






 

 

Company Group receives any indications of interest, requests for information or 
offers in respect of an Acquisition Proposal, and will communicate to Buyer in 
reasonable detail the terms of any such indication, request or offer, and will provide 
Buyer with copies of all written communications relating to any such indication, 
request or offer. Immediately upon execution of this Letter, the Company shall, and 
shall cause the Company Group to, terminate any and all existing discussions or 
negotiations with any person or group of persons other than Buyer and its affiliates 
regarding an Acquisition Proposal. The Company represents that no member of 
the Company Group is party to or bound by any agreement with respect to an 
Acquisition Proposal other than under this Letter. 

  
  

(b) If within the Exclusivity Period, the Company does not execute 
definitive documentation for the Transaction reflecting the material terms and 
conditions for the Transaction set forth in this Letter or material terms and 
conditions substantially similar thereto (other than as a result of either the mutual 
agreement by Buyer and the Company to terminate this Letter or to change such 
material terms and conditions in any material respects or the unilateral refusal of 
Buyer to execute such definitive documentation), then the Company shall pay to 
Buyer an amount equal to the reasonable out-of-pocket expenses (including the 
reasonable fees and expenses of legal counsel, accountants and other advisors 
and whether incurred prior to or after the date hereof) incurred by Buyer in 
connection with the proposed Transaction, which amount shall be payable in same 
day funds on the day that is the first business day after the Exclusivity Period. 

  
  

8. TERMINATION.  
 
This letter will automatically terminate and be of no further force and effect upon the earlier 
of (i) execution of the Definitive Agreement by BUYER, PUBCO and CANOEPOOL, (ii) 
mutual agreement of BUYER and CANOEPOOL, and (iii) 23:59 on November 1st, 2017  
Notwithstanding anything in the previous sentence, paragraphs [7(b),] 10, 11 and 13 shall 
survive the termination of this Letter and the termination of this Letter shall not affect any 
rights any Party has with respect to the breach of this Letter by another Party prior to such 
termination. 
  
  

9. BID EXPIRATION.  
 
This offer will remain in effect until 23:59 EST, on September 26th, 2017, unless accepted 
or rejected by the Company, or withdrawn by Buyer prior to that time. 
  
 
 
 
 






