
 

  
 

THIS LETTER OF TRANSMITTAL IS FOR USE ONLY IN CONJUNCTION WITH THE PLAN OF ARRANGEMENT 
INVOLVING THE INX DIGITAL COMPANY, INC., REPUBLIC STRATEGIC ACQUISITION CO LLC AND OPENDEAL 
INC. (DBA REPUBLIC) 

This Letter of Transmittal must be validly completed, duly executed and returned to Odyssey Trust Company (the "Depositary") in a 
timely manner in accordance with the instructions contained herein. The instructions accompanying this Letter of Transmittal should 
be read carefully before completing this Letter of Transmittal.  The Depositary (see back page of this Letter of Transmittal for the 
Depositary's address, telephone number and email address) or your financial advisor can assist you in completing this Letter of 
Transmittal. 

LETTER OF TRANSMITTAL 

with respect to the deposit of Common Shares 
 

of 

 

THE INX DIGITAL COMPANY, INC. 

 
Please read the Instructions set out below carefully before completing this Letter of Transmittal.  

TO:  THE INX DIGITAL COMPANY, INC. (THE “CORPORATION”) 
AND TO: REPUBLIC STRATEGIC ACQUISITION CO LLC (THE “PURCHASER”) 
AND TO:  OPENDEAL INC. (DBA REPUBLIC) ("REPUBLIC") 
AND TO: ODYSSEY TRUST COMPANY (THE "DEPOSITARY") 

This letter of transmittal (the "Letter of Transmittal") is for use by registered holders of common shares (the "Shares") of the 
Corporation (other than holders of Rollover Shares) in connection with the proposed plan of arrangement (the "Arrangement") 
involving the Corporation, the Purchaser and Republic, all as more particularly described in the accompanying management information 
circular of the Corporation dated May 9, 2025 (the "Circular") with respect to the annual and special meeting of the shareholders of the 
Corporation (the "Meeting") to be held on June 19, 2025 (and any adjournments or postponements thereof) to consider the Arrangement 
and certain annual general matters. 

Capitalized terms used but not defined in this Letter of Transmittal have the respective meanings given to them in the Circular, which 
is available under the Corporations’ profile on SEDAR+ at www.sedarplus.ca.  

Under the terms of the Arrangement, the Purchaser, a wholly-owned subsidiary of Republic, will acquire, subject to the terms and 
conditions of the arrangement agreement dated April 3, 2025, as amended from time to time (the “Arrangement Agreement”), among 
the Corporation, the Purchaser and Republic, all of the issued and outstanding Shares, other than those Shares already owned by 
Republic, for an aggregate amount of up to US$54.8 million, where up to US$18.8 million in consideration will be provided to the 
Rollover Shareholders, and fixed consideration of US$36 million will be paid by Republic to the non-Rollover Shareholders.  If the 
Arrangement is completed, each Share (other than Rollover Shares) will be transferred to the Purchaser in exchange for consideration 
between US$0.1082 and US$0.1321 in cash per Share (depending on the total number of Rollover Shares) (the “Cash Consideration”) 
and one CVR per Share, subject to any applicable withholding taxes.  See the Circular for additional details. 

For Registered Shareholders, the Depositary (see back page of this Letter of Transmittal for the Depositary's address, telephone number, 
and email address) or your financial advisor can assist you in completing this Letter of Transmittal.  In order for a Shareholder to receive 
the Cash Consideration to which they are entitled pursuant to the Arrangement, such Shareholder is required to deposit with the 
Depositary a properly completed and duly executed Letter of Transmittal, along with the certificates representing Shares or written 
advices as part of the "book-based" direct registration system ("DRS Advices") representing Shares held by them and any other 
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documents required by the Depositary. After doing so, Shareholders (other than Rollover Shareholders) will receive, subject to the terms 
of the Arrangement Agreement and the Plan of Arrangement, as more particularly described in the Circular, a cheque or wire payment 
representing the Cash Consideration to which they are entitled. 

COMPLETION OF THE ARRANGEMENT IS SUBJECT TO THE SATISFACTION OF CERTAIN CONDITIONS. NO 
PAYMENT OF ANY CONSIDERATION WILL BE MADE PRIOR TO THE EFFECTIVE DATE. Reference should be made 
to the Circular for more information regarding expected timing for completion of the Arrangement. 

Shareholders who do not deliver the share certificate(s) and/or, as applicable, DRS Advice(s) representing their Shares and all other 
required documents to the Depositary on or before the sixth (6th) anniversary of the Effective Date in accordance with this Letter of 
Transmittal will lose their right to receive any consideration for their Shares. 

