
ACQUISITION AGREEMENT 

THIS AGREEMENT made effective as of the 17th day of September, 2018. 

AMONG: 

MATCH CAPITAL RESOURCES CORPORATION, 
a corporation incorporated under the laws of the Province of Ontario 

("Match") 

- and - 

BRAINGRID CORPORATION, 
a corporation incorporated under the laws of Canada 

("Braingrid") 

- and - 

10991635 CANADA CORPORATION, 
a corporation incorporated under the laws of Canada 

("Newco") 

RECITALS 

A. Newco is a wholly-owned subsidiary of Match. 

B. Match has identified Braingrid as a target company with which to complete a reverse-
takeover transaction and wishes to acquire all of the issued and outstanding securities of 
Braingrid in exchange for securities of Match by way of an amalgamation between 
Braingrid and Newco, upon the terms and conditions herein set forth, such that upon 
completion of the Amalgamation (as defined herein), the amalgamated corporation shall 
be a wholly-owned subsidiary of Match. 

AGREEMENT 

THIS AGREEMENT WITNESSES that in consideration of the covenants, agreements and 
warranties herein set forth and provided for, and other good and valuable consideration (the 
receipt and sufficiency of which are hereby acknowledged), the parties hereto respectively 
covenant and agree as set forth below. 
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ARTICLE 1 
INTERPRETATION 

1.1 Definitions 

In this Agreement, including the recitals, unless otherwise stated or unless there is something in 
the subject matter or context inconsistent therewith, the following terms will have the following 
meanings: 

(a) "Agreement" means this agreement, together with the schedules attached hereto, 
and includes any agreement amending this agreement or the schedules or any 
agreement or instrument which is supplemental or ancillary thereof, and the 
expressions "above", "below", "herein", "hereto", "hereof" and similar 
expressions refer to this Agreement and not to any particular article, section or 
other portion hereof, and include any agreement, schedule or instrument 
supplementary or ancillary hereto; 

(b) "Amalco" means the corporation resulting from the Amalgamation; 

(c) "Amalgamation" means the amalgamation of Braingrid and Newco pursuant to 
the Amalgamation Agreement; 

(d) "Amalgamation Agreement" means the amalgamation agreement to be entered 
into between Braingrid, Match and Newco in the form attached hereto as 
Schedule "A"; 

(e) "Braingrid" means Braingrid Corporation, a corporation incorporated under the 
laws of Canada; 

(f) "Braingrid Assets" means all of the right, title, estate and interest Braingrid has 
in and to its property and assets, real and personal, moveable and immoveable, of 
whatsoever nature and kind and wheresoever situate, including but without 
limitation, the assets as more particularly set forth and described in the Braingrid 
Financial Statements, the Braingrid Documents and the Braingrid Material 
Contracts; 

(g) "Braingrid Consultant Warrants" means 1,000,000 Class C common share 
purchase warrants of Braingrid 500,000 of which have an exercise price of $0.45 
and an expiry date of March 31, 2020 and 500,000 of which have an exercise 
price of $0.50 and an expiry date of March 31, 2025. 

(h) "Braingrid Documents" means all contracts, agreements, documents, permits, 
licenses, leases, appraisals, certificates, plans, drawings, specifications, reports, 
compilations, analysis, studies, financial statements, budgets, market surveys, 
minute books, corporate records and any other documents or information of 
whatsoever nature relating to Braingrid, the Business or the Braingrid Assets and 
any and all rights in relation thereto; 
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(i) "Braingrid Financial Statements" means the unaudited interim consolidated 
financial statements of Braingrid for the three months ended April 30, 2018 and 
the audited annual financial statements for the fiscal years ended January 31, 2017 
and January 31, 2018 which have been prepared in accordance with IFRS, applied 
on a consistent basis throughout the periods involved; 

(j) "Braingrid Financial Statement Date" means April 30, 2018; 

(k) "Braingrid Material Contracts" means any contract, agreement, understanding, 
commitment, indenture, or other instrument, whether written or oral, to which 
Braingrid is bound and which is material to the Business, including those entered 
into in the ordinary course of business, which could materially affect the 
Braingrid Assets, Business or financial condition of Braingrid; 

(l) "Braingrid Options" means the options to purchase common shares of Braingrid 
at  prices of $0.01. $0.40 and $0.53; 

(m) "Braingrid Shares" means all of the common shares (regardless of class) in the 
capital of Braingrid outstanding at the Time of Closing; 

(n) "Braingrid Summer Broker Warrants" means the broker warrants to be issued 
to certain finders on closing of the Summer Financing. Each Braingrid Summer 
Broker Warrant will entitle the holder thereof to purchase one Braingrid Share at 
an exercise price of $1.00 until the two year anniversary of the issuance thereof; 

(o) "Braingrid Summer Units" means the units to be issued in the Summer 
Financing with each unit being comprised of one Class C common share in the 
capital of Braingrid and one Braingrid Summer Warrant; 

(p) "Braingrid Summer Warrant" each whole such warrant entitling the holder to 
acquire one Class C common share of Braingrid at a price of $1.00 for a period of 
24 months after closing of the Summer Financing; 

(q) "Braingrid Winter Broker Warrants" each warrant entitles the holder thereof to 
purchase until August 13, 2019, at an exercise price of $0.40, one Class C 
common share in the capital of Braingrid and one-half of one Braingrid Winter 
Warrant; 

(r) "Braingrid Winter Warrant" each whole such warrant entitling the holder to 
acquire one Class C common share of Braingrid at a price of $0.80 for a period of 
18 months after the Braingrid (or a successor issuer) becomes a "reporting issuer" 
in one or more Canadian jurisdictions and the listing of the Braingrid Shares (or 
shares into which the Braingrid Shares may be exchanged) on a recognized North 
American stock exchange; 

(s) "Business" means the business and activities to be carried on by Braingrid in the 
technology industry, including affordable, versatile and quick-to-install sensor 



 - 4 -

platform that captures real-time data needed by growers to increase revenues, 
reduce costs and reduce risks; 

(t) "Closing" means the closing of the Amalgamation; 

(u) "Closing Date" means the day that the Amalgamation closes, which shall not be 
prior to the date upon which all regulatory and other approvals have been 
obtained for the transactions described herein, including without limitation, the 
approval of the shareholders of Braingrid and Match for the Amalgamation, the 
approval of the Exchange for the Amalgamation, and all conditions contained in 
this Agreement being met or waived, and which date shall not be later than the 
Outside Closing Date; 

(v) "Consolidation" means the 1 new Match Share for 8 old Match Shares 
consolidation of Match to be completed prior to the Time of Closing; 

(w) "Delisting" means the delisting of the Match Shares from the NEX; 

(x) "Encumbrances" means any charge, mortgage, lien, pledge, assignment, claim, 
embargo, security interest, other third person interest or encumbrance of any kind, 
whether contingent or absolute, legal or conventional, moveable or immovable, 
specific or floating, whether created or arising by agreement, statute or otherwise, 
attaching to property, interests or rights, and shall be construed in the widest 
possible terms and principles known under the law; 

(y) "Exchange" or "CSE" means the Canadian Securities Exchange; 

(z) "Governmental Authority" means any government in Canada, or any foreign 
government and any agency, or department, tribunal, board, commission, court or 
other authority exercising or purporting to exercise executive, legislative, judicial, 
regulatory or administrative functions of, or pertaining to, government, as well as 
any arbitrator, arbitration tribunal or other tribunal or other quasi-governmental or 
private body exercising any regulatory, expropriation or taxation authority under 
or for the account of any of the foregoing; 

(aa) "Governmental Charges" means all fees, levies and charges imposed by a 
Governmental Authority; 

(bb) "IFRS" means International Financial Reporting Standards applicable as at the 
date on which date such calculation is made or required to be made in accordance 
with generally accepted accounting principles applied on a basis consistent with 
preceding years; 

(cc) "Listing Statement" means the final listing statement of Match prepared in 
accordance with the policies of the Exchange; 

(dd) "NEX" means the NEX board of the TSX Venture Exchange; 
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(ee) "Match" means Match Capital Resources Corporation, a corporation incorporated 
under the laws of the Province of Ontario; 

(ff) "Match Assets" means all of Match's right, title, estate and interest in and to its 
property and assets, real and personal, moveable and immoveable, of whatsoever 
nature and kind and wheresoever situate, including but without limitation, the 
assets as more particularly set forth and described in the Match Financial 
Statements, the Match Documents and the Match Material Contracts; 

(gg) "Match Documents" means all contracts, agreements, documents, permits, 
licenses, leases, appraisals, certificates, plans, drawings, specifications, reports, 
compilations, analysis, studies, financial statements, budgets, market surveys, 
minute books, corporate records, and any other documents or information of 
whatsoever nature relating to Match, the Match Assets or its business and any and 
all rights in relation thereto; 

(hh) "Match Financial Statements" means the audited financial statements of Match 
for years ended October 31, 2017 and the unaudited interim financial statements 
for the period ended April 30, 2018 which have been prepared in accordance with 
IFRS, applied on a consistent basis throughout the periods involved; 

(ii) "Match Financial Statement Date" means April 30, 2018; 

(jj) "Match Material Contracts" means any contract, agreement, understanding, 
commitment, indenture, or other instrument, whether written or oral, to which 
Match is bound and which is material to Match; 

(kk) "Match Operating Costs" has the meaning ascribed thereto in Section 5.3(b); 

(ll) "Match Option Plan" means the 10% rolling stock option plan of Match; 

(mm) "Match Shares" means the common shares of Match; 

(nn) "Match Transaction Costs" has the meaning ascribed thereto in Section 5.3(b); 

(oo) "Newco" means 10991635 Canada Corporation; 

(pp) "Orders" means all material applicable orders, decisions, binding directives, or 
the like rendered by any Governmental Authority; 

(qq) "Outside Closing Date" means October 31, 2018, or such other date as the 
parties may agree upon; 

(rr) "Patent License" refers to and has the meaning ascribed thereto in Section 3.1(i); 

(ss) "Person" includes any individual, corporation, company, partnership, trust, joint 
venture, any Governmental Authority or any incorporated or unincorporated 



 - 6 -

entity or association of any nature and the executors, administrators, or other legal 
representatives of an individual in such capacity; 

(tt) "Resulting Issuer" means Match upon completion of the Amalgamation; 

(uu) "Resulting Issuer Summer Broker Warrants" means the broker warrants to be 
issued by the Resulting Issuer to the holders of Braingrid Summer Broker 
Warrants in exchange for the Braingrid Summer Broker Warrants which remain 
issued and outstanding at the Time of Closing, which broker warrants shall entitle 
the holders thereof to purchase one Resulting Issuer Share for each broker warrant 
held; 

(vv) "Resulting Issuer Legacy Options" means the options to purchase Resulting 
Issuer Shares pursuant to the Match Option Plan to be issued to the holders of 
Braingrid Options; 

(ww) "Resulting Issuer Legacy Warrants" means 2,000,000 common share purchase 
warrants of the Resulting Issuer issued to the holder of 1,000,000 Braingrid 
Consultant Warrants; 

(xx) "Resulting Issuer Securities" means the Resulting Issuer Summer Broker 
Warrants, Resulting Issuer Winter Broker Warrants, the Resulting Issuer Legacy 
Options, the Resulting Issuer Shares, the Resulting Issuer Summer Warrants and 
the Resulting Issuer Winter Warrants; 

(yy) "Resulting Issuer Shares" means the common shares of the Resulting Issuer; 

(zz) "Resulting Issuer Summer Warrants" means the warrants to purchase Resulting 
Issuer Shares to be issued by the Resulting Issuer in exchange for the Braingrid 
Summer Warrants which remain issued and outstanding at the Time of Closing; 

(aaa) "Resulting Issuer Winter Broker Warrants" means the broker warrants to be 
issued by the Resulting Issuer to the holders of Braingrid Winter Broker Warrants 
in exchange for the Braingrid Winter Broker Warrants which remain issued and 
outstanding at the Time of Closing, which broker warrants shall entitle the holders 
thereof to purchase one Resulting Issuer Share and one-half of one Resulting 
Issuer Winter Warrant; 

(bbb) "Resulting Issuer Winter Warrants" means the warrants to purchase Resulting 
Issuer Shares to be issued by the Resulting Issuer in exchange for the Braingrid 
Winter Warrants which remain issued and outstanding at the Time of Closing; 

(ccc) "Share Exchange Ratio" shall mean two Match Shares for each Braingrid Share 
(and for greater certainty, after the Consolidation); 

(ddd) "Subsidiary" means any corporation, partnership or trust of which more than 
50% of the outstanding shares or interests of any class carrying voting rights are 
beneficially owned, directly or indirectly by a Person; 
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(eee) "Summer Financing" means the proposed private placement by Braingrid of 
Braingrid Summer Units; and 

(fff) "Time of Closing" means such time on the Closing Date as the parties hereto may 
agree. 

1.2 Canadian Dollars 

All dollar amounts referred to in this Agreement are in Canadian funds, unless otherwise 
indicated herein. 

1.3 Extended Meanings 

In this Agreement, words importing the singular number include the plural and vice versa; words 
importing the masculine gender include the feminine and neuter genders; and references to any 
statute shall extend to and include orders-in-council or regulations passed under and pursuant 
thereto, of any amendment or re-enactment of such statute, orders-in-council or regulations, or 
any statute, order-in-council or regulations substantially in replacement thereof. 

