sponsors on related or other matters). 

20.11 This Agreement constitutes the entire agreement between the parties hereto with respect to the 
subject matter hereof. 

20.12 In order to facilitate an efficient and timely closing at the Closing Time and the Over- Allotment 
Closing Time, the Underwriters may choose to initiate a wire transfer of funds to the Corporation 
(or to the Escrow Agent on behalf of the Corporation) prior to the Closing Time or the Over-
Allotment Closing Time, as the case may be. If the Underwriters does so, the Corporation agrees 
that such transfer of funds to the Corporation (or to the Escrow Agent on behalf of the Corporation) 
prior to the Closing Time or the Over-Allotment Closing Time, as the case may be, does not 
constitute a waiver by the Underwriters of any of the conditions of the Closing or the closing of the 
Over-Allotment Option set out in this Agreement. Furthermore, the Corporation agrees that any 
such funds received from the Underwriters prior to the Closing Time or the Over-Allotment Closing 
Time, as the case may be, will be held by the Corporation (or by the Escrow Agent on behalf of the 
Corporation) in trust solely for the benefit of the Underwriters until the Closing Time or the Over-
Allotment Closing Time, as the case may be, and, if the Closing or the closing of the Over-
Allotment Option, as the case may be, does not occur at the scheduled Closing Time or the Over-
Allotment Closing Time, as the case may be, such funds shall be immediately returned by wire 
transfer to the Underwriters without interest. Upon the satisfaction of the conditions of the Closing 
or the closing of the Over-Allotment Option, as the case may be, the funds held by the Corporation 
(or by the Escrow Agent on behalf of the Corporation) in trust for the Underwriters shall be deemed 
to be delivered by the Underwriters to the Corporation in satisfaction of the obligation of the 
Underwriters hereunder and upon such delivery, the trust constituted by this Section 20.13 shall be 
terminated without further formality. 

20.13 The Sponsors hereby waives any right of action or right of rescission that it may have against the 
Underwriters in connection with the acquisition by it of any Class B Units, Class B Shares and the 
Warrants (including and the Class A Restricted Voting Shares (and ultimately, the Subordinate 
Voting Shares) into which the Warrants are expected to be exercisable)) which may arise from 
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Section 130(1) of the Securities Act (Ontario) and the corresponding provisions of the Canadian 
Securities Laws of the other Qualifying Jurisdictions. 

[Remainder of Page Left Intentionally Blank. Signature pages follow.] 
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If the foregoing is in accordance with your understanding and is agreed to by you, please signify your 
acceptance on the accompanying counterparts of this letter and return the same to the undersigned, 
whereupon this letter as so accepted shall constitute an agreement among the Corporation, the Sponsors 
and the Underwriters in accordance with the foregoing. 

CANACCORD GENUITY CORP. 
  
  
By: (signed) "Mike Lauzon" 
 Name: Mike Lauzon 

Title: Managing Director, Head of 
Investment Banking 
 
 

 

CIBC WORLD MARKETS INC. 
  
  
By: (signed) "Jason Stefanson" 
 Name: Jason Stefanson 

Title: Vice Chair of Investment Banking 
(Prairies) 
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The foregoing is accepted and agreed to as of the date first above written. 

MAK ACQUISITION CORP. 
  
  
By: (signed) "Matthew Proud" 
 Name: Matthew Proud 

Title: Chief Executive Officer 
 
 

 

1001329901 ONTARIO INC. 
  
  
By: (signed) "Matthew Proud" 
 Name: Matthew Proud 

Title: President 
 
 

 

1001361651 ONTARIO INC.  
  
  
By: (signed) "Avjit Kamboj" 
 Name: Avjit Kamboj 

Title: President  
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SCHEDULE "A" 
UNITED STATES OFFERS AND SALES 

As used in this Schedule "A", capitalized terms used herein and not defined herein shall have the meanings 
ascribed thereto in the Underwriting Agreement to which this Schedule "A" is annexed and the following 
terms shall have the meanings indicated: 

(a) "Affiliate" means an "affiliate" as that term is defined in Rule 405 under the U.S. Securities 
Act; 

(b) "Directed Selling Efforts" means directed selling efforts as that term is defined in Rule 
902(c) of Regulation S. Without limiting the foregoing, but for greater clarity in this 
Schedule, it means, subject to the exclusions from the definition of directed selling efforts 
contained in Regulation S, any activity undertaken for the purpose of, or that could 
reasonably be expected to have the effect of, conditioning the market in the United States 
for any of the Offered Units and includes the placement of any advertisement in a 
publication with a general circulation in the United States that refers to the offering of the 
Offered Units; 

(c) "FINRA" means the Financial Industry Regulatory Authority, Inc.; 

(d) "Foreign Private Issuer" means a "Foreign Private Issuer" as defined in Rule 405 of the 
U.S. Securities Act; 

(e) "General Solicitation" and "General Advertising" mean "general solicitation" and 
"general advertising", respectively, as used in Rule 502(c) of Regulation D, including 
advertisements, articles, notices or other communications published in any newspaper, 
magazine, the internet or similar media or broadcast over radio, television, or the internet 
or any seminar or meeting whose attendees had been invited by general solicitation or 
general advertising or in any other manner involving a public offering within the meaning 
of Section 4(a)(2) of the U.S. Securities Act; 

(f) "Offshore Transaction" means an "Offshore Transaction" as defined in Rule 902(h) of 
Regulation S; 

(g) "Regulation D" means Regulation D under the U.S. Securities Act; 

(h) "Regulation S" means Regulation S under the U.S. Securities Act; 

(i) "SEC" means the United States Securities and Exchange Commission; and 

(j) "Substantial U.S. Market Interest" means "substantial U.S. market interest" as that term 
is defined in Rule 902(j) of Regulation S. 

Representations, Warranties and Covenants of the Underwriter 

The Underwriters (on their own behalf and on behalf of any U.S. Affiliates) acknowledges that none of the 
Offered Units, the Class A Restricted Voting Shares nor the Warrants comprising the Offered Units nor any 
of the securities issuable upon exercise of the Warrants have been or will be registered under the U.S. 
Securities Act or any securities laws of any state of the United States and may be offered and sold only in 
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transactions exempt from or not subject to the registration requirements of the U.S. Securities Act and 
applicable securities laws of any state of the United States. 

The Underwriters (on their own behalf and on behalf of any of their U.S. Affiliates) represents, warrants 
and covenants to and with the Corporation that: 

(a) It has not offered and sold, and will not offer and sell, any Offered Units, nor any securities 
underlying such Offered Units forming part of its allotment or otherwise except (i) in an 
Offshore Transaction in accordance with Rule 903 of Regulation S or (ii) in the United 
States or to, or for the account of benefit of, any U.S. Person except in accordance with this 
Schedule "A". Accordingly, neither the Underwriters nor any of its Affiliates, nor any 
person acting on its or their behalf, has made or will make (except in compliance with this 
Schedule "A") (i) any offer to sell, or any solicitation of an offer to buy, any Offered Units 
in the United States or to, or for the account or benefit of, any U.S. Person, (ii) any sale of 
Offered Units to any purchaser unless, at the time the buy order was or will have been 
originated, the purchaser was outside the United States, was not a U.S. Person, and was not 
purchasing for the account or benefit of a U.S. Person or such Underwriters, Affiliate or 
person acting on behalf of either reasonably believed that such purchaser was outside the 
United States, was not a U.S. Person, and was not purchasing for the account or benefit of 
a U.S. Person and (iii) any Directed Selling Efforts in the United States with respect to the 
Offered Units. 

(b) It has not entered and will not enter into any contractual arrangement with respect to the 
distribution of the Offered Units or any securities underlying such Offered Units, except 
with its Affiliates, any selling group members or with the prior written consent of the 
Corporation. It shall require each such Affiliate and selling group member to agree, for the 
benefit of the Corporation, to comply with, and shall use its best efforts to ensure that each 
such Affiliate and each selling group member complies with, the same provisions of this 
Schedule "A" as apply to such Underwriters as if such provisions applied to such Affiliate 
and selling group member. 

