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COMHLATECH LIMITED 
TERM SHEET 

 
 

OCTOBER 2022 
 

 

This term sheet (the “Term Sheet Four”) summarizes the principal terms to assist with a third round of 
financing for ComhlaTech Limited (the “Company”) to raise additional funds to assist with the growth of 
the Company (the “Third Round of Financing”). In particular, this Term Sheet Four summarizes the 
principal terms of the third round of investments in the Company by a group or groups of investors to own 
and develop the ComhlaTech Limited Project (as such project is hereinafter described in this Term Sheet 
Four). All currency referenced in this Term Sheet Four is in Canadian Dollars. 
 
An initial round of financing has already been completed and closed on March 31, 2021, and the Company 
raised $10,263,321.00 (the “Initial Round of Financing”).  The Initial Round of Financing, which was 
comprised of six (6) tranches, established a pool of working capital to create, organize and grow the 
Company.   The Initial Round of Financing consisted of either: (i) the issuance of shares to an investor in 
exchange for funds received by such investor in accordance with subscription agreements; or (ii) the 
issuance of shares to an investor or investors in exchange for the investor or investors selling his/her/its 
intellectual property rights to the Company, and as more particularly described in the previous term Sheet 
(the “IP Contract(s)” and a synopsis of which is described in Exhibit “A”).  As part of the Initial Round of 
Financing, the group of investors were composed of private investors and Founders.  The Founders were 
investors who were, in respect of the Company, a person who, (a) acting alone, in conjunction, or in concert 
with one or more persons, directly or indirectly, took the initiative in founding, organizing or substantially 
reorganizing the business of the Company, and (b) at the time of the distribution of a trade was actively 
involved in the business of the Company.  The Founders were further subdivided to include an additional 
subset of investors, referred to as the Intellectual Property (IP) Shareholders.  The IP Shareholders sold 
their intellectual property on June 5, 2020 to the Company in exchange for shares in the Company pursuant 
to the IP Contract.  For more details with respect to the Initial Round of Financing, please contact the 
Company.    
 

This Term Sheet Four is for discussion purposes only and, except for the terms in the section 
entitled “Confidentiality”, is not intended to be binding or to create or evidence a binding obligation 
or agreement, nor is it intended to represent an “offering memorandum” for purposes of applicable 
securities legislation.  All dollar amounts referred to herein are in Canadian dollars. 
 

Project:   This Term Sheet Four further supports the project (“Project 
ComhlaTech”) to raise a maximum of another $3,500,000.00 
which may be funded in or more additional rounds of financing and 
each round may be composed or one or more tranches. 
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Issuer:  ComhlaTech Limited (the “Company”) 
 
The Company was incorporated on May 27, 2020, pursuant to the 
Business Corporations Act (Ontario) and is not a reporting issuer.   
 
The authorized share capital of the Company has been modified and 
consists of an unlimited number of Class VC1 Common shares, an 
unlimited number of Class VC2 Common shares, an unlimited 
number of Class VC3 Common shares, an unlimited number of 
NVC1 Common shares and unlimited number of Class NVP1 
Preferred shares.  The Class VC1 Common shares, the Class VC2 
Common shares and the Class VC3 Common shares shall be the 
same in all respects except that the Class VC1 Common shares and 
VC2 Common shares shall be entitled to two (2) votes/share and the 
Class VC3 Common shares shall be entitled to one (1) vote/share. 
The Class NVC1 Common are not entitled to vote and is entitled to 
dividends. Class NVP1 Preferred shares are not entitled to vote, are 
not entitled to dividends and are retractable at the option of the 
shareholder. 
 

Investors:  In this Term Sheet Four is proposed that investors (who shall be 
referred to collectively as the “Other Investors”, the “Investors” or 
individually as an “Other Investor” or “Investor”).  An investor who 
is an “Other Investor” shall be a person who is an existing 
shareholder of the company and may not be an accredited investor 
as defined by National Instrument 45-106. Further, Investors in 
receipt of this Term Sheet Four are being asked to invest by way of 
Equity Crowdfunding on the Equivesto platform by utilizing their 
registered funds. “Registered funds” is defined as defined as 
investments that are registered with a the Canadian government and 
enjoys tax-deferral or tax-sheltered status defined as investments 
and enjoys tax-deferral or tax-sheltered status. 
 
The Company can issue a share or shares, which are exempt from 
the requirement of the Company to file a prospectus pursuant to the 
Act including an exemption specifically detailed in 45-110 
Crowdfunding Registration and Prospectus Exemption (an “Exempt 
Issuance”).  
 
