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SECOND AMENDMENT TO AMENDED AND RESTATED LOAN AGREEMENT

This SECOND AMENDMENT TO AMENDED AND RESTATED LOAN
AGREEMENT (this “Amendment”) is made as of February 19, 2020 between James E. Wagner
Cultivation Corporation, as borrower (the “Borrower”), James E. Wagner Cultivation Ltd., JWC 1 Ltd.,
JWC 2 Ltd., JWC Supply Ltd. and Growthstorm Inc., as guarantors (the “Guarantors”, and together with
the Borrower, the “Obligors”), and Trichome Financial Corp., as lender (the “Lender”, and together with
the Obligors, the “Parties”).

RECITALS:

A, Reference is made to the amended and restated loan agreement dated as of November 6, 2019, as
amended by the first amendment dated as of January 9, 2020, among the Borrower, the Guarantors
and the Lender {as may be further amended, restated, modified, replaced or superseded from time
to time, the “Loan Agreement™); and

B. The Borrower has requested the Lender advance the Tranche 2 Loan and the Parties have agreed
to make certain changes on the terms and subject to the conditions herein.

NOW THEREFORE for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged by the parties hereto, the parties hereto hereby agree as follows:

ARTICLE 1
INTERPRETATION

Section 1.1 Definitions. Capitalized terms not defined in this Amendment have the meanings given to
them in the Loan Agreement.

Section 1.2 Headings, ete. The inclusion of headings in this Amendment is for convenience of
reference only and does not affect the construction or interpretation hereof.

ARTICLE 2
AMENDMENTS TO THE LOAN AGREEMENT

Section 2.1 Amendment. Subject to the satisfaction of each of the conditions to effectiveness set forth
in this Amendment, the Parties agree that the Loan Agreement is hereby amended as follows:

2.1.1 Section 1.1 of the Loan Agreement is hereby amended by adding the following definition
in alphabetical order:

2.1.1.1  “Alumina Offering” means Alumina Partners {Ontario) Ltd.’s subscription of
common shares and warrants of the Borrower pursuant to the terms of the investment
agreement dated as of November 6, 2018;”

2.1.1.2 ““Board” means the board of directors of the Borrower;”

2.1.1.3  “Lind Offering” means (i) the issuance of subordinated convertible securities
by the Borrower pursuant to a convertible security funding agreement dated as of
December 29, 2019 with Lind Global Macro Fund, LP, or (ii) Lind Global Macro Fund,
LP or any affiliate’s subscription of common shares and/or warrants of the Borrower
pursuant to the terms of the investment agreement on terms and conditions satisfactory to
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2.1.9

2.1.10
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the Lender, in each case, subject to a subordination agreement in form and substance
satisfactory to the Lender;”

The definition of “Surplus Working Capital” is hereby amended by deleting each reference
to “February 4, 2020” and replacing each reference with “March 31, 2020,

The definition of “Tranche 2 Date Shares” in Section 1.1 of the Loan Agreement is hereby
amended by deleting “0.1487” and replacing it with “0.2” and deleting “$1,092,500” and
replacing it with “$1,052,500”.

Section 1.1 of the Loan Agreement is hereby amended by deleting in its entirety the
definition of “Tranche 2 Date Warrants™.

The definition of “Warrants” in Section 1.1 of the Loan Agreement is hereby amended by
deleting the phrase “, the Amendment Date Warrants and the Tranche 2 Date Warrants”
and replacing it with the following phrase “ and the Amendment Date Warrants.”

Section 2.1.3 of the Loan Agreement is hereby amended by deleting “$57,000” and
replacing it with “$57,5007.

Section 2.8 of the Loan Agreement is hereby deleted in its entirety.
The following is added as Section 2.10 of the Loan Agreement.
*2.10 Mandatory Prepayment of the Loans

2.10.1 An amount equal to 33.3% of the proceeds from the issuance of any equity
interest by the Borrower or any of its subsidiaries or any Lind Offering, Alumina Offering
or any indebtedness permitted pursuant to Section 6.3.3(v) of this Agreement shall be
applied within 2 Business Days of receipt thereof by or on behalf of the applicable Obligor,
to the repayment of the outstanding Obligations where the principal amount of such
Obligations have been outstanding for at least 1 year in accordance with Section 2.9 hereof.

2.10.2 Upon the occurrence of an Event of Default which is continuing, an
amount equal to 100% of the proceeds received from the Borrower from receivables
pursuant to the Factoring Agreement shall be applied within 2 Business Days of receipt
thereof by or on behalf of the Borrower, to the repayment of the outstanding Obligations
in accordance with Section 2.9 hereof.”

Section 5.1.28 of the Loan Agreement is hereby amended by deleting the phrase “the
Tranche 2 Date Warrants,”

The following is added as Section 6.1.17 of the Loan Agreement:

“6.1.17.7 a weekly updated 90-day cash flow forecast, as provided to the Board;
6.1.17.8 ongoing view-only access to all bank accounts of the Obligors;

6.1.17.9  concurrently with distribution to the Board, any board materials distributed to

the board of directors of the Borrower, including notice of, and an agenda for, each meeting
of the Board and any committee thereof.
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2.1.12

2.1.13

2.1.14

2.1.15
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6.1.17.10 concurrently with its payment, notice of any payment by an Obligor in excess
of $50,000.”

Section 6.1.24 of the Loan Agreement is hereby amended by deleting the phrase “Within
60 day from the Amendment Date” and replacing it with “By April 17, 2020”.

The following is added as Section 6.1.25 of the Loan Agreement:

“Special Committee. At the Lender’s request (which may be made in its sole and absolute
discretion), the Borrower shall form a special committee to review strategic alternatives of
the Borrower, including the sale, merger or recapitalization of the Borrower.”

The following is added as Section 6.1.26 of the Loan Agreement:

“Board Meetings and Calls. The Borrower shall: (a) convene at least every 90 days
(unless such other period is consented to by the Lender, in its sole discretion) a meeting of
its Board and (b) hold a weekly call unless the Lender consents to cancel such call.”

The following is added as Section 6.1.27 of the Loan Agreement:

“Board Observer. The Borrower shall provide the Lender with the right, but not the
obligation, to designate one individual to serve as a non-voting Board observer who will:
(i) receive notice of all Board meetings, (ii) receive copies of all materials distributed to
the Board, and (iii) be invited to attend all Board meetings.”

The following is added as Section 6.1.28 of the Loan Agreement:

“Board Nominee. The Borrower shall provide the Lender with the right, but not the
obligation, to designate one individual (a “Lender Nominee”) to be nominated, approved
and to serve as a director of the Borrower. In connection with the foregoing:

6.1.28.1 The Borrower shall promptly take all steps as may be necessary to appoint,
within 10 Business Days of such person's nomination, the Lender Nominee to serve on the
Board until the next meeting of the Borrower’s shareholders.

6.1.28.2 Any Lender Nominee shall at the time of election or appointment to the
Board for the first time meet the qualification requirements to serve as a director under the
rules of the TSXV and shall be eligible under the Business Corporations Act (Canada) to
serve as a director (collectively, the “Director Eligibility Criteria™).

6.1.28.3 The Borrower shall cause each Lender Nominee to be included in the slate
of nominees proposed by the Board to its sharcholders for approval as directors at each
meeting of the Borrower’s shareholders where directors are to be elected.

6.1.28.4 The Borrower shall use all reasonable efforts to cause the election of each
Lender Nominee, including soliciting proxies in favour of the election of each Lender
Nominee.

6.1.28.5 The Borrower shall notify Lender in writing immediately upon
determining the date of any meeting of either shareholders or directors wherein directors
are to be elected or appointed.



2.1.16

2.1.17

2.1.18

2.1.19
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6.1.28.6 Lender shall advise the Borrower of the identity of its Lender Nominee at
least 15 Business Days prior to the date on which proxy solicitation materials are to be
mailed by the Borrower (as advised by the Borrower to Lender at least 25 Business Days
prior to such date) for purposes of any meeting of Shareholders at which directors are to
be elected. If Lender does not advise the Borrower of the identity of any Lender Nominee
prior to such deadline, then Lender will be deemed to have elected not to have a Lender
Nominee at that time.

6.1.28.7 If any Lender Nominee ceases to hold office as a director of the Borrower
for any reason (including death, disability, resignation or removal by Lender), Lender shall
be entitled but not obligated, to nominate an individual (so long as such individual satisfies
the Director Eligibility Criteria) to replace him or her and the Borrower shall promptly take
all steps as may be necessary to appoint, within 10 Business Days of such nomination, such
individual to the Board to replace the Lender Nominee who has ceased to hold office. Any
such succeeding individual shall thereafter be a Lender Nominee.”

The following is added as Section 6.1.29 of the Loan Agreement:
“Factoring of Receivables.

6.1.29.1 The Borrower shall seek to have each account debtor of its goods and
services become an Approved Account Debtor (as such term is defined in the Factoring
Agreement) pursuant to the terms of the Factoring Agreement.

6.1.29.2 All invoices from the Borrower to Ontario Cannabis Retail Corporation
and any other Approved Account Debtor (as such term is defined in the Factoring
Agreement) shall, at Trichome’s sole and absolutely discretion, be factored pursuant to the
terms of the Factoring Agreement.”

The following is added as Section 6.1.30 of the Loan Agreement:

“Offering. At the Lender’s request, in its sole and absolute discretion, the Borrower shall
complete a rights offering, Lind Offering or an Alumina Offering in an amount requested
by the Lender.”

The following is added as Section 6.1.30 of the Loan Agreement:

“Second Amendment Fee. By April 17, 2020, the Borrower shall pay fee to the Lender
in the amount of $40,000.”

Section 6.3.3 of the Loan Agreement is hereby amended as follows:

2.1.19.1  After the phrase “guarantee any indebtedness” the following phrase is added
“(including, but not limited to any royalty agreement, offtake agreement and any
obligations arising under and conditional sale or other retention agreement)”

2.1.19.2  Deleting paragraph (v) in its entirety and replacing it with the following
“indebtedness incurred by the Borrower in connection with any royalty arrangement,
offtake agreement or subordinated debt, in each case, permitted by the Lender, in its sole
discretion”



2.1.20

2.1.21

2.1.22

2.1.23

2.1.24

Section 3.1
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The following is added as Section 6.3.23 of the Loan Agreement:

“Board and Management Compensation. Increase any fees or comparable payment of
any member of management or director of any Obligor.”