Please note that the delivery of this Letter of Transmittal, together with your Share certificate(s) or DRS Advice(s), does not constitute 
a vote in favour of the Arrangement. To exercise your right to vote at the Meeting, you must vote at the Meeting or complete and return 
the applicable form of proxy that accompanied the Circular in accordance with the instructions contained on that form of proxy. Please 
see the Circular for further detail about how to vote in respect of the Arrangement. PLEASE READ CAREFULLY THE CIRCULAR 
AND THE INSTRUCTIONS SET OUT BELOW BEFORE COMPLETING THIS LETTER OF TRANSMITTAL. In particular, 
reference is made to the heading of the Circular “Certain Canadian Federal Income Tax Considerations”. 

THIS LETTER OF TRANSMITTAL IS FOR USE BY REGISTERED HOLDERS OF SHARES (OTHER THAN ROLLOVER 
SHAREHOLDERS) ONLY. 

NON-REGISTERED HOLDERS WHOSE SHARES ARE REGISTERED IN THE NAME OF A BROKER, DEALER, BANK, 
TRUST COMPANY, CUSTODIAN OR OTHER NOMINEE SHOULD IMMEDIATELY CONTACT SUCH REGISTERED 
HOLDER FOR ASSISTANCE. 

PLEASE COMPLETE EACH OF THE STEPS SET OUT BELOW, IN ORDER, AFTER CAREFULLY READING THE 
INSTRUCTIONS STARTING ON PAGE 10 OF THIS LETTER OF TRANSMITTAL. 
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STEP 1: DEPOSIT OF SHARES 

The undersigned hereby irrevocably delivers and deposits the enclosed certificate(s) and/or DRS Advices for Shares, the details of which 
are as follows: 

DESCRIPTION OF SHARES DEPOSITED 

(if insufficient space, attach a list in the form below) 

Number of Shares Deposited 

Certificate (if 
available/applicable) or 
DRS Holder ID No(s). 

Name in which Registered 
(please print and fill in exactly as name(s) appear 

on the certificate(s) and/or DRS Advices, if 
applicable) 

   
 

   
 

   
 

   
 

 
  

 

Total:   
  

 
(Please print or type. If space is insufficient, please attach a list to this Letter of Transmittal in the above form.)  

 Some or all of my Share certificates have been lost, stolen or destroyed.  (Check box if applicable). 
(Please review Instruction 7 for the procedure in respect of lost, stolen or destroyed certificates.)  
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STEP 2: REPRESENTATIONS, WARRANTIES, COVENANTS AND ACKNOWLEDGEMENTS 

The undersigned: 

1. represents and warrants that: (a) the undersigned is the registered and legal owner of the above listed Shares and has good title 
to the rights represented by the above mentioned certificate(s) and/or DRS Advice(s) representing Shares, free and clear of all 
liens, charges, encumbrances, claims and equities, together with all rights and benefits; (b) the undersigned has full power and 
authority to execute and deliver this Letter of Transmittal and to deposit, sell, assign, transfer and deliver such certificate(s) 
and/or DRS Advice(s) representing the Shares in accordance with the Arrangement and that, when the Cash Consideration to 
which the undersigned is entitled is received for such Shares by the undersigned, none of the Corporation or the Purchaser or 
any successors thereto will be subject to any adverse claim in respect of such Shares; (c) all information inserted into this Letter 
of Transmittal by the undersigned is true, complete and accurate; (d) the Shares have not been sold, assigned or transferred nor 
has any agreement been entered into to sell, assign or transfer any such deposited Shares to any other person; and (e) the 
undersigned will not transfer or permit to be transferred any of the deposited Shares; 

2. acknowledges that the covenants, representations and warranties of the undersigned contained herein shall survive the 
completion of the Arrangement; 

3. represents and warrants that the Shares listed above represent all of the Shares registered in the name of the undersigned; 

4. acknowledges receipt of the Circular; 

5. irrevocably constitutes and appoints each director and officer of each of the Corporation, the Purchaser and any other person 
designated by the Corporation or the Purchaser in writing, the true and lawful agent and attorney of the certificate(s) and/or 
DRS Advice(s) representing the Shares in the name of and on behalf of the undersigned, to do such acts or take such actions 
with respect to the exchange of the certificate(s) and/or DRS Advice(s) representing the Shares for the Cash Consideration in 
accordance with the Arrangement (such power of attorney being deemed to be an irrevocable power coupled with an interest); 