(c) All offers and sales of Offered Units in the United States or to, or for the account or benefit 
of, U.S. Persons shall be made through the Underwriters or any U.S. Affiliate in 
compliance with all applicable U.S. federal and state broker-dealer requirements, as 
applicable (or otherwise pursuant to Rule 15a-6 under the U.S. Exchange Act). Such 
Underwriters or any U.S. Affiliate has been and will be, on the date of each offer or sale of 
Offered Units in the United States or to, or for the account or benefit of, U.S. Persons, duly 
registered as a broker-dealer pursuant to section 15(b) of the U.S. Exchange Act and under 
the laws of each state where such offers and sales are made (unless exempted from such 
state's registration requirements) and is a member in good standing with FINRA. Offers 
and sales of Offered Units by the Underwriters, acting directly, through their U.S. 
Affiliates, in the United States or to, or for the account or benefit of, U.S. Persons have not 
been and shall not be made by any form of General Solicitation or General Advertising. 

(d) The Underwriters shall offer Offered Units in the United States or to, or for the account or 
benefit of, U.S. Persons only pursuant to an exemption from the registration requirements 
of the U.S. Securities Act and any applicable securities laws of any state of the United 
States to persons reasonably believed to be Qualified Institutional Buyers purchasing Units 
for its own account or for the account of one or more Qualified Institutional Buyers with 
respect to which it exercises sole investment discretion in accordance with Rule 144A. 



 

A-3 

(e) All purchasers of the Offered Units to which the Underwriters, acting through their U.S. 
Affiliates, have made an offer in the United States or that are, or are purchasing for the 
account or benefit of, U.S. Persons, shall be informed that the Offered Units have not been 
and will not be registered under the U.S. Securities Act or any applicable securities laws 
of any state of the United States and are being offered and sold to such purchasers in 
reliance upon an exemption from the registration requirements of the U.S. Securities Act 
and applicable securities laws of any state of the United States. 

(f) Any offer or solicitation of an offer to buy Offered Units by the Underwriters, acting 
through their U.S. Affiliates, that has been made or will be made in the United States or to, 
or for the account or benefit of, a U.S. Person, and any sale of Offered Units by the 
Underwriters, acting through their U.S. Affiliates, in the United States or to, or for the 
account or benefit of, a U.S. Person, was or will be made only) to Qualified Institutional 
Buyers in compliance with Rule 144A under the U.S. Securities Act, and in each case in a 
transaction that is exempt from registration under the U.S. Securities Act and applicable 
state securities laws, and only to a Qualified Institutional Buyer that is acquiring the 
Offered Units (i) for its own account or (ii) for the account of one or more Qualified 
Institutional Buyers with respect to which it exercises sole investment discretion, in a 
transaction that is exempt from the registration requirements of the U.S. Securities Act 
pursuant to Rule 144A. 

(g) Each offeree in the United States or that is, or is acting for the account or benefit of, a U.S. 
Person has been or shall be provided with a copy of the U.S. Placement Memorandum 
including the Final Prospectus prior to the completion of any sale of Offered Units to such 
offeree. 

(h) Prior to the completion of any sale of Offered Units in the United States or to, or for the 
account or benefit of, any U.S. Person, each such purchaser shall have provided a duly 
executed qualified institutional buyer letter in the form attached as Exhibit I to the U.S. 
Placement Memorandum. 

(i) The Offered Units may not be sold to more than 100 purchasers in the United States or that 
are U.S. Persons. 

(j) Prior to the Closing Time the Underwriters will provide the Corporation and its transfer 
agent with a list of all purchasers of the Offered Units in the United States, that are U.S. 
Persons or that are purchasing for the account or benefit of U.S. Persons. 

(k) As of the Closing Date and as of any Over-Allotment Closing Date, it represents that it is 
not aware of any person that has been or will be paid (directly or indirectly) remuneration 
for solicitation of purchasers in connection with the sale of any of the Offered Units in the 
United States, other than the Underwriters, and their U.S. Affiliates. 

(l) None of it, its U.S. Affiliate nor any person acting on its or their behalf has used nor will 
use any written material other than the Preliminary Prospectus, the Final Prospectus, any 
Supplementary Material and the U.S. Placement Memorandum in connection with offers 
and sales of Offered Units in the United States. 

(m) As of the Closing Date and as of any Over-Allotment Closing Date, the Underwriters 
(together with their U.S. Affiliate) will provide the Corporation with a certificate, 
substantially in the form of Appendix 1 to this Schedule "A", relating to the manner of the 
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offer and sale of the Offered Units in the United States, or will be deemed to have 
represented and warranted for the benefit of the Corporation that neither it nor its U.S. 
Affiliate offered or sold Units in the United States. 

(n) All purchasers of the Offered Units in the United States shall be informed that none of the 
Class A Restricted Voting Shares and the Warrants comprising the Offered Units nor the 
securities issuable upon exercise of the Warrants have been and none will be registered 
under the U.S. Securities Act or any U.S. state securities laws, and the Offered Units are 
being offered and sold to such purchasers in reliance on the exemption from the registration 
requirements of the U.S. Securities Act provided by Rule 144A and pursuant to similar 
exemptions under applicable U.S. state securities laws. 

(o) Neither it, its Affiliates nor any person acting on its or their behalf (other than the 
Corporation, its Affiliates and any person acting on its or their behalf, as to which no 
representation is made) has taken or will take, directly or indirectly, any action in violation 
of Regulation M under the U.S. Exchange Act in connection with the offer and sale of the 
Offered Units. 

Representations, Warranties and Covenants of the Corporation 

The Corporation represents, warrants and covenants to and with the Underwriters that: 

(a) (i) The Corporation, as of the Closing Date is and as of any Over-Allotment Closing Date 
will be, a Foreign Private Issuer and reasonably believes that there is not a Substantial U.S. 
Market Interest in any of the securities of the Corporation; (ii) the Corporation is not now 
and as a result of the sale of Offered Units contemplated hereby will not be required to 
register as an "investment company" as defined in the United States Investment Company 
Act of 1940, as amended; and (iii) none of the Corporation, any of its affiliates, or any 
person acting on their behalf (other than the Underwriters, its U.S. Affiliates or any person 
acting on its or their behalf, as to which no representation, warranty or covenant is made) 
has made or will make any Directed Selling Efforts in the United States or to, or for the 
account or benefit of, U.S. Persons with respect to the Offered Units, or has engaged or 
will engage in any form of General Solicitation or General Advertising in connection with 
the offer or sale of the Offered Units in the United States or to, or for the account or benefit 
of, U.S. Persons. 

(b) Neither the Corporation nor any of its affiliates, nor any person acting on its or their behalf 
(other than the Underwriters, their U.S. Affiliates or any person acting on their behalf, as 
to which no representation, warranty or covenant is made), has made or will make, except 
in accordance with Schedule "A": (i) any offer to sell, or any solicitation of an offer to buy, 
any Offered Units in the United States or to, or for the account or benefit of, U.S. Persons; 
or (ii) any sale of Offered Units unless, at the time the buy order was or will have been 
originated, the purchaser is outside the United States, was not a U.S. Person and was not 
purchasing for the account or benefit of a U.S. Person, or the Corporation, its affiliates, and 
any person acting on their behalf (other than the Underwriters, their U.S. Affiliates or any 
person acting on its or their behalf, as to which no representation, warranty or covenant is 
made) reasonably believe that the purchaser is outside the United States, was not a U.S. 
Person and was not purchasing for the account or benefit of a U.S. Person. 

(c) Except with respect to the offer and sale of the Offered Units offered hereby the 
Corporation has not, for a period of thirty (30) days prior to the date hereof, sold, offered 
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for sale or solicited any offer to buy any of its securities in the United States or to, or for 
the account or benefit of, U.S. Persons in a manner that would be integrated with the offer 
and sale of the Offered Units pursuant to this Schedule "A". 

