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REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (the "Agreement") made as of [DATE]
BETWEEN:

[CORPORATION], a corporation incorporated under the laws of [●] (the "Corporation")
-and-

[INVESTOR], a [●] formed under the laws of [●] (the "Investor")

-and-

[MANAGEMENT], each an individual residing in the Province of [●], (collectively, the "Other Holders")

RECITALS:

A. This Agreement is made pursuant to a transaction (the "Transaction") in which the Investor [and the Other Holders] have acquired [preferred shares in the capital of the Corporation, which are convertible into] common shares in the capital of the Corporation ("Common Shares").
B. The Corporation acknowledges that in order to provide the Investor with the necessary marketing flexibility in connection with the future sale of the Common Shares, the Investor will have the option to utilize the prospectus qualification and registration rights on the terms set forth herein.

C. The execution and delivery of this Agreement is a condition to the closing of the Transaction.

NOW THEREFORE for good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Article 1 
DEFINITIONS

1.1 Definitions

In this Agreement, the following terms will have the meanings set out below unless the context requires otherwise:

"Affiliate" means with respect to a Person, other than an individual, any Person who directly or indirectly controls, is controlled by, or is under direct or indirect common control with, such Person, and in the case of the Investor or any Other Holder, includes any other investment vehicle sponsored, managed or co-managed by [Fund Management Entity] or an Affiliate thereof;

"Applicable Securities Laws" means Canadian Securities Laws or the U.S. Securities Act, as applicable;

"Base Shelf Prospectus" has the meaning set forth in Section 2.4(a)(i); 

"Blackout Period" has the meaning set forth in Section 2.5(a)(i)(E); 

"Business Day" means any day other than a Saturday, Sunday or other day on which commercial banks in [●], or [●], are generally not open for business;

"Canadian Initial Public Offering" means the initial qualification of the Common Shares in one or more of the provinces and territories of Canada by way of a public offering pursuant to a prospectus prepared and filed in accordance with Canadian Securities Laws, such qualification being evidenced through the issuance by one or more Canadian Securities Commissions of a receipt for a final prospectus in relation thereto; which offering will be considered to have been completed immediately upon the completion of the first closing of the issuance of securities of the Corporation qualified for Distribution pursuant to the prospectus filed in connection with such offering.

"Canadian Prospectus" has the meaning set forth in Section 2.1(c);

"Canadian Securities Commissions" means the securities commissions or other similar regulatory authorities of any applicable province or territory of Canada;

"Canadian Securities Laws" means all applicable securities laws in each province and territory of Canada and the respective regulations and rules under such laws, together with applicable published policy statements, notices and orders of the applicable Canadian Securities Commissions and applicable by-laws, rules and regulations of any stock exchange on which the Common Shares are then listed or proposed to be listed;

"Common Shares" has the meaning set forth in the recitals;

"Corporation" has the meaning set forth in the preamble;

"Demand Registration Rights" has the meaning set forth in Section 2.1(b);

"Distribution" means the distribution of securities of the Corporation in one or more provinces or territories of Canada, by way of initial public offering or public offering, as applicable, pursuant to a prospectus prepared and filed in accordance with applicable Canadian Securities Laws, and where applicable, includes the sale of securities pursuant to an effective registration statement in compliance with the U.S. Securities Act, and "distribute" and "distributed" shall have corresponding meanings;

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

"Form S-1" or "Form F-1" means such form under the U.S. Securities Act as in effect on the date hereof or any successor registration form under the U.S. Securities Act subsequently adopted by the SEC;
"Form S-3" or "Form F-3" means such form under the U.S. Securities Act as in effect on the date hereof or any successor registration form under the U.S. Securities Act subsequently adopted by the SEC that permits incorporation of substantial information by reference to other documents filed by the Corporation with the SEC;
"Holder" means a holder of record of any Registrable Securities party to this Agreement and any other holder of Registrable Securities who is deemed under Applicable Securities Laws to be acting jointly or in concert with such holder of record, including any Affiliate of such holder of record;

"IIROC" means the Investment Industry Regulatory Organization of Canada; 

"Initial Requesting Holder" has the meaning set forth in Section 2.1(a);

"Inspectors" has the meaning set forth in Section 2.5(a)(v);

"Investor" has the meaning given in the preamble to this Agreement;

"Losses" has the meaning set forth in Section 2.10(a);

“Majority Holders” means, at any time, the Holders holding a majority of the then outstanding Registrable Securities held by all of the Holders;
"MJDS" has the meaning set forth in Section 2.8;

"NI 44-101" has the meaning set forth in Section 2.3(a); 

"NI 44-102" has the meaning set forth in Section 2.4(a);

"Other Holders" has the meaning set forth in the preamble to this Agreement;

"Permitted Transferees" has the meaning set forth in the [Unanimous Shareholder Agreement];

"Person" includes any individual, corporation, limited liability company, partnership, joint venture, association, joint-stock company, business trust, trust or unincorporated entity or other entity of any kind;

"Piggyback Notice" has the meaning set forth in Section 2.2(b); 

"Piggyback Registration Rights" has the meaning set forth in Section 2.2(b);

"Transaction" has the meaning set forth in the recitals hereto;

"prospectus" means any preliminary prospectus or final prospectus and any amendments thereto prepared, filed and receipted by the applicable Canadian Securities Commissions, all in accordance with applicable Canadian Securities Laws;

"register" and "registration", unless the context otherwise requires, refer to a registration effected by preparing and filing a registration statement in compliance with the U.S. Securities Act, and the declaration or ordering of declaration of effectiveness of such registration statement;

"Registrable Securities" means the Common Shares held from time to time by the Investor or the Other Holders or any of their respective Permitted Transferees; except that any particular Registrable Securities shall cease to be Registrable Securities once they have been distributed to the public pursuant to a Distribution or have otherwise been sold by the holder thereof; 

"Registration Expenses" has the meaning set forth in Section 2.9(a);

"registration statement" means a registration statement filed in compliance with the U.S. Securities Act in connection with a registration;

"Request Notice" means a notice requesting that the Corporation take the actions contemplated by Section 2.1(a)(i) or Section 2.1(a)(ii), as applicable;

"Requesting Holders" has the meaning set forth in Section 2.1(c);
"Rule 144" has the meaning set forth in Section 2.12(a);

"SEC" means the U.S. Securities and Exchange Commission or any successor agency;

"Selling Expenses" has the meaning set forth in Section 2.9(a);

"Selling Holder" means a Holder who is selling Registrable Securities pursuant to a Canadian Prospectus or a U.S. Registration Statement;

"Shelf Supplement" has the meaning set forth in Section 2.4(b);

"Short Form Eligible Exchange" means a "short form eligible exchange" as defined in NI 44-101;

"Successor" has the meaning set forth in Section 3.1(a)(i);

["Unanimous Shareholder Agreement" means the unanimous shareholder agreement dated [], by and between the Corporation, the Investor, the Other Holders and all of the other shareholders of the Corporation, as amended from time to time;]
 

"U.S. Exchange Act" means the United States Securities Exchange Act of 1934, as amended, and any successor statute thereto, and the rules and regulations of the SEC thereunder as the same shall be in effect from time to time;

"U.S. Initial Public Offering" means the initial public offering of the Common Shares pursuant to a registration under the U.S. Securities Act; which offering will be considered to have been completed immediately upon the completion of the first closing of the issuance of securities of the Corporation registered for sale pursuant to the registration statement filed in connection with such offering; 

"U.S. Registration Statement" has the meaning set forth in Section 2.1(c);

"U.S. Securities Act" means the United States Securities Act of 1933, as amended, and any successor statute thereto, and the rules and regulations of the SEC promulgated thereunder, all as the same shall be in effect from time to time; and
"Valid Business Reason" has the meaning set forth in Section 2.5(a)(i)(E).