6. as at the Effective Time, revokes any and all other authority, whether as agent, attorney-in-fact, attorney, proxy or otherwise, 
previously conferred or agreed to be conferred by the undersigned at any time with respect to the Shares being deposited and 
agrees that, except as provided herein, no subsequent authority, other than a proxy granted for use at the Meeting, whether as 
agent, attorney-in-fact, attorney, proxy or otherwise, will be granted with respect to the Shares being deposited, by or on behalf 
of the undersigned; 

7. directs the Depositary to: (i) if Box G – Wire Payment is not completed, issue or cause to be issued a cheque representing the 
Cash Consideration to which the holder of such certificate(s) and/or DRS Advice(s) representing the Shares is entitled pursuant 
to the Arrangement in the name indicated below and to send the cheque as indicated in this Letter of Transmittal; or (ii) if Box 
G – Wire Payment is completed, issue or cause to be issued a wire payment representing the Cash Consideration to which the 
holder of such certificate(s) and/or DRS Advice(s) representing the Shares is entitled pursuant to the Arrangement in accordance 
with the instructions provided in Box G – Wire Payment; 

8. acknowledges that each of the Purchaser, Republic, the Corporation, and the Depositary or any other Person that makes a 
payment under the Arrangement shall be entitled to deduct and withhold from the amounts otherwise payable to any 
Shareholder, such amounts as the Purchaser, Corporation, Republic or the Depositary determines, acting reasonably, based on 
advice from counsel, they should deduct and withhold with respect to such payment under the Income Tax Act (Canada) and 
the rules and regulations promulgated thereunder, or any provision of any Law, including any provincial, state, local or foreign 
tax Law, and shall remit such deduction and withholding amount to the appropriate Governmental Entity. For the purposes 
hereof, all such withheld amounts will be treated as having been paid to the person in respect of which such deduction and 
withholding was made on account of the obligation to make payment to such person hereunder, provided that such deducted or 
withheld amounts are actually remitted to the appropriate Governmental Entity by or on behalf of the Purchaser, Republic, the 
Corporation, the Depositary, or other Person as the case may be; 

9. covenants and agrees to execute, upon request, any additional documents, transfers and other assurances as may be necessary 
or desirable to complete the exchange of the certificate(s) and/or DRS Advice(s) representing the Shares for the Cash 
Consideration; 

10. acknowledges that all authority conferred, or agreed to be conferred, by the undersigned herein may be exercised during any 
subsequent legal incapacity of the undersigned and shall survive the death, incapacity, bankruptcy or insolvency of the 
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undersigned and all obligations of the undersigned herein shall be binding upon the heirs, personal representatives, successors 
and assigns of the undersigned; 

11. by virtue of the execution of this Letter of Transmittal, shall be deemed to have agreed that all questions as to validity, form, 
eligibility (including timely receipt) and acceptance of any Shares deposited pursuant to the Arrangement will be determined 
by the Purchaser in its sole discretion and that any such determination shall be final and binding and acknowledges that there 
shall be no duty or obligation on the Corporation, the Purchaser or the Depositary or any other person to give notice of any 
defect or irregularity in any deposit and no liability shall be incurred by any of them for failure to give such notice; 

12. acknowledges that it has consulted or has had the opportunity to consult its own tax advisor with respect to the potential tax 
consequences to it of the Arrangement; 

13. by reason of the use by the undersigned of this Letter of Transmittal in the English language, the undersigned acknowledges 
that he, she or it is deemed to have required that any contract evidenced by the Arrangement as accepted through this Letter of 
Transmittal, as well as all documents related thereto, be drawn exclusively in the English language. En utilisant une version 
anglaise de cette lettre d'envoi et formulaire de choix, le soussigné est réputé avoir exigé que tout contrat attesté par 
l'Arrangement, tel qu'il est accepté au moyen de cette lettre d'envoi, de même que tous les documents qui s'y rapportent, soient 
rédigés exclusivement en anglais;  

14. acknowledges that, if the Arrangement is completed, the deposit of Shares pursuant to this Letter of Transmittal is irrevocable; 

15. acknowledges that if the Arrangement is not completed, or the Arrangement Agreement is terminated, the undersigned directs 
the Depositary to return the enclosed certificate(s) and/or DRS Advice(s) to the address of the Shareholder indicated below 
(and if no name, address or delivery instructions are indicated, to the undersigned at the address of the undersigned as shown 
on the register maintained by the Corporation’s transfer agent on its behalf); 

