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UNITED STATES REPRESENTATION LETTER
TO:		1594767 B.C. Ltd. (the “Corporation”)
RE:		Offering of Rights to Subscribe for Common Shares of the Corporation
In connection with the offering of rights (the “Rights”) to subscribe for common shares of the Corporation (the “Rights Shares”), the undersigned has identified itself as a United States holder of the Corporation’s outstanding common shares. The undersigned understands and acknowledges that the Rights and Rights Shares issuable upon exercise of the rights have not been and will not be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”), or applicable state securities laws, and may not be offered or sold in the United States or to, or for the account or benefit of, U.S. Persons except to those which satisfy the definition of an “accredited investor” (“Accredited Investor”) within the meaning of Rule 501(a) of Regulation D promulgated under the U.S. Securities Act (“Regulation D”), the undersigned hereby agrees, acknowledges, represents and warrants to the Corporation, that:
1. [bookmark: _Ref429053980]the undersigned satisfies one or more of the categories of “Accredited Investor”, as indicated below: (Please initial in the space beside those categories, if any, of an “Accredited Investor” which the undersigned satisfies.):
	
	(501(a)(1)) 
	any bank as defined in Section 3(a)(2) of the U.S. Securities Act, or any savings and loan association or other institution as defined in Section 3(a)(5)(A) of the U.S. Securities Act whether acting in its individual or fiduciary capacity; any broker or dealer registered pursuant to Section 15 of the Securities Exchange Act of 1934; any investment adviser registered pursuant to Section 203 of the Investment Advisers Act of 1940 or registered pursuant to the laws of a state; any investment adviser relying on the exemption from registering with the Securities and Exchange Commission under Section 203(l) or (m) of the Investment Advisers Act of 1940; any insurance company as defined in Section 2(a)(13) of the U.S. Securities Act; any investment company registered under the Investment Company Act of 1940 or a business development company as defined in Section 2(a)(48) of that Act; any Small Business Investment Company licensed by the Small Business Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958; any Rural Business Investment Company as defined in Section 384A of the Consolidated Farm and Rural Development Act; any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political subdivisions, for the benefit of its employees, if such plan has total assets in excess of US$5,000,000; any employee benefit plan within the meaning of the Employee Retirement Income Security Act of 1974 if the investment decision is made by a plan fiduciary, as defined in Section 3(21) of such Act, which is either a bank, savings and loan association, insurance company, or registered investment adviser, or if the employee benefit plan has total assets in excess of US$5,000,000 or, if a self-directed plan, with investment decisions made solely by persons that are accredited investors;; 

	
	(501(a)(2))
	any private business development company as defined in Section 202(a)(22) of the Investment Advisers Act of 1940;

	
	(501(a)(3)) 
	any organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, Massachusetts or similar business trust, partnership, or limited liability company, not formed for the specific purpose of acquiring the securities offered, with total assets in excess of US$5,000,000;

	
	(501(a)(4)) 
	any director, executive officer, or general partner of the issuer of the securities being offered or sold, or any director, executive officer, or general partner of a general partner of that issuer;

	
	(501(a)(5)) 
	any natural person whose individual net worth, or joint net worth with that person’s spouse, at the date hereof exceeds US$1,000,000;
Note: For purposes of calculating “net worth” under this paragraph:
(a) the person’s primary residence shall not be included as an asset;
(b) indebtedness that is secured by the person’s primary residence, up to the estimated fair market value of the primary residence at the time of the sale of securities, shall not be included as a liability (except that if the amount of such indebtedness outstanding at the time of the sale of securities exceeds the amount outstanding 60 days before such time, other than as a result of the acquisition of the primary residence, the amount of such excess shall be included as a liability); and
(c) indebtedness that is secured by the person’s primary residence in excess of the estimated fair market value of the primary residence at the time of the sale of securities shall be included as a liability;

	
	(501(a)(6)) 
	any natural person who had an individual income in excess of US$200,000 in each of the two most recent years or joint income with that person’s spouse in excess of US$300,000 in each of those years and has a reasonable expectation of reaching the same income level in the current year;

	
	(501(a)(7)) 
	any trust, with total assets in excess of US$5,000,000, not formed for the specific purpose of acquiring the securities offered, whose purchase is directed by a sophisticated person as described in Rule 506(b)(2)(ii) of Regulation D promulgated under the U.S. Securities Act;

	
	(501(a)(8)) 
	any entity in which all of the equity owners meet the requirements of at least one of the other categories listed above and below;

	
	(501(a)(9)) 
	any entity, of a type not listed in paragraph (a)(1), (2), (3), (7), or (8) above, not formed for the specific purpose of acquiring the securities offered, owning investments in excess of US$5,000,000;
Note: For the purposes of this paragraph (a)(9), “investments” is defined in Rule 2a51-1(b) under the Investment Company Act of 1940 (17 CFR 27).