Article 2 
PROSPECTUS QUALIFICATION AND REGISTRATION RIGHTS

2.1 Demand Filing

(a) Subject to Section 2.1(d), at any time when the Registrable Securities held by the Investor and its Permitted Transferees represent at least [ten percent]
 of the issued and outstanding Common Shares, the Investor or any of its Permitted Transferees holding Registrable Securities (the "Initial Requesting Holder") may:

(i) at any time after the date on which the Corporation has completed a Canadian Initial Public Offering, issue a Request Notice to the Corporation to:

file and obtain a receipt for a preliminary prospectus to qualify for Distribution any or all of the Initial Requesting Holder's Registrable Securities, in all the provinces and territories where the Corporation is then a reporting issuer;
 

file and obtain a receipt for a final prospectus in those jurisdictions described in (A) above; and

comply with the applicable provisions of this Agreement; and

(ii) at any time after [one hundred eighty (180) days after] the effective date of the registration statement for a U.S. Initial Public Offering,
 issue a Request Notice to the Corporation to:

file a Form S-1 or Form F-1 registration statement with the SEC in respect of the Initial Requesting Holder's Registrable Securities;

[use its best/reasonable efforts to] cause such registration statement to be declared effective [as soon as practicable/within [●] days thereafter]; and

comply with the applicable provisions of this Agreement.

The rights set forth in Section 2.1(a)(i) and Section 2.1(a)(ii) are in respect of all or any portion of the Registrable Securities that are then held by the Initial Requesting Holder for qualifying or registering such Registrable Securities for sale in the manner specified in the Request Notice (such rights, collectively, "Demand Registration Rights"). Notwithstanding the foregoing: 

(iii) the Corporation shall only be obligated to honour a Request Notice if the sale of the Registrable Securities identified in such Request Notice is reasonably expected to result in aggregate gross proceeds of greater than the lesser of: (A) CDN$[5,000,000 to 10,000,000];
 or (B) such amount as would enable the Investor and its Permitted Transferees to sell all of their remaining Registrable Securities in the Distribution; and 

(iv) if, at the time of a Request Notice pursuant to Section 2.1(a)(ii), all Registrable Securities that are the subject of such Request Notice may be sold immediately without registration under the U.S. Securities Act and without volume or manner of sale restrictions pursuant to Rule 144 and without the requirement for the Corporation to be in compliance with the current public information requirement under Rule 144(c)(i) thereunder (or any similar rule then in effect), and counsel to the Corporation delivers an unqualified legal opinion (other than customary assumptions and qualifications) to such effect, addressed and reasonably acceptable to the Initial Requesting Holder and the Corporation's transfer agent, then the Corporation shall not be required to take any action with respect to such Request Notice.
 
(b) Following receipt of a Request Notice, the Corporation shall, by written notice, promptly notify each Other Holder of the receipt of such Request Notice and provide a copy thereof and shall use commercially reasonable efforts to, as applicable:

(i) file a preliminary and final prospectus in all the provinces and territories where the Corporation is then a reporting issuer and any other provinces or territories specified in such Request Notice in accordance with Section 2.1(a)(i)(A) (each such prospectus is hereinafter referred to as a "Canadian Prospectus") qualifying the relevant Registrable Securities for Distribution; or

(ii) file a registration statement with the SEC registering the Registrable Securities (each such registration statement is hereinafter referred to as a "U.S. Registration Statement") for sale to the public,

in each case in accordance with the method of disposition specified in such Request Notice for the Registrable Securities specified in the Request Notice (and in any notices received from Other Holders no later than the 10th day after receipt of the notice sent by the Corporation) (such Other Holders, if any, and the Initial Requesting Holder are hereinafter referred to as the "Requesting Holders"). If such method of disposition shall be an underwritten public offering or on an agency basis, [the Investor and the Corporation shall mutually][the Investor, subject only to the reasonable approval of the Corporation, shall] designate the lead underwriter or lead agent of such offering.

(c) The Corporation shall be obligated to file a qualifying prospectus or registration statement, as applicable, pursuant to Section 2.1(a), at the order of the Initial Requesting Holder on a maximum [two or three] occasions in the aggregate.
 A request pursuant to Section 2.1(a) shall be counted as one of the [two or three] qualifying filings if:

(i) all the Registrable Securities requested by the Initial Requesting Holder to be included in any such filing have been so included;

(ii) a receipt for a final prospectus has been issued from the Canadian Securities Commissions in all applicable provinces and territories of Canada contemplated by the Request Notice or the applicable registration statement has become effective; and

(iii) the public offering has been completed and the Registrable Securities have been sold on the terms and conditions specified therein,

provided that if such offering is not completed or any Registrable Securities have not been sold as a result of a default by the Requesting Holders or any underwriter, then the Corporation shall have no further obligation pursuant to Section 2.5(a)(vi). 

(d) The Corporation shall be entitled to include for sale (in accordance with the method of disposition specified by the Initial Requesting Holder), in any Canadian Prospectus or U.S. Registration Statement filed pursuant to this Section 2.1, Common Shares to be sold by the Corporation for its own account, except as and to the extent that, in the reasonable opinion of the lead underwriters (if such method of disposition shall be an underwritten public offering) or lead agents (if such method of disposition shall be on an agency basis), such inclusion would materially and adversely affect the successful marketing of the Registrable Securities to be sold. Any Other Holder entitled to Piggyback Registration Rights with respect to a Canadian Prospectus or U.S. Registration Statement filed pursuant to this Section 2.1 may include for sale (in accordance with the method of disposition specified by the Initial Requesting Holder) Registrable Securities with respect to which such rights apply in such Canadian Prospectus or U.S. Registration Statement except and to the extent that, in the reasonable opinion of the lead underwriters (if such method of disposition shall be an underwritten public offering) or of the lead agents (if such method of disposition shall be on an agency basis), such inclusion would materially and adversely affect the successful marketing of the Registrable Securities to be sold by the Initial Requesting Holder. If, in accordance with the foregoing, the lead underwriters or lead agents, as the case may be, are of the reasonable opinion that the inclusion by the Corporation or any Other Holder so entitled to Piggyback Registration Rights of Registrable Securities in any Canadian Prospectus or U.S. Registration Statement (other than, for greater certainty, the Initial Requesting Holder) would materially and adversely affect the successful marketing of the Registrable Securities to be sold by the Initial Requesting Holder, then the Corporation and such Other Holders (other than, for greater certainty, the Initial Requesting Holder) shall reduce the number of Common Shares requested to be included in such Canadian Prospectus or U.S. Registration Statement on a pro rata basis (or in such other manner mutually agreed to by such parties) to the extent necessary, in the reasonable opinion of the lead underwriters or lead agents, so as to not materially and adversely affect the successful marketing of the Registrable Securities to be sold by the Initial Requesting Holder. Except as provided in this Section 2.1(e), the Corporation shall not file a preliminary prospectus or registration statement in respect of its Common Shares, whether for its own account or that of any other security holder, from the date of receipt of a Request Notice requesting the prospectus or registration statement filing in respect of a firm commitment underwritten public offering or a reasonable commercial efforts offering until the completion, termination or withdrawal, as the case may be, of the Distribution by the underwriters or agents, as applicable, of all securities under such Request Notice. 
(e) So long as the Investor or its Permitted Transferees have Demand Registration Rights, the Corporation shall not issue any demand prospectus qualification or registration rights to any Person in any jurisdiction without the prior written consent of the Investor.
 Notwithstanding any such rights held by any other Person, the Investor and its Permitted Transferees shall remain entitled to exercise (i) the Piggyback Registration Rights as set forth in Section 2.2 in respect of a prospectus qualification or registration by any other Person in any jurisdiction and (ii) the Demand Registration Rights as set forth in Section 2.1.