16. acknowledges that the Corporation, the Purchaser and/or Republic may be required to disclose personal information in respect 
of the undersigned and consents to disclosure of personal information in respect of the undersigned to: (i) stock exchanges, 
including Cboe Canada or securities regulatory authorities; (ii) the Depositary; (iii) any of the parties to the Arrangement; (iv) 
legal counsel to any of the parties to the Arrangement; and (v) as otherwise required by any applicable Law; and 

17. acknowledges that the delivery of the Shares shall be effected, and the risk of loss of such Shares shall pass, only upon proper 
receipt thereof by the Depositary. 
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STEP 3: REGISTRATION AND DELIVERY INSTRUCTIONS 

All Shareholders must complete this Step. 

BOX A – NEW ADDRESS 
UPDATE 

To be completed ONLY if you 
require an address update on Odyssey 

Trust Company's records. 
 
   

(New Street Address & Number) 

 
 
   

 (New City and Province or State) 
 
 

   
 (New Postal/Zip Code & Country) 

 
 

   
 (Telephone – Business Hours) 

 

BOX B – SPECIAL INSTRUCTIONS 
To be completed ONLY if the Cash 

Consideration is to be mailed to an address 
other than your address of record or the 

address in Box A. 
 

______________________________ 
(Street Address & Number) 

 
 

______________________________ 
 (City and Province or State) 

 
 

______________________________ 
 (Postal/Zip Code & Country) 

 
 

______________________________ 
 (Telephone – Business Hours) 

BOX C – SIGNATURE (REQUIRED) 

 
Dated:    

 
 

______________________________ 
(Signature of Shareholder or Authorized 

Representative) * 
 
 

______________________________ 
(Signature of any joint Shareholder) 

 
______________________________ 

(Name of Shareholder(s)) 
 

______________________________ 
 (Name of Authorized Representative) 

 
______________________________ 

(Email Address) 

BOX D - TRANSFER INSTRUCTIONS 
To be completed ONLY if the Cash Consideration is to be 
issued to someone other than the registered Shareholder. 

Box E must also be completed. 
  
 
   

(Name) 
 

   
(Street Address and Number) 

 
   

 (City and Province or State) 
 

   
 (Postal (Zip) Code and Country) 

 
   

(Telephone – Business Hours) 
 

   
(Email Address) 

 BOX E – SIGNATURE GUARANTEE  
To be completed ONLY if the Cash Consideration is to be 
issued to someone other than the registered Shareholder. 

Signature guaranteed by:  
 

 
 

 
 
 
 
 
 
 
 
   

(Authorized Signature) 
 

   
(Name of Guarantor) 

 
   

(Telephone – Business Hours) 

BOX F – HOLD FOR PICK-UP 

Hold for pick-up at the office of the Depositary where the Shares were deposited: 

 Calgary  Toronto  Vancouver 

 

 
*If the signature is that of a Trustee, executor, administrator, guardian, attorney-in-fact, agent, officer of a corporation, or any 
other person acting in a fiduciary or representative capacity, proof of signing authority dated within 6 months is required. 
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BOX G - WIRE PAYMENT* 
 
 

*PLEASE NOTE THAT THERE IS A $75 BANKING FEE ON WIRE PAYMENTS. ALTERNATIVELY, CHEQUE PAYMENTS 
ARE ISSUED AT NO ADDITIONAL COST 

 
*IF WIRE DETAILS ARE INCORRECT OR INCOMPLETE, THE DEPOSITARY WILL ATTEMPT TO CONTACT YOU AND 
CORRECT THE ISSUE. HOWEVER, IF WE CANNOT CORRECT THE ISSUE PROMPTLY, A CHEQUE WILL BE 
AUTOMATICALLY ISSUED AND MAILED TO THE ADDRESS ON RECORD. NO FEES WILL BE CHARGED 

 

Please provide email address and phone number in the event that we need to contact you for corrective measures: 
 

EMAIL ADDRESS: _ PHONE NUMBER: __ 
 
 

**Beneficiary Name(s) that appears on the account at your financial institution – this MUST be the same name and address that your shares are registered to 

 
 
 
 

**Beneficiary Address (Note: PO Boxes not accepted) **City **Province/State **Postal Code/Zip Code 
 

      

 
 

**Beneficiary Bank/Financial Institution 

 
 
 
 

**Bank Address **City **Province/State **Postal Code/Zip Code 
 

      

 
 
 