1.4 Entire Agreement 

This Agreement constitutes the entire agreement between the parties hereto pertaining to the 
subject matter hereof and supersedes all prior and contemporaneous agreements, understandings, 
negotiations and discussions, whether oral or written, of the parties, including the letter 
agreement dated June 1, 2018, between Match and Braingrid and there are no warranties, 
representations or other agreements between the parties in connection with the subject matter 
hereof, except as specifically set forth herein. No amendment, supplement, modification, waiver 
or termination of this Agreement shall be binding unless executed in writing by the party to be 
bound thereby. 

1.5 Headings 

Section headings are not to be considered part of this Agreement and are included solely for 
convenience of reference and are not intended to be full or accurate descriptions of the contents 
thereof. 

1.6 Meaning of "including" 

The word "including", when following a general statement or term, is not to be construed as 
limiting the general statement or term to any specific item or matter set forth or to similar items 
or matters, but rather as permitting the general statement or term to refer also to all other items or 
matters that could reasonably fall within its broadest possible scope. 

1.7 Accounting Matters 

Unless otherwise stated, all accounting terms used in this Agreement have the meaning 
attributable thereto under IFRS and all determinations of an accounting nature required to be 
made hereunder will be made in a manner consistent with IFRS. 
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1.8 Interpretation Not Affected by Party Drafting 

The parties acknowledge that their respective legal counsel have reviewed and participated in 
settling the terms of this Agreement and the parties hereby agree that any rule of construction to 
the effect that any ambiguity is to be resolved against the drafting party will not be applicable to 
the interpretation of this Agreement. 

1.9 Knowledge 

Where any representations or warranty contained in this Agreement is expressly qualified by 
reference to the knowledge of a party, it refers to the actual knowledge of the senior officers of 
the party after due inquiry. 

1.10 Schedules 

The following schedules attached hereto are incorporated into and form an integral part of this 
Agreement: 

Schedule "A" – Form of Amalgamation Agreement. 

ARTICLE 2 
AMALGAMATION, COROLLARY MATTERS 

2.1 Amalgamation 

Subject to the terms and conditions herein, on the Closing Date, Newco and Braingrid shall 
complete the Amalgamation pursuant to the terms of the Amalgamation Agreement. Without 
limiting the foregoing, on Closing of the Amalgamation, pursuant to the terms of the 
Amalgamation Agreement: 

(a) Match agrees to issue Resulting Issuer Shares to the holders of Braingrid Shares 
in exchange for the delivery to the Resulting Issuer of all of the issued and 
outstanding Braingrid Shares. The aggregate number of Resulting Issuer Shares to 
be issued in exchange for the issued and outstanding Braingrid Shares shall be 
determined by multiplying the number of Braingrid Shares issued and outstanding 
at the Time of Closing by the Share Exchange Ratio. No fractional Resulting 
Issuer Shares will be issued. To the extent any holders of Braingrid Shares would 
otherwise be entitled to receive a fractional number of Resulting Issuer Shares on 
Closing of the Amalgamation, the number of Resulting Issuer Shares to be issued 
to such shareholder shall be rounded to the nearest whole Resulting Issuer Share; 

(b) Match agrees to issue Resulting Issuer Summer Warrants to the holders of 
Braingrid Summer Warrants in exchange for the Braingrid Summer Warrants 
which remain outstanding at the Time of Closing. The rate of exchange of 
Resulting Issuer Summer Warrants for Braingrid Summer Warrants shall be equal 
to the Share Exchange Ratio. No fractional Resulting Issuer Summer Warrant will 
be issued. To the extent any holder of Braingrid Summer Warrants would 
otherwise be entitled to receive a fractional number of Resulting Issuer Summer 
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Warrants on Closing of the Amalgamation, the number of Resulting Issuer 
Summer Warrants to be issued to such holder of Braingrid Summer Warrants 
shall be rounded to the nearest whole Resulting Issuer Summer Warrant. Each 
Resulting Issuer Summer Warrant will be issued by the Resulting Issuer on 
substantially the same terms as the Braingrid Summer Warrant it replaces (subject 
to appropriate adjustments to the exercise price inversely proportional to the 
Share Exchange Ratio); 

(c) Match agrees to issue Resulting Issuer Winter Warrants to the holders of 
Braingrid Winter Warrants in exchange for the Braingrid Winter Warrants which 
remain outstanding at the Time of Closing. The rate of exchange of Resulting 
Issuer Winter Warrants for Braingrid Winter Warrants shall be equal to the Share 
Exchange Ratio. No fractional Resulting Issuer Winter Warrant will be issued. To 
the extent any holder of Braingrid Winter Warrants would otherwise be entitled to 
receive a fractional number of Resulting Issuer Winter Warrants on Closing of the 
Amalgamation, the number of Resulting Issuer Winter Warrants to be issued to 
such holder of Braingrid Winter Warrants shall be rounded to the nearest whole 
Resulting Issuer Winter Warrant. Each Resulting Issuer Winter Warrant will be 
issued by the Resulting Issuer on substantially the same terms as the Braingrid 
Winter Warrant it replaces (subject to appropriate adjustments to the exercise 
price inversely proportional to the Share Exchange Ratio); 

(d) Match agrees to issue Resulting Issuer Legacy Warrants to the holders of 
Braingrid Consultant Warrants in exchange for the Braingrid Consultant Warrants 
which remain outstanding at the Time of Closing. The rate of exchange of 
Resulting Issuer Legacy Warrants for Braingrid Consultant Warrants shall be 
equal to the Share Exchange Ratio. No fractional Resulting Issuer Legacy 
Warrant will be issued. To the extent any holder of Braingrid Consultant Warrants 
would otherwise be entitled to receive a fractional number of Resulting Issuer 
Legacy Warrants on Closing of the Amalgamation, the number of Resulting 
Issuer Legacy Warrants to be issued to such holder of Braingrid Consultant 
Warrants shall be rounded to the nearest whole Resulting Issuer Legacy Warrant. 
Each Resulting Issuer Legacy Warrant will be issued by the Resulting Issuer on 
substantially the same terms as the Braingrid Legacy Warrant it replaces (subject 
to appropriate adjustments to the exercise price inversely proportional to the 
Share Exchange Ratio); 

(e) Match agrees to issue Resulting Issuer Summer Broker Warrants to the holders of 
the Braingrid Summer Broker Warrants in exchange for all of the Braingrid 
Summer Broker Warrants which remain outstanding at the Time of Closing. The 
rate of exchange of Resulting Issuer Summer Broker Warrants for Braingrid 
Summer Broker Warrants shall be the equal to the Share Exchange Ratio. No 
fractional Resulting Issuer Summer Broker Warrant will be issued. To the extent 
any holder of Braingrid Summer Broker Warrants would otherwise be entitled to 
receive a fractional number of Resulting Issuer Summer Broker Warrants on 
Closing of the Amalgamation, the number of Resulting Issuer Summer Broker 
Warrants to be issued to such holder of Braingrid Summer Broker Warrants shall 
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be rounded to the nearest whole Resulting Issuer Summer Broker Warrant.  Each 
Resulting Issuer Summer Broker Warrant will be issued by the Resulting Issuer 
on substantially the same terms as the Braingrid Summer Broker Warrant it 
replaces (subject to appropriate adjustments to the exercise price inversely 
proportional to the Share Exchange Ratio); 

(f) Match agrees to issue Resulting Issuer Winter Broker Warrants to the holders of 
the Braingrid Winter Broker Warrants in exchange for all of the Braingrid Winter 
Broker Warrants which remain outstanding at the Time of Closing. The rate of 
exchange of Resulting Issuer Winter Broker Warrants for Braingrid Winter 
Broker Warrants shall be the equal to the Share Exchange Ratio. No fractional 
Resulting Issuer Winter Broker Warrant will be issued. To the extent any holder 
of Braingrid Winter Broker Warrants would otherwise be entitled to receive a 
fractional number of Resulting Issuer Winter Broker Warrants on Closing of the 
Amalgamation, the number of Resulting Issuer Winter Broker Warrants to be 
issued to such holder of Braingrid Winter Broker Warrants shall be rounded to the 
nearest whole Resulting Issuer Winter Broker Warrant.  Each Resulting Issuer 
Winter Broker Warrant will be issued by the Resulting Issuer on substantially the 
same terms as the Braingrid Winter Broker Warrant it replaces (subject to 
appropriate adjustments to the exercise price inversely proportional to the Share 
Exchange Ratio); 

(g) Match agrees to issue Resulting Issuer Legacy Options to the holders of the 
Braingrid Options in exchange for all of the Braingrid Options which remain 
outstanding at the Time of Closing. The rate of exchange of Resulting Issuer 
Legacy Options for Braingrid Options shall be the equal to the Share Exchange 
Ratio. No fractional Resulting Issuer Legacy Options will be issued. To the extent 
any holder of Braingrid Options would otherwise be entitled to receive a 
fractional number of Resulting Legacy Issuer Options on Closing of the 
Amalgamation, the number of Resulting Issuer Legacy Options to be issued to 
such holder of Braingrid Options shall be rounded to the nearest whole Resulting 
Issuer Legacy Option.  Each Resulting Issuer Legacy Option will be issued by the 
Resulting Issuer on substantially the same terms as the Braingrid Option it 
replaces (subject to appropriate adjustments to the exercise price inversely 
proportional to the Share Exchange Ratio). 

2.2 Acknowledgement of Escrow and Resale Restrictions 

The parties acknowledge and agree that in accordance with the policies of the Exchange and 
applicable laws, the Resulting Issuer Shares issued to certain holders of Braingrid Shares will be 
subject to escrow and/or resale restrictions under the policies of the Exchange and applicable 
laws. Any Resulting Issuer Shares deposited into escrow shall be held in escrow and released in 
accordance with the policies of the Exchange. The terms of the escrow shall be negotiated by 
counsel for the parties and the Exchange and the parties agree to accept the terms imposed by the 
Exchange. The escrowed securities shall be held in escrow under an escrow agreement in the 
form prescribed by the Exchange. 
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ARTICLE 3 
REPRESENTATIONS, WARRANTIES AND COVENANTS OF BRAINGRID 

3.1 Representations, Warranties and Covenants of Braingrid 

Braingrid hereby represents, warrants and covenants to Match as follows, and Braingrid confirms 
that Match is relying upon the accuracy of each of such representations and warranties in 
connection with the completion of the transactions hereunder: 

(a) Incorporation: Braingrid is incorporated, existing and in good standing under the 
Canada Business Corporations Act. 

(b) Status, Constating Documents: Braingrid has all necessary corporate power to 
own its assets and to carry on its Business as it is being conducted on the date of 
this Agreement. The articles, by-laws and other constating documents of 
Braingrid as made available to Match are complete and accurate. 

(c) Authority and Binding Obligation: Braingrid has good right, full corporate 
power and absolute authority to enter into this Agreement and to perform all of its 
obligations under this Agreement. Braingrid and its board of directors have taken 
all necessary or desirable actions, steps and corporate and other proceedings to 
approve or authorize, validly and effectively, the entering into, and the execution, 
delivery and performance of this Agreement. 

(d) Braingrid Material Contracts: Braingrid has provided or made available copies 
of all Braingrid Material Contracts to Match. Braingrid is not in default or breach 
of any Braingrid Material Contract and there has not occurred any event which, 
with the lapse of time or giving of notice or both, would constitute a default under 
any Braingrid Material Contract. Each Braingrid Material Contract is in full force 
and effect, unamended by written or oral agreement, and Braingrid is entitled to 
the full benefit and advantage of each Braingrid Material Contract in accordance 
with its terms.  Braingrid has not received any notice of a default by Braingrid or 
a dispute between Braingrid and any other party in respect of any Braingrid 
Material Contract. 

(e) Authorized and Issued Capital: As of the date hereof, the authorized capital of 
Braingrid consists of an unlimited number of Class A, Class B and Class C 
common shares and an unlimited number of Class A and Class B preferred shares. 
As of the date of this Agreement, the issued capital of Braingrid consists of 
10,000,000 Class A common shares and  9,242,736 Class C common shares all of 
which have been duly issued and are outstanding as fully paid and non-assessable 
shares. The number of Braingrid Shares outstanding prior to the closing of the 
transactions contemplated herein will not exceed 31,000,000. 

(f) No Options or Warrants: Braingrid does not have any outstanding subscriptions, 
options, rights, warrants or other agreements or commitments obligating 
Braingrid to sell or issue any additional shares or securities of any class of 
Braingrid or any securities convertible into any shares of any class of Braingrid, 
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other than in connection with the Summer Financing, the Braingrid Winter Broker 
Warrants, the Braingrid Winter Warrants and the Braingrid Options.  

(g) Subsidiaries and Other Interests: Braingrid has no subsidiaries, other than BG 
Cangrow Corp., and does not own any securities issued by, or any equity or 
ownership interest in, any other Persons. Braingrid is not subject to any obligation 
to make any investment in or to provide funds by way of loan, capital contribution 
or otherwise to any Persons. 

(h) Title to Braingrid Assets by Braingrid: Braingrid is the owner of and has good 
and marketable title to all of the Braingrid Assets, including, without limitation, 
all Braingrid Assets reflected in the Braingrid Financial Statements and all 
Braingrid Assets acquired by Braingrid after the Braingrid Financial Statement 
Date. 

(i) Patent License: Braingrid has a worldwide, exclusive, perpetual royalty-bearing 
license of a patent from Lynary Enterprises Inc., a company owned by Michael J. 
Kadonoff the Founder and CEO of Braingrid. The License is subject to certain 
terms and conditions. 

