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THIS INVESTOR RIGHTS AGREEMENT

BETWEEN:

NEXLIVING COMMUNITIES INC.

Company

8985979 CANADA INC.

898

DEVCORE GROUP INC. 

Devcore

JEAN-PIERRE POULIN

Poulin

JEFFREY YORK 

York Investor

WHEREAS

Transaction  
Shares

AND WHEREAS   
Investor Shares

AND WHEREAS

NOW THEREFORE THIS AGREEMENT WITNESSES THAT



ARTICLE 1
EFFECTIVENESS

Section 1.1 Effectiveness

ARTICLE 2
INTERPRETATION

Section 2.1 Defined Terms

Acquisition Transaction

Affiliate

Agreement

Approved Acquisition Transaction

Board

Bought Deal

Business Day



Canadian Securities Regulatory Authorities

Company

Competitor

Confidential Information

Notes

Confidential Information



Consideration Shares

control

Convertible Securities

Demand Notice

Demand Registration

Derivative Transaction

Director
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Holder Indemnitees

Indemnified Party



Indemnifying Party

Investor

Investor Shares

Lock-Up Period

Lock-Up Securities

Market Value

Nominee

Over-Allotment Option

party parties

Permitted Transferee

Person

Purchase Agreement

Piggy-Back Notice

Piggy-Back Registration



Piggy-Back Shares

Plan

Pre-Emptive Right

Pre-Emptive Right Securities

Prospectus

Qualifying Shares

Registrable Shares

Representatives

Restricted Activity

Second Tranche Released Lock-Up Securities

Securities Act

Securities Laws

Selling Expenses

Shareholder Information

Shareholders

Shares

Shelf Prospectus

Specified Dilutive Transaction

Standstill Period

 



Subsequent Offering

Subsequent Offering Notice

Subsidiary

Top-Up Exercise Notice

Top-Up Notice Period

Top-Up Notice

Top-Up Right

Top-Up Shares

Top-Up Threshold

Transaction

Transfer Transferred Transferring

TSX-V

Underwritten Offering

Section 2.2 Subsidiary and Control



Section 2.3 Affiliate

Section 2.4 Rules of Construction



Section 2.5 Entire Agreement

 

Section 2.6 Time of Essence

Section 2.7 Governing Law

Section 2.8 Submission to Jurisdiction

Section 2.9 Severability

Section 2.10 Schedules

Section 2.11 Investor References and Share Ownership 



ARTICLE 3
BOARD NOMINATION RIGHTS

Section 3.1 Designation of Nominee



Section 3.2 Nomination Procedures



Section 3.3 Replacement Appointment

Section 3.4 Qualifications



Section 3.5 Support by Investor

Section 3.6 Written Consent or Resolutions

Section 3.7 Benefits and Directors’ and Officers’ Insurance



Section 3.8 Expiry of Board Nomination Right

ARTICLE 4
REGISTRATION RIGHTS

Section 4.1 Demand Registration Rights

Demand Notice

Qualifying Shares
Demand Registration





Valid Business Reason



Section 4.2 Piggy-Back Registration Rights

Piggy-Back Notice

Piggy-Back Shares
Piggy-Back Registration



Section 4.3 Rights and Obligations of the Investor

Shareholder Information



Section 4.4 Expenses

Section 4.5 Indemnification by the Company

Holder Indemnitees



Section 4.6 Indemnification by the Investor

Section 4.7 Defence of the Action by the Indemnifying Parties

Indemnified Party
Indemnifying Party



Section 4.8 Contribution

Section 4.9 Survival

Section 4.10 Conflict



Section 4.11 Acting as Trustee

Section 4.12 Expiry of Registration Rights
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PRE-EMPTIVE RIGHTS

Section 5.1 Pre-Emptive Right

Pre-Emptive Right Securities
Subsequent Offering Pre-

Emptive Right



Subsequent Offering Notice

Exercise Notice

Exercise Notice Period



Section 5.2 Excluded Issuances

Excluded
Issuance



Specified Dilutive
Transaction

Section 5.3 Top-Up Right

Top-Up Right
Top-Up

Shares

Top-Up Threshold

Top-Up Notice

Top-Up Exercise Notice

Top-Up Notice Period



Section 5.4 Expiry of Pre-Emptive Right and Top-Up Right

ARTICLE 6
STANDSTILL AND OTHER APPROVAL MATTERS

Section 6.1 Standstill



poison pill
Plan

cease trade

Section 6.2 Other Approval Matters



ARTICLE 7
TRANSFER OF SECURITIES

Section 7.1 Restrictions on Transfer

Lock-Up Securities
Transfer Transferred

Transferring

Transfer



Derivative Transaction
Restricted Activity

Restricted Sale

Section 7.2 Release of Lock-Up Securities

First Tranche Release
Date

First Tranche Released Lock-Up Securities

Second Tranche Released Lock-Up Securities

Section 7.3 Permitted Transfers



Section 7.4 Right to Designate Purchaser

ARTICLE 8
ADDITIONAL COVENANTS OF THE PARTIES

Section 8.1 Information Rights

Section 8.2 Confidentiality Obligations





ARTICLE 9
TERMINATION

Section 9.1 Termination

ARTICLE 10
GENERAL

Section 10.1 Notices

[Redacted - Personal Information] 
[Redacted - Personal Information]

[Redacted - Personal Information]

[Redacted - Personal Information] 
[Redacted - Personal Information]

  
 [Redacted - Personal Information]



[Redacted - Personal Information] 
[Redacted - Personal Information]

[Redacted - Personal Information]

:

 

 
[Redacted - Personal Information]

Section 10.2 Changes in Capital



Section 10.3 Fiduciary Duties 

Section 10.4 Amendments and Waivers

Section 10.5 Assignment
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Section 10.7 Successors and Assigns



Section 10.8 Further Assurances

Section 10.9 Specific Performance

Section 10.10 Joint and Independent Voices

Section 10.11 Counterparts



NEXLIVING COMMUNITIES INC.

8985979 CANADA INC.

DEVCORE GROUP INC.

JEFFREY YORK

JEAN-PIERRE POULIN

Jeffrey York
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REGISTRATION RIGHTS PROCEDURES

Offered Shares

road shows





Schedule B
FORM OF LOCK-UP



LOCK-UP AGREEMENT

, 2024

To: NexLiving Communities Inc. 

Locked-up Party
Company

898 Devcore
Transaction

[ ] Shares
Investor Rights Agreement

Investor

Lock-up Agreement

Lock-Up Period

Lock-Up Securities
Transfer Transferred Transferring

Permitted Transferee

Lock-
Up



Acquisition Transaction



 
 

               
 

            
           

            
 
 
 
 
 
 

         Section 7.1      
             

 

[Remainder of page left intentionally blank. Signature page follows.]



Name of shareholder

Signature of shareholder
or authorized representative

Name of authorized representative

[Insert Name of Company or 
Trust]