Section 8.3.8 of the Loan Agreement is hereby amended by deleting this Section in its
entirety.

Section 8.3.9 of the Loan Agreement is hereby amended by deleting the following phrase
in the first and fourth line of this Section “and the Tranche 2 Date Warrants”.

Section 9.2.1 of the Loan Agreement is hereby amended by deleting “2% and replacing it
with “5%”.

Section 10.1 of the Loan Agreement is hereby amended by deleting the phrase “provided
that such Person is not a Competitive Business and provided that such restriction shall not
apply during an Event of Defauit that is continuing”

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

Representations. Each Obligor represents and warrants to the Lender that, as of the date

hereof (after giving effect to this Amendment):

(a)
(b)

(©)

(a)
(b)

29327446.10

this Amendment has been duly authorized, executed and delivered by each Obligor;

this Amendment constitutes a legal, valid and binding obligation of each Obligor,
enforceable in accordance with their terms, subject to applicable bankruptcy, insolvency,
reorganization, moratorium or other Applicable Laws affecting creditors’ rights generally
and to general principles of equity, regardless of whether considered in a proceeding in
equity or at law;

the representations and warranties set forth in the Loan Agreement and the other Loan
Documents are true and correct in all respects on and as of the date hereof as though made
on and as of such date, unless stated to be made as of a specified date;

there is no Proceeding against or involving it, nor, to the knowledge of the Borrower, has
any such Proceeding been threatened (in writing) against any Obligor, and, to the
knowledge of the Borrower, no event has occurred which might give rise to any such
Proceedings and there is no judgment or order of any court or Governmental Body
outstanding against.

no Default or Event of Default has occurred and is continuing; and

no Material Adverse Effect has occurred.
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ARTICLE 4
CONDITIONS PRECEDENT

Conditions Precedent. This Amendment shall become effective on the date (upon which the
following conditions precedent are satisfied (which conditions are for the sole and exclusive benefit of the
Lender and may be waived by the Lender):

{a) the Lender shall have received a copy of this Amendment duly executed by all parties
hereto;

(b) the Lender shall have received an officer’s certificate of the Borrower with certified copies
of articles, bylaws and authorizing resolutions for the Borrower and certifying such other
factual matters as the Lender may require; and

(c) the Lender shall have received a certified, true copy of the master cannabis supply
agreement between Ontario Cannabis Retail Corporation and the Borrower, in form and
substance satisfactory to the Lender.

ARTICLE 5
MISCELLANEOUS

Section 5.1 Waivers. The parties agree that the Lender is entitled in its sole and absolute discretion
(and shall in no circumstance be obligated) to accept and grant waivers and extensions to any Event of
Default and in relation to any other event of default howsoever described in relation to any other
indebtedness.

Section 5.2 Governing Law. This Amendment shall be governed by and construed in accordance with
the laws of the Province of Ontario and the federal laws of Canada applicable therein.

Section 5.3 Benefits. This Amendment is binding upon and will inure to the benefit of the Parties and
their respective permitted successors and assigns.

Section 5.4 Conflicts. If, after the date of this Amendment, any provision of this Amendment is
inconsistent with any provision of the Loan Agreement, the relevant provision of this Amendment shall

prevail.

Section 5.5 Loan Document. This Amendment constitutes a Loan Document for all purposes under
the Loan Agreement.

Section 5.6 Counterparts. This Amendment may be executed in any number of counterparts and
delivered by facsimile or PDF via email, each of which will be deemed to be an original, and all such

separate counterparts shall together constitute one and the same instrument.

- signature page follows -

29327446.10



BORROWER:

GUARANTORS:
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JAMES E. WAGNER CULTIVATION
CORPORATION

JAMES E. WAGNER CULTIVATION
LTD.

JWC1LTD,

By:

JWC2LTD.

By:
Namdg;
Title:

JWC SUPPLY LTD.




GROWTHSTORM INC.

By:

29327446 10
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LENDER:

TRICHOME FINANCIAL LCORP.

.—-—'_'j‘?
By: o M%\ -

Xame: Michael Ruscetta
Title: Chief Financial Officer



affidavitof . Nathan Woodwerth . ... ...
sworn before me, this_____-7. 3

day of __March, 2020 77 ...

------------------------------------------------------------------------------------
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RECEIVABLES PURCHASE AGREEMENT

RECEIVABLES PURCHASE AGREEMENT (as it may be amended, modified or supplemented from time to time,
this “Agreement™) is made as of October 23, 2019 (the “Effective Date™), between James E. Wagner Cultivation
Corporation, a corporation incorporated under the laws of Ontario, in its capacity as seller hereunder (**Seller”) and
Trichome Financial Corp. (“Purchaser™); James E. Wagner Cultivation Ltd., a corporation formed under the laws of
the Province of Ontario (“JWCL”), JWC 1 Ltd., a corporation formed under the laws of the Province of Ontario
(“IWC 1), JWC 2 Ltd,, a corporation formed under the laws of the Province of Ontario (“JCW 2"}, JWC Supply
Ltd., a corporation formed under the laws of the Province of Ontario (“JWC Supply”), and GrowthStorm Inc., a
corporation formed under the laws of the Province of Ontario (“GrowthStorm”), as guarantors.

RECITALS

WHEREAS, the Seller is a supplier of goods or services to certain account debtors identified or described on
Schedule | hereto (each an “Approved Account Debtor” and, collectively, the “Approved Account Debtors”) and is,
or at the time of sale hereunder will be, the legal and beneficial owner of Receivables (as hereinafter defined)
payable by each such Approved Account Debtor to the Seller; and

WHEREAS, the Seller desires to sell certain Receivables to the Purchaser, and the Purchaser may be willing to
purchase from the Seller such Receivables, in which case the terms set forth herein shall apply to such purchase and
sale.

WHEREAS, the Seller desires to appoint the Purchaser to service and collect all of its Receivables from Approved
Account Debtors (including those Receivables that are not Purchased Receivables) and the Purchaser desires to
accept such appointment.

THEREFORE, for good and valuable consideration, the sufficiency of which is hereby acknowledged, the Parties
agree as follows:

1. DEFINITIONS. Certain capitalized terms used in this Agreement shall have the meanings given to those terms
in Exhibit A attached hereto and thereby incorporated herein.

2. SALE AND PURCHASE.

{a)  Sale. Commencing on the Effective Date and ending on the Purchase Termination Date, the Seller may from
time to time make an offer to sell to the Purchaser certain Proposed Receivables by submitting to the
Purchaser a Purchase Request, and the Purchaser, in its sole discretion, may accept such offer and purchase
from the Seller the Proposed Receivables identified in such Purchase Request subject to the terms and
conditions of this Agreement. If the Purchaser accepts such Purchase Request in its sole discretion, then,
upon the payment to the Seller (or to such other party as directed by the Selter) of the Advance (as set forth in
paragraph (b)(ii) below) in respect of such Proposed Receivables, the Purchaser thereby purchases and the
Seller thereby sells all of the Seller’s right, title and interest (but none of the Retained Obligations of the
Seller) with respect to such Proposed Receivables as of such Purchase Date (all such Proposed Receivables,
once sold and purchased hereunder, being referred to, collectively, as the “Purchased Receivables™).

(b)  Purchase Price. The purchase price (the “Purchase Price™) for any Purchased Receivable purchased on any
Purchase Date shall be equal to Gross Invoice Amount of the Purchased Receivable minus the Factoring Fee
for such Purchased Receivable. The final Purchase Price for any Purchased Receivable shall be determined
on the Collection Date or Repurchase Date, as applicable. For the purposes of this Agreement:
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{c)

(d)

()

(i) “Collection Date” for any Purchased Receivable, means the date that the Gross Invoice Amount of
such Purchased Receivable is paid to Purchaser in full.

(ii)  **Advance” means an amount equal to 80% of the Gross Invoice Amount of the Purchased Receivable.
(iii) “Factoring Fee Rate” means 0.000583.

(iv) “Factoring Fee” means a fee calculated on the Gross Invoice Amount of a Purchased Receivable by
muitiplying such Gross Invoice Amount by the Factoring Fee Rate and by the number of days from
and including the Purchase Date to but excluding the Collection Date or Repurchase Date, as
applicable.

(v)  “Gross Invoice Amount” of a Purchased Receivable means the amount shown on the original invoice
for the Purchased Receivable including any taxes as the total amount payable by the applicable
Approved Account Debtor, which amount shall be net of any discounts, credits, Dilutions, fees
payable to the applicable Approved Account Debtor, or any other allowances or deductions identified
with specificity on such original invoice.

(vi) “Remaining Purchase Price” in respect of a Purchased Receivable means the Purchase Price for such
Purchased Receivable less the Advance that has been paid to the Seller by Purchaser in respect of such
Purchased Receivable.

Payment. On the Purchase Date of a Purchased Receivable, Purchaser shall pay to the Seller the Advance in
respect of such Purchased Receivable. Within one Business Day of the Collection Date for a Purchased
Receivable, Purchaser will pay the Remaining Purchase Price of such Purchased Receivable to the Seller.
The Seller hereby irrevocably directs that the Remaining Purchase Price be paid as follows: (i) first to pay to
Purchaser the Remaining Repurchase Price outstanding in respect of any Repurchased Receivables, second to
any other amounts owing to Purchaser hereunder, and (ii) the remainder, if any, to the Seller. The Seller
agrees that the making of such payments shall constitute payment to the Seller of the Remaining Purchase
Price.

Uncommitted Arrangement. THIS AGREEMENT DOES NOT CONSTITUTE A COMMITMENT,
OBLIGATION OR OTHER UNDERTAKING OF PURCHASER TO PURCHASE ANY RECEIVABLES
FROM SELLER OR OTHERWISE EXTEND CREDIT OR PROVIDE ANY FINANCIAL
ACCOMMODATION TO SELLER.

Temm. This Agreement commences on the Effective Date and shall continue in effect until the date which is
thirty (30) days following the date which either the Seller or the Purchaser delivers written notice to the other
Party of its intent to terminate this Agreement, provided that (i) the Purchaser shall have the right to terminate
this Agreement at any time upon five (5) days’ prior written notice to the Seller in the event that the
Purchaser is legally prohibited under any law, rule or regulation applicable to the Purchaser (x) from being a
party to this Agreement or (y) from consummating the transactions contemplated hereunder; and (ii) this
Agreement shall be deemed to have terminated automatically, with no notice by the Purchaser to the Seller
upon the occurrence of a Termination Event. Any such termination shatl not affect the rights and obligations
of the Parties with respect to Purchased Receivables sold hereunder prior to the Purchase Termination Date or
that are expressed in this Agreement to survive termination hereof.