(d) None of the Corporation, its affiliates, or any person acting on its or their behalf (other than 
the Underwriters, their U.S. Affiliates or any person acting on its or their behalf, as to which 
no representation, warranty, covenant or agreement is made) has taken or will take any 
action which would cause the exclusion afforded by Rule 903 of Regulation S or the 
exemptions for private resale by the Underwriters and its U.S. Affiliate under Rule 144A 
to be unavailable for the offer and sale of the Offered Units. 

(e) The Offered Units satisfy the requirements set forth in Rule 144A(d)(3) under the U.S. 
Securities Act. 

(f) The Corporation will, within prescribed time periods, prepare and file any forms or notices 
required under the U.S. Securities Act or applicable blue sky laws in connection with the 
offer and sale of the Offered Units. 

(g) As of the Closing Date and any Over-Allotment Closing Date, the Corporation is not aware 
of any person (other than the Underwriters, their U.S. Affiliates and any selling group 
members) that has been or will be paid (directly or indirectly) remuneration for solicitation 
of purchasers in connection with the sale of any of the Offered Units. 

(h) In connection with resales of any of the Offered Units, the Corporation agrees to furnish 
upon the request of a holder of any such securities or a prospective purchaser designated 
by any such holder the information required to be delivered under Rule 144(d)(4) under 
the U.S. Securities Act if at the time of such request the Corporation is not a reporting 
company under Section 13 or Section 15(d) of the U.S. Exchange Act or is not exempt 
from reporting pursuant to Rule 12g3-2(b) under the U.S. Exchange Act. 

(i) None of the Corporation, its Affiliates nor any person acting on its or their behalf (other 
than the Underwriters, their Affiliates and any person acting on its or their behalf, as to 
which no representation, warranty or covenant is made) has taken or will take, directly or 
indirectly, any action in violation of Regulation M under the U.S. Exchange Act in 
connection with the offer and sale of the Offered Units. 
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Appendix 1 

 to Schedule "A" 

Underwriter's Certificate 

In connection with the private placement in the United States of the units (the "Units") of MAK Acquisition 
Corp. (the "Corporation") pursuant to the underwriting agreement dated as of October 22, 2025 (the 
"Underwriting Agreement") among the Corporation and the underwriters named therein, the undersigned 
does hereby certify as follows: 

(a) [Name of U.S. Affiliate] (the "U.S. Affiliate") is on the date hereof, and was at the time of 
each offer and sale of Units in the United States made by it, a duly registered broker or 
dealer under the U.S. Exchange Act and all applicable U.S. state securities laws (unless 
exempted from the respective state's broker-dealer registration requirements), is and was a 
member of and is in good standing with the Financial Industry Regulatory Authority, Inc. 
on the date hereof and the date of each offer and sale of Units by it; 

(b) the U.S. Affiliate provided each offeree in the United States to which it offered Units with 
a copy of one or both of the Preliminary U.S. Placement Memorandum and the U.S. 
Placement Memorandum and provided each purchaser of the Units in the United States 
prior to the purchase of any Units in the United States with a copy of the U.S. Placement 
Memorandum, and no other written material (other than the Qualified Institutional Buyer 
Investment Letter) has been or will be used in connection with offers and sales of Units in 
the United States by us; 

(c) immediately prior to transmitting the Preliminary U.S. Placement Memorandum or the 
U.S. Placement Memorandum to such offerees and purchasers, we had reasonable grounds 
to believe and did believe that each such offeree and purchaser was a Qualified Institutional 
Buyer and, on the date hereof, we continue to believe that each such offeree or purchaser 
purchasing Units from us is a Qualified Institutional Buyer; 

(d) we obtained and delivered to the Corporation, for acceptance at the Closing a duly executed 
Qualified Institutional Buyer Investment Letter from each Qualified Institutional Buyer 
purchasing Units pursuant to Rule 144A; 

(e) no form of Directed Selling Efforts, General Solicitation or General Advertising was used 
by us in connection with the offer or sale of the Units in the United States, including 
advertisements, articles, notices or other communications published in any newspaper, 
magazine or similar media or broadcast over radio, television or the internet, or any seminar 
or meeting whose attendees had been invited by general solicitation or general advertising 
or any public offering within the meaning of Section 4(a)(2) of the U.S. Securities Act; 

(f) all offers and sales of Units in the United States have been effected in accordance with all 
applicable U.S. federal and state broker-dealer requirements; 

(g) we have not taken and will not take any action that would constitute a violation of 
Regulation M under the U.S. Exchange Act in connection with offers and sales of the Units; 
and 
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(h) all offers and sales of the Units have been conducted by us in accordance with the terms of
the Underwriting Agreement, including Schedule "A" thereto.

Terms used in this certificate have the meanings given to them in the Underwriting Agreement unless 
otherwise defined herein. 

DATED this ____ day of ________________, 2025. 

[UNDERWRITER] [U.S. AFFILIATE] 

By: By: 
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	4.1 On or prior to the time of filing of the Final Prospectus, the Corporation shall deliver or cause to be delivered to the Underwriters:
	(a) a copy of each of the Preliminary Prospectus and the Final Prospectus in the English language and any documentation supplemental thereto required to be filed under Canadian Securities Laws, in each case in form and substance satisfactory to the Un...
	(b) a copy of the U.S. Placement Memorandum;
	(c) a "long-form" comfort letter from the Auditor, dated the date of the Final Prospectus, in form and substance satisfactory to the Underwriters, acting reasonably, addressed to the Underwriters, the Corporation and the directors of the Corporation, ...
	(d) evidence satisfactory to the Underwriters of the approval of the listing on the Exchange of the Offered Units and the Class A Restricted Voting Shares and the Warrants underlying the Offered Units (with the Class A Restricted Voting Shares and the...
	(e) copies of all other documents resulting from or related to the Corporation taking all other steps and proceedings that may be necessary in order to qualify the Offered Units for Distribution in each of the Qualifying Jurisdictions by the Underwrit...

	4.2 In the event that the Corporation is required under Canadian Securities Laws to prepare and file Supplementary Material, the Corporation shall prepare and deliver promptly to the Underwriters signed and certified copies of such Supplementary Mater...
	4.3 Delivery of the Preliminary Prospectus, the Final Prospectus, the U.S. Placement Memorandum and any Supplementary Material to the Underwriters shall constitute the Corporation's and the Sponsors' joint and several representation and warranty to th...

	Article 5  ACCESS EQUALS DELIVERY
	5.1 Delivery of the Final Prospectus will be satisfied in accordance with the "access equals delivery" provisions contained in Part 2A of NI 41-101 and the Underwriters and the Corporation shall satisfy any request for electronic or paper copies of th...

	Article 6  Distribution of Units
	6.1 The Underwriters shall sell the Offered Units to the public, directly and through other members of the selling group, in compliance with applicable Canadian Securities Laws and upon the terms and conditions set forth in the Final Prospectus, any S...
	6.2 Canaccord will notify the Corporation if and when, in its opinion, the distribution of the Offered Units has been completed, and shall, as soon as practicable thereafter (and in any event within the time periods necessary to obtain a refund of fil...

	Article 7  Material Changes
	7.1 During the Offering Period, the Corporation and any of the Sponsors, as applicable, shall promptly notify the Underwriters in writing of:
	(a) any change (actual, anticipated, contemplated, proposed or threatened, financial or otherwise) in the business, financial condition, affairs, operations, assets, liabilities or obligations (contingent or otherwise), prospects, capital or ownership...
	(b) any previously undisclosed fact (other than a material fact relating solely to the Underwriters) required to be disclosed in the Final Prospectus, the U.S. Placement Memorandum or any Supplementary Material, or any fact that has arisen or has been...
	(c) any change in any fact or matter covered by a statement contained in the Final Prospectus, the U.S. Placement Memorandum or any Supplementary Material;

	7.2 During the Offering Period, the Corporation shall promptly, and in any event within any applicable statutory time limitation, comply, to the reasonable satisfaction of the Underwriters, with all applicable filings and other requirements under the ...
	7.3 During the Offering Period, the Corporation shall advise the Underwriters promptly, and forthwith provide the Underwriters with copies, of any written communications issued by any securities regulatory authority or by the Exchange, and received by...