PLEASE ONLY COMPLETE THE APPLICABLE BOXES BELOW, AS PROVIDED BY YOUR FINANCIAL INSTITUION. YOU ARE NOT REQUIRED TO COMPLETE ALL BOXES 
 

**Bank Account Number Transit/Routing Number SWIFT Code ABA (US) 

 
 
 

(9 Digits) (8-11 Characters) (9 Digits) 

IBAN Number (Europe) Sort Code (GBP) BSB Number BIC Number 

  
 
 

(Up to 34 Characters) (6 Digits) (6 Digits) (6 Digits) 

Additional Notes and special routing instructions: 

 
 
 
 

** Mandatory fields 
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BOX H – U.S. STATUS  

Indicate whether or not you are a U.S. Shareholder (as defined below) or are acting on behalf of a U.S. Shareholder 

❑ The owner signing below represents that it is not a U.S. Shareholder and is not acting on behalf of a U.S. 
Shareholder. 

❑ The owner signing below represents that it is a U.S. Shareholder or is acting on behalf of a U.S. Shareholder. 

A "U.S. Shareholder" is any Shareholder that is either: (i) a person whose address is located within the United States or 
any territory or possession thereof or who provides an address to which the Cash Consideration is to be forwarded, if such 
address is located within the United States or any territory or possession thereof, or (ii) a "U.S. person" for United States 
federal income tax purposes as defined in Instruction 9 below.  
 
If you are a U.S. Shareholder or are acting on behalf of a U.S. Shareholder, then in order to avoid backup 
withholding of U.S. federal income tax in respect of the gross Cash Consideration, you must provide a properly 
completed and executed IRS Form W-9 enclosed herein or otherwise provide certification that the U.S. Shareholder 
is exempt from backup withholding, as provided in the instructions (See Instruction 9). 
 
If you are a U.S. Shareholder but you are not a U.S. person, then you must properly complete and execute an 
appropriate IRS Form W-8 to avoid backup withholding in respect of the gross Cash Consideration, if any. If you 
require an IRS Form W-8, please contact the Depositary. Such form is also available on the IRS website at 
www.irs.gov.  

U.S. SHAREHOLDERS – CERTIFICATION OF TAXPAYER IDENTIFICATION NUMBER 

NOTE: FAILURE TO FURNISH YOUR CORRECT TAXPAYER IDENTIFICATION NUMBER MAY RESULT IN A PENALTY 
IMPOSED BY THE INTERNAL REVENUE SERVICE AND IN BACKUP WITHHOLDING OF 24% OF THE GROSS CASH 
CONSIDERATION, IF ANY, PAID TO YOU PURSUANT TO THE ARRANGEMENT. 

YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU WROTE "APPLIED FOR" IN PART I OF THE ATTACHED IRS 
FORM W-9. 

I certify under penalties of perjury that a taxpayer identification number has not been issued to me, and either (a) I have mailed or delivered an 
application to receive a taxpayer identification number to the appropriate IRS Center or Social Security Administration Office, or (b) I intend to mail 
or deliver an application in the near future. I understand that if I do not provide a TIN by the time of payment, 24% of the gross Cash Consideration, if 
any, paid to me may be withheld. 

Signature of U.S. Shareholder:    Date:    
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INSTRUCTIONS 

1. Use of Letter of Transmittal 

(a) In order to be eligible to receive the Cash Consideration under the Arrangement, this Letter of Transmittal properly 
completed and signed as required by the instructions set forth below, together with accompanying certificate(s) or 
DRS Advice(s) representing Shares and all other required documents must be received by the Depositary at its offices 
specified on the back page of this document. In order to receive the Cash Consideration under the Arrangement for 
the deposited Shares, it is recommended that the foregoing documents be received by the Depositary at the address 
set forth on the back page of this document as soon as possible. 

(b) The method used to deliver this Letter of Transmittal and any accompanying certificate(s) and/or DRS Advice(s) 
representing Shares and all other documents that may be required by the Depositary is at the option and risk of the 
person depositing the same, and delivery will be deemed effective only when such documents are actually received 
by the Depositary at its offices specified on the back page of this document. It is recommended that the necessary 
documentation be hand delivered to the Depositary, at its office specified on the back page of this document, and a 
receipt obtained. However, if such documents are mailed, it is recommended that registered mail be used and that 
proper insurance be obtained and a return receipt requested. 