	
	(501(a)(10)) 
	any natural person holding in good standing one or more professional certifications or designations or credentials from an accredited educational institution that the Securities and Exchange Commission has designated as qualifying an individual for accredited investor status;.

	
	(501(a)(11)) 
	any natural person who is a “knowledgeable employee” (as defined in Rule 3c-5(a)(4) under the Investment Company Act of 1940) of the issuer of the securities being offered or sold where the issuer would be an investment company, as defined in Section 3 of such Act, but for the exclusion provided by either Section 3(c)(1) or Section 3(c)(7) of such Act;

	
	(501(a)(12)) 
	any “family office” (as defined in Rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940):
(i) with assets under management in excess of US$5,000,000;
(ii) that is not formed for the specific purpose of acquiring the securities offered; and
(iii) whose prospective investment is directed by a person who has such knowledge and experience in financial and business matters that such family office is capable of evaluating the merits and risks of the prospective investment;

	
	(501(a)(13)) 
	any “family client” (as defined in Rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940) of a family office meeting the requirements in paragraph (a)(12) above and whose prospective investment in the issuer is directed by such family office pursuant to paragraph (a)(12)(iii) above.



2. the undersigned understands that the Rights and the Rights Shares have not been and will not be registered under the U.S. Securities Act, or under the securities (“blue sky”) laws of any state of the United States, and that the sale contemplated hereunder is being made in reliance on a private placement exemption to Accredited Investors;

3. the undersigned understands and acknowledges that the Rights are “restricted securities”, as such term is defined under Rule 144(a)(3) under the U.S. Securities Act, and non-transferable;

4. the undersigned understands and acknowledges that upon the original issuance thereof, and until such time as the same is no longer required under applicable requirements of the U.S. Securities Act or state securities laws, the certificates representing the Rights and all certificates issued in exchange therefor or in substitution thereof, will bear the following legend:

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “U.S. SECURITIES ACT”), OR ANY STATE SECURITIES LAWS. THE HOLDER HEREOF, BY PURCHASING OR OTHERWISE HOLDING SUCH SECURITIES, AGREES FOR THE BENEFIT OF 1594767 B.C. LTD. (THE “CORPORATION”) THAT SUCH SECURITIES MAY BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED, DIRECTLY OR INDIRECTLY, ONLY TO THE CORPORATION.”

5. the undersigned understands and acknowledges that Rights Shares will be “restricted securities”, as such term is defined under Rule 144(a)(3) under the U.S. Securities Act, and it agrees that if it decides to offer, sell or otherwise transfer, pledge or hypothecate all or any part of the Rights Shares, it will not offer, sell or otherwise transfer, pledge or hypothecate all or any part of the Rights Shares (other than pursuant to an effective registration statement under the U.S. Securities Act), directly or indirectly, except:

(a)	to the Corporation; or

(b)	outside the United States in accordance with the requirements of Rule 904 of Regulation S under the U.S. Securities Act and in compliance with applicable local laws and regulations; or

(c)	in accordance with the exemptions from registration under the U.S. Securities Act provided by Rule 144 or Rule 144A thereunder, if available, and in accordance with applicable state securities laws of the United States; or

(d)	in another transaction that does not require registration under the U.S. Securities Act or any applicable United States state laws and regulations governing the offer and sale of securities; 

provided, however, that prior to any offer, sale or other transfer, pledge or hypothecation, pursuant to 5(c) or 5(d) above the undersigned has furnished to the Corporation an opinion of counsel of recognized standing or other evidence of exemption, in either case reasonably satisfactory to the Corporation;

6. the undersigned understands and acknowledges that upon the original issuance thereof, and until such time as the same is no longer required under applicable requirements of the U.S. Securities Act or state securities laws, the certificates representing the Rights Shares and all certificates issued in exchange therefor or in substitution thereof, will bear the following legend:

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “U.S. SECURITIES ACT”), OR ANY STATE SECURITIES LAWS. THE HOLDER HEREOF, BY PURCHASING OR OTHERWISE HOLDING SUCH SECURITIES, AGREES FOR THE BENEFIT OF 1594767 B.C. LTD. (THE “CORPORATION”) THAT SUCH SECURITIES MAY BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED, DIRECTLY OR INDIRECTLY, ONLY (A) TO THE CORPORATION; (B) OUTSIDE THE UNITED STATES IN ACCORDANCE WITH RULE 904 OF REGULATION S UNDER THE U.S. SECURITIES ACT AND IN COMPLIANCE WITH APPLICABLE LOCAL LAWS AND REGULATIONS; (C) PURSUANT TO THE EXEMPTIONS FROM REGISTRATION UNDER THE U.S. SECURITIES ACT PROVIDED BY RULE 144 OR RULE 144A THEREUNDER, IF AVAILABLE, AND IN EACH CASE IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS OF THE UNITED STATES; OR (D) IN ANOTHER TRANSACTION THAT DOES NOT REQUIRE REGISTRATION UNDER THE U.S. SECURITIES ACT OR ANY APPLICABLE STATE SECURITIES LAWS OF THE UNITED STATES, PROVIDED THAT, IN THE CASE OF TRANSFERS PURSUANT TO (C) OR (D) ABOVE, THE HOLDER HAS, PRIOR TO SUCH TRANSFER, FURNISHED TO THE CORPORATION AN OPINION OF COUNSEL OR OTHER EVIDENCE OF EXEMPTION, IN EITHER CASE IN FORM AND SUBSTANCE REASONABLY SATISFACTORY TO THE CORPORATION, TO SUCH EFFECT. DELIVERY OF THIS CERTIFICATE MAY NOT CONSTITUTE "GOOD DELIVERY" IN SETTLEMENT OF TRANSACTIONS ON STOCK EXCHANGES IN CANADA.”

provided, if the Rights Shares underlying the Rights are being sold in accordance with Rule 904 of Regulation S, the legend may be removed by providing a declaration to the Corporation, or the Corporation’s registrar and transfer agent, as applicable, in such form as the Corporation may prescribe from time to time, together with any other evidence required by the Corporation or any registrar and transfer agent for the Rights Shares, which may include an opinion of counsel of recognized standing reasonably satisfactory to the Corporation, to the effect that the legend is no longer required under applicable requirements of the U.S. Securities Act, provided further, if any such securities are being sold pursuant to Rule 144 under the U.S. Securities Act, if available, the legend may be removed by delivering to the Corporation, or the Corporation’s registrar and transfer agent, as applicable, an opinion of counsel, of recognized standing reasonably satisfactory to the Corporation, to the effect that the legend is no longer required under applicable requirements of the U.S. Securities Act;

7. the undersigned acknowledges that it has not purchased the Rights through or as a result of any “directed selling efforts” (as defined in Regulation S promulgated under the U.S. Securities Act); 

8. the undersigned understands and acknowledges that the Corporation is not obligated to file and has no present intention of filing with the United States Securities and Exchange Commission or with any state securities administrator any registration statement in respect of resales of the Rights or the Rights Shares;

9. the undersigned understands and acknowledges that (i) if the Corporation is ever deemed to be, or to have been at any time previously, an issuer with no or nominal operations and no or nominal assets other than cash and cash equivalents, Rule 144 under the U.S. Securities Act may not be available for resales of the Rights Shares and (ii) the Corporation is not obligated to take, and has no present intention of taking, any action to make Rule 144 under the U.S. Securities Act (or any other exemption) available for resales of the Rights Shares;

10. the undersigned understands and acknowledges that the Corporation has the right not to record a transfer by any person of Rights or Rights Shares unless it is satisfied that such transfer is exempt from or not subject to registration under the U.S. Securities Act and any applicable state securities laws, and to instruct the registrar and transfer agent, if applicable, for any of the Rights or Rights Shares not to record a transfer by any person without first being notified by the Corporation that it is satisfied that such transfer is exempt from or not subject to registration under the U.S. Securities Act and any applicable state securities laws;

11. the undersigned understands that the investment in or holding, acquisition, exercise or disposition, as applicable, of the Rights or Rights Shares may have tax consequences under the laws of the United States and Canada (including, without limitation, with respect to the potential applicability of United States federal tax rules applicable to “passive foreign investment companies”) and that it is the sole responsibility of the undersigned to determine and assess such tax consequences as may apply to its particular circumstances;

12. the undersigned agrees that the above representations, warranties and covenants will be true and correct both as of the execution of this Representation Letter and as of the issuance of the Rights and will survive the completion of the issuance of the Rights Shares; and

13. the foregoing representations, warranties and covenants are made by the undersigned with the intent that they be relied upon in determining its eligibility to exercise the Rights, and agrees to indemnify the Corporation and its counsel against all losses, claims, costs, expenses and damages or liabilities which any of them may suffer or incur caused or arising from reliance thereon. The undersigned undertakes to immediately notify the Corporation of any change in any statement or other information relating to the undersigned set forth herein which takes place prior to the expiry time of the Rights.
 

DATED this _______ day of ________________________, 2026

SIGNATURE OF SHAREHOLDER

Signature of Shareholder (on its own behalf and, if applicable, on behalf of each principal for whom it is contracting hereunder).

		
 (Full Name of Shareholder - please print)

		
 (Authorized Signature)

		
 (Name and Official Capacity - please print)
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