	Article 8  Representations and Warranties
	8.1 The Corporation and each of the Sponsors hereby covenant, represent and warrant jointly and severally to the Underwriters and acknowledge that the Underwriters are relying upon such representations, warranties and covenants in connection with its ...
	(a) the Corporation is, and will be at the Closing Time, an exempted company, duly incorporated and validly existing under the laws of the Cayman Islands;
	(b) Each of the Sponsors is, and will be at the Closing Time, a validly existing corporation formed under the laws of the Province of Ontario and is registered to carry on business under the laws of each jurisdiction in which it carries on its business;
	(c) the Corporation is current with all filings required to be made by it under all other jurisdictions in which it exists or carries on any material business and has all necessary certificates, licences, authorizations and other approvals necessary t...
	(d) the Base Units to be issued at Closing, the Class A Restricted Voting Shares and the Warrants underlying the Base Units shall have the attributes and characteristics and conform in all material respects with the description thereof contained in th...
	(e) the Founders' Shares and the Class B Units to be issued at or prior to Closing and the Class B Shares and the Warrants underlying such Class B Units shall have the attributes and characteristics and conform in all material respects with the descri...
	(f) subject to Section 1.5 hereof, if the Subordinate Voting Shares are issued upon the closing of a qualifying acquisition pursuant to the automatic conversion (unless previously redeemed) of the Class A Restricted Voting Shares, and if the Multiple ...
	(g) the Option Units which may be issued at the Over-Allotment Closing Date and the Class A Restricted Voting Shares and the Warrants underlying the Option Units shall have the attributes and characteristics and conform in all material respects with t...
	(h) except with respect to (i) the Class B Units (and the Class B Shares and the Warrants underlying the Class B Units (including, subject to Section 1.5) the Multiple Voting Shares into which such underlying Class B Shares are expected to be converte...
	(i) each of the Corporation and the Sponsors has all requisite power and authority and has taken all actions required, to: (i) enter into this Agreement and the Material Contracts; (ii) carry out all the terms and provisions hereof and under the Mater...
	(j) the terms and conditions of the Offering comply in all material respects with Canadian Securities Laws and the laws of the Cayman Islands;
	(k) no consents, approvals, authorizations or orders under Canadian Securities Laws or any other jurisdiction or of any court or governmental agency or body or any stock exchange (except those that will have been obtained by the Closing Time in respec...
	(l) at the Closing, the authorized capital of the Corporation will consist of up to 100,000,000 Class A Restricted Voting Shares, up to 100,000,000 Class B Shares, up to 250,000,000 Subordinate Voting Shares, up to 10,000,000 Multiple Voting Shares an...
	(m) at the Closing, a sufficient number of Class A Restricted Voting Shares (and of Subordinate Voting Shares issuable upon the expected automatic conversion of such Class A Restricted Voting Shares upon the closing of a qualifying acquisition) have b...
	(n) (i) the Base Units to be issued at Closing and the Class A Restricted Voting Shares (and ultimately, the Subordinate Voting Shares) and the Warrants underlying such Base Units (and the Class A Restricted Voting Shares into which the Warrants are e...
	(o) the Option Units and the Class A Restricted Voting Shares (and ultimately, the Subordinate Voting Shares), and the Warrants (and the Class A Restricted Voting Shares into which the Warrants are expected to be exercisable, including the Subordinate...
	(p) neither the Corporation nor either Sponsor is in, or at the Closing Time will be in, breach or violation of any of the terms or provisions of, or in default under (whether after notice or lapse of time or both): (i) this Agreement or any of the Ma...
	(q) the execution and delivery of this Agreement by each of the Corporation and the Sponsors, the issue, sale and delivery of the Offered Units (and the Class A Restricted Voting Shares (and ultimately, the Subordinate Voting Shares), the Warrants (an...
	(r) there are no legal or governmental actions, proceedings or investigations in existence to which the Corporation or either Sponsor is a party or to which the property of the Corporation or either Sponsor is subject or, to the best of the Corporatio...
	(s) all necessary organizational or corporate action has been taken by the Corporation and the Sponsors to authorize the execution, delivery and performance by the Corporation and the Sponsors of this Agreement and the Material Contracts to which it i...
	(t) this Agreement has been duly executed and delivered by the Corporation and each of the Sponsors;
	(u) the Material Contracts are and/or will be at the Closing Time in full force and effect, unamended as of the date hereof or thereof, as applicable, and each Material Contract to which it is a party constitutes a valid and binding obligation of the ...
	(v) neither the Corporation nor either of the Sponsors has received notice from any governmental or regulatory authority of any jurisdiction in which it carries on a material part of its business, or owns or leases any material property, of any restri...
	(w) Odyssey Trust Company at its principal offices in Toronto, Ontario, has been duly appointed as the Registrar and Transfer Agent for the Offered Units and the Class A Restricted Voting Shares underlying the Offered Units and the Subordinate Voting ...
	(x) Odyssey Trust Company, at its principal offices in Toronto, Ontario, has been duly appointed as the Warrant Agent under the Warrant Agency Agreement;
	(y) there are no outstanding claims, actions, suits, litigation, arbitration, investigations or proceedings, whether or not purportedly on behalf of the Corporation or any Sponsor, to the best of the Corporation's or applicable Sponsor's knowledge, pr...
	(z) other than as disclosed in the Prospectus, neither the Corporation nor any Sponsor has incurred any material liabilities (absolute, accrued, contingent or otherwise);
	(aa) the Corporation is current and up-to-date with all material filings required or desirable to be made by it under the laws of the Cayman Islands, Canada and the Qualifying Jurisdictions thereof, including all Canadian Securities Laws;
	(bb) no order, ruling or determination having the effect of suspending the sale or ceasing the trading of the securities of the Corporation has been issued or made by any Canadian Securities Regulator or stock exchange or any other regulatory authorit...
	(cc) the Corporation nor, to the knowledge of the Corporation, any director, officer, agent, employee, affiliate or other person acting on behalf of the Corporation is aware of or has taken any action, directly or indirectly, that could result in a vi...
	(dd) the Corporation has complied with the money laundering statutes and the rules and regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any governmental agency (collectively, the "...
	(ee) neither the Corporation nor, to the knowledge of the Corporation, any director, officer, agent, employee or affiliate of the Corporation (i) is, or is controlled or 50% or more owned in the aggregate by or is acting on behalf of, one or more indi...
	(ff) the Corporation has not engaged in any dealings or transactions with or for the benefit of a Sanctioned Person, or with or in a Sanctioned Country, in the preceding three years, nor does the Corporation have any plans to engage in dealings or tra...
	(gg) the financial statements of the Corporation and the notes thereto contained in the Final Prospectus fairly represent the financial position and results of operations of the Corporation as of the date indicated thereon and such financial statement...
	(hh) except for the Underwriters and except as disclosed in the Prospectus, there is no person, firm, or corporation acting or purporting to act for the Corporation entitled to any brokerage or finder's fee in connection with this Agreement or any of ...
	(ii) with the exception of this Agreement and the Material Contracts, to the best of the Corporation's knowledge, as of the date hereof there are no other material contracts of or pertaining to the Corporation, nor will there be, as of the Closing Date;
	(jj) the Offered Units and the Class A Restricted Voting Shares and the Warrants underlying the Offered Units and the Warrants underlying the Class B Units have been conditionally approved for listing on the Exchange pursuant to the Prospectus (and fo...
	(kk) the Corporation has not identified any acquisition target and has not, nor has anyone on its behalf, initiated any substantive discussions, directly or indirectly, with any prospective qualifying acquisition target or entered into a written or or...