2. Registration and Delivery Instructions 

The box entitled "BOX C – SIGNATURE" must be completed by all Shareholders. If Box D – Transfer Instructions is 
not completed, the Cash Consideration will be issued in the name of the registered holder of the Shares and if neither Box A – New 
Address Update or Box B – Special Instructions is completed, the cheque representing the Cash Consideration will be mailed to the 
address of the registered holder of the Shares as it appears on the register of the Shares (unless you have completed Box F – Hold for 
Pickup or Box G – Wire Instructions). Any cheques mailed in accordance with this Letter of Transmittal will be deemed to be delivered 
at the time of mailing.  

3. Signatures 

(a) This Letter of Transmittal must be validly completed and duly signed by the Shareholder or by such Shareholder's 
duly authorized representative (in accordance with instruction 5 "Fiduciaries, Representatives and Authorizations" 
below) under Box C - Signature. 

(b) If this Letter of Transmittal is signed by the registered holder(s) of the accompanying certificate(s) or DRS Advice(s) 
representing Shares, such signature(s) on this Letter of Transmittal must correspond with the name(s) as registered or 
as written on the face of such certificate(s) or DRS Advice(s) without any change whatsoever, and the certificate(s) 
need not be endorsed. If such transmitted certificate(s) or DRS Advice(s) are owned by two or more joint holders, all 
such holders must sign this Letter of Transmittal. 

(c) If this Letter of Transmittal is signed by a person other than the registered holder(s) of the Shares or if the cheque or 
wire payment representing the Cash Consideration is to be issued to a person other than the registered holder(s): 

(i) such deposited certificate(s) or DRS Advice(s) representing Shares must be endorsed or be accompanied by 
an appropriate share transfer power of attorney duly and properly completed by the registered holder(s); and 

(ii) the signature(s) on such endorsement or power of attorney must correspond exactly to the name(s) of the 
registered holder(s) as registered or as appearing on the certificate(s) or DRS Advice(s) representing Shares 
and must be guaranteed as noted in instruction 4 "Guarantee of Signatures" below. 

4. Guarantee of Signatures 

If the cheque or wire payment representing the Cash Consideration is to be issued to a person other than the name of the 
registered holder(s) of the Shares, such signature must be guaranteed by an Eligible Institution (as defined below), or in some other 
manner satisfactory to the Depositary (except that no guarantee is required if the signature is that of an Eligible Institution). 

An "Eligible Institution" means a member of the Securities Transfer Agents Medallion Program (STAMP), a member of the 
Stock Exchanges Medallion Program (SEMP), or a member of the New York Stock Exchange Inc., or a member of a Medallion Signature 
Program (MSP). Participants of these programs are usually members of a recognized stock exchange in Canada and/or the United States, 
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members of the Investment Industry Regulatory Organization of Canada, members of the Financial Industry Regulatory Authority or 
banks and trust companies in the United States. Alternatively, a Signature Guarantee from Bank of Nova Scotia, RBC and TD, is 
acceptable.  

5. Fiduciaries, Representatives and Authorizations 

Where this Letter of Transmittal or any certificate or share transfer or power of attorney is executed by a person as an executor, 
administrator, trustee, guardian, attorney-in-fact, or agent or on behalf of a corporation, partnership or association or is executed by any 
other person acting in a fiduciary or representative capacity, this Letter of Transmittal must be accompanied by satisfactory evidence of 
the authority to act. Any of the Corporation, the Purchaser, or the Depositary, at their sole discretion, may require additional evidence 
of such person's authority or additional documentation. 

6. Miscellaneous 

(a) No Shareholder (other than Rollover Shareholders) shall be entitled to receive any consideration with respect to the 
Shares held by the Shareholder other than the Cash Consideration and one CVR per Share under the Arrangement.  

(b) If the space on this Letter of Transmittal is insufficient to list all certificates or DRS Advices representing Shares, 
additional certificate numbers and/or DRS Advice Account Number(s), as applicable, and the number of Shares 
represented thereby may be included on a separate signed list affixed to this Letter of Transmittal. 

(c) If Shares are registered in different forms (e.g. "John Doe" and "J. Doe"), a separate Letter of Transmittal must be 
signed for each different registration. 

(d) No alternative, conditional or contingent deposits will be accepted. All depositing Shareholders by execution of this 
Letter of Transmittal (or a copy thereof) waive any right to receive any notice by the Depositary. 

(e) The undersigned as the holder of the Shares that are the subject of this Letter of Transmittal hereby unconditionally 
and irrevocably attorns to the non-exclusive jurisdiction of the courts of the Province of Ontario and the courts of 
appeal therefrom. 