2.2 Piggyback Registration

(a) If the Corporation proposes to file (including in a U.S. Initial Public Offering or a Canadian Initial Public Offering), with (i) one or more Canadian Securities Commissions, a preliminary prospectus or a Shelf Supplement or (ii) a registration statement with the SEC (other than a registration statement on Form S-4, Form F-4, Form S-8, Form F-8 or Form F-80 or any successor forms thereto or any registration statement filed solely in connection with an exchange offer or any employee or dividend reinvestment plan) relating to an offering of Common Shares, whether for its own account or for the account of other securityholders or both, then each such time it shall give written notice to the Holders of its intention to do so no less than 15 Business Days prior to the anticipated filing date. If the Corporation receives a "bought deal" letter (which for purposes of this Section 2.2 means a fully underwritten commitment from an underwriter or underwriters of recognized national status in Canada) relating to an offering of Common Shares, such notice period and all obligations of the Holder for purposes of this Section 2.2 shall be abridged to two Business Days following the date on which written notice is given by the Corporation to the Holder.

(b) Upon the written request of any Holder received by the Corporation no later than the fifth Business Day after receipt by such Holder of the notice sent by the Corporation (unless such time period is abridged as provided in Section 2.2(a), in which case each Holder will have one Business Day to respond to such notice sent by the Corporation) to register or include in the securities offered by the preliminary prospectus, Shelf Supplement or registration statement, as applicable, on the same terms and conditions as the securities otherwise being sold pursuant to such preliminary prospectus, Shelf Supplement or registration statement, any of its Registrable Securities (which request shall state the intended method of disposition thereof) (each a "Piggyback Notice"), the Corporation shall use its commercially reasonable efforts to cause the Registrable Securities as to which such request relates to be included in the securities to be covered by the preliminary prospectus, Shelf Supplement or registration statement proposed to be filed by the Corporation, on the same terms and conditions as any similar securities included therein, all to the extent requisite to permit the sale or other disposition by each Holder of such Registrable Securities (the "Piggyback Registration Rights"). Notwithstanding the foregoing, the Corporation may at any time prior to the filing of a final prospectus, Shelf Supplement or the effectiveness of such registration statement, in its sole discretion and without the consent of any Holder, abandon the proposed offering in which any Holder had requested to participate. The Holders shall, subject to the last sentence of this Section 2.2(b), reduce or eliminate, on a pro rata basis, the number of Registrable Securities they wish to be included in such preliminary prospectus, Shelf Supplement or registration statement if and to the extent that in the opinion of the lead underwriters or lead agents, as applicable, such inclusion would materially and adversely affect the successful marketing of the securities (including the Registrable Securities) proposed to be sold therein. From and after the date of this Agreement and until the Investor and its Permitted Transferees do not own at least [ten percent] of the equity interests in the Corporation or in any successor or assignee resulting from the arrangement, amalgamation, consolidation, merger or sale of all or substantially all of the assets of the Corporation, the Corporation shall not grant any Piggyback Registration Rights or similar rights to any Person unless such rights are expressly made subject to the prior right of Holders hereunder to include any or all of their Registrable Securities before such other Person includes any Common Shares in any preliminary prospectus, Shelf Supplement or registration statement relating to an underwritten public offering or offering with respect to which, in the opinion of the lead underwriters or lead agents, as applicable, the inclusion in the offering of all Common Shares requested to be included in the preliminary prospectus, Shelf Supplement or registration statement by all Persons holding prospectus qualification and registration rights would materially and adversely affect the successful marketing of the securities (including the Registrable Securities) to be sold. If the number of Registrable Securities to be included in a preliminary prospectus, Shelf Supplement or registration statement is to be reduced as provided above (but not eliminated), the allocation of Registrable Securities to the participating Holders shall be made in proportion to the respective numbers of Common Shares specified in their respective written requests.

2.3 Short-Form Prospectus Qualification 

(a) Forthwith following the completion (within the meaning of Section 2.1(a)(i)) of a Canadian Initial Public Offering and the listing of the Registrable Securities on a Short Form Eligible Exchange, the Corporation shall take all steps necessary to be qualified to file a prospectus pursuant to the requirements of National Instrument 44-101 – Short Form Prospectus Distributions or any successor rule, regulation or similar instrument established from time to time ("NI 44-101"), including but not limited to the filing of a notice of intention to be qualified to file such a prospectus in accordance with Section 2.8 of NI 44-101.

(b) If, at the time a Request Notice is delivered or at the time that a Piggyback Notice is given, the Corporation meets the eligibility criteria to file a prospectus pursuant to the requirements of NI 44-101, the Corporation will, subject to Section 2.4, effect such Request Notice or Piggyback Notice by way of a short form prospectus prepared pursuant to NI 44-101.

2.4 Shelf Qualification

(a) At any time following the completion (within the meaning of Section 2.1(a)(i)) of a Canadian Initial Public Offering and the listing of the Registrable Securities on a Short Form Eligible Exchange, the Corporation shall, as promptly as practicable upon receipt of a Request Notice from the Initial Requesting Holder:

(i) file and obtain a receipt for a preliminary short form base shelf prospectus (the "Base Shelf Prospectus") pursuant to the shelf prospectus provisions of National Instrument 44-102 – Shelf Distributions or any successor rule, regulation or similar instrument established from time to time ("NI 44-102") to qualify the Distribution of all of the Initial Requesting Holder's Registrable Securities in all the provinces and territories where the Corporation is then a reporting issuer; 

(ii) file and obtain a receipt for a final Base Shelf Prospectus in those jurisdictions described in (i) above; and

(iii) use commercially reasonable efforts to keep the Base Shelf Prospectus continuously effective and, prior to the expiry of the initial Base Shelf Prospectus and until the termination of the Investor's Demand Registration Rights, file and maintain in effect successive Base Shelf Prospectuses thereto.

(b) The Corporation shall satisfy any request pursuant to Section 2.1(a)(i) at a time that a Base Shelf Prospectus is effective by filing a prospectus supplement to the Base Shelf Prospectus (a "Shelf Supplement") in the English and, if required, French languages, with the Canadian Securities Commissions in which a Base Shelf Prospectus has been filed in accordance with NI 44-102 as soon as practicable and in any event no later than the fifth trading day after such request is received by the Corporation and shall take all other steps and proceedings that may be necessary in order to qualify the Registrable Securities under applicable Canadian Securities Laws. 
(c) At any time following the completion (within the meaning of Section 2.1(a)(ii)) of a U.S. Initial Public Offering, in the event that the Corporation is eligible to use a Registration Statement on Form S-3 or Form F-3, the Corporation shall, as promptly as practicable upon receipt of a Request Notice from the Initial Requesting Holder:

(i) file a Form S-3 or Form F-3 registration statement with the SEC in respect of the Initial Requesting Holder's Registrable Securities;

(ii) [use its best/reasonable efforts to] cause such registration statement to be declared effective [as soon as practicable thereafter/within [] days thereafter]; and

(iii) comply with the applicable provisions of this Agreement.

(d) The Corporation shall satisfy any request pursuant to Section 2.1(a)(ii) at a time the Corporation is eligible to use a U.S. Registration Statement on Form S-3 or Form F-3 by utilizing Form S-3 or Form F-3.
2.5 Obligations of the Corporation Regarding Filing Procedures
(a) If and whenever the Corporation is required pursuant to this Agreement to effect the sale or Distribution to the public of any of the Registrable Securities, the Corporation shall:
(i) use reasonable commercial efforts to:

prepare, file with and obtain, within 45 days following each receipt of a Request Notice pursuant to Section 2.1(a)(i), a receipt from the Canadian Securities Commissions in all the provinces and territories of Canada where the Corporation is then a reporting issuer for: (A) a preliminary prospectus relating to such securities and use its reasonable commercial efforts to cause such preliminary prospectus to be cleared for filing of a final prospectus; and (B) a final prospectus relating to such securities in accordance with the instructions set forth in the Request Notice; or

prepare and file with the SEC, within 45 days following each receipt of a Request Notice pursuant to Section 2.1(a)(ii), a registration statement relating to such securities (which, subject to Section 2.8, will be a registration statement on Form F-3 (or Form S-3 if the Corporation is not eligible to use MJDS or Form F-3) if the Initial Requesting Holders so request and the Corporation is eligible to file a registration statement on Form F-3 or Form S-3) and use its reasonable commercial efforts to cause such registration statement to be declared effective by the SEC and to remain effective for a period of up to 120 days or, if earlier, until the Distribution contemplated in the registration statement has been completed, 