	Article 9  Covenants of the Corporation and the Sponsors
	9.1 The Corporation and the Sponsors hereby covenant and agree as follows with the Underwriters and acknowledge that the Underwriters are relying upon such covenants in connection with its execution and delivery of this Agreement and the sale by the U...
	(a) for a period commencing on the date hereof and ending at least five (5) years from the date of the consummation of the qualifying acquisition or until such earlier time at which the Liquidation occurs, the Corporation will use its reasonable best ...
	(b) other than payments made pursuant to the terms of the Administrative Services Agreement and except as set forth in the Prospectus, the Corporation shall not pay the Sponsors or any of the Corporation's officers, directors or special advisors or an...
	(c) the amounts payable by the Corporation under the Administrative Services Agreement shall be no more than $15,000 per month in the aggregate (exclusive of applicable taxes) for an initial term of 15 months, subject to possible extension for, among ...
	(d) the Corporation will apply the net proceeds from the Offering as outlined under the "Use of Proceeds" in the Prospectus (recognizing that, as described therein, the actual amounts may vary);
	(e) the Corporation shall cause the proceeds of the Offering to be held in the Escrow Account to be invested only in U.S. dollar denominated instruments which evidence obligations issued or fully guaranteed by the Government of the United States of Am...
	(f) during the period prior to the earlier of the Corporation's qualifying acquisition or Liquidation, the Corporation may only instruct the Escrow Agent to release funds from the Escrow Account in accordance with the Escrow Agreement; provided, howev...
	(g) the Corporation will reserve and keep available for issuance that maximum number of its authorized but unissued Class A Restricted Voting Shares and Subordinate Voting Shares that are issuable upon the exercise of any of the Warrants outstanding f...
	(h) the Corporation will, subject to Section 1.5, reserve and keep available for issuance that maximum number of its authorized but unissued Multiple Voting Shares that are issuable upon the automatic conversion of the Class B Shares upon the closing ...
	(i) prior to the earlier of the consummation of the qualifying acquisition or the Liquidation, the Corporation shall cause its board or audit committee to review and approve all material payments made to the Sponsors, any of the Corporation's director...
	(j) the Corporation will seek, where practicable, to have all material vendors, service providers (other than its Auditor and the Underwriters), prospective target businesses or other entities with which it does business, enter into agreements waiving...
	(k) if the Corporation proceeds with a qualifying acquisition, the Corporation will offer to each holder of the Class A Restricted Voting Shares the right to deposit for redemption, prior to a deadline specified by the Corporation, following public di...
	(l) in the event that the Corporation does not effect a qualifying acquisition within the Permitted Timeline, the Corporation will (i) cease all operations except in connection with the Liquidation, and (ii) as promptly as reasonably possible (such da...
	(m) if the Corporation seeks approval of the holders of the Class A Restricted Voting Shares to extend the Permitted Timeline, the Corporation will offer to each holder of Class A Restricted Voting Shares the right to deposit for redemption all or a p...
	(n) promptly upon such materials being filed, the Corporation shall provide the Underwriters with all documents required to be filed by the Corporation in connection with a qualifying acquisition pursuant to Canadian Securities Laws; and
	(o) the Corporation will not propose any amendment to the Corporation's memorandum and articles of association, as amended and restated by the Corporation's memorandum and articles of association entered into prior to the closing of the Offering, prio...

	9.2 Upon the consummation of the qualifying acquisition, the Corporation agrees to pay to the Underwriters 75% of the aggregate Deferred Amount, being $4,000,000 assuming no exercise of the Over-Allotment Option or $4,400,000 assuming the Over-Allotme...

	Article 10  Closing
	10.1 Subject as hereinafter provided, the Closing shall be completed electronically at the Closing Time on the Closing Date, or at such other place as the Corporation and Canaccord, on behalf of the Underwriters, may agree.
	10.2 At the Closing Time, and provided that all conditions precedent to the completion of the Offering as stipulated in this Agreement have been satisfied:
	(a) the Corporation shall duly issue, register and deliver the Base Units (and if applicable, the Option Units) which the Underwriters have purchased to the Underwriters in the form of an electronic deposit pursuant to the non-certificated issue syste...
	(b) the Underwriters shall deliver to the Escrow Agent, on behalf of the Corporation, the aggregate purchase price for the Base Units, net of the amount of $0.15 per Base Unit and net of any amounts payable in respect of the Underwriters' expenses rea...


	Article 11  Over-Allotment Option
	11.1 The Corporation has granted to the Underwriters the Over-Allotment Option to purchase, severally and not jointly and severally, in accordance with the percentages set forth in Section 2.2, the Option Units on the same terms as the Class A Restric...
	11.2 In the event the Corporation shall subdivide, consolidate or otherwise change its Class A Restricted Voting Units or Class A Restricted Voting Shares prior to the Over-Allotment Closing Time, the number of Option Units into which the Over-Allotme...

	Article 12  Conditions
	12.1 The Underwriters' obligations hereunder shall be subject to the accuracy of the covenants, representations and warranties of the Corporation and the Sponsors contained in this Agreement as of the date of this Agreement and as of the Closing Date,...
	(a) The Underwriters shall have received at the Closing Time a legal opinion dated the Closing Date, in form and substance satisfactory to counsel to the Underwriters, acting reasonably, addressed to the Underwriters and counsel to the Underwriters fr...
	(i) as to the incorporation of the Corporation under the laws of the Cayman Islands, the corporate power and capacity of the Corporation to carry on its businesses or activities as described in the Final Prospectus, to enter into and to carry out its ...
	(ii) that the Corporation is authorized to issue up to 100,000,000 Class A Restricted Voting Shares, up to 100,000,000 Class B Shares, up to 250,000,000 Subordinate Voting Shares, up to 10,000,000 Multiple Voting Shares and up to 40,000,000 Preference...
	(iii) the number of issued and outstanding securities of the Corporation immediately prior to the Closing Time;
	(iv) that all necessary action has been taken by the Corporation to authorize the execution and delivery of the Preliminary Prospectus, the Final Prospectus and, if applicable, any Supplementary Material and the filing of such documents under the Cana...
	(v) that all necessary action has been taken by the Corporation to authorize the execution and delivery of this Agreement and each of the Material Contracts to which it is a party and the performance of its obligations hereunder and thereunder;
	(vi) that all necessary action has been taken by the Corporation to authorize the creation and issuance of the Offered Units (and the Class A Restricted Voting Shares (and ultimately, the Subordinate Voting Shares) and the Warrants underlying such Off...
	(vii) that all necessary documents have been filed and all requisite proceedings have been taken and all necessary approvals, permits, consents and authorizations of the appropriate regulatory authorities under the laws of the Cayman Islands have been...
	(viii) that the attributes and characteristics of the Offered Units, the Class A Restricted Voting Shares and the Warrants underlying such Offered Units, the Founders' Shares (and, subject to Section 1.5, the Multiple Voting Shares into which they are...
	(ix) that the form and terms of the certificates representing the Class A Restricted Voting Units, the Class A Restricted Voting Shares, the Class B Units, the Class B Shares, the Warrants, the Subordinate Voting Shares and the Multiple Voting Shares ...
	(x) that upon the receipt by the Corporation of the subscription price for the Base Units and the Option Units, the Class A Restricted Voting Shares forming part of the Base Units and the Option Units will be duly and validly created, issued and outst...
	(xi) that upon the receipt by the Corporation of the subscription price for the Class B Units, the Class B Shares forming part of the Class B Units will be duly and validly created, issued and outstanding as be fully paid and non- assessable;
	(xii) that the Founders' Shares have been duly and validly created, issued and outstanding as fully paid and non-assessable;
	(xiii) that the statements under the heading "Certain Cayman Islands Law" in the Final Prospectus, as such statements related to the laws of the Cayman Islands, are accurate as of the date of the Final Prospectus and of the Closing Date, subject to th...
	(xiv) that the Class A Restricted Voting Shares underlying the Warrants (and the underlying Subordinate Voting Shares issuable upon the expected automatic conversion of such Class A Restricted Voting Shares upon the closing of a qualifying acquisition...
	(xv) that the execution and delivery of this Agreement and the Material Contracts and the consummation of the transactions contemplated by this Agreement (including the entering into of the Material Contracts) by the Corporation and the issue and sale...
	(xvi) that this Agreement and the other Material Contracts to which it is a party have been duly authorized and executed by the Corporation, and constitute a legal, valid and binding obligation of the Corporation enforceable against it in accordance w...
	(xvii) that the Class A Restricted Voting Units (and the underlying Class A Restricted Voting Shares and Warrants) and Subordinated Voting Shares underlying the Warrants are not subject to any pre-emptive or similar rights under the Companies Act (as ...