(j) No Orders: There are no outstanding material orders, notices or similar 
requirements relating to Braingrid or the Braingrid Assets issued by any federal, 
state, provincial or municipal authority including, without limitation, occupational 
health and safety authorities and to the knowledge of Braingrid, there are no 
matters under discussion with any such authorities relating to orders, notices or 
similar requirements. 

(k) No Guarantees: Braingrid is not a party to or bound by any agreement of 
guarantee, indemnification, assumption or endorsement or any other like 
commitment of the obligations, liabilities (contingent or otherwise) or 
indebtedness of any Persons. 

(l) Partnerships or Joint Ventures: Other than with respect to current and 
prospective ventures as disclosed in writing to Match and the Patent License 
mentioned in Section 3.1(i), Braingrid is not a partner or participant in any 
partnership, joint venture, profit-sharing arrangement or other association of any 
kind and is not party to any agreement under which Braingrid agrees to carry on 
any activity in such manner or by which Braingrid agrees to share any revenue or 
profit with any other Persons. 

(m) Contractual and Regulatory Approvals: Except those consents which will have 
been obtained on or before Closing, including the approval of the Exchange and 
the holders of Braingrid Shares necessary to complete the Amalgamation, 
Braingrid is under no obligation, contractual or otherwise, to request or obtain the 
consent of any Persons, and no permits, licenses, certifications, authorizations or 
approvals of, or notifications to, any Governmental Authority are required to be 
obtained by Braingrid: 
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(i) in connection with the execution, delivery or performance by Braingrid of 
this Agreement or the completion of the Amalgamation or the transactions 
contemplated herein and therein; or 

(ii) to avoid the loss of any permit, licence, certification or other authorization 
on or as a result of Closing of the Amalgamation. 

(n) Transaction Compliance with Constating Documents, Agreements and Laws: 
The execution, delivery and performance of this Agreement and each of the other 
agreements contemplated or referred to herein by Braingrid, and the completion 
of the transactions contemplated hereby, will not constitute or result in a violation 
or breach of or default under, or cause the acceleration of any obligations of 
Braingrid under: 

(i) any term or provision of any of the articles, by-laws or other constating 
documents of Braingrid; 

(ii) the terms of any agreement (written or oral), indenture, instrument or 
understanding or other obligation or restriction to which Braingrid is a 
party or by which it is bound; or 

(iii) subject to obtaining the required consents as set forth herein, any term or 
provision of any of permit, Braingrid Material Contracts or any order of 
any court, Governmental Authority or regulatory body made against 
Braingrid or the Braingrid Assets or any law or regulation of any 
jurisdiction in which the Business is carried on which is applicable to 
Braingrid or the Braingrid Assets. 

(o) Shareholders' Agreements: To the best of the knowledge of Braingrid, there are 
no shareholders' agreements, pooling agreements, voting trusts or other similar 
agreements with respect to the ownership or voting of any of the shares of 
Braingrid. 

(p) Materially Accurate: All information, records and data furnished to Match, its 
representatives and counsel by Braingrid in connection with the negotiation of 
this Agreement and Match's due diligence review of Braingrid and the Business, 
were and are accurate in all material respects. 

(q) Braingrid Financial Statements: 

(i) The Braingrid Financial Statements have been prepared in accordance 
with IFRS and are true, correct and complete in all material respects and 
present fairly the financial condition of Braingrid, on a consolidated basis, 
as of their respective dates; and 

(ii) There has been no material adverse change in the financial condition of 
Braingrid since the Braingrid Financial Statement Date. 
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(r) Liabilities of Braingrid: There are no material liabilities, contingent or 
otherwise, of Braingrid of any kind whatsoever, including, without limitation, any 
bonds, debentures, mortgages, promissory notes, loan agreements, inter-company 
debt, or liabilities for Governmental Charges and there is no basis for assertion 
against Braingrid of any liabilities of any kind, other than: 

(i) liabilities disclosed or reflected in or provided for in the Braingrid 
Financial Statements or this Agreement; and 

(ii) liabilities incurred since the Braingrid Financial Statement Date which 
were incurred in the ordinary course, in connection with the completion of 
the Amalgamation or as disclosed to Match in writing. 

(s) Bankruptcy and Insolvency Matters: No action or proceeding has been 
commenced or filed by or against Braingrid or which seek or may lead to 
receivership, bankruptcy, a consumer proposal or any other similar proceeding in 
respect of Braingrid, the adjustment, compromise or composition of claims 
against Braingrid or the appointment of a trustee, receiver, liquidator, custodian, 
or other similar officer for Braingrid of any portion of the Braingrid Assets. No 
such action or proceeding has been authorized or is being considered by or on 
behalf of Braingrid and, to the knowledge of Braingrid, no creditor or equity 
security holder of Braingrid has threatened to commence or advise that it may 
commence, any such action or proceeding. Braingrid has not made nor is it 
considering making an assignment for the benefit of its creditors, and it has not 
requested nor is it considering requesting a meeting of its creditors to seek a 
reduction, compromise, composition, or other accommodation with respect to its 
indebtedness. 

(t) Broker's Fees: Other than as disclosed to Match, Braingrid has not incurred any 
obligation or liability, contingent or otherwise for broker's or finder's fees in 
respect of the transaction herein provided for. 

(u) Absence of Certain Changes or Events: Since the Braingrid Financial Statement 
Date and except for costs incurred and actions taken in connection with the 
Amalgamation or as otherwise disclosed in writing to Match, Braingrid has not: 

(i) incurred any obligation or liability, fixed or contingent, except normal 
trade or business obligations incurred in the ordinary course of the 
Business, none of which is materially adverse to Braingrid; 

(ii) paid or satisfied any obligation or liability, fixed or contingent, except: 

(A) current liabilities included in the Braingrid Financial Statements, 

(B) current liabilities incurred since the Braingrid Financial Statement 
Date in the ordinary course of the Business, 
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(C) re-scheduled payments pursuant to obligations under loan 
agreements or other contracts or commitments described in the 
Braingrid Financial Statements; and 

(D) as specifically contemplated by this Agreement; 

(iii) created any material Encumbrance upon any of its properties or the 
Braingrid Assets; 

(iv) sold, assigned, transferred, leased or otherwise disposed of any of its 
material properties or the Braingrid Assets; 

(v) purchased, leased or otherwise acquired any material properties or assets; 

(vi) waived, cancelled or written-off any material rights, claims, accounts 
receivable, or amounts payable to Braingrid; 

(vii) entered into any transaction, contract, agreement or commitment, except in 
the ordinary course of the Business or as contemplated by this Agreement 
or in connection with the Summer Financing; 

(viii) made any material change with respect to any method of management, 
operation or accounting in respect of the Business; 

(ix) suffered any damage, destruction or loss (whether or not covered by 
insurance) which has materially adversely affected or could materially 
adversely affect the Business, the Braingrid Assets or the condition of 
Braingrid; 

(x) increased any form of compensation or other benefits payable or to 
become payable to any of the employees of Braingrid, except increases 
made in the ordinary course of the Business; 

(xi) made a declaration of force majeure with respect to its Business or the 
Braingrid Assets; or 

(xii) authorized, agreed or otherwise become committed to do any of the 
foregoing. 

(v) Dividends and Distributions: Since the Braingrid Financial Statement Date, 
Braingrid has not declared or paid any dividend or made any other distribution on 
any of its shares of any class, or redeemed or purchased or otherwise acquired any 
of its shares of any class, or reduced its authorized capital or issued capital, or 
agreed to any of the foregoing. 

(w) Tax Matters: 
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(i) Braingrid has duly and on a timely basis prepared and filed all tax returns 
and other documents required to be filed by it in respect of all 
Governmental Charges and such returns and documents are complete and 
correct and clearly and fairly represents the information and tax status of 
Braingrid for the relevant period. 

(ii) Braingrid has paid all Governmental Charges which are due and payable 
by it on or before the date hereof. Adequate provision was made in the 
Braingrid Financial Statements for all Governmental Charges for the 
periods covered by the Braingrid Financial Statements. Braingrid has no 
liability for Governmental Charges other than those provided for in the 
Braingrid Financial Statements and those arising in the ordinary course 
since the date of the Braingrid Financial Statements and for which 
adequate provisions have been made on the books of Braingrid. 

(iii) All Governmental Charges, assessments, levies and source deductions, if 
any, which Braingrid is required by law to withhold or to collect, 
including, without limitation, unemployment insurance, employment 
benefits, pension plan payments and non-resident withholding tax, have 
been, to the best of its knowledge, duly withheld or collected, and paid 
over to the proper governmental authorities, or held by Braingrid or on 
behalf of it as required, and such withholdings and collections and all 
other payments due in connection therewith are duly reflected in the 
Braingrid Financial Statements to the date as of which they were prepared 
and since that date will be duly entered in the accounts of Braingrid. 

(iv) There are no agreements, waivers or other arrangements providing for any 
extension of time with respect to the filing of any tax return or other 
document or the payment of any Governmental Charges by Braingrid or 
the period for any assessment or reassessment of Governmental Charges. 

(v) On or before the Closing Date, all returns of Braingrid for capital, excise, 
sales or use tax required to be filed by Braingrid before the Closing Date 
shall be fully prepared and filed before the Closing Date. 

(x) Litigation: Except as specifically disclosed to Match, there are no judgments 
unsatisfied, consent decrees or injunctions or embargos to which Braingrid is 
subject to or bound, and there are no actions, suits or proceedings, judicial or 
administrative (whether or not purportedly on behalf of Braingrid) pending or, to 
the knowledge of Braingrid, threatened, by or against or affecting Braingrid, at 
law or in equity, or before or by any court or any federal, provincial, municipal, 
state or other governmental department, commission, board, bureau, agency or 
instrumentality. To the knowledge of Braingrid, there are no grounds on which 
any such action, suit or proceeding might be commenced with any reasonable 
likelihood of success. Braingrid is not subject to any judgment, order, writ, 
injunction or decree of any court or government body which would prevent the 
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discharge of the obligations arising pursuant to this Agreement or the 
consummation of the transactions herein contemplated. 

(y) Listing Statement. The Listing Statement, as and when filed on SEDAR, will 
contain disclosure of all facts relating to Braingrid as are required to be disclosed 
therein pursuant to the policies of the Exchange. All information about Braingrid 
in the Listing Statement will be true and correct. 

(z) US Shareholders.  To the best of its knowledge, none of the shareholders of 
Braingrid are U.S. Persons, as that term is defined in Regulation S promulgated in 
the United States Securities Act of 1933, as amended, and Braingrid 
acknowledges that it is aware that the Resulting Issuer Shares have not been and 
will not be registered under the Securities Act of 1933 or the securities laws of any 
state and may not be offered or sold, directly or indirectly, in the United States 
without registration under the Securities Act of 1933 and the applicable laws of all 
applicable states or an exemption from such registration requirements and 
Braingrid further acknowledges that Match has no present intention of filing a 
registration statement under the Securities Act of 1933 in respect of the Resulting 
Issuer Shares. 

(aa) No Misrepresentation. The covenants, representations and warranties of 
Braingrid contained in Section 3.1 hereof and elsewhere in this Agreement, and in 
any certificate executed by Braingrid or other material delivered by Braingrid 
under this Agreement, do not contain any untrue statement of a material fact or, 
considered in the context in which presented, omit to state a material fact 
necessary in order to make the statements and information contained herein or 
therein not misleading. 

(bb) Voting.  Braingrid agrees to use its reasonable commercial efforts to cause all 
Braingrid shareholders to vote in favour of the Amalgamation and not take any 
action contrary to or in opposition to the Amalgamation. 

(cc) Articles. Braingrid agrees not to amend its articles or by-laws in any manner 
which may adversely affect the success of the Amalgamation. 

(dd) Cooperation. Braingrid agrees subject to the provisions hereof, to cooperate fully 
with Match and to use all reasonable commercial efforts to assist Match in its 
efforts to complete the Amalgamation, unless such cooperation and efforts would 
subject Braingrid to liability or would be in breach of applicable statutory or 
regulatory requirements. 

(ee) Inconsistent Transactions.  Braingrid agrees, except as contemplated herein, not 
to enter into any transaction or material contract or take any action not in the 
ordinary course of business and not to engage in any business enterprise or 
activity different from that carried on as of the date hereof other than as required 
or desirable in connection with the Amalgamation. 
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ARTICLE 4 
REPRESENTATIONS, WARRANTIES AND COVENANTS OF MATCH 

4.1 Representations, Warranties and Covenants of Match 

Match hereby represents, warrants and covenants to Braingrid as follows, and Match confirms 
that Braingrid is relying upon the accuracy of each of such representations and warranties in 
connection with the completion of the transactions hereunder: 

(a) Incorporation: Match is incorporated, existing and in good standing under the 
Business Corporations Act (Ontario). Newco is incorporated, existing and in good 
standing under the Canada Business Corporations Act. 

(b) Status, Constating Documents: Match has all necessary corporate power to own 
its assets and to carry on its businesses as it is now being conducted. The articles, 
by-laws and other constating documents of each of Match and Newco as made 
available to Braingrid are complete and accurate. 