and, with respect to any such filing of a registration statement or preliminary prospectus: 

before filing a registration statement or preliminary prospectus, as applicable, or any amendments or supplements thereto (including documents that are prepared after the filing of such registration statement or preliminary prospectus and will be incorporated or deemed to be incorporated therein by reference), or comparable statements under securities or "blue sky" laws of any jurisdiction, or any free writing prospectus related thereto, the Corporation shall furnish or otherwise make available to Requesting Holders and their respective counsel and the lead underwriter(s) or lead agent(s), if any, copies of all such documents proposed to be filed or used, which documents will be subject to the reasonable review and comment of such counsel, and such other documents reasonably requested by such counsel, including any comment letter from any Canadian Securities Commission or the SEC, and, if requested by such counsel, provide such counsel reasonable opportunity to participate in the preparation of such registration statement or preliminary prospectus and such other opportunities to conduct a reasonable investigation (including within the meaning of the U.S. Securities Act), including reasonable access to the Corporation's books and records, officers, accountants, reserve evaluators and other advisors; it being understood that such registration statement or preliminary prospectus is ultimately the responsibility of the Corporation, in its sole discretion;
 

the Corporation shall not file any such registration statement or preliminary or final prospectus, as applicable, or any amendments or supplements thereto (including such documents that are prepared after the filing of such registration statement or preliminary prospectus and will, upon filing, be incorporated or deemed to be incorporated by reference therein) with respect to a Request Notice to which the Requesting Holders (or their counsel) or the lead underwriter(s) or lead agent(s), if any, shall reasonably object, in writing, on a timely basis, unless, in the opinion of the Corporation, such filing is necessary to comply with applicable laws, rules and regulations; and

if the Corporation is in possession of material information that has not been disclosed to the public and the Corporation, in accordance with the advice of its counsel, reasonably deems it to be advisable not to disclose such information in a Canadian Prospectus or U.S. Registration Statement and, in the reasonable judgment of the board of directors of the Corporation, there is a reasonable likelihood that such disclosure would be materially adverse to the Corporation's interests, be seriously detrimental to the Corporation's shareholders, or would materially interfere with any material financing, acquisition, disposition, arrangement, amalgamation, merger, business combination or similar transaction involving the Corporation (a "Valid Business Reason"), then the period after the receipt by the Corporation of a Request Notice in which it must comply with Section 2.5(a)(i) will be extended for such time (but in no case longer than 120 days commencing on the date of receipt by the Corporation of a Request Notice) (a "Blackout Period") during which such information remains non-public; it being agreed that:

during any such Blackout Period, the Corporation (x) shall also delay or suspend the filing or effectiveness of any prospectus or registration statement required pursuant to the registration rights of any other holder of securities of the Corporation, (y) shall not file a prospectus or effect a registration statement other than a prospectus or registration statement relating to the transaction that constitutes the Valid Business Reason (in which case the provisions in Section 2.2 relating to Piggyback Registration Rights shall apply), and (z) shall declare and implement an internal blackout on the issuance of securities by the Corporation and upon the trading or exercise by insiders, employees and consultants of the Corporation of any securities of the Corporation (including but not limited to employee stock options); and 

the Corporation may not defer a registration or prospectus filing due to a Blackout Period more than once in any twelve- month period. 

(ii) promptly furnish to each Selling Holder and to each underwriter or agent, as applicable, such number of copies of the preliminary and final Canadian Prospectuses (including each document incorporated by reference therein to the extent then required by applicable law) or the preliminary and final prospectuses forming a part of the U.S. Registration Statement (including each document incorporated by reference therein to the extent then required by applicable law) as such Persons may reasonably request in order to facilitate the Distribution to the public or other disposition of the Registrable Securities covered by such Canadian Prospectus or U.S. Registration Statement;

(iii) use commercially reasonable efforts to promptly qualify or register the Registrable Securities covered by such Canadian Prospectus or U.S. Registration Statement under the Applicable Securities Laws as the Selling Holders or, in the case of an underwritten public offering, the lead underwriters, or, in the case of an agency public offering, the lead agents shall reasonably request; provided, however, that the Corporation shall not be required for any such purpose to:

qualify generally to do business as a foreign corporation in any jurisdiction wherein it would not otherwise be required to qualify but for the requirements of this Section 2.5(a)(iii);

consent to general service of process in any such jurisdiction other than the U.S. or Canada as to matters and transactions relating to the Canadian Prospectus or the U.S. Registration Statement; or

subject itself to taxation in any jurisdiction other than the U.S. or Canada as to matters and transactions relating to the Canadian Prospectus or the U.S. Registration Statement wherein it would not otherwise be subject to taxation but for the requirements of this Section 2.5(a)(iii);

(iv) promptly notify each Selling Holder and each underwriter or agent, as applicable, of the happening of any event as a result of which the Canadian Prospectus or the prospectus forming part of the U.S. Registration Statement, as then in effect, includes an untrue statement of a material fact or omits to state any material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading and as promptly as practicable amend or supplement the Canadian Prospectus or the prospectus forming part of the U.S. Registration Statement, as applicable, or take other appropriate action so that the Canadian Prospectus or the prospectus forming part of the U.S. Registration Statement, as applicable, does not include an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading;

(v) make available all financial and other records, pertinent corporate documents and properties of the Corporation for inspection by  representatives of the Selling Holders designated by the Investor, any underwriter or agent participating in any Distribution pursuant to such Canadian Prospectus or U.S. Registration Statement, and any lawyer, accountant, reserve evaluators or other agent retained by such representative of the Selling Holders or underwriter or agent (the "Inspectors"), and cause the Corporation's officers, directors and employees to supply all information reasonably requested by any such Inspector in connection with such Canadian Prospectus or U.S. Registration Statement; except that any such information that is not generally publicly available at the time of delivery of such information shall be kept confidential by such Inspectors unless (A) disclosure of such information is required in connection with the offering contemplated by such Canadian Prospectus or U.S. Registration Statement or by court or administrative order, (B) disclosure of such information, in the view of counsel to such Inspector, is required by law or applicable legal process, or (C) such information becomes generally available to the public other than as a result of a disclosure or failure to safeguard by such Person; and, in the case of a proposed disclosure pursuant to the foregoing clauses (A) or (B), to the extent permitted by law, such Person shall be required to give the Corporation written notice of the proposed disclosure prior to such disclosure and, if requested by the Corporation, shall assist the Corporation in seeking to prevent or limit the proposed disclosure;

(vi) use commercially reasonable efforts to keep effective and maintain, for the period of any Distribution, any registration, qualification, approval or listing obtained to cover a Canadian Prospectus or U.S. Registration Statement as may be necessary for the Selling Holders to dispose thereof and shall from time to time amend or supplement any prospectus used in connection therewith to the extent necessary in order to comply with Applicable Securities Laws; except that the Corporation's obligation under this Section 2.5(a)(vi) shall terminate upon the earlier of the end of the Distribution of the Registrable Securities and ninety (90) days after a receipt has been issued in respect of the Canadian Prospectus or the effectiveness of the U.S. Registration Statement (and in the case of a U.S. Registration Statement on Form F-3 or Form S-3, shall terminate on the date when all the Registrable Securities covered by such registration statement can be sold to the public under Rule 144 without regard to volume or manner of sale limitations and without any obligation of the Corporation to maintain current public information);

(vii) use commercially reasonable efforts to cause the Registrable Securities to be qualified or registered with or approved by such other governmental agencies or authorities as may be necessary by virtue of the business and operations of the Corporation to enable the Selling Holders to consummate the disposition of such Registrable Securities subject to Section 2.5(a)(iii);

(viii) enter into, upon commercially reasonable terms, and perform customary agreements (including, if requested, an underwriting agreement or agency agreement in customary form) and take such other actions as are reasonably requested by the Selling Holders or the underwriters or agents, if any, in order to expedite or facilitate the disposition of such Registrable Securities;

