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@ Home S — Can Bluegum terminate if Northwind is acquired by Kestrel?
S HISTORY
Can Bluegum terminate if Northwind
O Workspaces is acquired by !(estrel?

Yes, Bluegum can terminate the agreement if Northwind is acquired by Kestrel, and it would not be

required to pay the early termination fee 1 .
& Model adaptation

Key Details:

« Trigger Event: The acquisition of 100% of Northwind's shares by Kestrel Capital Partners
constitutes a "Change of Control" under the Master Services Agreement 1 .

« Termination Right: Under clause 12.2 of the Master Services Agreement, the Customer
(Bluegum) may terminate the Agreement by written notice within 60 days of receiving notice of
the Change of Control 10 .

« Fee Waiver: This termination right is explicitly granted "without paying the early termination fee"
that would otherwise apply under clause 11.1 10 .

« Notice Requirement: Northwind is obligated to notify Bluegum of the Change of Control within
10 Business Days 10 .

© Strong evidence  2.4's
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Contract due diligence 0of 42 cells reviewed

Document

Supply Agreement
No.17/2026 —
Northgate Metals
Inc.

EN

Supplementary
Agreement No. 2 to
Supply Agreement
EN

Non-Residential
Lease Agreement
No. 4/2026

EN

Parties

Northgate Metals Inc.

(Supplier) and Cedar
Logistics LLC (Buyer)

e 1source

Northgate Metals Inc.

and Cedar Logistics
LLC

e 1source

Southern Terminal
LLC (Landlord) and
Cedar Logistics LLC
(Tenant)

e 1source
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Date

15 February 2026

e 1source

20 October 2026

e 1source

1June 2026

e 1source
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Term and renewal

Valid until 31
December 2027;
renews automatically
for each following
calendar year

e 1source

Extends the
agreement to 31
December 2028; no
renewal terms

e 1source

5years from 1July
2026; renewal not
specified

e 1source
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Liability cap

USD 200,000, except
in cases of wilful
misconduct

e 1source

¥ Export to Excel

Change of control

The Supplier may
terminate on 30 days’
notice if control of the

Buyer changes

e 1source

Change of controlis a
ground for termination
on 6 months’ notice

® 2 sources
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Compare Same sources, same facts — only the presentation differs

What is the liability cap and what is excluded? Northwind v Bluegum — Saa$ service dispute

STANDARD ANSWER WITH “FIRM MEMO STYLE”

Under the Master Services Agreement, each party’s total
liability is capped at the Monthly Fees paid or payable in the 12
months immediately preceding the event giving rise to the
claim 1 .The cap does not apply to liability under the
indemnity inclause 9.1 1.

Bottom line: Liability is capped at 12 months of fees; the clause
9.1Tindemnity sits outside thecap 1.

Key points

e Cap: Monthly Fees paid or payable in the 12 months before
the event givingrise tothe claim 1.

e Exclusion: liability under the indemnity in clause 9.1is
uncapped 1.
Watch-outs

e The cap is measured at the date of the event, not the date of
the claim.
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