(c) Authority and Binding Obligation: Each of Match and Newco has good right, 
full corporate power and absolute authority to enter into this Agreement and to 
perform all of its obligations under this Agreement. Each of Match and Newco 
and their respective boards of directors have taken all necessary or desirable 
actions, steps and corporate and other proceedings to approve or authorize, validly 
and effectively, the entering into, and the execution, delivery and performance of 
this Agreement. 

(d) Corporate Records: As of the date hereof, the corporate records and minute 
books of Match and Newco, are materially complete and accurate. The share 
certificate books, register of security holders, register of transfers and register of 
directors and any similar corporate records of Match and Newco are complete and 
accurate in all material respects. 

(e) Authorized and Issued Capital: As of the date hereof, the authorized capital of 
Match consists of an unlimited number of common shares without par value. The 
issued capital of Match consists of 8,615,445 pre-Consolidation Match Shares, all 
of which have been duly issued and are outstanding as fully paid and non-
assessable shares. As of the date hereof, the authorized capital of Newco consists 
of an unlimited number of common shares. The issued capital of Newco consists 
of 1 common share which is legally and beneficially owned by Match and which 
has been duly issued and is outstanding as a fully paid and non-assessable share. 

(f) No Options or Warrants: Neither of Match nor Newco has any outstanding 
subscriptions, options, rights, warrants or other agreements or commitments 
obligating Match or Newco to sell or issue any additional shares or securities of 
any class of Match or Newco or any securities convertible into any shares of any 
class of Match or Newco. 
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(g) Subsidiaries and Other Interests: Match has no subsidiaries, other than Newco, 
and does not own any securities issued by, or any equity or ownership interest in, 
any other Persons. Newco has no subsidiaries and does not own any securities 
issued by, or any equity or ownership interest in, any other Persons. Neither of 
Match nor Newco is subject to any obligation to make any investment in or to 
provide funds by way of loan, capital contribution or otherwise to any Persons. 

(h) Title to Match Assets by Match: Match is the owner of and has good and 
marketable title to all of the Match Assets, including, without limitation, all 
Match Assets reflected in the Match Financial Statements and all Match Assets 
acquired by Match after the Match Financial Statement Date. 

(i) No Orders: There are no outstanding material orders, notices or similar 
requirements relating to Match, Newco or the Match Assets issued by any federal, 
state, provincial or municipal authority including, without limitation, occupational 
health and safety authorities and to the knowledge of Match there are no matters 
under discussion with any such authorities relating to orders, notices or similar 
requirements. 

(j) No Guarantees: Match is not a party to or bound by any agreement of guarantee, 
indemnification, assumption or endorsement or any other like commitment of the 
obligations, liabilities (contingent or otherwise) or indebtedness of any Persons. 

(k) Match Material Contracts: Match has provided or made available copies of all 
Match Material Contracts to Braingrid. Match is not in material default or breach 
of any Match Material Contract and there has not occurred any event which, with 
the lapse of time or giving of notice or both, would constitute a material default 
under any Match Material Contract.  Each Match Material Contract is in full force 
and effect, unamended by written or oral agreement, and Match is entitled to the 
full benefit and advantage of each Match Material Contract in accordance with its 
terms.  Match has not received any notice of a default by Match or a dispute 
between Match and any other party in respect of any Match Material Contract. 

(l) Newco: Other than this Agreement, the Amalgamation Agreement and the 
agreements to be entered into in accordance herewith, Newco is not party to any 
agreement or contract of any kind and has no assets or liabilities. Newco was 
incorporated for the sole purpose of executing this Agreement and completing the 
Amalgamation. 

(m) Partnerships or Joint Ventures: Match is not a partner or participant in any 
partnership, joint venture, profit-sharing arrangement or other association of any 
kind and is not party to any agreement under which Match agrees to carry on any 
activity in such manner or by which Match agrees to share any revenue or profit 
with any other Persons. 

(n) Contractual and Regulatory Approvals: Except those consents which will have 
been obtained on or before Closing, including the approval of the Exchange, and 



 - 20 -

the holders of Match Shares necessary to complete the Amalgamation and the 
Consolidation, Match is not under any obligation, contractual or otherwise, to 
request or obtain the consent of any Persons, and no permits, licenses, 
certifications, authorizations or approvals of, or notifications to, any 
Governmental Authority are required to be obtained by Match in connection with 
the execution, delivery or performance by Match of this Agreement or the 
completion of the Amalgamation or the transactions contemplated herein and 
therein. 

(o) Transaction Compliance with Constating Documents, Agreements and Laws: 
The execution, delivery and performance of this Agreement and each of the other 
agreements contemplated or referred to herein by Match, and the completion of 
the transactions contemplated hereby, will not constitute or result in a violation or 
breach of or default under, or cause the acceleration of any obligations of Match 
under: 

(i) any term or provision of any of the articles, by-laws or other constating 
documents of Match; 

(ii) the terms of any agreement (written or oral), indenture, instrument or 
understanding or other obligation or restriction to which Match is a party 
or by which it is bound; or 

(iii) subject to obtaining the regulatory consents from the Exchange, any term 
or provision of any of the Match Material Contracts or any order of any 
court, Governmental Authority or regulatory body or any law or regulation 
to which Match is subject. 

(p) Shareholders' Agreements: To the best of the knowledge of Match, there are no 
shareholders' agreements, pooling agreements, voting trusts or other similar 
agreements with respect to the ownership or voting of any of the Match Shares. 

(q) Materially Accurate: All information, records and data furnished to Braingrid or 
its representatives and counsel by Match in connection with the negotiation of this 
Agreement and Braingrid's due diligence review of Match, were and are accurate 
in all material respects. 

(r) Match Financial Statements: 

(i) The Match Financial Statements have been prepared in accordance with 
IFRS, are true, correct and complete in all material respects and present 
fairly the financial condition of Match as of the respective dates thereof; 
and 

(ii) There has been no material adverse change to the financial condition of 
Match since the Match Financial Statement Date. 
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(s) Liabilities of Match: There are no material liabilities, contingent or otherwise, of 
Match of any kind whatsoever, including, without limitation, any bonds, 
debentures, mortgages, promissory notes, loan agreements, inter-company debt, 
or liabilities for Governmental Charges and there is no basis for assertion against 
Match of any liabilities of any kind, other than: 

(i) liabilities disclosed or reflected in or provided for in the Match Financial 
Statements or this Agreement; and 

(ii) liabilities incurred since the Match Financial Statement Date which were 
incurred in the ordinary course, in connection with the completion of the 
Amalgamation, or as disclosed to Braingrid in writing. 

(t) Bankruptcy and Insolvency Matters: No action or proceeding has been 
commenced or filed by or against Match or which seek or may lead to 
receivership, bankruptcy, a consumer proposal or any other similar proceeding in 
respect of Match, the adjustment, compromise or composition of claims against 
Match or the appointment of a trustee, receiver, liquidator, custodian, or other 
similar officer for Match of any portion of the Match Assets. No such action or 
proceeding has been authorized or is being considered by or on behalf of Match 
and, to the knowledge of Match, no creditor or equity security holder of Match 
has threatened to commence or advise that it may commence, any such action or 
proceeding. Match has not made nor is IT considering making an assignment for 
the benefit of its creditors, and it has not requested nor is IT considering 
requesting a meeting of its creditors to seek a reduction, compromise, 
composition, or other accommodation with respect to its indebtedness. 

(u) Broker's Fees: Match has not incurred any obligation or liability, contingent or 
otherwise for broker's or finder's fees in respect of the transaction herein provided 
for. 

(v) Absence of Certain Changes or Events: Other than in contemplation of the 
Amalgamation, since the Match Financial Statement Date, Match has not: 

(i) incurred any obligation or liability, fixed or contingent, except normal 
trade or business obligations incurred in the ordinary course none of which 
is materially adverse to Match; 

(ii) paid or satisfied any obligation or liability, fixed or contingent, except: 

(A) current liabilities included in the Match Financial Statements; 

(B) current liabilities incurred since the Match Financial Statement 
Date in the ordinary course, 

(C) re-scheduled payments pursuant to obligations under loan 
agreements or other contracts or commitments described in the 
Match Financial Statements; and 
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(D) as specifically contemplated by this Agreement; 

(iii) created any material Encumbrance upon any of the Match Assets; 

(iv) sold, assigned, transferred, leased or otherwise disposed of any of the 
material Match Assets except in the ordinary course; 

(v) purchased, leased or otherwise acquired any material properties or assets; 

(vi) waived, cancelled or written-off any material rights, claims, accounts 
receivable or any amounts payable to Match; 

(vii) entered into any transaction, contract, agreement or commitment, except in 
the ordinary course, as contemplated by this Agreement or as disclosed to 
Braingrid in writing, except for the creation of Newco as a wholly owned 
subsidiary; 

(viii) suffered any extraordinary loss relating to the Match Assets; 

(ix) made or incurred any material change in, or become aware of any event or 
condition which is likely to result in a material change in the condition of 
Match, or 

(x) authorized, agreed or otherwise become committed to do any of the 
foregoing. 

(w) Dividends and Distributions: Match has never declared or paid any dividend or 
made any other distribution on any of its shares of any class, or redeemed or 
purchased or otherwise acquired any of its shares of any class, or reduced its 
authorized capital or issued capital, or agreed to any of the foregoing. 

(x) Tax Matters: 

(i) Match has duly and on a timely basis prepared and filed all tax returns and 
other documents required to be filed by them in respect of all 
Governmental Charges and such returns and documents are complete and 
correct and clearly and fairly represents the information and tax status of 
Match for the relevant period. 

(ii) except as disclosed to Braingrid, Match has paid all Governmental 
Charges which are due and payable by it on or before the date hereof. 
Adequate provision was made in the Match Financial Statements for all 
Governmental Charges for the periods covered by the Match Financial 
Statements. Match has no liability for Governmental Charges other than 
those provided for in the Match Financial Statements and those arising in 
the ordinary course since the date of the Match Financial Statements and 
for which adequate provisions have been made on the books of Match. 
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(iii) All Governmental Charges, assessments, levies and source deductions, if 
any, which Match is required by law to withhold or to collect, including, 
without limitation, unemployment insurance, employment benefits, 
pension plan payments and non-resident withholding tax, have been, to the 
best of its knowledge, duly withheld or collected, and paid over to the 
proper governmental authorities, or held by Match or on behalf of it as 
required, and such withholdings and collections and all other payments 
due in connection therewith are duly reflected in the Match Financial 
Statements to the date as of which they were prepared and since that date 
will be duly entered in the accounts of Match. 

(iv) There are no agreements, waivers or other arrangements providing for any 
extension of time with respect to the filing of any tax return or other 
document or the payment of any Governmental Charges by Match or the 
period for any assessment or reassessment of Governmental Charges. 

(v) On or before the Closing Date, all returns of Match for capital, excise, 
sales or use tax required to be filed by Match before the Closing Date shall 
be fully prepared and filed before the Closing Date. 

(y) Litigation: There are no judgments unsatisfied, consent decrees or injunctions or 
embargos to which Match is subject to or bound, and there are no actions, suits or 
proceedings, judicial or administrative (whether or not purportedly on behalf of 
Match) pending or, to the knowledge of Match, threatened, by or against or 
affecting Match, at law or in equity, or before or by any court or any federal, 
provincial, municipal, state or other governmental department, commission, 
board, bureau, agency or instrumentality. To the knowledge of Match, there are 
no grounds on which any such action, suit or proceeding might be commenced 
with any reasonable likelihood of success. Match is not subject to any judgment, 
order, writ, injunction or decree of any court or government body which would 
prevent the discharge of the obligations arising pursuant to this Agreement or the 
consummation of the transactions herein contemplated. 

(z) Environmental Matters 

(i) Match is has operated its business in compliance in all material respects 
with all applicable federal, provincial, state, municipal and local laws, 
statutes, ordinances, by-laws and regulations and orders, directives and 
decisions rendered by any ministry, department or administrative or 
regulatory agency, domestic or foreign, including laws, ordinances, 
regulations or orders, relating to the protection of the environment, 
occupational health and safety or the processing, use, treatment, storage, 
disposal, discharge, transport or handling of any pollutants, contaminants, 
chemicals or industrial, toxic or hazardous wastes or substances (the 
"Environmental Laws"); 
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(ii) Match holds and/or held all material licences, permits, approvals, 
consents, certificates, registrations and other authorizations under all 
applicable Environmental Laws (the "Environmental Permits") 
necessary as at the applicable dates for the operation of the business now 
or previously carried on by Match, and each Environmental Permit is or 
was, as applicable, valid, subsisting and in good standing in all material 
respects and Match nor any is not in default or breach of any 
Environmental Permit in any material respect and no proceeding is 
outstanding or, to the knowledge of Match, has been threatened or is 
pending to revoke or limit any Environmental Permit; 

(iii) Match has not used, except in compliance in all material respects with all 
Environmental Laws and Environmental Permits, any property or facility 
which it owns or leases or previously owned or leased, to generate, 
manufacture, process, distribute, use, treat, store, dispose of, transport or 
handle any hazardous substance; 

(iv) Match has not received any notice of, or been prosecuted for, an offence 
alleging, non-compliance in any material respect with any Environmental 
Laws, and Match has not settled any allegation of material non-
compliance short of prosecution; 

(v) there are no past unresolved or, to Match's knowledge, threatened or 
pending claims, complaints, notices or requests for information received 
by Match with respect to any alleged violation of any Environmental Laws 
which would reasonably be expected to result in an adverse material 
change in respect of Match and to the knowledge of Match, no conditions 
exist at, on or under any property now or previously owned, operated, 
optioned or leased by Match which, with the passage of time, or the giving 
of notice or both, would give rise to liability under Environmental Laws 
that, individually or in the aggregate, would reasonably be expected to 
result in an adverse material change in respect of Match; 

(vi) Match has not received any notice wherein it is alleged or stated that it is 
potentially responsible for a federal, provincial, state, municipal or local 
clean-up site or corrective action under Environmental Laws that would 
reasonably be expected to result in an adverse material change in respect 
of Match; 

(vii) all exploration and mining operations on the properties of Match have 
been conducted in all respects in accordance with good mining and 
engineering practices and all applicable workers' compensation and health 
and safety and workplace laws, regulations and policies have been 
complied with; and 

(viii) to Match's knowledge, there are no material environmental audits, 
evaluations, assessments, studies or tests relating to Match except for 
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ongoing assessments conducted by or on behalf of Match in the ordinary 
course. 