	(b) The Underwriters shall have received at the Closing Time a legal opinion dated the Closing Date, in form and substance satisfactory to counsel to the Underwriters, acting reasonably, addressed to the Underwriters and counsel to the Underwriters fr...
	(i) that Odyssey Trust Company, at its principal offices in the city of Toronto, Ontario, has been duly appointed as the Registrar and Transfer Agent for the Class A Restricted Voting Units, the Class A Restricted Voting Shares and the Subordinate Vot...
	(ii) that Odyssey Trust Company, at its principal offices in the city of Toronto, Ontario, has been duly appointed as warrant agent for the Warrants;
	(iii) that the Offered Units and the Class A Restricted Voting Shares and the Warrants underlying the Offered Units, and the Warrants underlying the Class B Units have been conditionally approved for listing by the Exchange;
	(iv) that the issuance of the Subordinate Voting Shares received upon the exercise of the Warrants will not be subject to the prospectus requirements of Canadian Securities Laws;
	(v) a first trade by a holder of Subordinate Voting Shares received upon the exercise of the Warrants will not be subject to the prospectus requirements of Canadian Securities Laws and no filing, proceeding, approval, consent or authorization under Ca...
	(vi) that the statements under the heading "Certain Cayman Islands Law" in the Final Prospectus, as such statements relate to the laws of Canada, are accurate as of the date of the Final Prospectus and of the Closing Date, subject to the qualification...
	(vii) that the statements under the heading "Eligibility for Investment" in the Final Prospectus are accurate as of the date of the Final Prospectus and of the Closing Date, subject to the qualifications, assumptions, limitations and understandings se...
	(viii) that the summary under the heading "Certain Canadian Federal Income Tax Considerations" in the Final Prospectus is, as of the Closing Date, an accurate summary of the principal Canadian federal income tax considerations generally applicable to ...
	(ix) that all necessary documents have been filed and all requisite proceedings have been taken and all necessary approvals, permits, consents and authorizations of the appropriate regulatory authorities under the Canadian Securities Laws have been ob...
	(x) that this Agreement and the other Material Contracts to which each of the Corporation and the Sponsors is a party will be, once executed, enforceable against the Corporation or Sponsor, as applicable, in accordance with their terms, except as enfo...
	(xi) that the form and terms of the certificates representing each of the Warrants comply with requirements of the Exchange;
	(xii) that upon the receipt by the Corporation of the subscription price for the Base Units, Option Units and the Class B Units, the Base Units, Option Units and the Class B Units (including the Warrants underlying such Base Units, Option Units and Cl...
	(xiii) that the Over-Allotment Option has been validly created.

	(c) The Underwriters shall have received at the Closing Time a legal opinion dated the Closing Date, addressed to the Underwriters and counsel to the Underwriters from Goodmans LLP and such other local counsel to the Sponsors, in each case in form and...
	(i) each Sponsor being a corporation existing under the laws of the Province of Ontario and having the power and capacity under applicable law to carry on its businesses or activities as described in the Final Prospectus, to enter into and to carry ou...
	(ii) each Sponsor having taken all necessary corporate action to authorize the execution and delivery of the Preliminary Prospectus, the Final Prospectus, if applicable, any Supplementary Material, this Agreement and each of the Material Contracts to ...
	(iii) the execution and delivery of this Agreement, the Material Contracts to which it is a party, and the consummation of the transactions contemplated by this Agreement (including the entering into of the Material Contracts, as applicable) by each S...
	(iv) that this Agreement and the other Material Contracts to which it is a party have been duly authorized and executed by the applicable Sponsor under its organizational documents and applicable law

	(d) The Underwriters shall have received at the Closing Time a legal opinion dated the Closing Date, addressed to the Underwriters from Dorsey & Whitney LLP, special U.S. counsel to the Corporation, in form and substance satisfactory to counsel to the...
	(e) The Underwriters shall have received at the Closing Time a letter dated the Closing Date, in form and substance satisfactory to the Underwriters addressed to the Underwriters from the Auditor, confirming the continued accuracy of the comfort lette...
	(f) The Underwriters shall have received at the Closing Time certificates dated the Closing Date, addressed to the Underwriters and counsel to the Underwriters and signed by the Corporation with respect to the constating documents of the Corporation, ...
	(g) The Underwriters shall have received at the Closing Time a certificate or certificates dated the Closing Date, addressed to the Underwriters and counsel to the Underwriters from the Corporation and signed by the Chief Executive Officer or by the C...
	(i) since the respective dates as of which information is given in the Final Prospectus, as amended by any Supplementary Material (A) there has been no material change (actual, anticipated, contemplated, proposed or threatened, whether financial or ot...
	(ii) that the Prospectus does not contain a misrepresentation and contains full, true and plain disclosure of all material facts relating to the Offered Units and that the U.S. Placement Memorandum, as of its date and as of the Closing Date, did not a...
	(iii) there are no contingent liabilities affecting the Corporation which are material to the Corporation, other than as disclosed in the Final Prospectus or any Supplementary Material as the case may be;
	(iv) no order, ruling or determination having the effect of suspending the sale or ceasing the trading of the Offered Units or any other securities of the Corporation has been issued by any regulatory authority and is continuing in effect and no proce...
	(v) the Corporation has complied with and satisfied the covenants, terms and conditions of this Agreement on its part to be complied with and satisfied up to the Closing Time; and
	(vi) the representations and warranties of the Corporation contained in this Agreement are true and correct as of the Closing Date with the same force and effect as if made at and as of the Closing Time after giving effect to the transactions contempl...

	(h) The Underwriters shall have received at the Closing Time a certificate or certificates dated the Closing Date, addressed to the Underwriters and counsel to the Underwriters from each of the Sponsors and signed by the Chief Executive Officer, or ot...
	(i) the representations and warranties of such Sponsor contained in this Agreement are true and correct as of the Closing Date with the same force and effect as if made at and as of the Closing Date after giving effect to the transactions contemplated...
	(ii) such Sponsor has complied with and satisfied the covenants, terms and conditions of this Agreement to be complied with and satisfied up to the Closing Time; and
	(iii) the Underwriters shall have received evidence satisfactory to the Underwriters that each of the Material Contracts has been entered into and is in full force and effect.

	(i) The Underwriters shall have received evidence satisfactory to the Underwriters that each of Sponsors has executed and delivered the Relinquishment Agreement.
	(j) The Sponsors will have acquired as of or prior to the Closing Date an aggregate of 189,000 Class B Units for an aggregate purchase price of $1,890,000 (or an aggregate of 194,000 Class B Units for an aggregate purchase price of $1,940,000 if the O...
	(k) The Founders will have acquired as of or prior to the Closing Date an aggregate of 2,798,500 Founders' Shares for an aggregate purchase price of $25,000 and the Sponsors will have agreed to relinquish up to 251,250 Founders' Shares if the Over-All...
	(l) The Corporation shall have received the conditional approval of the Exchange to the listing of the Offered Units on the Exchange at the Closing Time and the Class A Restricted Voting Shares and the Warrants underlying the Offered Units to be separ...
	(m) The Underwriters shall have received evidence satisfactory to Canaccord, on behalf of the Underwriters, that each Sponsor has waived any right of action or right of rescission that it may have against the Underwriters in connection with the acquis...