3. CONDITIONS PRECEDENT

(a)

Conditions Precedent to Effectiveness. This Agreement will not be effective until each of the following
conditions precedent has been satisfied to the satisfaction of Purchaser, acting reasonably, or waived by
Purchaser, in its sole discretion:

(i) Purchaser shall have received each of the following, in form and substance satisfactory to Purchaser
acting reasonably:
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(A) a certificate of an officer of the Seller and each Guarantor, certifying the names and true
signatures of the incumbent officers authorized on behalf of the Seller and each Guarantor
to execute and deliver this Agreement and any other documenits to be executed or delivered
by the Seller or such Guarantor hereunder, together with the Seller’s and each Guarantor's
Organizational Documents and its board resolutions, evidencing necessary organizational
action and governmental approvals, if any, necessary for the Seller or such Guarantor to
execute, deliver and perform its obligations under this Agreement and the Security
Documents;

(B) a certificate of an officer of the Seller identifying each person permitted to execute
documents on behalf of the Seller relating to the offer, purchase, sale, collection, servicing

of Proposed Receivables;

(C} certified inquiry response report under the PPSA demonstrating no registered Liens or other
adverse claims affecting the Collateral, other than Permitted Liens;

{D} the Security Documents;

(E)  verification statements of registered PPSA financing statements identifying the Seller and
each Guarantor as “debtor” and Purchaser as “secured party”, duly filed in all applicable
relevant jurisdictions;

(F)  agood standing certificate (or equivalent) for the Seller and each Guarantor;

(G) afavorable opinion of external counsel to the Seller and Guarantors;

{b)  Conditions Precedent. Without limiting the Purchaser’s right to decline to purchase any Proposed Receivable

in its sole discretion, no Proposed Receivable shall be purchased by the Purchaser until satisfaction of the
following conditions on or prior to any propesed Purchase Date, all to the satisfaction of the Purchaser:

U]

(ii)

(iii)

(iv)
v
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the Purchaser shall have received (A) a Purchase Request with respect to the Proposed Receivables,
(B) all invoice(s) and/or the information related to such invoices issued to the Approved Account
Debtor that is an obligor on any such Proposed Receivables and related to the Contracts for such
Proposed Receivables, which such invoices and/or information related to such invoices shall be true
and accurate and not omit any facts, and (C) such additional supporting documentation that the
Purchaser may have reasonably requested;

the Seller shall have made the representations and warranties by the Seller contained in this
Agreement;

the Seller shall be in compliance with each term, covenant and other provision of this Agreement
applicable to the Seller;

no Event of Repurchase shall then exist;
following the sale and purchase of the Proposed Receivables set forth in the related Purchase Request:

(A) the Outstanding Apggregate Purchase Amount for all Purchased Receivables shall not
exceed the Facility Amount;



(vi)

(vii)
(viii)

(ix)

4. SELLER

(B) the Outstanding Approved Account Debtor Purchase Amount with respect to the Purchased
Receivables (including such Proposed Receivables) payable by any Approved Account
Debtor shall not exceed any sublimit established by the Purchaser from time to time in its
sole discretion, including any sublimit limit for such Approved Account Debtor specified in
Schedule 1 to this Agreement; and

(C)  the Purchased Receivables (including such Proposed Receivables) or any category or type
of Purchased Receivable (including any such Proposed Receivables within any such
category or type) shall not exceed any other limit set by the Purchaser from time to time in
its sole discretion applicable to the Purchased Receivables or such category or type of
Purchased Receivable as defined by the Purchaser from time to time in its sole discretion;

no Approved Account Debtor Insolvency Event shall have occurred with respect to any Approved
Account Debtor obligated on the Proposed Receivables described in such Purchase Request, and
no Insolvency Event with respect to the Seller or any Guarantor shall have occurred;

no License Impairment shall have occurred and be continuing;

the Seller shall have prepared, signed and delivered to the Purchaser, a notice of direction to the
Approved Account Debtor directing such Approved Account Debtor to remit payment for all
invoices from the Seller to the Collection Account, which direction the Purchaser shall deliver to
the Approved Account Debtor;

the Purchaser shall have received payment of all fees and other amounts due under this
Agreement; and

REPRESENTATIONS AND WARRANTIES.

The Seller represents and warrants to the Purchaser on the date hereof and on each Purchase Date and in respect of
all Proposed Receivables that are purchased by the Purchaser hereunder, thereby becoming Purchased Receivables,
that the representations and warranties set forth below are true and correct:

(a)  Proposed Receivables,

it}
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The information contained in each Purchase Request together with other information submitted to the
Purchaser in connection with such Purchase Request in respect of each Proposed Receivable is a true
and correct list of the Approved Account Debtor’s name, the purchase order numbers, the invoice
numbers, the Gross Invoice Amount due in respect thereof and the Invoice Due Date, in each case, for
cach Proposed Receivable. All information contained in or submitted in connection with each
Purchase Request is accurate in all respects. Each invoice and/or the information in respect of such
invoice submitted by the Seller is accurate in all material respects as of its date, and does not and will
not omit to state a fact necessary in order to make the information contained therein, in light of the
circumstances under which they were made, not misleading. The Purchaser has received true and
correct copies of all the relevant documentation relating to each of the Proposed Receivables
requested by the Purchaser. None of the Proposed Receivables are currently evidenced by “chattel
paper” or “instruments” or “money” (as each such term is defined in Section | of the PPSA) or by
“bill” or “note” or “cheque” (as each such term is defined in the Bills of Exchange Act (Canada))
unless specifically approved by the Purchaser and all such cheques, notes, bills and other instruments
shail be physically delivered by the Seller to the Purchaser duly endorsed in favour of the Purchaser.
Each of the Proposed Receivables is in full force and effect and is the valid and binding obligation of
the applicable Approved Account Debtor, enforceable in accordance with its terms, and constitutes the
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applicable Approved Account Debtor’s legal, valid and binding obligation to pay to the Seller the
amount of the Purchased Receivables, subject, as to enforcement of such Approved Account Debtor’s
payment obligation, to bankruptcy, insolvency, reorganization, arrangement, moratorium and other
laws of general applicability relating to or affecting creditors’ rights. Neither the Seller nor any
Approved Account Debtor is in default in the performance of any of the provisions of the
documentation applicable to its transactions relating to any Proposed Receivables, including any of
the Contracts relating to such Proposed Receivables. Each Proposed Receivable and the Contract and
sale terms related thercto arc not subject to any defense or Dispute, whether arising out of the
transactions contemplated by this Agreement or independently thereof. The Seller has delivered to the
Approved Account Debtor all goods and other property or performed all services required to be so
delivered or performed by the terms of the documentation giving rise to the Proposed Receivables.
The payments due with respect to each Proposed Receivable are not contingent upon the Seller’s
fulfillment of any further obligation.

Each Proposed Receivable that is the subject of a Purchase Request is an Eligible Receivable and a
bona fide payment obligation of the applicable Approved Account Debtor identified in the applicable
invoice and is due on the Invoice Due Date for such Proposed Receivable. No actual or pending
Dispute or default or event of default with respect to any Proposed Receivable exists. The amount
owed under each Proposed Receivable is free of allowances, side agreements and Dilution. All
invoices relating to each Proposed Receivable arising out of the sale of goods or the provision of
services have been accepted by the applicable Approved Account Debtor.

Each Proposed Receivable {A) arises under a Contract between the Seller and the applicable
Approved Account Debtor, (B) does not require the applicable Appreved Account Debtor or any other
Person to consent to the transfer, sale or assignment of the Seller’s rights to payment under such
agreement and (C) does not contain a confidentiality provision that purports to restrict the ability of
the Purchaser to exercise its rights under this Agreement, including without limitation, its right to
review such Contract,

Seller is the legal and beneficial owner of each Proposed Receivable free and clear of any lien,
encumbrance or security interest, except for Permitted Liens and upon each purchase of a Proposed
Receivable, the Purchaser shall acquire valid ownership of each such Purchased Receivable and the
Collections with respect thereto prior to the right, title and interests of all other Persons, and free and
clear of any lien, encumbrance or security interest.

The Seller is not, nor will be, on each Purchase Date, subject to any Insolvency Event, nor insolvent
within the meaning of the Bankruptcy and Insolvency Act (Canada), the Companies Creditors
Arrangement Act (Canada), the Winding-Up and Restructuring Act (Canada), the Assignments and
Preferences Act (Ontario), the Fraudulent Conveyances Act (Ontario) or comparable legislation of any
other relevant jurisdiction as the same may be amended, restated or replaced from time to time
(collectively, the "Insolvency Statutes”) and the Seller will not be rendered insolvent (within the
meaning of any Insolvency Statute) by entering into this Agreement and performing its obligations
hereunder, and the Seller will not be insolvent immediately after the completion of each sale to the
Purchaser of the Purchased Receivables. The Seller has not entered into this Agreement with the
intention of defeating, hindering, delaying or defrauding creditors or others of their claims against the
Seller, nor preferring any creditor over any other creditor, nor for any other purpose relating in any
way to the claims of creditors or others against the Seller.
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Seller; Approved Account Debtor(s).

(i)  The Seller is a corporation duly incorporated, validly existing and in good standing under the laws of
Ontario and is duly qualified to do business, and is in good standing, in every jurisdiction where the
nature of its business requires it to be so qualified. The Seller is not subject to any Insolvency Event.
The Seller is not a non-resident of Canada for the purposes of the Income Tax Act (Canada).

(ii) (a) Each Approved Account Debtor on any Proposed Receivable is not subject to any Approved
Account Debtor Insolvency Event at the time of the Purchase Request relating thereto, and (b) each
Approved Account Debtor on any Purchased Receivable is not subject to an Approved Account
Debtor Insolvency Event on the Purchase Date of such Purchased Receivable,

No Conflict, etc. The execution, delivery and performance by the Seller of this Agreement, each Purchase
Request and each other document to be delivered by the Seller hereunder, (i) are within the Seller’s corporate
or other organizational powers, (ii) have been duly authorized by all necessary corporate or other
organizational action, and (iii) do not contravene (A) the Seller’s Organizational Documents, (B) any law,
rule or regulation applicable to the Seller, (C) any contractual restriction binding on or affecting the Seller or
the Proposed Receivables, or (D) any order, writ, judgment, award, injunction or decree binding on or
affecting the Seller or the Proposed Receivables. The Agreement has been duly executed and delivered by the
Seller. The Seller has furnished to the Purchaser a true, correct and complete copy of its Organizational
Documents including all amendments thereto.