(aa) Employment Matters 

(i) each material plan for retirement, bonus, stock purchase, profit sharing, 
stock option, deferred compensation, severance or termination pay, 
insurance, medical, hospital, dental, vision care, drug, sick leave, 
disability, salary continuation, legal benefits, unemployment benefits, 
vacation, incentive or otherwise contributed to or required to be 
contributed to, by the Match for the benefit of any current or former 
director, officer, employee or consultant of the Company or a Subsidiary  
(the "Employee Plans") has been maintained in compliance with its terms 
and with the requirements prescribed by any and all statutes, orders, rules 
and regulations that are applicable to such Employee Plans, in each case in 
all material respects and has been publicly disclosed to the extent required 
by Securities Laws; 

(ii) all material accruals for unpaid vacation pay, premiums for unemployment 
insurance, health premiums, federal or state pension plan premiums, 
accrued wages, salaries and commissions and employee benefit plan 
payments have been reflected in the books and records of Match; and 

(iii) there is not currently any labour disruption which is adversely affecting or 
would reasonably be expected to adversely affect, in a material manner, 
the carrying on of the business of Match. 

(bb) Reporting Issuer Status: 

(i) Match is a reporting issuer in the Provinces of Alberta, British Columbia, 
Ontario and Nova Scotia and no material change relating to Match has 
occurred with respect to which the requisite material change report has not 
been filed under applicable securities laws in such provinces and no such 
disclosure is currently on file with any securities commissions of such 
provinces on a confidential basis; 

(ii) All press releases, material change reports, financial statements and other 
documents filed by, or on behalf of, Match with the securities 
commissions of Alberta, British Columbia, Ontario and Nova Scotia were, 
at the respective dates of such filings, true and correct in all material 
respects and collectively provide disclosure of all material facts relating to 
Match required to be disclosed in accordance with applicable securities 
laws in such provinces and each such document did not contain any 
misrepresentation as of the respective dates of such filings; 

(iii) The outstanding Match Shares are listed for trading on the NEX and are 
currently halted from trading; 
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(iv) There are no current orders ceasing or suspending trading in the securities 
of Match nor prohibiting the sale of such securities has been issued to 
Match or its directors, officers or promoters and, to the best of the 
knowledge of Match, no investigations or proceedings for such purposes 
are pending or threatened; and 

(v) Match is not in material default of any applicable securities legislation of 
the Provinces of Alberta, British Columbia, Ontario or Nova Scotia or of 
its listing agreement with the NEX or any policies of the NEX. 

(cc) Duly Authorized: The Match Shares to be issued in exchange for Braingrid 
Shares in connection with the Amalgamation will be, at the Time of Closing, duly 
authorized, validly allotted and issued as fully paid, non-assessable shares in the 
share capital of Match and in compliance with applicable Canadian corporate and 
securities laws. 

(dd) Listing Statement: The Listing Statement, as and when filed on SEDAR, will 
contain disclosure of all facts relating to Match as are required to be disclosed 
therein pursuant to the policies of the CSE. All information about Match in the 
Listing Statement will be true and correct. 

(ee) Public Documents: As of their respective dates, all information and materials 
filed by Match with the Alberta, British Columbia, Ontario and/or Nova Scotia 
Securities Commissions (or equivalent other provincial securities regulator) since 
the date hereof and which is available through the SEDAR website as of the date 
hereof (including all exhibits and schedules thereto and documents incorporated 
by reference therein) did not contain any 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, and complied in all material respects with all applicable legal and 
stock exchange requirements. 

(ff) No Misrepresentation: The covenants, representations and warranties of Match 
contained in Section 4.1 hereof and elsewhere in this Agreement, and in any 
Certificate executed by Match or other material delivered by Match under this 
Agreement, do not contain any untrue statement of a material fact or, considered 
in the context in which presented, omit to state a material fact necessary in order 
to make the statements and information contained herein or therein not 
misleading. 

(gg) Voting. Match agrees to use its reasonable commercial efforts to cause all Match 
shareholders to vote in favour of the Amalgamation and not take any action 
contrary to or in opposition to the Amalgamation. 

(hh) Articles. Match agrees not to amend its articles or by-laws in any manner which 
may adversely affect the success of the Amalgamation. 
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(ii) Cooperation. Match agrees subject to the provisions hereof, to cooperate fully 
with Braingrid and to use all reasonable commercial efforts to assist Braingrid in 
its efforts to complete the Amalgamation, unless such cooperation and efforts 
would subject Match to liability or would be in breach of applicable statutory or 
regulatory requirements. 

(jj) Inconsistent Transactions. Match agrees, except as contemplated herein, not to 
enter into any transaction or material contract or take any action not in the 
ordinary course of business and not to engage in any business enterprise or 
activity different from that carried on as of the date hereof other than as required 
or desirable in connection with the Amalgamation.  Furthermore, unless and until 
this Agreement is terminated, not to initiate or propose any activities or 
solicitations in opposition to or in competition with the Amalgamation, and 
without limiting the generality of the foregoing, not to induce or attempt to induce 
any other person to initiate any shareholder proposal or "take-over bid," exempt 
or otherwise, within the meaning of the Securities Act (Ontario), for securities of 
Match, nor to undertake any transaction or negotiate any transaction which would 
be or potentially could be in conflict with the Amalgamation, except as required 
by statutory obligations. 

(kk) Issuance of Securities. Match agrees to refrain from issuing any debt or equity or 
other securities. 

(ll) Borrowing Money. Match agrees not to borrow money or incur any indebtedness 
for money borrowed without the written consent of Braingrid, not to be 
unreasonably withheld. 

(mm) Loans. Match agrees not to make loans, advances or other payments, excluding 
routine advances to directors or officers of Match for expenses incurred in the 
ordinary course. 

(nn) Dividends. Match agrees not to declare or pay any dividends or distribute any of 
Match's properties or assets to shareholders; 

(oo) Capital Expenditures.  Match agrees not to make any capital expenditures. 

ARTICLE 5 
COMPLETION OF ACQUISITION 

5.1 Mutual Conditions 

The obligation of each of Match, Newco and Braingrid to complete the transactions 
contemplated by this Agreement, is subject to the fulfillment of each of the following conditions 
precedent, unless waived in writing by Match, Newco or Braingrid, as applicable: 

(a) Approvals. At the Time of Closing, there shall have been obtained the written 
consents or approvals, in form and substance satisfactory to each of Match, 
Newco and Braingrid, acting reasonably, of any governmental or regulatory 
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agency or Persons whose consent, waivers, forbearance or other approval to the 
transactions contemplated hereby is required (including pursuant to any contract), 
and all conditions imposed upon such consents, waivers, forbearance or other 
approvals shall have been satisfied, including without limitation, the conditional 
approval of the Exchange, approval of the holders of Match Shares and the 
approval of the holders of Braingrid Shares; 

(b) Listing of Securities. The Resulting Issuer Shares issuable in connection with the 
Amalgamation, including but not limited to: 

(i) the Resulting Issuer Shares to be issued in exchange for Braingrid Shares, 
and 

(ii) the Resulting Issuer Shares issuable on exercise of the Resulting Issuer 
Warrants, the Resulting Issuer Legacy Warrants, the Resulting Issuer 
Summer Broker Warrants, the Resulting Issuer Winter Broker Warrants 
and the Resulting Issuer Legacy Options, 

shall have been conditionally approved for listing by the Exchange, subject to 
fulfilment of the Exchange's conditions, including the usual and ordinary listing 
requirements; 

(c) No Prohibition at Law. At the Time of Closing, no prohibition at law against the 
completion of the transactions contemplated by this Agreement shall be in 
existence; 

(d) Closing. The Closing shall occur on or before the Outside Closing Date, unless 
extended with the consent of the Parties in writing; 

(e) Summer Financing. Braingrid shall have completed the Summer Financing on or 
prior to the Closing Date; 

(f) Consolidation. Match shall have completed the Consolidation on or prior to the 
Closing Date; and 

(g) Escrow. Any Person who will be a post-Closing shareholder of the Resulting 
Issuer which is required by the Exchange to sign an escrow agreement in 
accordance with the policies of the Exchange shall have signed and delivered such 
agreement. 

If any such conditions shall not be fulfilled or waived in writing by Match, Newco or 
Braingrid, as applicable, at or prior to the Outside Closing Date, either party may rescind 
this Agreement by written notice to the other parties and, in such event, Match, Newco 
and Braingrid shall be released from all obligations hereunder without cost or expense to 
the other. 

5.2 Match's Conditions 
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The obligation of Match to complete the transactions contemplated by this Agreement, is subject 
to the fulfillment of each of the following conditions precedent, unless waived in writing by 
Match: 

(a) Braingrid's Representations, Warranties and Covenants. At the Time of 
Closing, Braingrid shall have executed, delivered and performed all covenants on 
its part to be performed hereunder and all representations and warranties 
contained in Section 3.1 shall be true and correct at the Time of Closing, with the 
same effect as if made on and as of such date, and a certificate to that effect 
signed by a duly authorized officer of Braingrid shall have been delivered to 
Match as of the Time of Closing; 

(b) No Material Change. At the Time of Closing, there shall not have been any 
material adverse change in the condition (financial or otherwise), of Braingrid, the 
Braingrid Assets, liabilities, capitalization, or Business from that described in this 
Agreement and a certificate to that effect signed by a duly authorized officer of 
Braingrid shall have been delivered to Match as of the Time of Closing; 

(c) Corporate Proceedings. At the Time of Closing, all necessary steps and 
corporate proceedings shall have been taken by Braingrid, its board of directors 
and shareholders to permit the closing of the Amalgamation and the transactions 
contemplated herein; 

(d) Inspection of Financial Books and Records. Until and including the Time of 
Closing, Braingrid shall make available to Match all material books, accounts, 
records and other financial and accounting data of Braingrid (including all 
available unaudited financial statements) in order to enable such representatives to 
make an examination of the same and shall cause the accountants of Braingrid to 
give all such material information concerning the affairs of same to such 
representatives as such representatives may reasonably request; 

(e) Inspection of Non-Financial Books and Records. Until and including the Time 
of Closing, Braingrid shall make available to Match all Braingrid Documents, 
minute books and other corporate records and all documents of title and related 
records and other material data of Braingrid in order to enable Match to make an 
examination of the same and without limiting the generality of the foregoing, 
including such technical and market information as Match considers appropriate; 

(f) No Investigations. At the Time of Closing, there shall be no inquiry or 
investigation (either formal or informal), in relation to Braingrid or any of its 
directors or officers, commenced or threatened by any officer or official of the 
Exchange, the Alberta, British Columbia, Ontario or Nova Scotia Securities 
Commission, or any similar regulatory body having jurisdiction such that the 
outcome of such inquiry or investigation could have a material adverse effect on 
Braingrid, Match or the Resulting Issuer upon Closing; 
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(g) Closing Documents. Braingrid shall have executed and delivered to Match all 
documents as Match may reasonably request for the purposes of completing the 
Amalgamation in accordance with the terms of this Agreement including a legal 
opinion of Braingrid's counsel in the form and substance acceptable to Match, 
acting reasonably, that opines as to corporate matters; and 

(h) Corporate Records: At the Time of Closing, the corporate records and minute 
book of Braingrid will be materially complete and accurate. At the Time of 
Closing, the share certificate books, registered of security holders, register of 
transfers and register of directors and any similar corporate records of Braingrid 
will be complete and accurate in all material respects. 

If any such conditions shall not be fulfilled or waived in writing by Match at or prior to the 
Outside Closing Date, Match may rescind this Agreement by written notice to Braingrid and, in 
such event, Match, Newco and Braingrid shall be released from all obligations hereunder without 
cost or expense to the other. 