(ix) use commercially reasonable efforts to as expeditiously as is practicable (and in any event on or prior to the closing of such offering): (A) list such Registrable Securities on each securities exchange or quotation system on which Registrable Securities are then listed or quoted (if any) if the listing of such Registrable Securities is then permitted under the rules of such exchange, subject to such customary conditions as may be imposed by such exchange, and thereafter use its reasonable commercial efforts to cause such conditions to be satisfied; or (B) if no Registrable Securities are then so listed, to cause all such Registrable Securities to be listed on a national securities exchange in the United States or Canada;

(x) use commercially reasonable efforts to prevent the issuance of any order or ruling suspending the use of any prospectus or registration statement and, if any such order or ruling is issued, to use reasonable commercial efforts to obtain the withdrawal of any such order or ruling at the earliest possible moment;

(xi) comply in all material respects with the provisions of the U.S. Securities Act, the U.S. Exchange Act and the rules and regulations of the SEC thereunder with respect to the disposition of all securities covered by a registration statement during the applicable period in accordance with the intended methods of Disposition by the Selling Holders set forth in such Registration Statement;

(xii) as expeditiously as is practicable, incorporate in a prospectus supplement or post-effective amendment to a Canadian Prospectus or U.S. Registration Statement, as applicable, such information as the lead underwriter, lead agent or the Selling Holders may reasonably request to have included therein relating to the sale of such Registrable Securities, including without limitation information with respect to the amount of Registrable Securities being sold to the underwriters, the purchase price being paid therefore by such underwriters and with respect to any other terms of the underwritten (or best efforts underwritten) offering of the Registrable Securities to be sold in such offering, and make all required filings of such prospectus supplement or post-effective amendment as soon as practicable after being notified of the matters to be incorporated in such prospectus supplement or post-effective amendment;

(xiii) cooperate with the Selling Holders and the underwriters, or agents, as applicable, to facilitate the timely preparation and delivery of certificates representing the Registrable Securities to be sold pursuant to a U.S. Registration Statement or Canadian Prospectus and, subject to applicable laws, rules and regulations, not bearing any restrictive legends, and enable such Registrable Securities to be in such denominations and registered in such names as the underwriters or agents, as applicable, may request upon at least two Business Days advance notice to the Corporation prior to any sale of Registrable Securities to the underwriters or if not an underwritten offering, in accordance with the instructions of the Selling Holders upon at least two Business Days advance notice to the Corporation prior to any sale of Registrable Securities and, subject to applicable laws, rules and regulations, instruct any transfer agent and registrar of Registrable Securities to release any stop transfer orders in respect thereof;

(xiv) use its reasonable commercial efforts to furnish to each Selling Holder participating in the offering and to each underwriter or agents, as applicable, on the date that such Registrable Securities are delivered to the underwriters for sale, a "long-form comfort" letter and updates thereof from the Corporation's independent auditors in form and substance as is customarily given by independent auditors to underwriters or agents, as applicable, and selling securityholders in an underwritten public offering;

(xv) use its reasonable commercial efforts to furnish, on the date that such Registrable Securities are delivered to the underwriters for sale or sold pursuant to an agency offering, an opinion of counsel for the Corporation, dated as of such date, in form and substance as is customarily given to underwriters or agents, as applicable, in a Canadian or United States underwritten or agency offering, as applicable;

(xvi) provide a CUSIP and/or ISIN number for all Registrable Securities included in such U.S. Registration Statement or Canadian Prospectus, not later than the effective date of the U.S. Registration Statement or the date of the final Canadian Prospectus;

(xvii) as expeditiously as is practicable, cooperate and assist with any filings required to be made with FINRA and/or IIROC;

(xviii) provide and cause to be maintained a transfer agent and registrar for all Registrable Securities covered by such U.S. Registration Statement or Canadian Prospectus from and after a date not later than the effective date of such U.S. Registration Statement or Canadian Prospectus in accordance with all applicable Canadian Securities Laws, the U.S. Exchange Act, the U.S. Securities Act and the rules of any exchange upon which Common Shares are listed;

(xix) as expeditiously as is practicable, take all reasonable action to ensure that any free writing prospectus of the Corporation utilized in connection with any registration covered by Section 2.1 or 2.2 complies in all material respects with the U.S. Securities Act, is filed in accordance with the U.S. Securities Act to the extent required thereby, is retained in accordance with the U.S. Securities Act to the extent required thereby and, when taken together with the related prospectus, will not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading;

(xx) deliver promptly to counsel for each Selling Holder and to each underwriter or agent, as applicable, copies of all correspondence between the Canadian Securities Commissions, the SEC, any stock exchange and the Corporation, its counsel or auditors with respect to the prospectus or registration statement; and

(xxi) use reasonable commercial efforts to take such other actions and execute and deliver such other documents as may be reasonably necessary to give full effect to the rights of the Holders under this Agreement.

(b) Upon the occurrence of any event contemplated by Section 2.5(a)(iv), the Corporation shall notify and, as soon as reasonably practicable, prepare and furnish to, each Selling Holder and underwriter or agent, if any, a reasonable number of copies of a prospectus supplemented or amended so that, as thereafter delivered to the purchasers of the Registrable Securities, such prospectus shall not contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading. Each Selling Holder shall upon receipt of any notice from the Corporation of the happening of any event of the kind described in Section 2.5(a)(iv), forthwith discontinue the disposition of Registrable Securities pursuant to the Canadian Prospectus or the prospectus forming part of the U.S. Registration Statement applicable to such Registrable Securities until such Selling Holder receives copies of such amended or supplemented prospectus, and if so directed by the Corporation, such Selling Holder shall deliver to the Corporation (at the Corporation's expense) all copies, other than permanent file copies, then in such Selling Holders' possession of the deficient prospectus covering such Registrable Securities at the time of receipt of such notice.

(c) The Corporation may require each Selling Holder as to which any Canadian Prospectus or U.S. Registration Statement is being effected to furnish to the Corporation such information regarding such Selling Holder and the Distribution of such Registrable Securities as the Corporation may from time to time reasonably request in writing, but only to the extent that such information is required in order to comply with Applicable Securities Laws. Each Selling Holder as to which any Canadian Prospectus or U.S. Registration Statement is being effected agrees to notify the Corporation as promptly as practicable of any inaccuracy or change in information previously furnished by such Selling Holder to the Corporation or of the happening of any event in either case as a result of which any prospectus relating to such Distribution contains an untrue statement of a material fact regarding such Selling Holder or the Distribution of such Registrable Securities or omits to state any material fact regarding such Selling Holder or the Distribution of such Registrable Securities required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, and to furnish promptly to the Corporation any additional information to correct and update any previously furnished information or required so that such prospectus shall not contain, with respect to such Selling Holder or the Distribution of such Registrable Securities, an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading.

(d) In connection with each filing of a Canadian Prospectus or U.S. Registration Statement hereunder with respect to an underwritten public offering or agency offering, the Corporation and each Selling Holder shall use their commercially reasonable efforts to enter into a written agreement with the lead underwriter or underwriters or lead agent or agent selected in the manner herein provided in such form and containing such provisions as are customary in the securities business for such an arrangement between underwriters or agents, as applicable, and companies of the Corporation's size and investment stature; it being agreed that (i) such agreement shall not contain any such provision applicable to the Corporation or the Selling Holders that is inconsistent with the provisions hereof and (ii) the time and place of the closing under such agreement shall be as mutually agreed upon among the Corporation, the Selling Holders and such lead underwriter or lead agent, as applicable.