All Investors in the Third Round of Financing will be offered the same 
combination of classes of shares which are a combination of non-
voting  common shares (NVC1 Common) and non-voting retractable 
preferred shares (NVP1 Preferred). For each one hundred dollars 
($100.00) invested, each Investor will have 75% of their investment 
allocated to non-voting retractable preferred shares and 25% of their 
investment allocated to non-voting common shares. The retractable 
shares may be cancelled with 15 days’ notice to the Company’s 
management. 
 
 

Third Round of Financing   The “Third Round of Financing” is to be funded in one or more 
concurrent private funding events comprising of (1) Equity 
Crowdfunding which can raise a maximum of $1,500,000.00 in 
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conformity with Nation Instrument 45-110 Crowdfunding Registration 
and Prospectus Exemption; and (2) Accredited Investor private 
placements which is estimated to raise approximately $2,000,000.00 
resulting in an estimated cumulative raise amount of $3,500,000.00. 
 

Concurrent Fundraising 
Events 

 The Company plans to engage in a concurrent public crowdfunding 
campaign on the Equivesto Platform in reliance of National 
Instrument 45-110 Crowdfunding Registration and Prospectus 
Exemption. This enables the Company to raise up to $1,500,000.00 
and is due to be completed on November 18, 2022. The Equity 
Crowdfunding event is limited to Canadian investors and will allocate 
non-voting Class NVC1 Common shares at a price of $2.00 per 
share and Class NVP1 Preferred shares at a price of $2.00. The 
Company is also inviting accredited investors to participate by way 
of National Instrument 45-106. 
 
 

Subsequent Tranches of the 
Third Round of Financing 

 Each Subsequent Tranche may be completed on a rolling close 
basis, and it is anticipated that each Subsequent Tranche will be 
completed between the months of October, 2022 to January 2023.  
For simplicity, the actual date of the first issuance of shares in 
connection with each Subsequent Tranche of the Third Round of 
Financing to one of the Proposed Investors in such Subsequent 
Tranche will be used as the issuance dates for all shares issued in 
such Subsequent Tranche of the Third Round of Financing to the 
Proposed Investors.  In each Subsequent Tranche, no Proposed 
Investor will have a pre-emptive right to participate in the Subsequent 
Tranche in the Third Round of Financing. 

Reservation for Fourth 
Round of Financing: 

 Each Proposed Investor also acknowledges and agrees that the  
Company reserves the right to raise a further amount of 
$1,000,000.00 to $10,000,000.00 (or such higher amount as may be 
approved by the Shareholders) through a Fourth Round of 
Financing, on terms substantially similar to the terms outlined herein, 
subject to: (i) each proposed investor having a right of first refusal to 
participate in any such subsequent round to the round in which such 
proposed investor invests, provided further that any such 
subsequent financing(s) are an Exempt Issuance and/or a private 
share financing(s)/offering(s); and (ii) the board of directors 
determining, in its sole discretion, the class of shares to be issued. 
Please refer to the Shareholders’ Agreement for the particulars of 
the same. 
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NEW PROPOSED 
INVESTORS: 

 For the purpose of this Term Sheet Four, the following individual 
and/or person, as a Proposed Investor, hereby agrees to invest in 
the Third Round of Financing, as part of the First Tranche of the Third 
Round of Financing by agreeing to subscribe for the total amount of 
NVP1 Preferred shares (75%) and Class NVC1 Common shares 
(25%), as set-opposite his/her/its name set-out below.  For greater 
clarity, for each one hundred ($100.00) invested seventy-five 
($75.00) will be allocated to NVP1 Preferred shares and twenty-five 
($25.00) will be allocated to NVC1 Common shares. 

 

 

To be considered as an investor in the first Tranche of the Third Round of Financing, the Proposed 
Investor must participate in the Equivesto Platform Equity Crowdfunding Campaign during the 
investment window specified in the Company’s Offering Document. 

 

  Without limiting anything else contained herein, the Proposed 
Investor acknowledges and agrees the issuance of any Subscription 
by the Company must be an “Exempt Issuance”. 
 
 Each Proposed Investor must subscribe for a minimum of fifty (50) 
shares being in the minimum aggregate value of one hundred dollars 
($100.00).   
 
The Proposed Investor acknowledges and agrees prior to the 
Company accepting the Proposed Investor’s subscription, the 
Proposed Investor must sign and return the “Subscription 
Package” (as such term is defined hereinafter in this Term Sheet) 
prior to the issuance of any shares to the Proposed Investor.    
 
 

   
Confidentiality:  The Proposed Investors, and the Company on its own behalf and on 

behalf of its representatives, employees and agents, agree to keep 
confidential the contents of this Term Sheet Four and the discussions 
and negotiations related thereto.  Investors grant the Company the 
right to publicly describe this round of financing without attribution to 
individual investors. 