Authorizations; Filings. No authorization or approval or other action by, and no notice to or filing with, any
governmental entity is required for the due execution, delivery and performance by the Seller of this
Agreement or any other document to be delivered thereunder except for the filing of any PPSA financing
statements (or comparable registration or filing in the relevant jurisdiction) as may be necessary to perfect the
sale of Purchased Receivables to the Purchaser pursuant to this Agreement or the security interests granted
under the Security Documents. No PPSA financing statement (or comparable registration or filing in the
relevant jurisdiction) or other instrument similar in ¢ffect covering any Purchased Receivable is on file in any
filing or recorded in any recording office or system, except those filed in favor of the Purchaser relating to
this Agreement or in relation to Permitted Liens, and no competing notice of assignment or payment
instruction or other notice inconsistent with the transactions contemplated in this Agreement is in effect with
respect to any Approved Account Debtor.

Enforceability. This Agreement constitutes the legal, valid and binding obligation of the Seller, enforceable
against the Seller in accordance with its terms, except as limited by bankruptcy, insclvency, moratorium,
fraudulent conveyance or other laws (including, without limitation, the Insolvency Statutes) relating to the
enforcement of creditors® rights generally and general principles of equity (regardless of whether
enforcement is sought at equity or law),

Litigation Matters. There is no pending (or, to its knowledge, threatened in writing) action, proceeding,
investigation or injunction, writ or restraining order affecting the Seller or any of its Affiliates before any
court, governmental entity or arbitrator which could reasonably be expected to result in a Material Adverse
Change, and the Seller is not currently the subject of, nor has any present intention of taking any action to
commence, an [nsolvency Event applicable to the Seller.

Material Adverse Change. There exists no event which has had, or is reasonably likely to result in, a Material
Adverse Change.
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Money Laundering and Anti-Temrorism Laws and Sanctions Laws: Eic.

(i) All required licences, permits and authorizations applicable to goods and services of relevance to each
Purchased Receivable have been obtained and are in good standing and the Seller is in compliance
with the terms of such licenses and permits and with foreign and domestic laws and regulations
pertaining to each jurisdiction in which it operates and to each such Purchased Receivable;

(i) Neither (a) the Seller nor any of its subsidiaries, directors, officers, employees, agents or Affiliates is
an individual or entity nor, (b) to the knowledge of the Seller (after having made and conducted all
appropriate inquirics and due diligence), any Approved Account Debtor: (A) that is, or is owned or
controlled by, a Sanctioned Person; (B) that is located, incorporated, organized, or resident in a
Sanctioned Country; (C) that has any business affiliation or commercial dealings with, or investments
in, any Sanctioned Country or Sanctioned Person; or (D) that is in breach of or is the subject of any
action or investigation under any Sanctions Laws; and

(iii)  The Seller and its Affiliates, and to the knowledge of the Seller (after having made and conducted all
appropriate inquiries and due diligence), each Approved Account Debtor and each Affiliate of such
Approved Account Debtor (A) are in compliance with Sanction Laws, Anti-Money Laundering Laws
and Anti-Corruption Laws and all other applicable laws relating to anti-roncy laundering, and
corruption of public officials, and other federal, state, or provincial laws relating to “know your
customer” and anti-money laundering rules and regulations, and (B) have taken appropriate steps to
implement policies and procedures reasonably designed to provide that there will be no payments to
any government official or employee, or politically sensitive person, political party, candidate for
political office, or anyone else acting in an official capacity, in order to obtain, retain or direct
business or obtain any improper advantage in violation of any Anti-Corruption Laws.

Health Canada Compliance. The Seller and Guarantors, and the operation of their business, have been and are
being conducted in compliance with Cannabis Laws and the Health Canada Licenses, and none of the Seller,
any Guarantor or any of their respective directors, officers and employees have taken any action or failed to
take any action, and no state of affairs exist, in each case which could reasonably be expected to result in any
charge or sanction under any Cannabis Law or result in any License Impairment. The Seller and Guarantors
have complied with all record-keeping requirements under applicable law, and as instructed or established by
Health Canada or other applicable government bodies, with respect to the operation of its business. The Seller
and Guarantors have submitted to Health Canada or other applicable governmental bodies in a timely manner
all required notices and reports with respect to its products (including adverse reaction reports and summary
reports) in compliance with applicable law and guidelines of Health Canada or the applicable governmental
bedy. All material written correspondence or written notices received from or provided to Health Canada or
any other applicable governmental body, in relation to the Health Canada Licenses or the operation of the
Seller’s business, have been provided to or made available to Purchaser. The Seller and Guarantors have
implemented security practices and procedures with respect to all locations owned or operated by them
consistent with good industry practice and in accordance with applicable laws (including for certainty
Cannabis Laws) and the requirements of the Health Canada Licenses.

U.S. Cannabis. The Seller does not have any direct, indirect or ancillary interest in any “marijuana-related
activity” in the United States as defined in Staff Notice 51-352 (Revised) — Issuers with U.S. Marijuana
Activities of the Canadian Securities Administrators.

5. SELLER COVENANTS.

Until the later of the Purchase Termination Date and the date that all amounts owing to the Purchaser under all
Purchased Receivables have been paid in full in cash to the Purchaser, the Seller agrees to perform {or cause to be
performed) the covenants set forth below:
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Notice of Disputes, Breaches of Contract, Approved Account Debtor Insolvency Events, Etc. The Seller shall
immediately deliver a reasonably detailed written notice to the Purchaser of (i) any Dispute asserted or
threatened in respect of a Purchased Receivable, (ii) any breach by the applicable Approved Account Debtor
of the Contract which might give rise to such Approved Account Debtor failing to pay any invoice amount or
give rise to any Dispute, (iii) any Approved Account Debtor Insolvency Event occurring or reasonably being
likely to occur, (iv) it becoming illegal for an Approved Account Debtor to pay all or any part of the invoice
amount because of the imposition of any prohibition or restriction on such payments, or (v) any Approved
Account Debtor returning any product for refund, credit or other compensation from the Seller or any
Guarantor.

Contracts: Purchased Receivables. The Seller, at its expense, shall timely and fully perform in all material
respects with all terms, covenants and other provisions required to be performed by it under the Contracts
related to the Purchased Receivables, and the Seller, at its expense, shall compel the applicable Approved
Account Debtor to timely and fully perform in all material respects with all terms, covenants and provisions
required to be performed by such Approved Account Debtor under the Contracts related to the Purchased
Receivables. The Seller, at its expense, shall, and shall compel the applicable Approved Account Debtor to,
keep each Purchased Receivable in full force and effect as a valid and binding obligation of such Person,
enforceable in accordance with its terms, subject, as to enforcement of such Approved Account Debtor’s
payment obligation, to bankruptcy, insolvency, reorganization, arrangement, moratorium and other laws of
general applicability relating to or affecting creditors’ rights.

Existence. The Seller will (i) comply in ali material respects with all applicable laws, rules, regulations and
orders and (ii) preserve and maintain its organizational existence, rights, franchises, qualifications, and
privileges, including all Health Canada Licences. The Seller will keep its jurisdiction of organization and the
location of its chief executive office as the Province of Ontario and principal place of business and chief
executive office and the office where it keeps its records concerning the Purchased Receivables at the address
set forth in Section 12 hereof or, in each case, upon ten (10) Business Days’ prior written notice to the
Purchaser, at any other locations in jurisdictions where all actions reasonably requested by the Purchaser or
otherwise necessary to protect, perfect and maintain the Purchaser’s interest in the Purchased Receivables
have been taken and completed.

Books and Records. The Seller will maintain accurate books and accounts with respect to the Purchased
Receivables and shall make a notation on its books and records, including any computer files, to indicate
which Receivables have been sold to the Purchaser and constitute Purchased Receivables. The Seller shall
maintain and implement administrative and operating procedures (including, without limitation, an ability to
recreate records evidencing Purchased Receivables and related Contracts in the event of the destruction of the
originals thereof), and keep and maintain all documents, books, records and other information reascnably
necessary or advisable for collecting all Purchased Receivables (including, without limitation, records
adequate to permit the daily identification of each Purchased Receivable).

Sales, Liens and Debt. The Seller will not sell, assign (by operation of law or otherwise) or otherwise disposc
of, or create or suffer to exist any lien, encumbrance or security intcrest upon or with respect to, the
Purchased Receivables, or assign any right to receive income in respect thereof except the interests in favor
of Purchaser. The Seller and Guarantors shall not incur any indebtedness for borrowed money, or in relation
to the factoring, sale or other financing of their receivables or purchase orders, except for obligations under
and/or permitted by this Agreement and/or the Loan Agreement.

Extension or Amendment of Purchased Receivables. The Seller will not amend or extend the payment terms
under any Purchased Receivables, unless approved in advance in writing by the Purchaser, and shall not
otherwise waive or permit or agree to any deviation from the terms or conditions of any Purchased
Receivable without the prior written consent of the Purchaser.
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Audits and Visits. The Seller will, at any time and from time to time during regular business hours on any
Business Day from time to time as requested by the Purchaser, permit the Purchaser, or its agents or
representatives, upon reasonable notice, (i) on a confidential basis, to examine and make copies of and
abstracts from all books, records and documents (including, without limitation, computer tapes and disks) in
its possession or under its control relating to Receivables owed by Approved Account Debtors including,
without limitation, the related Contracts, and (ii) te visit its offices and properties for the purpose of
examining and auditing such materials described in clause (i} above, and to discuss matters relating to
Receivables owed by any Approved Account Debtor or the Seller’s performance hereunder or under the
related Contracts with any of its officers or employees having knowledge of such matters (an “Audit™),
provided that, unless a breach or default of the Seller’s or Servicer’s obligations hereunder occurs and is
continuing, only one such Audit in any calendar year shall be permitted and such Audit at the Seller’s
expense.

Accounting Treatment. The Seller will make all disclosures required by applicable law or regulation with
respect to the sale of the Proposed Receivables to the Purchaser and account for such sale in accordance with
Generally Accepted Accounting Principles, as applicable, then in effect.