2.6 Underwritten or Agency Offerings

If requested by the underwriters for any underwritten offering or by the agents for any agency offering by Holders pursuant to the exercise of a Demand Registration Right and/or Piggyback Registration Right, the Corporation will enter into and perform an underwriting agreement with such underwriters or agency agreement with such agents for such offering, such agreement to be satisfactory in substance and form to [each such Holder][the Majority Holders] and the underwriters or agents, as applicable, and to contain such representations and warranties by the Corporation and such other terms as are generally prevailing in agreements of these types, including, without limitation, indemnities to the effect and to the extent provided in Section 2.10. Holders exercising Demand Registration Rights and/or Piggyback Registration Rights shall enter into and perform an underwriting agreement or agency agreement applicable to such offering, such agreement to be satisfactory in substance and form to each such Holder, the Corporation and the underwriters or agents that are parties thereto, acting reasonably. The Holders who hold Registrable Securities to be distributed by such underwriters or agents shall be parties to such underwriting agreement or agency agreement and may, at their option, require that any or all of the representations and warranties by, and the other agreements on the part of, the Corporation to and for the benefit of such underwriters or agents shall also be made to and for the benefit of such Holders and that any or all of the conditions precedent to the obligations of such underwriters or agents under such underwriting agreement or agency agreement be conditions precedent to the obligations of such Holders. Any such Holder shall not be required to make any representations or warranties to or agreements with the Corporation or the underwriters or agents other than representations, warranties or agreements regarding such Holder, such Holder's Registrable Securities and such Holder's intended method of Distribution and any other Holder representation customary for transactions of this nature or otherwise required by Applicable Securities Laws.

2.7 Road Shows

If requested by the Investor in connection with any underwritten offering or agency offering made pursuant to the exercise of a Demand Registration Right and/or Piggyback Registration Right, the Corporation shall cooperate and comply with all reasonable requests made by the lead underwriter of such underwritten offering or lead agent of such agency offering respecting the attendance of the Corporation at meetings with brokers and institutional investors, or road shows, and participation of the Corporation in any efforts relating to the Distribution and sale of the Registrable Securities.

2.8 MJDS

If at the time of delivery of any Request Notice or Piggyback Notice the Common Shares are listed and posted for trading on the New York Stock Exchange, Nasdaq Global Market or other U.S. national securities exchange and the Corporation is eligible to utilize the Multijurisdictional Disclosure System of Applicable Securities Laws (the "MJDS"), then the Investor shall have the right to request that the Distribution of Registrable Securities be registered in the United States under MJDS and all of the other provisions herein relating to prospectus filing procedures shall apply to such registration.

2.9 Expenses

(a) All expenses incident to the Corporation's performance under or compliance with this Agreement, including, without limitation all registration and filing fees, printing expenses, expenses and out-of-pocket costs relating to road shows (including the expenses of the Corporation, the underwriters or agents and any Holder involved in such road show), listing fees, fees and disbursements of counsel and independent auditors for the Corporation, fees of securities dealers, transfer taxes, fees of transfer agents and registrars and reasonable out-of-pocket expenses (including without limitation, reasonable legal fees and disbursements of legal counsel for the Investor and the reasonable legal fees and disbursements of underwriters or agents counsel) of the Selling Holders, but excluding any Selling Expenses (as defined below), are herein called "Registration Expenses". All underwriting fees, discounts and selling commissions allocable to the sale of the Registrable Securities are herein called "Selling Expenses".

(b) The Corporation shall pay:

(i) all Registration Expenses and Selling Expenses (net of Selling Expenses attributable, on a pro rata basis, to the proceeds paid to all Selling Holders which shall be for the account of the Selling Holders) in connection with each preliminary or final Canadian Prospectus or U.S. Registration Statement or prospectus or prospectus supplement filed pursuant to the exercise of Demand Registration Rights (whether or not any U.S. Registration Statement becomes effective); and

(ii) all Registration Expenses and Selling Expenses (net of Selling Expenses attributable, on a pro rata basis, to the proceeds paid to all Selling Holders which shall be for the account of the Selling Holders) in connection with each Canadian Prospectus or U.S. Registration Statement  or prospectus or prospectus supplement filed pursuant to the exercise of Piggyback Registration Rights (whether or not any U.S. Registration Statement becomes effective).

2.10 Indemnification

(a) In the event of the filing pursuant to this Agreement of a Canadian Prospectus or U.S. Registration Statement offering any Registrable Securities, the Corporation will indemnify and hold harmless each Selling Holder thereunder and each underwriter or agent involved in the Distribution of Registrable Securities thereunder, and each of its shareholders, members, partners, directors, officers, employees and agents and each Person, if any, who controls such Selling Holder or underwriter or agent, against any demands, claims, actions, proceedings, losses (other than loss of profit), damages, costs, expenses or liabilities (including reasonable fees, charges and disbursements of legal counsel) whatsoever ("Losses"), joint or several, to which such Selling Holder, underwriter or agent or controlling Person or any of their shareholders, members, partners, directors, officers, employees or agents may become subject under Applicable Securities Laws, or otherwise or as a result of a Distribution under this Agreement, insofar as such Losses arise out of or are based upon any untrue statement or alleged untrue statement of any material fact contained therein, or any amendment or supplement thereof, or arise out of or are based upon the omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading or any violation by the Corporation of any Applicable Securities Laws, as the case may be, in connection with the registration or Distribution of the Registrable Securities, and will reimburse each such Selling Holder, each such underwriter or agent and each such controlling Person and each of their shareholders, members, partners, directors, officers, employees or agents for any legal or other expenses reasonably incurred by them in connection with investigating or defending any such Loss or actions. The Corporation will not be liable to a Selling Holder, underwriter, agent or controlling Person and each of their shareholders, members, partners, directors, officers, employees or agents in any such case if and to the extent that any such Person's Loss is directly attributable to an untrue statement or alleged untrue statement or omission or alleged omission so made in conformity with information furnished by such Selling Holder, such underwriter or agent or such controlling Person specifically for use in such prospectus.

(b) Each Selling Holder agrees to indemnify and hold harmless the Corporation, its directors, officers, employees and agents and each Person (other than such Selling Holder), if any, who controls the Corporation to the same extent as the foregoing indemnity from the Corporation to such Selling Holder, but only with respect to information regarding such Selling Holder furnished by or on behalf of such Selling Holder in writing expressly for inclusion in any prospectus relating to the Registrable Securities, or any amendment or supplement thereto. The liability of each Selling Holder pursuant to all indemnities given by such Selling Holder pursuant to this Section 2.10 shall not be greater in aggregate amount than the dollar amount of the proceeds (net of any Selling Expenses) received by such Selling Holder from the sale of the Registrable Securities giving rise to all such indemnifications.

(c) Each Selling Holder agrees to indemnify and hold harmless each other Selling Holder, its directors, officers, employees and agents and each Person (other than such Selling Holder), if any, who controls a Selling Holder to the same extent as the foregoing indemnity from the Corporation to the Selling Holders, but only with respect to information regarding such Selling Holder furnished by or on behalf of such Selling Holder expressly for inclusion in any prospectus relating to the Registrable Securities, or any amendment or supplement thereto. The liability of each Selling Holder pursuant to all indemnities given by such Selling Holder pursuant to this Section 2.10 shall not be greater in aggregate amount than the dollar amount of the proceeds (net of any Selling Expenses) received by such Selling Holder from the sale of the Registrable Securities giving rise to all such indemnifications.

(d) Promptly after receipt by an indemnified party hereunder of notice of the commencement of any action, such indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party hereunder, notify the indemnifying party in writing thereof, but the omission so to notify the indemnifying party shall not relieve it from any liability which it may have to any indemnified party other than under this Section 2.10, except to the extent that the indemnifying party is materially prejudiced by such omission to give such notice. In case any such action shall be brought against any indemnified party, the indemnifying party shall be entitled to participate in and, to the extent it shall wish, to assume and undertake the defense thereof with counsel reasonably satisfactory to such indemnified party and, after notice from the indemnifying party to such indemnified party of its election so to assume and undertake the defense thereof, the indemnifying party shall not be liable to such indemnified party under this Section 2.10 for any legal expenses subsequently incurred by such indemnified party in connection with the defense thereof other than reasonable costs of investigation and of liaison with counsel so selected. 