5.3 Braingrid's Conditions 

The obligations of Braingrid to complete the transactions contemplated herein, are subject to the 
fulfillment of the following conditions precedent, unless waived in writing by Braingrid: 

(a) Match's Representations, Warranties and Covenants. At the Time of Closing, 
Match shall have executed, delivered and performed all covenants on its part to be 
performed hereunder and all representations and warranties contained in Section 
4.1 shall be true and correct at the Time of Closing, with the same effect as if 
made on and as of such date, and a certificate to that effect signed by a duly 
authorized officer of Match shall have been delivered to Braingrid as of the Time 
of Closing; 

(b) No Material Change. At the Time of Closing, there shall not have been any 
material adverse change in the condition (financial or otherwise), of Match, the 
Match Assets, liabilities or capitalization from that described in this Agreement 
and a certificate to that effect signed by a duly authorized officer of Match shall 
have been delivered to Braingrid as of the Closing Date, except for a decrease in 
Match's working capital position reasonably necessary to facilitate the 
transactions contemplated by this Agreement and to meet its customary 
obligations as a listed issuer on the applicable Securities Exchange, and as a 
"reporting issuer" in Ontario, Alberta, Nova Scotia and British Columbia.  For 
greater certainty, Match's transaction costs, paid and accrued, including legal 
expenses (the "Match Transaction Costs") are not to exceed $35,000, without 
the prior approval of Braingrid and Match's operational expenses, paid and 
accrued, are not to exceed $14,000 (the "Match Operating Costs"), without the 
prior approval Braingrid not to be unreasonably withheld; 

(c) Corporate Proceedings. At the Time of Closing, all necessary steps and 
corporate proceedings, as approved by Braingrid, shall have been taken by Match 
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and its board of directors and shareholders to permit the closing of the 
Amalgamation and the transactions contemplated herein, including without 
limitation, authorizing the issuance of the Resulting Issuer Securities; 

(d) Inspection of Financial Books and Records. Until and including the Time of 
Closing, Match shall make available to Braingrid all material books, accounts, 
records and other financial and accounting data of Match and Newco (including 
all available unaudited financial statements) in order to enable such 
representatives to make an examination of the same and shall cause the 
accountants of Match to give all such material information concerning the affairs 
of same to such representatives as such representatives may reasonably request; 

(e) Inspection of Non-Financial Books and Records. Until and including the Time 
of Closing, Match shall make available to Braingrid all Match and Newco 
documents, minute books and other corporate records and all documents of title 
and related records and other material data of Match and Newco in order to enable 
Braingrid to make an examination of the same; 

(f) No Investigations. At the Time of Closing, there shall be no inquiry or 
investigation (either formal or informal), in relation to Match, Newco or any of 
their directors or officers, commenced or threatened by any officer or official of 
the Exchange, the Alberta, British Columbia, Ontario or Nova Scotia Securities 
Commissions, or any similar regulatory body having jurisdiction such that the 
outcome of such inquiry or investigation could have a material adverse effect on 
Match, Newco, Braingrid or the Resulting Issuer upon Closing; 

(g) Closing Documents. Match and Newco shall have executed and delivered to 
Braingrid all documents as Braingrid may reasonably request for the purposes of 
completing the Amalgamation in accordance with the terms of this Agreement 
including a legal opinion of Match's counsel in the form and substance acceptable 
to Braingrid, acting reasonably, that opines as to corporate matters; 

(h) Name Change. Match shall have filed articles of amendment implementing the 
name change; 

(i) Resignation and Appointment of Officers and Directors. Match shall have 
delivered: 

(i) resignations and releases executed by of all current officers of Match to 
take effect on Closing; and 

(ii) resignations and releases of all current directors of Match to take effect on 
Closing; 

which resignations shall be staged in such a manner that new directors as directed 
by Braingrid can be appointed by the remaining board members to fill each 
vacancy and the board members of Match shall have signed such resolutions as 
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may be necessary to give effect to this reorganization of the Match board on 
Closing; 

(j) Shareholder Approval. Match shall obtain the approval of its shareholders as 
required by law and the policies of both the NEX and the CSE to approve the 
Consolidation, the Amalgamation and the Delisting and such other matters as 
Braingrid may request; 

(k) Delisting. Match shall have completed the Delisting or received conditional 
approval with respect to the Delisting prior to the Time of Closing; and 

(l) Match Debt. Match also has a maximum of $365,000, of accounts payable, 
accrued liabilities and amounts due to shareholders, of which approximately 
$345,000 will be converted into common shares of Match at a post-Consolidation 
value of $0.40 per share. 

If any such conditions shall not be fulfilled or waived in writing by Braingrid at or prior to the 
Outside Closing Date, Braingrid may rescind this Agreement by written notice to Match and 
Newco and, in such event, Match, Newco and Braingrid shall be released from all obligations 
hereunder without any cost or expense to the other. 

5.4 Satisfaction of Conditions 

The conditions set out in this Article 5 are conclusively deemed to have been satisfied, waived or 
released when, with the agreement of the parties, the Amalgamation is completed pursuant to the 
terms of the Amalgamation Agreement. 

ARTICLE 6 
INTERIM OPERATIONS 

6.1 Braingrid Carrying on Business to Closing 

(a) Up to the Time of Closing, Braingrid shall (1) carry on the Business in the normal 
and ordinary course consistent with past practice; (2) preserve the ongoing 
goodwill of Braingrid; and (3) ensure that key employees, if any, and key 
independent contractors continue their association with Braingrid and Braingrid 
undertakes to notify Match of any event or occurrence during such period which 
might reasonably be considered to have a materially adverse effect on Braingrid, 
the Braingrid Assets or the Business. 

(b) Unless otherwise contemplated herein or approved by Match in writing, which 
approval shall not be unreasonably withheld, during the period from the date 
hereof until the earlier of the Closing Date or termination of this Agreement, 
Braingrid shall not: 

(i) issue, sell or agree to issue or sell any shares, rights, options, warrants or 
other securities of Braingrid, except in connection with the Summer 
Financing; 
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(ii) make any distribution by way of dividend, return of capital or otherwise to 
or for the benefit of its shareholders; 

(iii) purchase, cancel, retire, redeem or otherwise acquire any outstanding 
securities, rights, options, warrants or other securities of Braingrid other 
than as contemplated herein; 

(iv) change, amend or modify the charter documents or by-laws of Braingrid,; 

(v) merge or amalgamate with or agree to merge or amalgamate with, or 
purchase substantially all of the assets of, or otherwise acquire any 
business; 

(vi) sell or lease or agree to sell or lease, any material properties or assets or 
approve or undertake any other material transaction or furnish or cause to 
be furnished any information concerning the business, properties or assets 
of any Persons (other than to Match) which is interested in any such 
transactions; 

(vii) except as required by law, not to initiate, propose, assist or participate in 
any activities in opposition to or in competition with this Agreement, and 
without limiting the generality of the foregoing, to undertake any 
transaction or negotiate any transaction which would be or potentially 
could be in conflict with the Amalgamation and not to take actions of any 
kind which may reduce the likelihood of success of the Amalgamation; or 

(viii) do anything that would cause, or would reasonably be expected to cause, 
any of the representations and warranties of Braingrid contained in this 
Agreement to be false or misleading. 

(c) Braingrid shall provide to Match upon request such information as may be 
necessary for Match to include in the Listing Statement or to satisfy any other 
requirements of the Exchange or applicable securities laws. 

6.2 Cooperation 

Match and Braingrid shall use their reasonable commercial efforts to: 

(a) assist and cooperate in obtaining all necessary consents, assignments, waivers, 
amendments or terminations to any instruments or take such other measures as 
may be appropriate to fulfill their obligations and carry out the transactions 
contemplated hereunder. 

(b) furnish to the other party such information, in addition to the information 
contained in this Agreement, relating to its financial condition, business, 
properties and affairs as may reasonably be requested by the other party, which 
information shall be true and complete in all material respects and shall not 
contain an untrue statement of any material fact or omit to state any material fact 
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required to be stated therein or necessary in order to make the statements therein, 
in the light of the circumstances in which they are made, not misleading and will 
notify the other party of any significant development or material change relating 
to it promptly after becoming aware of any such development or change; and 

(c) promptly notify the other party in writing of any change in any representation or 
warranty provided in this Agreement which change is or may be of such a nature 
as to render any representation or warranty misleading or untrue in any material 
respect and the parties shall in good faith discuss with the other party such change 
in circumstances (actual, anticipated, contemplated, or to its knowledge, 
threatened) which is of such a nature that there may be a reasonable question as to 
whether notice needs to be given to the other party pursuant to this section. 

ARTICLE 7 
TERMINATION AND WAIVER 

7.1 Termination 

(a) The parties hereto may terminate this Agreement at any time prior to Closing 
upon written agreement of all the parties. In addition, this Agreement shall 
terminate automatically if the Amalgamation is not closed by 5:00 pm (Toronto 
time) on the Outside Closing Date, or such later date as Match and Braingrid may 
agree upon in writing. 

(b) If, at any time prior to Closing, any representation and warranty, or covenant 
(which by its terms must be complied with or fulfilled at such time), made or 
given by Braingrid in this Agreement is not, in the case of a representation and 
warranty, true and correct with the same force and effect as if given at and as of 
such time, and, in the case of a covenant, is not being complied with or fulfilled in 
all material respects, and if such representation and warranty or covenant is not 
made true and correct or complied with or fulfilled in all material respects by 
action of Braingrid within 20 days of Braingrid receiving notice to that effect 
from Match, then Match, at the expiry of such period, by giving notice to 
Braingrid, may terminate this Agreement and its obligations hereunder. 

(c) If, at any time prior to Closing, any representation and warranty, or covenant 
(which by its terms must be complied with or fulfilled at such time), made or 
given by Match in this Agreement is not, in the case of a representation and 
warranty, true and correct with the same force and effect as if given at and of such 
time, and, in the case of a covenant, is not being complied with or fulfilled in all 
material respects, and if such representation and warranty or covenant is not made 
true and correct or complied with or fulfilled in all material respects by action of 
Match within 20 days of Match receiving notice to that effect from Braingrid, 
then Braingrid, at the expiry of such period, by giving notice to Match, may 
terminate this Agreement and its obligations hereunder. 
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(d) If this Agreement is terminated, this Agreement will forthwith have no further 
force or effect and there will be no obligation on the part of Braingrid, Newco or 
Match hereunder. 

(e) Nothing in this Section 7.1 will relieve any party from liability for any breach of 
this Agreement. 

(f) If this Agreement is terminated due to Match agreeing to complete a transaction 
with another party then Match shall pay to Braingrid a termination fee of 
$100,000, plus taxes if applicable. If this Letter of Intent is terminated due to 
Braingrid agreeing to complete a transaction with another party then Braingrid 
shall pay to Match a termination of $100,000, less the amount of Match 
Transaction Costs and Match Operating Costs paid to Match prior to Termination. 

7.2 Amendment and Assignment 

This Agreement may not amended except by an instrument in writing signed by the appropriate 
officers on behalf of each of the parties hereto. Neither this Agreement nor any of the rights, 
interests or obligations hereunder shall be assigned by any of the parties hereto, in whole or in 
part, whether by operation of law or otherwise, without the prior written consent of the other 
parties hereto. 

7.3 Waiver 

Either of Match or Braingrid may: 

(a) extend the time for the performance of any of the obligations or other acts of the 
other; 

(b) waive compliance with any of the other's agreement or the fulfilment of any 
conditions to its own obligations contained herein; or 

(c) waive inaccuracies in any of the other's representations or warranties contained 
herein or in any document delivered by the other party hereto; 

provided, however, that any such extension or waiver will be valid only if set forth in an 
instrument in writing signed on behalf of such party. 

ARTICLE 8 
GENERAL 

8.1 Expenses 

The costs of the transactions contemplated hereby for each of Braingrid and Match shall be paid 
out of the net proceeds of the Summer Financing, subject to the conditions in Section 5.3(b) 
above. In the event the Summer Financing does not close, each of the Parties will bear its own 
respective costs and expenses associated with the transactions contemplated by this Agreement. 
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8.2 Time of the Essence 

Time shall be of the essence of this Agreement. 

8.3 Governing Law 

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

8.4 Severability 

If any provision of this Agreement is determined to be illegal, invalid or unenforceable by an 
arbitrator or any court of competent jurisdiction, that provision will be severed from this 
Agreement and the remaining provisions will remain in full force and effect. 

8.5 Counterparts and Delivery 

This Agreement may be executed in several counterparts and delivered by a facsimile or other 
electronic copy of an original execution page bearing the signature of each party hereto, each of 
which when so executed shall be deemed to be an original, and such counterparts or facsimile or 
other electronic copies thereof together shall comprise one and the same instrument and, 
notwithstanding their date of execution, shall be deemed to bear the date as of the date above 
written. 

8.6 Notices 

Any notice required or permitted to be given by a party hereto to the other shall be given in 
writing and addressed: 

(a) if to Match at: 

Match Capital Resources Corporation 
2 Queen Street East 
Suite 1500 
Toronto, Ontario M5C 3G5 

Attention: Nadim Wakeam 
Email:   nwakeam@blaney.com 
Facsimile:  (416) 594-2990 

(b) if to Braingrid at: 

Braingrid Corporation 
100-150 Bridgeland Avenue 
Toronto, ON, M6A 1Z5 

Attention: Ken Kadonoff 
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Email:  ken@braingrid.io 
 

Any such notice shall be delivered by hand, by prepared courier, mailed by prepaid 
registered post or sent by facsimile, electronic mail or other electronic transmission. Any 
notice delivered as aforesaid shall be deemed to have been received by the party hereto to 
which it is so delivered at the time on the date of its being so delivered. Any notice 
mailed as aforesaid shall be deemed to have been received by the party hereto to which it 
is so mailed on the fifth business day next following the time on the date of it being so 
mailed, or if sent by facsimile, electronic mail or other electronic means, on the date of 
sending if it is a business day and the facsimile or email transmission was sent, prior to 
5:00 p.m. (Toronto time) and otherwise on the next business day. Any party may change 
its address for notice by giving notice to that effect. 

8.7 Enurement 

This Agreement shall enure to the benefit of the parties, their respective successors and permitted 
assigns. 