Subscription Package:  Each Proposed Investor must execute a complete Subscription 
package (the “Subscription Package”) in the form and content 
prepared and delivered to each Proposed Investor via the Equivesto 
Platform and which Subscription Package will likely include but is not 
necessary limited to a Subscription Agreement (as hereinafter 
defined in this Term Sheet), an Adoption/Joinder Agreement to the 
Shareholders’ Agreement, a non-disclosure agreement, a form or 
forms detailing and/or confirming that the issuance of any share or 
shares to the Proposed Investor is/are an Exempt Issuance.   
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Without limiting the generality of the foregoing, the Proposed 
Investor acknowledges and agrees that as part of the Subscription 
Package, the Subscription Package will include certain statements 
to be made by the Proposed Investor, and that the Company can and 
will be relying on any and all such statements to establish that the 
issuance of any share or shares are an Exempt Issuance.   For 
greater clarity, the Proposed Investor will complete any and all 
necessary form or forms provided by the Company to the Proposed 
Investor to satisfy the Company and/or the Equivesto Platform that 
the issuance to the Proposed Investor is an Exempt Issuance or 
Equity Crowdfunding issuance and the completion of any and all 
such statements shall be conclusive proof to the Company as to 
which exemption the Proposed Investor qualifies pursuant to 
National Instrument 45-110 Crowdfunding Registration and 
Prospectus Exemption. 
 
The Proposed Investor acknowledges and agrees that if the 
Proposed Investor provides any false, misleading, inaccurate and/or 
willful omission of any information required to be provided in 
connection with this Term Sheet Four and/or the Subscription 
Package, the Proposed Investor agrees to indemnify and save the 
Company harmless from any such false, misleading, inaccurate 
and/or willful omission of any information including if the same results 
in the issuance of a Subscription by the Company to the Proposed 
Investor which fails to qualify as an Exempt Issuance.  
 
It is anticipated that the Subscription Package will be delivered 
digitally via the Equivesto Platform. 
 

Subscription 
Agreement: 

 This investment is being made pursuant to exemptions from the 
registration and prospectus requirements set forth in applicable 
securities laws and shall be made pursuant to a “Subscription 
Agreement”, as well as such agreements as are customarily 
provided to ensure compliance with Equity Crowdfunding 
Regulations and reasonably acceptable to the Company and the 
Investors in order to give effect to the transactions contemplated 
herein. 
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Specific Reservation for 
the IP Shareholders 

 The Proposed Investor(s) also hereby acknowledge and agree that 
the IP Shareholders have and/or reserve a right, included in the 
Shareholders’ Agreement, to the use of the ComhlaTech Products 
(as such term is described in the previous Term Sheet and the as 
may be further described in Shareholders’ Agreement) for their own 
personal use, without any further compensation payable to the 
Company, or any other liability that could be imputed to the IP 
Shareholders, for using the ComhlaTech Products for their personal 
use, notwithstanding that the ComhlaTech Products will be owned 
by the Company as contemplated in this Term Sheet.  For the 
purposes of the IP Shareholders right to use the ComhlaTech 
Products for their own personal use, this use does not include a right 
for the IP Shareholders to commercialize the ComhlaTech Products 
in any manner whatsoever. 

Conditions Precedent  Closing shall be subject to the following conditions: (i) the Proposed 
Investor shall have completed and returned the Subscription 
Package, (ii) the Company has satisfied itself that it has a sufficient 
number of executed subscription agreements and/or will be receiving 
sufficient funds in Third Round of Financing to achieve its financial 
target(s); (iii)  the Proposed Investor has executed an 
Adoption/Joinder Agreement to be bound by any current 
Shareholders’ Agreement which binds the shares of the Company; 
(iv)  the issuance of the securities to a Proposed Investor and/or 
Proposed Investors is an Exempt Issuance; and (v) all filings with 
respect to the issuance of a Subscription to a Proposed Investor 
and/or Proposed Investors are exempt or the proper filing for the 
Exempt Issuance has been made.  In addition, as hereinbefore 
provided, the Company reserves the right to cancel this Term Sheet 
Four, in its full and unfettered discretion. 

 

 

 

[REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK,  

SIGNATURES ON FOLLOWING PAGE] 
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If the foregoing is acceptable, please indicate your acceptance by executing the duplicate copy of this 
Term Sheet Four in the space provided below and returning it to us. 
 
 
Yours truly, 
 
 

(Please Complete the below, as applicable)  

IF A CORPORATION:  
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

  
 
 

 Per: 
 
 
Per: 

__________________________________, 
Name: 
Position: 
 
__________________________________, 
Name: 
Position:  

OR IF AN INDIVIDUAL: 
 

____________________________ 
Witness 

) 
) 
) 
) 
) 

 __________________________________ 
Name: 
 

Agreed to and accepted this  

 

 

COMHLATECH LIMITED 

Per:  

 Anne Marie Heinrichs, President 

 
I have authority to bind the Corporation 
 

 

 

 

 

 

 