Reporting Requirements. Within 120 days of the end of each fiscal year of the Seller, and within 60 days of
the end of each fiscal quarter of the Seller, the Seller will provide to the Purchaser audited annual and
unaudited quarterly financial statements, respectively, presenting fairly, in all material respects, the financial
position and results of operations and cash flows of the Seller and its subsidiaries taken as a whole as of such
date and for such fiscal year in accordance with Generally Accepted Accounting Principles, then in effect,
provided that the publication of such financial statements on Sedar shall be deemed to constitute such
delivery. Additionally, the Seller shall furnish the Purchaser the following:

(i}  such data, reports and information relating to the Purchased Receivables of each Approved Account
Debtor reasonably requested by the Purchaser from time to time (including, without limitation, proof
reasonably satisfactory to the Purchaser that the Seller has delivered to the applicable Approved
Account Debtor all goods and other property or performed all services required to be so delivered or
performed by the terms of the Contract giving rise to the Purchased Receivables); and

(i)  as soon as possible and in any event within three (3) Business Days after becoming aware of the
occurrence thereof, any matter that could reasonably be expected to result in a Material Adverse
Change;

Further Assurances. The Seller will, at its expense, promptly execute and deliver or cause to be executed or
delivered all further instruments and documents, and take all further action that the Purchaser may reasonably
request, from time to time, in order to perfect, protect or more fully evidence the sale of full and complete
ownership of the Purchased Receivables to the Purchaser, and/or to enable the Purchaser to exercise or
enforce the rights of the Purchaser hereunder or under the Purchased Receivables.

Taxes. The Seller will pay any and all taxes (excluding the Purchaser’s income, gross receipts, franchise,
capital, sales and harmonized sales tax, goods and services tax, doing business or similar taxes) retating to the
transactions contemplated by this Agreement, including but not limited to the sale of each Purchased
Receivable by the Seller to the Purchaser; except for those taxes that the Seller is contesting in good faith and
for which adequate reserves have been taken. The Seller shall treat each sale of Purchased Receivables
hereunder as a sale for federal and provincial income tax, reporting and accounting purposes.

Not Adversely Affect the Purchaser’s Rights. The Seller will refrain from any act or omission which might in
any way prejudice or limit the Purchaser’s rights under any of the Purchased Receivables pursuant to this
Agreement.
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Money Laundering and Anti-Terrorism Laws, Use of Proceeds. The Seller shall, and shall cause each of the
Seller’s Affiliates to, continue to comply with all Sanctions Laws, Anti-Money Laundering Laws,
Anti-Corruption Laws and all other laws applicable to or relating in any way to the Purchased Receivables
and to promptly notify the Purchaser in writing (with explanation) of any actual or alleged violation thereof.
The Seller will not, directly or indirectly, use any benefit derived from this Agreement to fund any activities
or business of or which any Person, including an Approved Account Debtor, or in any country or territory,
that is, or whose govenment is, the subject of Sanctions; or in any other manner that would result in a
violation of Sanctions by any Person. The Seller shall promptly notify the Purchaser of any circumstance in
connection with a Purchased Receivable that may relate to money laundering, terrorist financing, bribery,
corruption, tax evasion or Sanctions.

Priority Claim Inquirics. Promptly upon request by Purchaser the Seller will (i) provide to Purchaser
evidence of all filings and payments having been made in respect of potential priority payables, including but
not limited to federal, provincial and municipal tax, payroll source deductions and WSIB (“Priority
Pavables™), and (ii) execute and deliver to Purchaser all forms and authorizations required in order to enable
and permit Purchaser to make direct inquiries to any governmental body in respect of Priority Payables.

Compliance. The Seller and Guarantors shall comply in all material respects with the requirements of all
Applicable Law (including for certainty Cannabis Laws and environmental law), all material contracts to
which it is a party or by which it is bound and all material licenses, permits and authorizations (including for
certainty the Health Canada Licenses);

Continued Support. Following any Termination Event and any termination of this Agreement, the Seller and
Guarantors shall, until all amounts owing hercunder, or in respect of any Purchased Receivables, are paid,
continue to operate their business in the ordinary course, including specifically where an Insolvency Event
has occurred, the Seller and Guarantor shall unconditionally assist in any liquidation of inventory and
collection of receivables as directed by Purchaser; this obligation will survive termination of this Agreement
until all amounts owing hereunder, or in respect of any Purchased Receivables, are paid.

U.S, Cannabis. The Seller shall deliver to Purchaser, on March 31, June 30, September 31, and December 31
of each year, or, if such day is not a Business Day, then the last Business Day preceding each such date, a
certificate of a senior officer of the Seller certifying that as of such date the Seller does not then have any
"U.8. marijuana-related activity" as defined in Staff Notice 51-352 (Revised) — [sswers with U.S. Marijuana
Activities of the Canadian Securities Administrators.

6. SERVICING; COLLECTION ACTIVITIES; ETC.

(a)

Servicing.

(i) Appointment of Servicer. The Seller appoints the Purchaser as its servicer and agent (in such capacity,
the “Servicer™) for the administration and servicing of all Receivables from Approved Account
Debtors (whether or not such Receivables are Purchased Receivables), and the Purchaser hereby
accepts such appointment and agrees to assume the duties and the administration and servicing
obligations as Servicer, and perform all necessary and appropriate commercial collection activities in
arranging the timely payment of amounts due and owing by each Approved Account Debtor all in
accordance with applicable laws, rules and regulations, with reasonable care and diligence, including,
without limitation, diligently and faithfully performing all servicing and collection actions (including,
if necessary, acting as party of record in foreign jurisdictions). Such appointment of Servicer shall not
release the Seller from any of its other duties to comply with any other terms, covenants and
provisions of this Agreement. Notwithstanding the appointment of Servicer to perform such servicing
obligations, Seller will continue to perform its obligations and exercise its rights under the contracts
and other agreements between the Seller and the Approved Account Debtor related to the Purchased
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Receivables (the “Contracts™), other than collection thereof. The Servicer shall perform the
obligations of Servicer hereunder with respect to the Receivables from Approved Account Debtors
without compensation (other than in respect of its collection of its Purchased Receivables as set forth
herein).

Appointment Irrevocable. The appointment of Purchaser as Servicer hereunder by Seller shall be
irrevocable until the earlier of (i) written notice by Purchaser to Seller of its election to cease to act as
Servicer, and (ii) the Settlement Date of the last outstanding Purchased Receivable following the
Purchase Termination Date.

Remittance. Upon collection thereof, provided no Event of Repurchase exists, Servicer shall promptly
remit to Seller the collected amount in respect of any Receivable that is not a Purchased Receivable.

{b) Collections.

®

(i)

(iii)

(iv)

)

(vi)
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Establishment of Account(s). Purchaser has established the Collection Account, which shall be held
and maintained to receive amounts owing under the Receivables.

Collections, Seller covenants to promptly notify the Purchaser if any Collections are received by it
from any Approved Account Debtor on account of any Receivables, and to take any and all actions
necessary (including those requested by the Purchaser) to ensure that all such Collections are wired
directly by the Seller to the Collection Account immediately following receipt thereof, without
adjustment, setoff or deduction of any kind or nature.

Communication with Approved Account Debtors. Seller agrees that Purchaser may contact Approved
Account Debtors and exchange information with Approved Account Debtors including regarding any

and all Receivables owing by such Approved Account Debtor, Contracts between the Selier and such
Approved Account Debtor, and any goods and services provided to such Approved Account Debtor
by the Seller, provided that all such communications and exchanges of information are for the
purposes of facilitating collection of Receivables.

Control of Collection Account. The Seller acknowledges and agrees that the Collection Account is an
account of the Purchaser and shall at all times be under the sole control and direction of the Purchaset
and that the Purchaser has the sole right without the consent of, or notice to, the Seller at any time and
from time to time to set-off and debit the Collection Account and withdraw from the Collection
Account any or all funds credited or deposited now or at any time hereafier to the Collection Account
and to otherwise operate or deal with the Collection Account and any or all funds now or at any time
hereafter credited or deposited to the Collection Account,

Receipt of Collections. No Collections shall be deemed received by the Purchaser for purposes of this
Agreement until immediately available funds have been received by the Purchaser.

Funds Held in Trust. Prior to being deposited in the Collection Account, any funds received by the
Seller in respect of any Purchased Receivables shall be deemed to be the exclusive property of the
Purchaser, and the Seller shall be deemed to be holding such funds in trust for the exclusive use and
benefit of the Purchaser, and shall hold such funds separate and segregated from the Seller’s own
assets. Seller shall not, directly or indirectly, utilize such funds for its own purposes, and shall not
have any right to pledge such funds as collateral for any obligations of the Seller or any other Person.



(c)

Rights of the Purchaser; Notices to Approved Account Debtors. The Purchaser shall have all rights as holder
and owner in respect of the Purchased Receivables, including the right to exercise any and all of its rights and
remedies hereunder under applicable law (including the PPSA or comparable statute or applicable law of any
other jurisdiction) or at equity. The Seller hereby grants a power of attorney to the Purchaser, coupled with an
interest, to execute, endorse, complete and take such other actions as the Purchaser may consider necessary or
desirable to protect or enforce the Purchaser’s rights under this agreement and/or any Purchased Receivable.