8.8 Further Assurances 

The parties hereto will from time to time, on and after the Closing Date, at the request and 
expense of the other parties hereto, execute and deliver all such other additional instruments, 
notices, releases, acquaintances and other documents and shall do all such other acts and things 
as may be reasonably necessary to carry out the terms and conditions of this Agreement in 
accordance with their true intent. 

8.9 Confidentiality 

Unless and until the Amalgamation has been completed, except with the prior written consent of 
the applicable party, each of the parties hereto and their respective employees, officers, directors, 
shareholders, agents, advisors and other representatives will hold all information received from 
the other party in strictest confidence, except such information and documents available to the 
public or as are required to be disclosed by applicable law. All such information (including any 
copies) in written form and documents will be returned to the party originally delivering them 
and any electronic copies shall be deleted or destroyed in the event that the transactions provided 
for in this Agreement are not consummated for any reason. Until the termination of this 
Agreement, Braingrid and Match shall negotiate exclusively with one another and shall not 
negotiate or have discussions with, any third parties concerning any transactions which are 
similar in nature to the Amalgamation or inconsistent with the completion of the Amalgamation 
between the parties as contemplated herein. 

8.10 Public Announcement 

(a) No news release or public announcement with respect the subject matter of this 
Agreement shall be made by either party, without the prior approval of the other 
parties. 
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(b) Notwithstanding the foregoing, the parties may disclose any information required 
to be disclosed to any federal, provincial, state or local government or 
governmental agency or regulatory body, branch, board, agency or necessary to 
comply with applicable law. 

 

[Signature Page Follows] 
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IN WITNESS WHEREOF Match, Newco and Braingrid have executed this Agreement as of 
the date and year first above written. 

MATCH CAPITAL RESOURCES 
CORPORATION. 

Per:  

(signed) “Elizabeth Kirkwood” 

 BRAINGRID CORPORATION 

Per: 

 
(signed) “Michael J. Kadonoff” 

Name: Elizabeth Kirkwood 
Title: President 

 Name: Michael J. Kadonoff 
Title:  Chief Executive Officer 

 
  

 

10991635 CANADA CORPORATION 

Per: 
 
(signed) “Elizabeth Kirkwood” 

Name: Elizabeth Kirkwood  
Title: President 
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SCHEDULE "A" 
AMALGAMATION AGREEMENT 

THIS AMALGAMATION AGREEMENT is made as of the ► day of ►, 2018 by and among 
Match Capital Resources Corporation ("Match"), 10991635 Canada Corporation ("Newco") and 
Braingrid Corporation ("Braingrid"). 

WHEREAS Newco and Braingrid are each incorporated under the CBCA (as hereinafter 
defined); 

AND WHEREAS Newco is a wholly owned subsidiary of Match; 

AND WHEREAS Newco and Braingrid propose to amalgamate and continue as one corporation 
pursuant to the CBCA upon the terms and subject to the conditions hereinafter set out; and 

NOW THEREFORE THIS AGREEMENT WITNESSES THAT, in consideration of the 
mutual covenants and agreements hereinafter set out, the parties hereto covenant and agree as 
follows: 

1. Definitions. 

In this Agreement, including the recitals hereto, the following words and expressions shall have 
the respective meanings ascribed to them below: 

"Acquisition Agreement" means the Acquisition Agreement dated September 17, 2018 between 
the parties hereto; 

"Agreement" means this agreement as the same may be amended, modified or supplemented 
from time to time; 

"Amalco Shares" means the common shares in the capital of the Amalgamated Corporation; 

"Amalgamated Corporation" means the corporation resulting from the Amalgamation; 

"Amalgamation" means the amalgamation of Newco and Braingrid contemplated by this 
Agreement; 

"Braingrid Consultant Warrants" means 1,000,000 Class C common share purchase warrants 
of Braingrid 500,000 of which have an exercise price of $0.45 and an expiry date of March 31, 
2020 and 500,000 of which have an exercise price of $0.50 and an expiry date of March 31, 
2025; 

"Braingrid Options" means the options to purchase common shares of Braingrid at prices of 
$0.01, $0.40 and $0.53;   

"Braingrid Summer Broker Warrants" means the broker warrants to be issued to the certain 
finders on closing of the Summer Financing. Each Braingrid Summer Broker Warrant will entitle 
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the holder thereof to purchase one Braingrid Share at an exercise price of $1.00 until the two 
year anniversary of the issuance thereof; 

"Braingrid Summer Units" means the units to be issued in the Summer Financing with each 
unit being comprised of one Class C common share in the capital of Braingrid and one Braingrid 
Summer Warrant; 

"Braingrid Summer Warrant" each whole such warrant entitling the holder to acquire one 
Class C common share of Braingrid at a price of $1.00 for a period of 24 months after closing of 
the Summer Financing; 

"Braingrid Shares" means all of the common shares in the capital of Braingrid outstanding at 
the Time of Closing; 

"Braingrid Winter Broker Warrants" each warrant entitles the holder thereof to purchase until 
August 13, 2019, at an exercise price of $0.40, one Class C common share in the capital of 
Braingrid and one-half of one Braingrid Winter Warrant; 

"Braingrid Winter Warrant" each whole such warrant entitling the holder to acquire one Class 
C common share of Braingrid at a price of $0.80 for a period of 18 months after the Braingrid (or 
a successor issuer) becomes a "reporting issuer" in one or more Canadian jurisdictions and the 
listing of the Braingrid Shares (or shares into which the Braingrid Shares may be exchanged) on 
a recognized North American stock exchange; 

"Business Day" means a day which is not a Saturday, Sunday or a statutory holiday in the 
Province of Ontario or the City of Toronto; 

"CBCA" means the Canada Business Corporations Act, as amended; 

"CDS" means The Canadian Depository for Securities Limited; 

"Certificate of Amalgamation" means the articles of amalgamation endorsed with a certificate 
by the Director in respect of the Amalgamation; 

"Consolidation" means the 1 new Match Share for 8 old Match Shares consolidation of Match 
to be completed prior to the Time of Closing; 

"Director" means the Director appointed under Section 260 of the CBCA; 

"DRS Advice" means a Direct Registration System Advice from the Registrar and Transfer 
Agent; 

"Effective Date" means the date of the Certificate of Amalgamation; 

"Effective Time" or the "Time of Closing" means such time on the Effective Date as the parties 
agree; 

"Exchange" means the Canadian Securities Exchange; 
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"Newco Shares" means the common shares in the capital of Newco; 

"Registrar and Transfer Agent" means TSX Trust Company, and any other Person which may 
be appointed as registrar and transfer agent of Match as applicable, from time to time; 

"Resulting Issuer" means Match as it exists upon completion of the Amalgamation to be known 
as Braingrid Limited, or such other name determined by the board of directors of Match at the 
instruction of Braingrid; 

"Resulting Issuer Summer Broker Warrants" means the broker warrants to be issued by the 
Resulting Issuer to the holders of Braingrid Broker Warrants in exchange for the Braingrid 
Broker Warrants which remain issued and outstanding at the Time of Closing, which broker 
warrants shall entitle the holders thereof to purchase one Resulting Issuer Share for each broker 
warrant held; 

"Resulting Issuer Winter Broker Warrants" means the broker warrants to be issued by the 
Resulting Issuer to the holders of Braingrid Broker Warrants in exchange for the Braingrid 
Broker Warrants which remain issued and outstanding at the Time of Closing, which broker 
warrants shall entitle the holders thereof to purchase one Resulting Issuer Share and one-half of 
one Resulting Issuer Winter Warrant; 

"Resulting Issuer Legacy Options" means the options to purchase Resulting Issuer Shares 
pursuant to the Match Option Plan to be issued to the holders of Braingrid Options; 

"Resulting Issuer Legacy Warrants" means 2,000,000 common share purchase warrants of the 
Resulting Issuer issued to the holder of 1,000,000 Braingrid Consultant Warrants; 

"Resulting Issuer Shares" means the common shares of the Resulting Issuer including those 
issued upon the Amalgamation; 

"Resulting Issuer Summer Warrants" means the warrants to purchase Resulting Issuer Shares 
to be issued by the Resulting Issuer in exchange for the Braingrid Summer Warrants which 
remain issued and outstanding at the Time of Closing; 

"Resulting Issuer Winter Warrants" means the warrants to purchase Resulting Issuer Shares to 
be issued by the Resulting Issuer in exchange for the Braingrid Winter Warrants which remain 
issued and outstanding at the Time of Closing; 

"Match Option Plan" means the 10% rolling stock option plan of Match; 

"Match Shares" means the common shares in the capital of Match; 

"Share Exchange Ratio" shall mean two Match Shares for each Braingrid Share (and for greater 
certainty, after the Consolidation); 

"Summer Financing" means the proposed private placement by Braingrid of Braingrid Summer 
Units; 
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"U.S. Person" means a U.S. person as defined in Rule 902(k) of Regulation S under the U.S. 
Securities Act; and 

"U.S. Securities Act" means the United States Securities Act of 1933, as amended. 

2. Amalgamation. 

Newco and Braingrid hereby agree to amalgamate and continue as one corporation under the 
provisions of the CBCA on the date first above written upon the terms and subject to the 
conditions hereinafter set out.  The Amalgamation shall be completed on the Effective Date and 
shall be effective at the Effective Time. 

3. Name. 

The name of the Amalgamated Corporation shall be "Braingrid Corporation". 

4. Registered Office. 

The registered office of the Amalgamated Corporation shall be located at 100-150 Bridgeland 
Avenue, Toronto, Ontario M6A 1Z5. 

5. Authorized Capital. 

The authorized capital of the Amalgamated Corporation shall consist of an unlimited number of 
Amalco Shares. The rights, privileges, restrictions and conditions attaching to the Amalco Shares 
are set forth in Schedule 1 to this Agreement. 

6. Restrictions on Shares. 

There are no restrictions on the issue, transfer or ownership of Amalco Shares set out in the 
Certificate of Amalgamation. 

7. Directors. 

The board of directors of the Amalgamated Corporation shall consist of a minimum of one 
director and a maximum of ten directors. The number of directors of the Amalgamated 
Corporation and the number of directors to be elected at the annual meeting of the shareholders 
of the Amalgamated Corporation or by the signing of a resolution in lieu thereof, until changed 
in accordance with the CBCA, shall be one (1). 

8. First Directors. 

The name and address of each of the first directors of the Amalgamated Corporation shall be as 
follows: 

Name Address 

Ken Kadonoff 46 Stuart Crescent, 
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Toronto M2N 1A5 
 

Each of the said first directors shall hold office until the first annual meeting of the shareholders 
of the Amalgamated Corporation, or until a successor is elected or appointed. The subsequent 
directors shall be elected in accordance with the provisions of the CBCA. The affairs and 
business of the Amalgamated Corporation shall be under the management of the board of 
directors of the Amalgamated Corporation from time to time, subject to the provisions of the 
CBCA. 

9. Business. 

There shall be no restrictions on the business which the Amalgamated Corporation is authorized 
to carry on or on the powers which the Amalgamated Corporation may exercise. 

10. Entitlements on Amalgamation. 

Upon the terms and subject to the conditions set forth herein, at the Effective Time: 

(a) Match shall issue Resulting Issuer Shares to holders of Braingrid Shares in 
exchange for the delivery to Match of all of the issued and outstanding Braingrid 
Shares. The aggregate number of Resulting Issuer Shares to be issued in exchange 
for the issued and outstanding Braingrid Shares shall be determined by 
multiplying the number of Braingrid Shares issued and outstanding on the 
Effective Date by the Share Exchange Ratio. No fractional Resulting Issuer 
Shares will be issued. To the extent any holder of Braingrid Shares would 
otherwise be entitled to receive a fractional number of Resulting Issuer Shares on 
the Effective Date, the number of Resulting Issuer Shares to be issued to such 
shareholder shall be rounded to the nearest whole Resulting Issuer Share; 

(b) Match shall issue Resulting Issuer Summer Warrants to the holders of Braingrid 
Summer Warrants in exchange for the Braingrid Summer Warrants which remain 
outstanding on the Effective Date. The rate of exchange of Resulting Issuer 
Summer Warrants for Braingrid Summer Warrants shall be equal to the Share 
Exchange Ratio. No fractional Resulting Issuer Summer Warrant will be issued. 
To the extent any holder of Braingrid Summer Warrants would otherwise be 
entitled to receive a fractional number of Resulting Issuer Summer Warrants on 
the Effective Date, the number of Resulting Issuer Summer Warrants to be issued 
to such holder of Braingrid Summer Warrants shall be rounded to the nearest 
whole Resulting Issuer Summer Warrant. Each Resulting Issuer Summer Warrant 
will be issued by the Resulting Issuer on substantially the same terms as the 
Braingrid Summer Warrant it replaces (subject to appropriate adjustments to the 
exercise price inversely proportional to the Share Exchange Ratio); 

(c) Match shall issue Resulting Issuer Winter Warrants to the holders of Braingrid 
Winter Warrants in exchange for the Braingrid Winter Warrants which remain 
outstanding on the Effective Date. The rate of exchange of Resulting Issuer 
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Winter Warrants for Braingrid Winter Warrants shall be equal to the Share 
Exchange Ratio. No fractional Resulting Issuer Winter Warrant will be issued. To 
the extent any holder of Braingrid Winter Warrants would otherwise be entitled to 
receive a fractional number of Resulting Issuer Winter Warrants on the Effective 
Date, the number of Resulting Issuer Winter Warrants to be issued to such holder 
of Braingrid Winter Warrants shall be rounded to the nearest whole Resulting 
Issuer Winter Warrant. Each Resulting Issuer Winter Warrant will be issued by 
the Resulting Issuer on substantially the same terms as the Braingrid Winter 
Warrant it replaces (subject to appropriate adjustments to the exercise price 
inversely proportional to the Share Exchange Ratio); 