(f) Additional copies of the Letter of Transmittal may be obtained on request and without charge from the Depositary at 
their offices at the address listed on the back page of this document. A copy of this Letter of Transmittal is also 
available under the Corporation’s profile on SEDAR+ at www.sedarplus.ca. 

(g) Before completing this Letter of Transmittal, you are urged to read the accompanying Circular and discuss any 
questions with your financial, legal and/or tax advisors. 

7. Lost Certificates 

In the event any certificate which immediately prior to the Effective Time represented an interest in outstanding Shares that 
were transferred or cancelled has been lost, stolen or destroyed, upon the making of an affidavit of that fact by the Person claiming such 
certificate to be lost, stolen or destroyed, the Depositary will issue in exchange for such lost, stolen or destroyed certificate, the 
consideration deliverable in accordance with such Shareholder's Letter of Transmittal and the Plan of Arrangement. When authorizing 
such payment in exchange for any lost, stolen or destroyed certificate, the Person to whom such consideration is to be delivered shall as 
a condition precedent to the delivery of such consideration, give a bond satisfactory to the Corporation, the Purchaser and the Depositary 
(acting reasonably) in such sum as the Purchaser may direct, or otherwise indemnify the Corporation, the Purchaser and the Depositary 
in a manner satisfactory to the Corporation, the Purchaser and the Depositary, acting reasonably, against any claim that may be made 
against the Corporation, the Purchaser, or the Depositary with respect to the certificate alleged to have been lost, stolen or destroyed. 
Shareholders whose certificates are valued under $200,000 and have been lost, stolen or destroyed, may participate in Odyssey's blanket 
bond program with Travelers Insurance Company of Canada. By completing the checkbox under Step 1 above, Odyssey will provide 
the require form(s) and instructions to do so.  

8. Cessation of Rights 

If any former Shareholder fails to deliver to the Depositary the certificates, documents or instruments required to be delivered 
to the Depositary under the Arrangement in order for such former Shareholder to receive the Cash Consideration which such former 
Shareholder is entitled to receive pursuant to the Arrangement, on or before the sixth anniversary of the Effective Date, on the sixth 
anniversary of the Effective Date (i) such former Shareholder will be deemed to have donated and forfeited to the Purchaser or its 
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successor any Cash Consideration held by the Depositary in trust for such former Shareholder to which such former Shareholder is 
entitled and (ii) any certificate formerly representing Shares held by such former Shareholder will cease to represent a claim of any 
nature whatsoever and will be deemed to have been surrendered to the Purchaser and will be cancelled. Neither the Corporation nor the 
Purchaser, or any of their respective successors, will be liable to any person in respect of any Cash Consideration (including any 
consideration previously held by the Depositary in trust for any former Shareholder which is forfeited to the Corporation or the Purchaser 
or delivered to any public official pursuant to any applicable abandoned property, escheat or similar Law). 

Any payment made by way of cheque by the Depositary pursuant to the Arrangement that has not been deposited or has been 
returned to the Depositary or that otherwise remains unclaimed, in each case, on or before the sixth anniversary of the Effective Date, 
and any right or claim to payment under the Arrangement that remains outstanding on the sixth anniversary of the Effective Date, will 
cease to represent a right or claim of any kind or nature and the right of applicable former Shareholder to receive the Consideration or 
other payment pursuant to the Arrangement will terminate and be deemed to be surrendered and forfeited to the Purchaser or Corporation, 
as applicable, for no consideration. 
 
9. U.S. Shareholders and Backup Withholding 

To prevent United States federal backup withholding tax from applying to the gross Cash Consideration, if any, paid to a U.S. 
Shareholder (or any person acting on behalf of a U.S. Shareholder) pursuant to the Arrangement, each “U.S. person” (as defined below) 
must provide his, her or its correct U.S. Taxpayer Identification Number, or TIN (or the TIN of the person on whose behalf you are 
acting), and certain other information, by completing the enclosed IRS Form W-9. If a completed IRS Form W-9 is not provided, or if 
the correct TIN is not provided on such form, or if any other information is not correctly provided, the gross Cash Consideration, if any, 
paid with respect to the Shares may be subject to backup withholding by the Depositary (currently at the rate of 24%).  