7. REPURCHASE EVENTS; INDEMNITIES AND SET-OFF.

(@

Repurchase Events. If any of the following events (“Event of Repurchase™) occurs and is continuing with
respect to any Purchased Receivable:

(i) such Purchased Receivable is not paid by the Invoice Due Date;
(ii)  such Purchased Receivable did not constitute, at the time of purchase, an Eligible Receivable; or

(ili)  any representation or warranty by the Seller hereunder with respect to such Purchased Receivable is
incorrect when made or deemed made and shali have an adverse effect on the ability to collect the
Gross Invoice Amount of such Purchased Receivable; or

(iv) the Seller fails to perform or observe any term, covenant or provision with respect to such Purchased
Receivable and such failure shall have an adverse effect on the ability to collect the Gross Invoice
Amount of such Purchased Receivable or the Approved Account Debtor with respect to any Purchased
Receivable fails to perform or observe any term covenant or provision in respect of the relevant
Contract as a result of a breach by the Seller of any of the Retained Obligations; or

(v)  the Approved Account Debtor on such Purchased Receivable asserts a Dispute with respect to such
Purchased Receivable; or

(vi) the Seller deposits amounts received in respect of such Purchased Receivable to an account other than
the Collection Account; or

(vii} any Approved Customer of a Purchased Receivable is subject to an Insolvency Event; or
{viii) the occurrence of a Termination Event; or

(ix) the occurrence of any License Impairment;

then, the Seller shall, within one (1) Business Day of demand therefor from Purchaser, repurchase all (or any
portion) of such Purchased Receivable then outstanding (or, if such Purchased Receivable is subject to
Dispute, the portion subject to the Dispute) and such Purchased Receivable shall become a “Repurchased
Receivable”. The date the repurchase of such Repurchased Receivable is repurchased is referred to as its
“Repurchase Date”. The repurchase price (the “Repurchase Price™) for a Repurchased Receivable shall be
the amount that is equal to (A) the Gross Invoice Amount relating to such Repurchased Receivable, minus
(B) the aggregate amount of all Collections (if any) with respect to such Repurchased Receivables received
by Purchaser before the Repurchase Date. The Repurchase Price for a Repurchased Receivable and all
amounts due hereunder with respect to such Purchased Receivable shall be paid to Purchaser in immediately
available funds on the Repurchase Date, provided that, if no other amounts are then due and owing to
Purchaser hereunder (including without limitation the aggregate Repurchase Price for all other Repurchased
Receivables, any Purchase Order Financing Obligations and any other amounts owing hereunder), then the
Repurchase Price may be set off in part against the Remaining Purchase Price payable by Purchaser to the
Seller in respect of such Repurchased Receivable, such that the amount payable in cash by the Seller to
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Purchaser in respect of such Repurchase Price shall be the Repurchase Price minus the Remaining Purchase
Price. Upon the payment in full of the Repurchase Price for a Repurchased Receivable and all amounts due
hereunder with respect to such Repurchased Receivable, such Repurchased Receivable shall be considered
repurchased by the Seller from Purchaser with no representations or warranties by Purchaser (all of which are
hereby waived by the Selier) and without recourse to Purchaser. Upon repurchase by the Seller, the Seller
shall have all right, title and interest in and to such repurchased Repurchased Receivables. The Seller agrees
that Purchaser may set off in the manner sct forth in Section 2(c) against any unpaid obligation of the Seller
under this Section 9.

General Indemnification. The Seller hereby agrees to indemnify Purchaser (together with its officers,
directors, agents, representatives, shareholders, counsel and employees, each, an “Indemnified Party”) from
and against any and all claims, losses and liabilities (including, without limitation, reasonable legal fees) (all
of the foregoing being collectively referred to as “Indemnified Amounts™) arising out of or resulting from any
of the following: (i) any representation or warranty made or deemed made by the Seller (or any of its
officers) under or in connection with this Agreement which shall have been incorrect in any material respect
when made; (ii) the failure by the Seller to comply with any Applicable Law, rule or regulation with respect
to any transaction contemplated hereunder; (iii) the failure to vest in Purchaser a perfected security interest
(within the meaning of the PPSA) in the Collateral free and clear of any Liens of any kind or nature
whatsoever (other than Permitted Liens); (iv) any Dispute or any other claim related to any Purchased
Receivable, any Financed Purchase Order or any Supplier Purchase Order (or any portion thereof); (v) the
commingling by the Seller of Collections at any time with other funds of the Seller or any other Person; the
failure on the part of any Approved Customer to pay a Receivable. The foregoing indemnification shall not
apply in respect of any claims, losses or liabilities to the extent resulting solely from the gross negligence or
willful misconduct of an Indemnificd Party as determined in a final non-appealable judgment by a court of
competent jurisdiction,

Tax Indemnification. All payments on the Purchased Receivables from the Approved Account Debtors will
be made free and clear of any present or future taxes, withholdings or other deductions whatsoever. The
Seller will indemnify the Purchaser for any such taxes, withholdings or deductions as well as any stamp duty
or any similar tax or duty on documents or the transfer of title to property arising in the context of this
Agreement which has not been paid by the Seller. Further, the Seller shall pay, and indemnify and hold the
Purchaser harmless from and against, any taxes that may at any time be asserted in respect of the Purchased
Receivables hereunder (including any sales, occupational, excise, gross receipts, personal property, privilege
or license taxes, or withholdings, goods and services tax, sales tax and other taxes, but not including taxes
imposed upon the Purchaser with respect to its overall net income) and costs, expenses and reasonable
counsel fees in defending against the same, whether arising by reason of the acts to be performed by the
Seller hereunder or otherwise.

Set-Off. The Seller further agrees that, unless the Seller notifies the Purchaser in writing that it shall pay on
the date when due any amounts due under this Section 7 or under Section 9 and the Seller makes such
payment to the Purchaser in immediately available funds on the date that such payment is due, the Seller
hereby irrevocably authorizes the Purchaser, without further notice to the Seller, to, at its option, set-off such
amount against the Purchase Price of any Proposed Receivables to be purchased on or after such due date or
against Collections made by the Purchaser in respect of any Receivable that is not a Purchased Receivable
(but without prejudicing or diminishing the Purchaser's rights of recourse to the Seller if any such set-off is
an insufficient remedy),

PPSA. The rights granted to the Purchaser hereunder are in addition to all other rights and remedies afforded
to the Purchaser as a buyer under the PPSA, other comparable statute of any other jurisdiction or any other
applicable law.
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g. RETAINED OBLIGATIONS. The Purchaser shall have no (a) responsibility for, or have any liability with
respect to, the performance of any Contract or (b) obligation to intervene in any commercial dispute arising out of
the performance of any Contract. All obligations of the Seller under each Contract, including all performance
obligations, representation and warranty obligations, all servicing obligations, all maintenance obligations, and all
delivery, transport and insurance obligations, shall be retained by the Seller (the “Retained Obligations™). Neither
any claim that the Seller may have against any Approved Account Debtor or any other Person, nor the failure of an
Approved Account Debtor to fulfill its obligations under the applicable Contracts, shall affect the obligations of the
Seller to perform its obligations and make payments hereunder, and none of such events or circumstances shall be
used as a defense or as set-off, counterclaim or cross-complaint as against the performance or payment of any of the
Seller’s obligations hereunder.

9, For greater certainty, and notwithstanding anything else contained herein, should the Approved Account
Debtor on any Purchased Receivabie fail to pay such Purchased Receivable in full, for any reason, the Purchaser
shall have full recourse against the Seller for the full amount of any deficiency in respect thereof.

10. COSTS AND EXPENSES. Secller shall reimburse the Purchaser for all reasonable costs (including reasonable
legal fees and expenses) in CAD that the Purchaser incurs in connection with the preparation and negotiation of this
Agreement, any amendments hereto and the enforcement and/or termination hereof, and any costs and expenses in
administrating and performing its services under this Agreement as purchaser and/or collector and servicer of
Receivables.

11. GENERAL PAYMENTS. All amounts payable by the Seller to the Purchaser under this Agreement shall be
paid in full, free and clear of all deductions, set-off or withholdings whatsoever except only as may be required by
law, and shall be paid on the date such amount is due by not later than 11:00 a.m. (Eastern Time) to the account of
the Purchaser notified to the Seller from time to time. If any deduction or withholding is required by law, the Seller
shall pay to the Purchaser such additional amount as necessary to ensure that the net amount actually received by the
Purchaser equals to the full amount the Purchaser should have received had no such deduction or withholding been
required. Except as may be otherwise expressly provided in this Agreement, all payments to be made hereunder,
including in respect of a Purchased Receivable with respect to the Purchase Price, Repurchase Price, interest thereon
and indemnities in connection therewith shall be paid in Canadian Dollars. Any amounts that would fall due for
payment on a day other than a Business Day shall be payable on the succeeding Business Day.

12. LIMITATION OF LIABILITY. NEITHER PARTY SHALL BE LIABLE FOR ANY SPECIAL
INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF THIS AGREEMENT (INCLUDING
LOST PROFITS OR LOSS OF BUSINESS) EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.

13. NOTICES. Unless otherwise provided herein, any notice, request or other communication which the Purchaser
or the Seller may be required or may desire to give to the other party under any provision of this Agreement shall be
in writing and sent by electronic transmission, hand delivery or first class mail, registered and postage prepaid, and
shall be deemed to have been given or made and received when transmitted with receipt confirmed in the case of
electronic transmission, when received if sent by hand delivery or five (5) days after deposit in the mail if mailed,
and in each case addressed to the Purchaser or the Seller as set forth below. Any party hereto may change the
address to which all notices, requests and other communications are to be sent to it by giving written notice of such
address change to the other parties in conformity with this paragraph, but such change shall not be effective until
notice of such change has been received by the other parties.
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Ifto the Seller: James den Ouden, Chief Financial Officer L
530 Manitou Drive, Kitchener, Ontario N2C 1L3
519-594-0144 cxt 431

Email: james@jwcmed.com

If to the Purchaser:

Trichome Financial Corp.
150 King Street West, Suite 213, Unit 200
Toronto, ON M5H 1J9

Attention:Michael Ruscetta
Email: mruscetta@trichomefinancial.com

Seller agrees that the Purchaser may presume the authenticity, genuineness, accuracy, completeness and due
execution of any email or fax communication bearing a facsimile or scanned signature resembling a signature of an
authorized Person of the Seller without further verification or inquiry by the Purchaser. Notwithstanding the
foregoing, the Purchaser in its sole discretion may elect not to act or rely upon such a communication (if it questions
the authenticity, genuineness, accuracy, completeness or due execution) and shall be entitled (but not obligated) to
make inquiries or require further action by the Seller to authenticate any such communication.

14. SURVIVAL. Notwithstanding the occurrence of the Purchase Termination Date, (a) all covenants,
representations and warranties made herein shall continue in full force and effect so long as any Purchased
Receivables remain outstanding; and (b) the Seller’s obligations to indemnify the Purchaser with respect to the
expenses, damages, losses, costs, liabilities and other obligations shall survive until the later of (i) all applicable
statute of limitations periods with respect to actions that may be brought against the Purchaser or any other
indemnified party have run and (ii) 365 days following the entry of a final non-appealable order of a court of
competent jurisdiction with respect to actions brought against the Purchaser or any other Indemnified Party that
were initiated prior to the end of the applicable statute of limitations for such actions.

15. GOVERNING LAW; VENUE; WAIVER OF JURY TRIAL; ETC.

(a)  This Agreement shall be governed by the laws of the Province of Ontario and the federal laws of Canada
applicable therein, without giving effect to conflict of laws principles that would require the application of
the law of any other jurisdiction.