(e) Notwithstanding Section 2.10(d), the indemnified party shall have the right to select a separate counsel and to assume such legal defense and otherwise to participate in the defense of such action, with the reasonable expenses and fees of such separate counsel and other expenses related to such participation to be reimbursed by the indemnifying party as incurred if:

(i) the indemnifying party has failed to assume the defense and employ counsel within a reasonable time and in any event within 15 days of receipt by the indemnifying party of notice of the claim; or

(ii) the defendants in any such action include both the indemnified party and the indemnifying party and counsel to the indemnified party shall have concluded that there may be reasonable defenses available to the indemnified party that are different from or additional to those available to the indemnifying party or if the interests of the indemnified party reasonably may be deemed to conflict with the interests of the indemnifying party. 

(f) If the indemnification provided for in this Section 2.10 is unavailable to the Corporation or the Selling Holders or is insufficient to hold them harmless in respect of any Losses, then each such indemnifying party, in lieu of indemnifying such indemnified party, shall contribute to the amount paid or payable by such indemnified party as a result of such Losses as between the Corporation on the one hand and each Selling Holder on the other, in such proportion as is appropriate to reflect the relative fault of the Corporation, on the one hand, and of each Selling Holder, on the other, in connection with the statements or omissions which resulted in such Losses, as well as any other relevant equitable considerations. The relative fault of the Corporation, on the one hand, and each Selling Holder, on the other, shall be determined by reference to, among other things, whether the untrue or alleged untrue statements of a material fact or the omission or alleged omission to state a material fact has been made by, or relates to, information supplied by such party, and the parties' relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission.

(g) No Person guilty of fraudulent misrepresentation under applicable law shall be entitled to contribution from any Person who is not guilty of such fraudulent misrepresentation.

(h) Unless otherwise expressly superseded by an underwriting agreement entered into in connection with any underwritten offering that is the subject of a Demand Registration Right or a Piggyback Registration Right, the indemnification and contributions provisions provided for in this Agreement will survive the expiry of this Agreement and will remain in full force and effect regardless of any investigation made by or on behalf of the indemnified party or any officer, director or controlling Person of such indemnified party and will survive any transfer of securities pursuant to a Distribution to which this Agreement relates.

2.11 Certain Events

The provisions of this Agreement shall apply, to the full extent set forth herein with respect to the Registrable Securities, to any and all shares in the capital of the Corporation or any successor or assign of the Corporation (whether by, arrangement, amalgamation, merger, reorganization, consolidation, sale of assets or otherwise) which may be issued in respect of, in exchange for, or in substitution of the Registrable Securities, in each case, the amounts of such securities outstanding are appropriately adjusted for any equity dividends, splits, reverse share splits, share consolidations, recapitalizations and the like occurring after the date of this Agreement.

2.12 Rule 144 Undertakings

With a view to making available the benefits of certain rules and regulations of the SEC which may permit the sale of restricted securities to the public without registration or pursuant to a registration on Form S-3 or Form F-3, the Corporation agrees, after a U.S. Initial Public Offering to [use commercially reasonable efforts to]:

(a) make and keep public information available as those terms are understood and defined in Rule 144 under the U.S. Securities Act ("Rule 144"), at all times from and after 90 days following the effective date of the U.S. Initial Public Offering;

(b) file with the SEC in a timely manner all reports and other documents required of the Corporation under the U.S. Securities Act and the U.S. Exchange Act at any time after it has become subject to such reporting requirements; and

(c) at any time from and after the date which is 12 months following the effective date of a U.S. Initial Public Offering, furnish to any Holder upon request, a written statement by the Corporation as to the status of its compliance with the reporting requirements of Rule 144, and of the U.S. Securities Act and the U.S. Exchange Act (at any time after it has become subject to such reporting requirements) or that it qualifies as a registrant whose securities may be resold pursuant to Form S-3 or Form F-3 (at any time after the Corporation so qualifies).

Article 3 
SUCCESSORS
3.1 Certain Requirements in Respect of Combinations, Etc.

(a) Subject to Section 3.1(d), the Corporation will not consummate any transaction (whether by way of arrangement, amalgamation, merger, reorganization, consolidation, sale of assets or otherwise) whereby all or substantially all of its undertaking, property and assets would become the property of any other Person or, in the case of a business combination, of the continuing Person resulting therefrom, unless:

(i) such other Person (the "Successor"), by operation of law, becomes bound by the terms and provisions of this Agreement or, if not so bound, executes, prior to or contemporaneously with the consummation of such transaction, an agreement supplemental hereto and such other instruments (if any) as are reasonably necessary or advisable to evidence the assumption by the Successor of liability for all amounts payable and property deliverable hereunder and the covenant of such Successor to pay and deliver or cause to be delivered the same and its agreement to observe and perform all the covenants and obligations of the Corporation under this Agreement; and

(ii) such transaction shall be upon such terms and conditions so as to substantially preserve and not to impair in any material respect any of the rights, duties, powers and authorities of the other parties hereunder.

(b) Whenever the conditions of Section 3.1(a) have been duly observed and performed, if required by Section 3.1(a), the Successor and the other parties hereto will execute and deliver the supplemental agreement provided for herein and thereupon the Successor will possess and, from time to time, may exercise each and every right and power and will be subject to each and every obligation of the Corporation under this Agreement in the name of the Corporation or otherwise and any act or proceeding under any provision of this Agreement required to be done or performed by the Corporation or any officer of the Corporation may be done and performed with like force and effect by the directors or officers of such Successor.

(c) Nothing herein will be construed as preventing the merger or similar transaction of any wholly-owned direct or indirect subsidiary of the Corporation with or into the Corporation or the winding-up, liquidation or dissolution of any wholly-owned subsidiary of the Corporation provided that all of the assets of such subsidiary are transferred to the Corporation or another wholly-owned direct or indirect subsidiary of the Corporation.

(d) Notwithstanding any provision of this Agreement to the contrary, the Investor shall have the right, acting in its sole and absolute discretion, to waive the requirements of Section 3.1(a).

Article 4 
MISCELLANEOUS

4.1 Communications

Any notice, consent, waiver, direction or other communication required or permitted to be given under this Agreement by a party to any other party shall be in writing and shall be delivered by hand delivery, facsimile transmission, email or by registered mail (postage prepaid), addressed to the party to whom the notice is to be given, at its address for service herein. Any notice, consent, waiver, direction or other communication aforesaid shall, if hand delivered or delivered by facsimile transmission or email, be deemed to have been given and received on the date on which it was hand delivered or delivered by facsimile transmission or email to the address provided herein (if a Business Day and, if not, the next succeeding Business Day) and if sent by registered mail be deemed to have been given and received on the third Business Day at the point of delivery following the date on which it was so sent.

The address for service of each of the parties hereto shall be as follows:

(a) if to the Corporation:

[Address]
[●]
[●]
Attention:
[●]
Fax:

[●]
Email:

[●]
(b) if to the Investor:

[Address]

[●]

[●]
Attention:
[●]
Fax:

[●]
Email:

[●]
with a copy to:

[Firm]
[Address]
Attention:
[●]
Fax:

[●]
Email:

[●]
(c) if to Other Holders:

c/o [Address]
[●]
[●]
Attention:
[●]
Fax:

[●]
Email:

[●]
or such other address as may be designated by notice to the other parties hereto.

4.2 Successors and Assigns

The rights of any Holder under this Agreement may be assigned in whole or in part to any Person who acquires any Registrable Securities in compliance with the terms of the [Unanimous Shareholders Agreement of the Corporation, dated as of the date hereof, as amended,] and any such assignee shall become a party to this Agreement.
 Any assignment of rights pursuant to this Section 4.2 shall be effective only upon receipt by the Corporation of written notice from such assigning Holder stating the name and address of any assignee. All the terms and provisions of this Agreement shall be binding upon, shall enure to the benefit of and shall be enforceable by the respective successors and permitted assigns of the Holders. If any transferee of any Holder of Registrable Securities shall acquire Registrable Securities, in any manner, whether by operation of law or otherwise, such Registrable Securities shall be held subject to all of the terms of this Agreement, and by taking and holding such Registrable Securities such Person shall be entitled to receive the benefits of and be conclusively deemed to have agreed to be bound by and to perform all of the terms and provisions of this Agreement.