(d) Match shall issue Resulting Issuer Legacy Warrants to the holders of Braingrid 
Consultant Warrants in exchange for the Braingrid Consultant Warrants which 
remain outstanding on the Effective Date. The rate of exchange of Resulting 
Issuer Legacy Warrants for Braingrid Consultant Warrants shall be equal to the 
Share Exchange Ratio. No fractional Resulting Issuer Legacy Warrant will be 
issued. To the extent any holder of Braingrid Consultant Warrants would 
otherwise be entitled to receive a fractional number of Resulting Issuer Legacy 
Warrants on the Effective Date, the number of Resulting Issuer Legacy Warrants 
to be issued to such holder of Braingrid Consultant Warrants shall be rounded to 
the nearest whole Resulting Issuer Legacy Warrant. Each Resulting Issuer Legacy 
Warrant will be issued by the Resulting Issuer on substantially the same terms as 
the Braingrid Consultant Warrant it replaces (subject to appropriate adjustments 
to the exercise price inversely proportional to the Share Exchange Ratio); 

(e) Match shall issue Resulting Issuer Summer Broker Warrants to the holders of the 
Braingrid Summer Broker Warrants in exchange for all of the Braingrid Summer 
Broker Warrants which remain outstanding on the Effective Date. The rate of 
exchange of Resulting Issuer Summer Broker Warrants for Braingrid Summer 
Broker Warrants shall be the equal to the Share Exchange Ratio. No fractional 
Resulting Issuer Summer Broker Warrants will be issued. To the extent any 
holder of Braingrid Summer Broker Warrants would otherwise be entitled to 
receive a fractional number of Resulting Issuer Summer Broker Warrants on the 
Effective Date, the number of Resulting Issuer Summer Broker Warrants to be 
issued to such holder of Braingrid Summer Broker Warrants shall be rounded to 
the nearest whole Resulting Issuer Summer Broker Warrant. Each Resulting 
Issuer Summer Broker Warrant will be issued by Resulting Issuer on substantially 
the same terms as the Braingrid Summer Broker Warrant it replaces (subject to 
appropriate adjustments to the exercise price inversely proportional to the Share 
Exchange Ratio); 

(f) Match shall issue Resulting Issuer Winter Broker Warrants to the holders of the 
Braingrid Winter Broker Warrants in exchange for all of the Braingrid Winter 
Broker Warrants which remain outstanding on the Effective Date. The rate of 
exchange of Resulting Issuer Winter Broker Warrants for Braingrid Winter 
Broker Warrants shall be the equal to the Share Exchange Ratio. No fractional 
Resulting Issuer Winter Broker Warrants will be issued. To the extent any holder 
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of Braingrid Winter Broker Warrants would otherwise be entitled to receive a 
fractional number of Resulting Issuer Winter Broker Warrants on the Effective 
Date, the number of Resulting Issuer Winter Broker Warrants to be issued to such 
holder of Braingrid Winter Broker Warrants shall be rounded to the nearest whole 
Resulting Issuer Winter Broker Warrant. Each Resulting Issuer Winter Broker 
Warrant will be issued by Resulting Issuer on substantially the same terms as the 
Braingrid Winter Broker Warrant it replaces (subject to appropriate adjustments 
to the exercise price inversely proportional to the Share Exchange Ratio); 

(g) Match shall issue Resulting Issuer Legacy Options to the holders of the Braingrid 
Options in exchange for all of the Braingrid Options which remain outstanding on 
the Effective Date. The rate of exchange of Resulting Issuer Legacy Options for 
Braingrid Options shall be the equal to the Share Exchange Ratio. No fractional 
Resulting Issuer Legacy Options will be issued. To the extent any holder of 
Braingrid Options would otherwise be entitled to receive a fractional number of 
Resulting Issuer Legacy Options on the Effective Date, the number of Resulting 
Issuer Legacy Options to be issued to such holder of Braingrid Options shall be 
rounded to the nearest whole Resulting Issuer Legacy Option. Each Resulting 
Issuer Legacy Option will be issued by Resulting Issuer on substantially the same 
terms as the Braingrid Option it replaces (subject to appropriate adjustments to the 
exercise price inversely proportional to the Share Exchange Ratio); 

(h) Each issued and outstanding Newco Share will be converted into one (1) Amalco 
Share and each Newco Share will be cancelled without reimbursement of the 
capital in respect thereof. 

Braingrid Shares held by holders who have validly exercised their dissent rights, if applicable, in 
connection with the applicable shareholder resolution to approve the Amalgamation in 
accordance with the CBCA will not be exchanged pursuant to this Section 10. However, if any 
such dissenting holder fails to perfect or effectively withdraws its claim pursuant to the CBCA or 
forfeits its right to make a claim under the CBCA or if its rights as a shareholder of Braingrid are 
otherwise reinstated, the Braingrid Shares held by such holders shall thereupon be deemed to 
have been exchanged as of the time of the Amalgamation in accordance with this Section. 

11. Certificates 

At the Effective Time: 

(a) the registered holders of Braingrid Shares shall cease to be holders Braingrid 
Shares, and shall be deemed to be registered holders of Resulting Issuer Shares to 
which they are entitled in accordance with Section 10 hereof, all certificates 
evidencing Braingrid Shares shall be null and void, and on or after the Effective 
Time of the Amalgamation, subject to the provisions of any escrow requirement, 
if applicable, the Resulting Issuer shall provide instructions to the Resulting Issuer 
Registrar and Transfer Agent to deliver such certificates or other evidence of 
ownership representing the number of Resulting Issuer Shares to which they are 
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so entitled and/or register the holders thereof in book-entry only format in CDS' 
name in accordance with the following: 

(i) holders of Braingrid Shares immediately prior to the Amalgamation (other 
than holders of Braingrid Shares that are U.S. Persons) will be issued 
physical certificates or DRS Advices representing Resulting Issuer Shares 
exchanged therefor; and 

(ii) holders of Braingrid Shares immediately prior to the Amalgamation that 
are U.S. Persons will be issued physical certificates representing the 
Resulting Issuer Shares exchanged therefor, each bearing the appropriate 
legend with respect to United States securities laws matters as agreed by 
the parties. 

(b) the registered holders of Braingrid Summer Warrants, Braingrid Winter Warrants, 
Braingrid Consultant Warrants, Braingrid Summer Broker Warrants, Braingrid 
Winter Broker Warrants and Braingrid Options, shall be deemed to be the 
registered holders of the Resulting Issuer Summer Warrants, Resulting Issuer 
Winter Warrants, Resulting Issuer Legacy Warrants, Resulting Issuer Summer 
Broker Warrants, Resulting Issuer Winter Broker Warrants and Resulting Issuer 
Legacy Options, respectively, to which they are entitled in accordance with 
Section 10 hereof, all certificates and/or agreements evidencing such securities 
shall, in accordance with their terms, evidence such securities of the Resulting 
Issuer and the Resulting Issuer shall deliver notice to the holders of such options 
of the foregoing or deliver amended certificates or agreements evidencing such 
securities of the Resulting Issuer as required; and 

(c) notwithstanding the foregoing, all certificates representing Braingrid Shares held 
by persons who have validly exercised their dissent rights in connection at the 
shareholder meeting of Braingrid held to approve the Amalgamation, if 
applicable, shall represent only the right to receive fair value of the Braingrid 
Shares formerly represented by such certificates in accordance with the CBCA. 

12. Effect of Amalgamation. 

At the Effective Time: 

(a) Braingrid and Newco will be amalgamated and continue as one corporation under 
the terms and conditions prescribed in this Agreement; 

(b) each of Braingrid and Newco shall cease to exist as entities separate from the 
Amalgamated Corporation; 

(c) the property of each of Braingrid and Newco will continue to be the property of 
the Amalgamated Corporation; 

(d) the Amalgamated Corporation will continue to be liable for the obligations of 
each of Braingrid and Newco; 
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(e) any existing cause of action, claim or liability to prosecution with respect to 
Braingrid and Newco will be unaffected; 

(f) any civil, criminal or administrative action or proceeding pending by or against 
Braingrid or Newco may be continued to be prosecuted by or against the 
Amalgamated Corporation; 

(g) any conviction against, or ruling, order or judgment in favour of or against, 
Braingrid or Newco may be enforced by or against the Amalgamated 
Corporation; and 

(h) the articles of amalgamation will be deemed to be the articles of incorporation of 
the Amalgamated Corporation and the Certificate of Amalgamation will be 
deemed to be the certificate of incorporation of the Amalgamated Corporation. 

13. Stated Capital. 

The stated capital in respect of the Amalco Shares will be equal to the aggregate stated capital of 
the Newco Shares and the Braingrid Shares immediately prior to the Amalgamation. 

14. By-laws. 

The by-laws of Braingrid shall be the by-laws of the Amalgamated Corporation with such 
amendments thereto as may be necessary to give effect to this Agreement until repealed, 
amended, altered or added to. 

15. Articles of Amalgamation. 

Upon the shareholders of Braingrid and the shareholder of Newco approving, by special 
resolution, the Amalgamation, this Agreement and any variations thereof, and provided that the 
conditions to the completion of the Amalgamation specified herein and in the Acquisition 
Agreement have then been satisfied or waived, Newco and Braingrid shall jointly file, in 
duplicate, with the Director, articles of amalgamation in prescribed form providing for the 
Amalgamation and such other documents as may be required pursuant to the CBCA. 

16. Amendment. 

This Agreement may at any time and from time to time before or after the approval of the 
holders of Braingrid Shares be amended by written agreement of the parties hereto without, 
subject to applicable law, further notice to or authorization on the part of their respective 
shareholders and any such amendment may, without limitation, change the time for performance 
of any of the obligations or acts of the parties hereto or waive compliance with or modify any of 
the covenants herein contained and waive or modify performance of any of the obligations of the 
parties hereto; provided that no such amendment shall change the provisions hereof regarding the 
consideration to be received by shareholders of Braingrid in exchange for their Braingrid Shares 
without approval by the shareholders given in the same manner as required for the approval of 
the Amalgamation. 
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17. Termination. 

Subject to the terms of the Acquisition Agreement, this Agreement may be terminated by a 
resolution passed by the directors of Newco, Match or Braingrid at any time before the issue of 
the Certificate of Amalgamation, notwithstanding the approval of this Agreement by the 
shareholders of either or each of Match, Newco and Braingrid. If this Agreement is terminated 
pursuant to this section, this Agreement shall forthwith become void and of no further force and 
effect. 

18. Further Assurances. 

Each of the parties hereto agrees to execute and deliver such further instruments and to do such 
further reasonable acts and things as may be necessary or appropriate to carry out the intent of 
this Agreement. 

19. Time of Essence. 

Time shall be of the essence of this Agreement. 

20. Binding Effect. 

This Agreement shall be binding upon and enure to the benefit of the parties hereto and their 
successors and assigns. 

21. Assignment. 

No party to this Agreement may assign any of its rights or obligations under this Agreement 
without the prior written consent of the other parties. 

22. Governing Law. 

This Agreement shall be governed by and construed in accordance with the laws of the Province 
of Ontario and the federal laws of Canada applicable therein. 

23. Severability 

If any provision of this Agreement is determined to be illegal, invalid or unenforceable by an 
arbitrator or any court of competent jurisdiction, that provision will be severed from this 
Agreement and the remaining provisions will remain in full force and effect. 

24. Counterparts and Delivery 

This Agreement may be executed in several counterparts and delivered by a facsimile or other 
electronic copy of an original execution page bearing the signature of each party hereto, each of 
which when so executed shall be deemed to be an original, and such counterparts or facsimile or 
other electronic copies thereof together shall comprise one and the same instrument and, 
notwithstanding their date of execution, shall be deemed to bear the date as of the date above 
written. 
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[Signature page follows] 
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IN WITNESS WHEREOF the parties hereto have executed this Agreement by their duly 
authorized officers as of the day and year first above written. 

  
10991635 CANADA CORPORATION 

Per
: 

 

Name:  
Title: 
 

 
  MATCH CAPITAL RESOURCES 

CORPORATION 

Per
: 

 

Name:  
Title: 
 

 
  

BRAINGRID CORPORATION 

Per
: 

 

Name: Michael J. Kadonoff 
Title: Chief Executive Officer 
 



Schedule 1 

The Common Shares shall have attached thereto the following rights, privileges, restrictions and 
conditions: 

1. Voting 

The holders of the Common Shares shall be entitled to receive notice of and to attend and shall 
be entitled to one (1) vote at any meeting of the shareholders of the Corporation for each 
Common Share held. 

2. Dividends 

The holders of the Common Shares shall be entitled to receive dividends as and when the 
directors shall in their discretion declare dividends on the Common Shares and pay the same. 

3. Dissolution 

The holders of the Common Shares shall be entitled to receive the remaining property of the 
Corporation in the event of any liquidation, dissolution or winding-up of the Corporation, 
whether voluntary or involuntary, or other distribution of assets of the Corporation among its 
shareholders for the purpose of winding-up its affairs. 

 