 
For the purposes of this Letter of Transmittal, “U.S. person” means: a beneficial owner of Shares that, for United States federal 

income tax purposes, is (a) a citizen or resident of the United States, (b) a corporation, or other entity classified as a corporation for 
United States federal income tax purposes, that is created or organized in or under the laws of the United States or any state in the United 
States, including the District of Columbia or otherwise classified as a domestic corporation for U.S. federal income tax purposes, (c) an 
estate if the income of such estate is subject to United States federal income tax regardless of the source of such income, (d) a trust if (i) 
such trust has validly elected to be treated as a U.S. person for United States federal income tax purposes or (ii) a United States court is 
able to exercise primary supervision over the administration of such trust and one or more U.S. persons have the authority to control all 
substantial decisions of such trust, or (e) a partnership, limited liability company or other entity classified as a partnership for United 
States tax purposes that is created or organized in or under the laws of the United States or any state in the United States, including the 
District of Columbia. 

 
If the enclosed IRS Form W-9 does not apply to a U.S. Shareholder because such holder is not a U.S. person for United States 

federal income tax purposes but provided a mailing address in the United States, such holder will instead need to submit a properly 
completed IRS Form W-8ECI, W-8IMY, W-8BEN or W-8BEN-E, as appropriate, signed under penalties of perjury. An appropriate 
IRS Form W-8 may be obtained from the Depositary or from the IRS website (www.irs.gov).  

 
Backup withholding is not an additional United States income tax. Rather, the United States income tax liability of persons 

subject to backup withholding will be reduced by the amount of tax withheld. If backup withholding results in an overpayment of taxes, 
a refund may be obtained provided that the required information is timely furnished to the IRS. 

 
Certain persons (including, among others, corporations, certain “not-for-profit” organizations, and certain non-U.S. persons) 

are not subject to backup withholding.  
 
The TIN for an individual United States citizen or resident is the individual’s social security number or individual taxpayer 

identification number. 
 
If a Shareholder that is a U.S. person has not been issued a TIN and has applied for a TIN or intends to apply for a TIN in the 

near future, then such Shareholder should write “Applied For” in Part I of the IRS Form W-9. A Shareholder that is a U.S. person waiting 
for a TIN to be issued or has not specified a TIN in the completed IRS Form W-9 must provide a TIN within 60 days, otherwise the 
gross Cash Consideration, if any, paid with respect to the Shares may be subject to backup withholding (currently at the rate of 24%) by 
the Depositary. 

Failure to furnish TIN — If you fail to furnish your correct TIN, you may be subject to a penalty of U.S. $50.00 for each 
such failure (in addition to the backup withholding, as discussed above) unless your failure is due to reasonable cause and not 
to willful neglect.  
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Each U.S. Shareholder is urged to consult his, her or its own U.S. tax advisor to determine whether such holder is 
required to furnish an IRS Form W-9, is exempt from backup withholding and information reporting, or is required to furnish 
an IRS Form W-8. 



  

 

 

 
 

The Depositary is: 

Odyssey Trust Company 
Deliver by Registered Mail, Mail, Hand, or Courier to: 

Trader’s Bank Building 
702 – 67 Yonge Street 
Toronto ON M5E 1J8 

Attention: Corporate Actions 
 

Inquiries: 
Telephone: (587) 885-0960 

E-Mail: corp.actions@odysseytrust.com 
 
 
 
 
 
 
 

Any questions and requests for assistance may be directed to the Depositary at the telephone number or e-mail set out above. 
 
 

At Odyssey Trust Company, we take your privacy seriously. When providing services to you, we receive non-public, personal 
information about you. We receive this information through transactions we perform for you or an issuer in which you hold 
securities, from enrolment forms and through other communications with you. We may also receive information about you by virtue 
of your transactions with affiliates of Odyssey Trust Company or other parties. This information may include your name, social 
insurance number, securities ownership information and other financial information. With respect to both current and former 
customers, Odyssey Trust Company does not share non-public personal information with any non-affiliated third party except as 
necessary to process a transaction, service your account or as permitted by law. Our affiliates and outside service providers with 
whom we share information are legally bound not to disclose the information in any manner, unless permitted by law or other 
governmental process. We strive to restrict access to your personal information to those employees who need to know the 
information to provide our services to you, and we maintain physical, electronic, and procedural safeguards to protect your personal 
information. Odyssey Trust Company realizes that you entrust us with confidential personal and financial information, and we take 
that trust very seriously. By providing your personal information to us and signing this form, we will assume, unless we hear from 
you to the contrary, that you have consented and are consenting to this use and disclosure. A complete copy of our Privacy Code 
may be accessed at www.odysseytrust.com, or you may request a copy in writing Attn: Chief Privacy Officer, Odyssey Trust 
Company at 350 – 409 Granville St, Vancouver, BC, V6C 1T2. 
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