4.3 Counterparts

This Agreement may be executed and delivered in separate counterparts and delivered by one party to the others by facsimile, or other electronic reproduction, each of which when so executed and delivered shall be deemed an original and all such counterparts shall together constitute one and the same agreement.

4.4 References and Headings

The division of this Agreement into Articles, Sections and subsections and the insertion of headings are for convenience of reference only and shall not affect the interpretation of this Agreement. Unless otherwise indicated, any reference in this Agreement to an Article, Section, subsection or Schedule refers to the specified Article, Section or subsection of, or Schedule to, this Agreement. The terms "hereof", "hereunder", "hereto", "hereby", "herein", and similar expressions refer to this Agreement and not to any particular Article, Section, subsection, Schedule or other portion of this Agreement and include any agreement supplemental hereto.

4.5 Governing Law; Attornment
(a) This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the Province of [●] and the federal laws of Canada applicable therein.

The parties hereto irrevocably submit and attorn to the non-exclusive jurisdiction of the courts of the Province of [●] for all matters arising out of or relating to this Agreement, or any of the transactions contemplated hereby.

4.6 Severability of Provisions

If any provision of this Agreement is determined by a court of competent jurisdiction to be invalid, illegal or unenforceable in any respect, such determination shall not impair or affect the validity, legality or enforceability of the remaining provisions hereof, so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse to any of the parties and each provision is hereby declared to be separate, severable and distinct.

4.7 Entire Agreement

There are no restrictions, promises, warranties or undertakings, other than those set forth or referred to in this Agreement, with respect to the prospectus qualification and registration rights granted by the Corporation with respect to the Common Shares. This Agreement constitutes the entire agreement of the parties hereto with respect to the subject matter hereof.
4.8 Expenses

In any action or proceeding brought to enforce any provision of this Agreement, the successful party shall be entitled to recover reasonable fees, charges and disbursements of counsel in addition to its costs and expenses and any other available remedy.

4.9 Amendment

This Agreement may be waived or amended only by means of a written amendment signed by the Corporation and by the Majority Holders. Each Holder shall be bound by any waiver or amendment effected in accordance with this Section 4.9, whether or not such Holder has consented to such waiver or amendment.
[Signatures follow]
IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first above written.

	[CORPORATION]

	
	

	
	

	Per:
	

	
	Name:

Title:


	[INVESTOR]

	
	

	
	

	Per:
	

	
	Name:

Title:


IN WITNESS WHEREOF the parties
 hereto have executed this Agreement as of the date first above written.

	
	
	

	
	
	Witness

	
	
	Witness

	
	
	


	
	
	


� Registration rights are a U.S. concept that enables a sale (or trade) of securities to be registered under a registration statement to permit shares to be publicly tradeable. That concept is similar to the Canadian concept of qualifying a distribution of securities under a prospectus. These rights are less important in Canada because once a company goes public in Canada, shareholders are generally free to sell their shares publicly without any filing requirements. The principal exception is for control block holders, who may wish to sell their shares by way of a prospectus. Under Canadian Law, “control” could be represented by an ownership position as little as 20% of the voting shares, and is ultimately determined based on the facts at the applicable time. In those circumstances, the investor will want registration rights enabling them to initiate a "demand registration" or to "piggyback" on the Corporation's offerings. One of the main reasons an investor should enter into a registration rights agreement upon acquiring control of a Corporation (e.g., as a condition of an acquisition or a financing) would be to ensure that the Corporation is obligated to assist the investor with control block sales on agreed terms, should the Corporation later go public. Although registration rights can be given at a later stage of the investment, the benefit to the Corporation for agreeing to do so at that later time may not be clear. 


� This Agreement assumes there is one lead Investor holding a majority of the Common Shares (or entitled to hold a majority of Common Shares on conversion of Preferred Shares).


� This definition should be modified as appropriate for the Investor. 


� Include city and province/state of the Investor and the Corporation. 


� This definition should be modified to reflect any Unanimous Shareholder Agreement or other similar agreement to which the Investors and Other Holders are party and that contains applicable transfer restrictions and any relevant definition of "Permitted Transfer". 


� To be modified as appropriate. 


� Select an agreed ownership threshold below which the Investor would lose demand registration rights. Ten percent is common but it could be lower or higher (5-20%). Some companies do not impose an ownership threshold relying instead on the minimum offering size under Section 2.1(b)(i). 


� This Agreement bifurcates demand registration rights between Canada and the U.S. If the Corporation has conducted a Canadian IPO, the Investor will have registration rights in Canada. If the Corporation has conducted a U.S. IPO, the Investor will have registration rights in the U.S. While certain forms contain a provision that gives the Investor the right to “force" the Corporation to go public, such a provision is not included here given the practical difficulties of forcing an IPO against the wishes of management. Alternatively, demand rights could apply after a specified date, rather than after an IPO has occurred. Additionally, a provision could be included that requires the Corporation to conduct a U.S. IPO if it has already gone public in Canada – or vice versa.]


� This clause limits any potential prospectus qualification rights to provinces and territories where the Corporation is already a reporting issuer. An Investor may desire to request qualification in other provinces and territories where the Corporation is not already a reporting issuer; if so, consider limiting such additional provinces and territories to those where the underwriter or agent reasonably determines that it would be advantageous in maximizing proceeds to the Investor, to avoid unnecessarily expanding the Corporation's reporting obligations.


� Time period is usually 180 days after the effective date of the registration statement for a U.S. IPO. This time period coincides with the expiration of any underwriter lock-up period which is commonly 180 days.


� The minimum proceeds threshold for exercising demand rights would depend on the size of the Corporation but $5 – 10 million is fairly common. 


� Rule 144 is an exemption from the registration requirements of the U.S. Securities Act that allows a shareholder to transfer shares without registration so long as certain conditions are met. This provision generally releases the Corporation from its registration obligations if Rule 144 is available to the Investor without any limitations. The general effect of this language is that demand rights will remain in effect (i) for non-affiliates of the issuer (i.e. investors holding less than 10% of the outstanding equity of the Corporation) for a period of 1 year after the U.S. IPO and (ii) for affiliates of the issuer (directors, officers, 10+% holders) until such time as they become non-affiliates or the registration rights agreement otherwise terminates. 


� The maximum number of demand rights available to the Investor would be agreed by the Investor and the Corporation. Two or three demands is relatively common where there is one lead Investor. The Corporation will want to avoid offering too many demand rights, particularly if there are multiple lead investors each with the separate ability to exercise demand rights. An Investor may request unlimited (or a higher number of) “short-form” or “shelf” registration rights.


� The Corporation may wish to reserve the right to grant demand registration rights to others. In that case, a provision could be included that the Corporation will not issue any demand registration rights in any way that adversely affects the rights of the Investors (which would have the result of subordinating any other registration rights). Note that this construct will need to be considered in the drafting of any subsequent demand registration rights agreements that are so subordinated and this agreement will likely need to be referenced.


� Investors sometimes seek additional “demands” if those demands are to be made pursuant to short-form registration statements or shelf registrations due to the decreased cost of effecting registrations using such methods. Investors may also seek unlimited “short-form registration” demands while the Corporation may wish to negotiate that a minimum amount of securities needs to be included in a short-form registration in order for an Investor to make a demand.


� In Canada, shareholders making sales under the prospectus are, subject to a limited defence of proving that the claimant purchased the securities with knowledge of the misrepresentation, statutorily liable to a purchaser who purchased securities offered by the prospectus during the period of distribution where such prospectus (the final prospectus or an amendment to the final prospectus) contained a misrepresentation.


� These undertakings are included to allow for a sale pursuant to Rule 144 to the maximum extent possible. One of the requirements hinges on the Corporation’s reporting history with the SEC and the availability of public information about the Corporation.


� An Investor may wish the Corporation to make these blanket covenants as they are generally not very difficult to comply with once a Corporation has completed a U.S. IPO.


� The Corporation may require that any assignee hold a minimum number of Registrable Securities.


� Insert names of “Other Holders”.
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