(b)  Each Party hereto irrevocably and unconditionally (i) submits, for itself and its property, to the nonexclusive
jurisdiction of the courts of the Province of Ontario, and any appellate court from any thereof, in any action
or proceeding arising out of or relating to this Agreement, or for recognition or enforcement of any judgment
and (ii) agrees that all claims in respect of any such action or proceeding may be heard and determined in any
such Ontario court or, to the extent permitted by law, in such appellate court, A final judgment in any such
action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment
or in any other manner provided by law. Each Party irrevocably and unconditionally waives, to the fullest
extent it may legally and effectively do so, (x) any objection that it may now or hereafter have to the laying
of venue of any suit, action or proceeding arising out of or relating to this Agreement in any court located in
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the Province of Ontario and (y) the defense of inconvenient forum to the maintenance of such action or
proceeding in any such court.

(¢) EACH PARTY IRREVOCABLY WAIVES TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT THAT SUCH PARTY MAY HAVE TO A JURY TRIAL FOR ANY
CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF ANY OF THE
TRANSACTIONS CONTEMPLATED HEREIN, INCLUDING CONTRACT CLAIMS, TORT CLAIMS,
BREACH OF DUTY CLAIMS AND ALL OTHER COMMON LAW OR STATUTCRY CLAIMS.

16. GENERAL PROVISIONS.

(a)  This Agreement represents the entire agreement of the Parties with respect to the subject matter hereof and
supersedes all prior and contemporaneous understandings and agreements with respect to such subject matter.
No provision of this Agreement may be amended or waived except by a writing signed by the Parties.

(b)  This Agreement shall bind and inure to the benefit of the respective successors and permitted assigns of each
of the parties; provided, however, that Seller may not assign any of its rights hereunder without the
Purchaser’s prior written consent, given or withheld in the Purchaser’s sole discretion. The Purchaser shall
have the right without the consent of the Seller to sell, transfer, negotiate or grant participations in all or any
part of, or any interest in, the Purchaser’s obligations, rights and benefits hereunder.

(¢)  Each provision of this Agreement shall be severable from every other provision hereof for the purpose of
determining the legal enforceability of any specific provision. This Agreement may be executed and
delivered in any number of counterparts and by different parties on separate counterparts, each of which,
when executed and delivered, shall be deemed to be an original, and all of which, when taken together, shall
constitute but one and the same agreement,

(d)  For the purposes of complying with the Interest Act (Canada) (i} where interest is calculated pursuant hereto
at a rate based on a period of less than a full year, the yearly rate or percentage of interest to which such rate
is equivalent is such rate multiplied by the actual number of days in the year (365 or 366, as the case may be)
divided by the number of days in such shorter period, (ii) the Seiler acknowledges that it understands that the
Factoring Fee Rate, (x) when expressed as an annualized percentage rate of interest, is equal to the Factoring
Fee Rate and multiplied by 365 (the “ Annualized Factoring Fee Rate”, and (y) when expressed as an effective
rate of interest taking into account the advance of only the Advance in respect of any Purchased Receivable,
is equal to the Annualized Factoring Fee Rate divided by 0.8.

17. GUARANTEE.

()  Guarantee. To induce the Purchaser to execute and deliver this Agreement, and in consideration thereof, each
Guarantor hereby irrevocably and unconditionally guarantees (each, a “Guarantee™) to the Purchaser due and
punctual payment and performance to the Purchaser upon demand made in accordance with the terms of this
Agreement of all debts, liabilities and obligations of or owing by the Seller to the Purchaser at any time and
from time to time, present and future, direct and indirect, absolute and contingent, matured or not, arising
from this Agreement or any other Security Document and all amendments, restatements, replacements,
renewals, extensions, or supplements and continuations thereof, and whether the Seller is bound alone or with
another or others, and whether as principal or surety, and including without limitation, all liabilities of the
Seller arising as a consequence of its failure to pay or fulfil any of such debts, liabilities and obligations
{collectively, the “‘Guaranteed Obligations™).

(b)  Indemnity. In addition to the guarantee specified in this Section 17, each Guarantor agrees to indemnify and
save the Purchaser harmless from and against all costs, losses, expenses and damages it may suffer as a result
or consequence of the Seller’s default in the performance of any of the Guaranteed Obligations, or any
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inability by the Purchaser to recover the ultimate balance due or remaining unpaid to the Purchaser in respect
of the Guaranteed Obligations, including without limitation, reasonable legal fees incurred by or on behalf of
the Purchaser resulting from any action instituted on the basis of this Guarantee.

Payment and Performance.

(i) If the Seller fails or refuses to punctually make any payment or perform the Guaranteed Obligations,
each Guarantor shall unconditionally render any such payment or performance upon demand in
accordance with the terms of this Guarantee,

(ii) Nothing but payment and satisfaction in full of the Guaranteed Obligations shall release the
Guarantors from their obligations under this Guarantee.

Continuing Obligation. The only condition (and no other document, proof or action other than as specifically
provided in this Guarantee is) necessary as a condition of a Guarantor honouring its obligations under this
Guarantee shall be written demand by the Purchaser to the Seller. This Guarantee shall be a continuing
guarantee, shall cover all the Guaranteed Obligations, and shall apply to and secure any ultimate balance due
or remaining unpaid to the Purchaser. This Guarantee shall continue to be binding regardless of:

(i) whether any other Person or Persons (an “Additional Guarantor™) shall become in any other way
responsible to the Purchaser for, or in respect of all or any part of the Guaranteed Obligations;

(ii)  whether any such Additional Guarantor shall cease to be so liable;

(iii)  the enforceability, validity, perfection or effect of perfection or non-perfection of any security interest
securing the Guaranteed Obligations, or the validity or enforceability of any of the Guaranteed
Obligations; or

(iv)  whether any payment of any of the Guaranteed Obligations has been made and where such payment is
rescinded or must otherwise be returned upon the occurrence of any action or event, including the
insolvency or bankruptcy of the Seller or otherwise, all as though such payment had not been made.

Guarantee Unaffected. This Guarantee shall not be determined or affected, or the Purchaser’s rights under
this Guarantee prejudiced by, the termination of any Guaranteed Obligations (other than as a result of the
repayment in full thereof) by operation of law or otherwise, including without limitation, the bankruptcy,
insolvency, dissolution or liquidation of the Seller, any change in the name, business, powers, capital
structure, constitution, objects, organization, directors or management of the Seller, with respect to
transactions occurring either before or after such change. This Guarantee is to extend to the liabilities of the
Seller, notwithstanding any reorganization of the Seller, any Guarantor or any Additional Guarantor or the
amalgamation of the Seller, a Guarantor or any Additional Guarantor with one or more other corporations (in
this case, this Guarantee shall extend to the liabilities of the resulting corporation and the terms “Seller”,
*Guarantor” and “Additional Guarantor” shall include such resulting corporation) or any sale or disposal of
the Seller’s, a Guarantor’s or the Additional Guarantor’s business in whole or in part to one or more other
Persons and all of such liabilities shall be included in the Guaranteed Obligations. Each Guarantor agrees
that the manner in which the Purchaser may now or subsequently deal with the Seller, any Additional
Guarantor or any security (or any collateral subject to the security) or other guarantee in respect of the
Guaranteed Obligations shall have no effect on such Guarantor’s continuing liability under this Guarantee
and each Guarantor irrevocably waives any rights it may have in respect of any of the above,

Waivers. Each Guarantor waives each of the following, to the fullest extent permitted by law:

(i) any defence based upon:
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(i)

(iii)

(iv)

(v}

(vi)

(A)

(B)

<)

the unenforceability or invalidity of all or any part of the Guaranteed Obligations, or any
security or other guarantee for the Guaranteed Obligations or any failure of the Purchaser to
take proper care or act in a commercially reasonable manner in respect of any security for
the Guaranteed Obligations or any collateral subject to the security, including in respect of
any disposition of the Collateral or any set-off against the Guaranteed Obligations;

any act or omission of the Seller or any other Person, including the Purchaser, that directly
or indirectly results in the discharge or release of the Seller or any other Person or any of
the Guaranteed Obligations or any security for the Guaranteed Obligations; or

the Purchaser’s present or future method of dealing with the Seller, any Additional
Guarantor or any security (or any collateral subject to the security) or other guarantee for
the Guaranteed Obligations;

any right (whether now or hereafter existing) to require the Purchaser, as a condition to the
enforcement of this Guarantee:

(A)

(B)
©
(D)

to accelerate any of the Guaranteed Obligations or proceed and exhaust any recourse
against the Seller or any other Person;

to realize on any security that it holds;
to marshall the assets of a Guarantor or the Seller; or

to pursue any other remedy that a Guarantor may not be able to pursue itself and that might
limit or reduce such Guarantor’s burden;

presentment, demand, protest and notice of any kind including, without limitation, notices of default
and notice of acceptance of this Guarantee;

all suretyship defences and rights of every nature otherwise available under Ontario law and the laws
of any other jurisdiction;

any rights of subrogation or indemnification which it may have, until the obligations of the Seller and
Guarantors under this Agreement been paid in full; and

all other rights and defences (legal or equitable) the assertion or exercise of which would in any way
diminish the liability of the Guarantors under this Guarantee.

{g)  Purchaser’s Right to Act. Purchaser has the right to deal with the Seller, the documents creating or
evidencing the Guaranteed Obligations and the security (or any collateral subject to the security) now or
subsequently held by the Purchaser (including. without limitation, all modifications, extensions,
replacements, amendments, renewals, restatements, and supplements to such documents or security) as
Purchaser may see fit, without notice to the Guarantors or any Additional Guarantor and without in any way
affecting, relieving, limiting or lessening any Guarantor’s or any Additional Guarantor’s liability under this
Guarantee. Without limitation, Purchaser may:

(i)
(i)
(iii)
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(h)

(i)

0)

(k)

(iv)  elect not to take security from the Seller or not to perfect security;
(v)  cease or refrain from, or continuing to, giving credit or making loans or advances to the Seller:

(vi)  accept partial payment or performance from the Seller or otherwise waive compliance by the Seller
with the terms of any of the documents or security;

(vii) assign any such document or security to any Person or Persons in accordance with the provisions of
this Agreement;

(viii) deal or dispose in any manner (whether commercially reasonably or not) with any security (or any
collateral subject to the security) or other guarantee for the Guaranteed Obligations; or

(ix}  apply all dividends, compositions and moneys at any time received from any Seller or others or from
the security upon such part of the Guaranteed Obligations.