	Article 13  Termination
	13.1 Any Underwriter shall have the right to terminate its obligations hereunder by written notice to the Corporation if, after the date hereof and prior to the Closing Time:
	(a) there should occur or there should be announced or discovered any material change or any change in a material fact or new material fact in relation to the Corporation which, in the opinion of any Underwriter, acting reasonably, would be expected t...
	(b) (i) there should develop, occur or come into effect or existence any event, action, state, condition or major financial occurrence of national or international consequence which, in the opinion of any Underwriter, acting reasonably, seriously adve...
	(c) any inquiry, action, suit, investigation or other proceeding, whether formal or informal, is instituted, announced or threatened or any order is made by any federal, provincial, state, municipal or other governmental authority in relation to the C...
	(d) any order to cease or suspend trading in the Corporation's securities or to prohibit or restrict the distribution of the Offered Units is made, or proceedings are announced, commenced or threatened for the making of any such order, by any of the C...
	(e) there is announced any change or proposed change in law, regulation or policy or the interpretation or administration thereof, if, in the opinion of any Underwriter, acting reasonably, the change, announcement, commencement or threatening thereof ...
	(f) the state of the financial markets in Canada or the United States is such that, in the reasonable opinion of any Underwriter, the Offered Units cannot be marketed profitably.

	13.2 The Corporation and the Sponsors agree that all terms and conditions in this Agreement shall be construed as conditions and complied with so far as they relate to acts to be performed or caused to be performed by it, that it will use its commerci...
	13.3 The rights of termination contained in this Section 13 are in addition to any other rights or remedies the Underwriters may have in respect of any default, act or failure to act or non-compliance by the Corporation or the Sponsors in respect of a...

	Article 14  Expenses of Offering and Underwriters' Expenses
	14.1 Whether or not the transactions contemplated by this Agreement are completed, the Corporation and the Sponsors agree, jointly and severally, to pay the reasonable fees and disbursements of the Underwriters' legal counsel incurred in connection wi...
	14.2 Whether or not the transactions contemplated by this Agreement are completed, the Corporation, and the Sponsors further agree, jointly and severally, to pay all other costs and expenses of or incidental to the creation, offering, issue, sale and ...

	Article 15  Indemnification and Contribution
	15.1 The Corporation and each of the Sponsors jointly and severally agree to indemnify and hold harmless the Underwriters, each of their respective affiliates and each of their respective directors, officers, employees, partners, members, control pers...
	(a) any information or statement contained in the Prospectus, the U.S. Placement Memorandum, any Supplementary Material or in any certificate or other document of the Corporation filed in accordance with Canadian Securities Laws or delivered to the Un...
	(b) any omission or alleged omission to state in the Prospectus, the U.S. Placement Memorandum, any Supplementary Material or any certificate or other document of the Corporation filed in accordance with Canadian Securities Laws or delivered to the Un...
	(c) any order made or enquiry, investigation or proceeding commenced or threatened by any court, securities regulatory authority, stock exchange or any other competent authority based upon any untrue statement or omission or alleged untrue statement o...
	(d) the breach by the Corporation of any of its covenants, representations or warranties set forth herein or in any document delivered hereunder or filed in accordance with Canadian Securities Laws or the U.S. Securities Act or the failure of the Corp...
	(e) the non-compliance or alleged non-compliance by the Corporation with any Canadian Securities Laws, U.S. Securities Act or other applicable securities legislation of any jurisdiction in connection with the transactions contemplated by this Agreemen...
	(f) tax assessments to the Underwriters for the provision of services by the Underwriters pursuant to this Agreement whether performed before or after the execution of this Agreement.

	15.2 If any matter or thing contemplated by Section 15.1 is asserted against any Indemnified Party in respect of which indemnification is or might reasonably be considered to be provided under Section 15.1 or 15.2, the Indemnified Party will notify th...
	15.3 With respect to any Indemnified Party who is not a party to this Agreement, it is the intention of the Corporation and the Sponsors to constitute the Underwriters as a trustee for such Indemnified Party of the rights and benefits of this Section ...
	15.4 In any such Claim referred to in Section 15.1, the Indemnified Party shall have the right to retain other counsel to act on his or its behalf and participate in the defence of such Claim, but the fees and expenses of such counsel shall be at the ...
	15.5 The rights of indemnity contained in this Section 15 in respect of a claim based on a misrepresentation, untrue statement or omission or alleged misrepresentation, alleged untrue statement, or alleged omission in the Prospectus shall not apply if...
	15.6 In order to provide for a just and equitable contribution in circumstances in which the indemnity provided in this Section 15 would otherwise be available in accordance with its terms but is, under applicable law, unavailable to or unenforceable ...
	15.7 The rights to contribution provided in this Section 15 shall be in addition to and not in derogation of any other right to contribution which the Underwriters may have by statute or otherwise at law.
	15.8 The relative benefits received by the Indemnifier, on the one hand, and the Indemnified Party, on the other hand, shall be deemed to be in the same ratio as the total proceeds from the Offering, if any (net of the Underwriters' Fee actually paid ...

	Article 16  Stabilization
	16.1 In connection with the Distribution of the Class A Restricted Voting Units, the Underwriters may over-allot or effect transactions which stabilize or maintain the market price of the Class A Restricted Voting Units at levels other than those whic...

	Article 17  ACTIONS ON BEHALF OF THE UNDERWRITERS
	17.1 Except with respect to Section 13 and Section 15 of this Agreement, all transactions, notices and waivers on behalf of the Underwriters under this Agreement or contemplated by this Agreement may be carried out or given on behalf of the Underwrite...

	Article 18  Restrictions on Offerings and transfers
	18.1 The Corporation agrees not to, without the prior written consent of Canaccord (which consent shall not be unreasonably withheld or delayed): (i) issue, offer, sell (including without limitation, any short sale), contract or agree to sell, hypothe...

	Article 19  Notices
	19.1 Unless otherwise expressly provided in this Agreement, any notice or other communication to be given under this Agreement shall be in writing addressed as follows:
	(a) If to the Corporation, addressed and sent to:
	(b) If to the Sponsors:
	(c) If to the Underwriters:


	Article 20  General Provisions
	20.1 Time shall be of the essence hereof.
	20.2 This Agreement shall be governed by and construed, performed and interpreted in accordance with, the laws of the province of Ontario and the laws of Canada applicable therein.
	20.3 The representations, warranties, obligations, covenants, agreements and indemnities herein contained or contained in any certificate delivered pursuant to this Agreement shall survive the sale of the Offered Units and shall continue in full force...
	20.4 If any provision of this Agreement is determined to be void or unenforceable in whole or in part, such void or unenforceable provision shall not affect or impair the validity of any other provision of this Agreement and shall be severable from th...
	20.5 This Agreement may not be assigned by any of the parties hereto without the prior written consent of the other parties hereto. This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective successors and...
	20.6 This Agreement may be executed in several counterparts each of which when so executed shall be deemed to be an original, and such counterparts shall constitute one and the same instrument; and notwithstanding the date of execution, this Agreement...
	20.7 Neither the Corporation, the Sponsors nor the Underwriters shall make any public announcement concerning the obligations of the Underwriters or the Offering without the consent of the other parties, acting reasonably, and any public announcements...
	20.8 The Corporation acknowledges that the Underwriters and their affiliates carry on a range of businesses, including providing institutional and retail brokerage, investment advisory, research, investment management, securities lending and custodial...
	20.9 The parties hereto shall provide all such reasonable assurances as may be required or desirable to consummate the transactions contemplated hereby and each party shall provide such further documents or instruments required by any other party as m...
	20.10 The Corporation and the Sponsors each hereby acknowledges that (i) the purchase and sale of the Offered Units pursuant to this Agreement is an arm's-length commercial transaction between the Corporation, on the one hand, and the Underwriters and...
	20.11 This Agreement constitutes the entire agreement between the parties hereto with respect to the subject matter hereof.
	20.12 In order to facilitate an efficient and timely closing at the Closing Time and the Over- Allotment Closing Time, the Underwriters may choose to initiate a wire transfer of funds to the Corporation (or to the Escrow Agent on behalf of the Corpora...
	20.13 The Sponsors hereby waives any right of action or right of rescission that it may have against the Underwriters in connection with the acquisition by it of any Class B Units, Class B Shares and the Warrants (including and the Class A Restricted ...
	Schedule "A"  UNITED STATES OFFERS AND SALES
	(a) "Affiliate" means an "affiliate" as that term is defined in Rule 405 under the U.S. Securities Act;
	(b) "Directed Selling Efforts" means directed selling efforts as that term is defined in Rule 902(c) of Regulation S. Without limiting the foregoing, but for greater clarity in this Schedule, it means, subject to the exclusions from the definition of ...
	(c) "FINRA" means the Financial Industry Regulatory Authority, Inc.;
	(d) "Foreign Private Issuer" means a "Foreign Private Issuer" as defined in Rule 405 of the U.S. Securities Act;
	(e) "General Solicitation" and "General Advertising" mean "general solicitation" and "general advertising", respectively, as used in Rule 502(c) of Regulation D, including advertisements, articles, notices or other communications published in any news...
	(f) "Offshore Transaction" means an "Offshore Transaction" as defined in Rule 902(h) of Regulation S;
	(g) "Regulation D" means Regulation D under the U.S. Securities Act;
	(h) "Regulation S" means Regulation S under the U.S. Securities Act;
	(i) "SEC" means the United States Securities and Exchange Commission; and
	(j) "Substantial U.S. Market Interest" means "substantial U.S. market interest" as that term is defined in Rule 902(j) of Regulation S.
	(a) It has not offered and sold, and will not offer and sell, any Offered Units, nor any securities underlying such Offered Units forming part of its allotment or otherwise except (i) in an Offshore Transaction in accordance with Rule 903 of Regulatio...
	(b) It has not entered and will not enter into any contractual arrangement with respect to the distribution of the Offered Units or any securities underlying such Offered Units, except with its Affiliates, any selling group members or with the prior w...
	(c) All offers and sales of Offered Units in the United States or to, or for the account or benefit of, U.S. Persons shall be made through the Underwriters or any U.S. Affiliate in compliance with all applicable U.S. federal and state broker-dealer re...
	(d) The Underwriters shall offer Offered Units in the United States or to, or for the account or benefit of, U.S. Persons only pursuant to an exemption from the registration requirements of the U.S. Securities Act and any applicable securities laws of...
	(e) All purchasers of the Offered Units to which the Underwriters, acting through their U.S. Affiliates, have made an offer in the United States or that are, or are purchasing for the account or benefit of, U.S. Persons, shall be informed that the Off...
	(f) Any offer or solicitation of an offer to buy Offered Units by the Underwriters, acting through their U.S. Affiliates, that has been made or will be made in the United States or to, or for the account or benefit of, a U.S. Person, and any sale of O...
	(g) Each offeree in the United States or that is, or is acting for the account or benefit of, a U.S. Person has been or shall be provided with a copy of the U.S. Placement Memorandum including the Final Prospectus prior to the completion of any sale o...
	(h) Prior to the completion of any sale of Offered Units in the United States or to, or for the account or benefit of, any U.S. Person, each such purchaser shall have provided a duly executed qualified institutional buyer letter in the form attached a...
	(i) The Offered Units may not be sold to more than 100 purchasers in the United States or that are U.S. Persons.
	(j) Prior to the Closing Time the Underwriters will provide the Corporation and its transfer agent with a list of all purchasers of the Offered Units in the United States, that are U.S. Persons or that are purchasing for the account or benefit of U.S....
	(k) As of the Closing Date and as of any Over-Allotment Closing Date, it represents that it is not aware of any person that has been or will be paid (directly or indirectly) remuneration for solicitation of purchasers in connection with the sale of an...
	(l) None of it, its U.S. Affiliate nor any person acting on its or their behalf has used nor will use any written material other than the Preliminary Prospectus, the Final Prospectus, any Supplementary Material and the U.S. Placement Memorandum in con...
	(m) As of the Closing Date and as of any Over-Allotment Closing Date, the Underwriters (together with their U.S. Affiliate) will provide the Corporation with a certificate, substantially in the form of Appendix 1 to this Schedule "A", relating to the ...
	(n) All purchasers of the Offered Units in the United States shall be informed that none of the Class A Restricted Voting Shares and the Warrants comprising the Offered Units nor the securities issuable upon exercise of the Warrants have been and none...
	(o) Neither it, its Affiliates nor any person acting on its or their behalf (other than the Corporation, its Affiliates and any person acting on its or their behalf, as to which no representation is made) has taken or will take, directly or indirectly...
	(a) (i) The Corporation, as of the Closing Date is and as of any Over-Allotment Closing Date will be, a Foreign Private Issuer and reasonably believes that there is not a Substantial U.S. Market Interest in any of the securities of the Corporation; (i...
	(b) Neither the Corporation nor any of its affiliates, nor any person acting on its or their behalf (other than the Underwriters, their U.S. Affiliates or any person acting on their behalf, as to which no representation, warranty or covenant is made),...
	(c) Except with respect to the offer and sale of the Offered Units offered hereby the Corporation has not, for a period of thirty (30) days prior to the date hereof, sold, offered for sale or solicited any offer to buy any of its securities in the Uni...
	(d) None of the Corporation, its affiliates, or any person acting on its or their behalf (other than the Underwriters, their U.S. Affiliates or any person acting on its or their behalf, as to which no representation, warranty, covenant or agreement is...
	(e) The Offered Units satisfy the requirements set forth in Rule 144A(d)(3) under the U.S. Securities Act.
	(f) The Corporation will, within prescribed time periods, prepare and file any forms or notices required under the U.S. Securities Act or applicable blue sky laws in connection with the offer and sale of the Offered Units.
	(g) As of the Closing Date and any Over-Allotment Closing Date, the Corporation is not aware of any person (other than the Underwriters, their U.S. Affiliates and any selling group members) that has been or will be paid (directly or indirectly) remune...
	(h) In connection with resales of any of the Offered Units, the Corporation agrees to furnish upon the request of a holder of any such securities or a prospective purchaser designated by any such holder the information required to be delivered under R...
	(i) None of the Corporation, its Affiliates nor any person acting on its or their behalf (other than the Underwriters, their Affiliates and any person acting on its or their behalf, as to which no representation, warranty or covenant is made) has take...
	(a) [Name of U.S. Affiliate] (the "U.S. Affiliate") is on the date hereof, and was at the time of each offer and sale of Units in the United States made by it, a duly registered broker or dealer under the U.S. Exchange Act and all applicable U.S. stat...
	(b) the U.S. Affiliate provided each offeree in the United States to which it offered Units with a copy of one or both of the Preliminary U.S. Placement Memorandum and the U.S. Placement Memorandum and provided each purchaser of the Units in the Unite...
	(c) immediately prior to transmitting the Preliminary U.S. Placement Memorandum or the U.S. Placement Memorandum to such offerees and purchasers, we had reasonable grounds to believe and did believe that each such offeree and purchaser was a Qualified...
	(d) we obtained and delivered to the Corporation, for acceptance at the Closing a duly executed Qualified Institutional Buyer Investment Letter from each Qualified Institutional Buyer purchasing Units pursuant to Rule 144A;
	(e) no form of Directed Selling Efforts, General Solicitation or General Advertising was used by us in connection with the offer or sale of the Units in the United States, including advertisements, articles, notices or other communications published i...
	(f) all offers and sales of Units in the United States have been effected in accordance with all applicable U.S. federal and state broker-dealer requirements;
	(g) we have not taken and will not take any action that would constitute a violation of Regulation M under the U.S. Exchange Act in connection with offers and sales of the Units; and
	(h) all offers and sales of the Units have been conducted by us in accordance with the terms of the Underwriting Agreement, including Schedule "A" thereto.