Action or Inaction. Except as provided at law, no action or omission on the part of the Purchaser in exercising
or failing to exercise its rights under this Section 17 or in connection with or arising from all or part of the
Guaranteed Obligations shall make the Purchaser liable to a Guarantor for any loss occasioned to such
Guarantor. No loss of or in respect of any securities received by the Purchaser from the Seller or others,
whether occasioned by the Purchaser’s fault or otherwise, shall in any way affect, relieve, limit or lessen a
Guarantor's liability under this Guarantee.

Purchaser’s Rights. The rights and remedies provided in this Section 17 are cumulative and may be exercised
singly or concurrently, and are not exclusive of any rights or remedies provided by law.

Demand. The Purchaser may make demand in writing to any Guarantor at any time and from time to time,
each such written demand to be accepted by each Guarantor as complete and satisfactory evidence of such
Guarantor’s obligations to make a payment under this Guarantee and the amount of such payment.
Guarantors shall pay to the Purchaser such amount or amounts payable under this Guarantee immediately
upon such written demand.

No Representations. Each Guarantor acknowledges that this Guarantee has been delivered free of any
conditions and that there are no representations which have been made to any Guarantor affecting such
Guarantor’s liability under this Guarantee except as may be specifically embodied in this Guarantee and
agreces that this Guarantee is in addition to and not in substitution for any other guarantee(s) held or which
may subsequently be held by or for the benefit of the Purchaser.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement 10 be executed as of the date first above

written.

SELLER:
JAMES E. WAGNER CULTIVATION

CORPO ION

By: /ﬂr MAVJM
Name: o thn W60 hodof th
Title} LEO

Factoring Agreement



GUARANTORS:

JAMES E. WAGNER CULTIVATION
LTD.

By:

Nae: Notha.n W o d worPn
Title: (_Ea

: Nathan Woodworth
Title:  President

JWC SUPPLY LTD.

By: /ﬂ M M‘ o M
Kj me: Nathan Woodworth
Titke: President

GRO“;A (\M INC.

Nathan Woodworth
Tltle President

Factoring Agreement



LENDER:

TRICHOME EINANGIAL CO

Namg# Michael Ruscetta
Title: Chief Financial Officer

Factoring Agreement
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Approved Account Debtors

Sublimit for Approved

Name or type of Approved Account Debtor or Type
Account Debtor of Approved Account
Debtors
CannaCure Corporation $500,000




Exhibit A
Definitions

“Approved Account Debtor™: The meaning set forth in the recitals of the Agreement.
“Approved Account Debtor Insolvency Event”: With respect to any Approved Account Debtor, such Approved
Account Debtor shall generally not pay its debts as such debts become due, or shall admit in writing its inability to
pay its debts generally, or shall make a general assignment for the benefit of creditors; or any proceeding shall be
instituted by or against such Approved Account Debtor seeking to adjudicate it a bankrupt or insolvent, or seeking
liquidation, winding up, reorganization, arrangement, adjustment, protection, relief, plan of compromise or
arrangement, or composition of it or its debts or making a proposal under any law relating to bankruptcy, insolvency
or reorganization or relief of debtors, or seeking the entry of an order for relief or the appointment of a receiver,
trustee, liquidator, monitor, custodian or other similar official for it or for any substantial part of its property, or any
of the actions sought in such proceeding (including, without limitation, the entry of an order for relief against, or the
appointment of a receiver, trustee, liquidator, monitor, custodian or other similar official for, it or for any substantial
part of its property) shall occur; or such Approved Account Debtor shall take any action to authorize any of the
actions set forth above in this definition.

“Affiliate™ With respect to any Person, each officer and director of such Person and any other Person that directly
or indirectly controls, is controlled by, or is under common control with, such Person or is a member of a related
group of Persons that directly or indirectly controls, or is controlled by, or is under common control with such
Person, or any other Person who does not otherwise deal with such Person at "arm's length” as that term is
understood in the jurisprudence dealing with the interpretation and application of the Insolvency Statutes. For
purpose of this definition, “‘control” means the possession of either {a) the direct or indirect power to vote, or the
direct or indirect beneficial ownership of, 50% or more of the equity interests having ordinary voting power for the
election of directors of such Person or (b) the power to direct or cause the direction of the management and policies
of such Person directly or indirectly, alone or in concert with a related group with whom such Person does not deal
at arm's length, whether by contract or otherwise,

L1

Agreement”: The meaning set forth in the first paragraph of the agreement to which this Exhibit is attached.

“Anti-Corruption Laws”™: The U.S. Foreign Corrupt Practices Act of 1977, Corruption of Foreign Public Officials
Act (Canada), the Criminal Code {Canada) and all other legislation and related regulations and guidelines (whether
federal, provincial or foreign) dealing with or relating to the corruption of public officials or bribery.

“Anti-Money Laundering Laws”™: The Proceeds of Crime (Money Laundering) and Terrorist Act, the Regulations
thereunder and all Guidelines published by the Financial Transactions and Reports Analysis Centre of Canada or
under such Act, as any or all may be amended or replaced from time to time.

“Audit”: The meaning set forth in Section 5(g) of the Agreement.

“Business Day™: Any day that is not a Saturday, Sunday, statutory or civic holiday (federal or provincial in the
Province of Ontario) or other day on which banks in Toronto, Ontario are required or permitted to close.

“CAD?” or “Canadian Dollars”: The lawful currency of Canada.
*“Cannabis Laws” means the Cannabis Act (Canada), the Criminal Code {Canada), and any other law, statute, rule

or regulation in Canada or any other applicable jurisdiction (including any Province, Territory or other sub-
Jjurisdiction)} relating in any way to the production, cultivation, possession, storage, transportation, distribution, sale
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or use of cannabis and related substances and products, and including all regulations, official directives, orders,
judgments and decrees promulgated under any of the foregoing.

“Change of Control” means the occurrence of any event or transaction, as a result of which (i} any person or group
of persons acting jointly or in concert acquire (x) greater than 50% of the voting shares of the Seller, or (y) the
ability to elect, by way of control of voting rights, by contract or otherwise, a majority of the directors of the Seller,
or (ii) any subsidiary of the Scller ceases to be wholly-owned by the Seller, or (iii) the disposition of all or
substantially all of the assets of the Seller or any subsidiary, except to each other.

“Collateral” means all presently owned and after-acquired property, assets and undertaking of the Seller and the
Guarantors that are subject, or intended to be subject, to the Liens created by the Security Documents;

“Collections™: With respect to each Purchased Receivable, all proceeds thereof.
“Collection Account”: The account(s) maintained at ATB Financial in the name of the Purchaser with account

number 00456550979 into which the Seller will direct all Approved Account Debtors to pay all amounts relating to
Receivables, which account shall at all times be under the sole dominion and control of the Purchaser.

“Collection Date™: The meaning set forth in Section 2{b} of the Agreement.

“Contracts”: The meaning set forth in Section 6(a) of the Agreement.
“Advance” The meaning set forth in Section 2(b) of the Agreement.

“Dilution™: All actual and potential offsets to Purchased Receivables, including, without limitation, the Seller
payment and/or volume discounts, write-offs, credit memoranda, returns and allowances, and billing errors.

“Dispute”: Any dispute, discount, deduction, claim, offset, defense or counterclaim of any kind relating to one or
more Purchased Receivables (other than a discount or adjustment granted with the Purchaser’s prior written
consent), regardless of whether the same (i) is in an amount greater than, equal to or less than the applicable
Purchased Receivable, (ii) is bona fide or not, or (iii) arises by reason of an act of God, civil strife, war, currency
restrictions, foreign political restrictions or regulations, or any other circumstance beyond the control of the Seller or
the applicable Approved Account Debtor; provided that the failure to make payment of a Purchased Receivable as a
result of an Approved Account Debtor Insolvency Event shall not be deemed a “Dispute” hereunder.

“Effective Date™: The meaning set forth in the preamble to the Agreement.

“Eligible Receivable™ A Receivable that satisfies each of the following conditions to the satisfaction of the
Purchaser:

(i) it is generated by the Seller in the ordinary course of its business from sale of goods or the provision
of services to an Approved Account Debtor under a duly authorized Contract that is in full force and
effect and that is a legal, valid and binding obligation of the Seller and the related Approved Account
Debtor, enforceable against such Approved Account Debtor in accordance with its terms;

(i) the goods or services for which the Receivable has been created have been fully delivered or
performed by the Seller and, in the case of services, the Approved Account Debtor has confirmed in
writing that the services were rendered in accordance with the terms of the contract of sale;
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(iii) by its terms has an Invoice Due Date that is no more than 90 days from the original invoice date and
such Inveice Due Date has not occurred;

(iv) it is owned by the Seller, free and clear of all liens, encumbrances and security interests of any Person;

(v) it is frecly assignable without the consent of any Person, including the applicable Approved Account
Debtor;

{vi) no default or event of default (howsoever defined) exists under the applicable Contract between the
Seller and the applicable Approved Account Debtor;

{vii} it is not subject to any Dispute or Dilution;

(viii} together with all other Purchased Receivables due from such Approved Account Debtor, it does not
cause the aggregate amount of such Purchased Receivable arising from sales to such Approved
Account Debtor to exceed the credit limit set by the Purchaser from time to time in its sole discretion;

(ix) no covenant, representation or warranty contained in this Agreement pertaining to such Receivable
has been breached or is not true;

{x) it constitutes an account or a payment intangible as defined in the PPSA and is not, unless specifically
approved by the Purchaser, evidenced by instruments, a note, bill, cheque or chattel paper; and

{xi) it is in Canadian Dollars.

“Event of Repurchase™: The meaning set forth in Section 7(a) of the Agreement.

“Facility Amount™: Up to CAD$5,000,000,
“Factoring Fee Rate”: The meaning set forth in Section 2(b) of the Agreement.

“Guarantor” means each present and future subsidiary of the Seller, including, without limitation, JWCL, JWC 1,
JCW 2, JWC Supply and GrowthStorm.

“Health Canada Licenses” means all licenses, permits or authorizations related to cannabis and issued by Health
Canada, including licenses, permits or authorizations to plant, grow, cultivate, extract, produce, process, store,
destroy, sell, provide, ship, deliver, transport and/or distribute cannabis under any Applicable Law, including
without limitation License Nos. LIC-S0SIOQZD8S and LIC-GHASXLI39D-2019.

“Indemnified Amounts™ The meaning set forth in Section 7(b) of the Agreement,

“Indemnified Party”: The meaning set forth in Section 7(b) of the Agreement.

“Insolvency Event”: With respect to any Person, such Person shall generally not pay its debts as such debts become
due, or shall admit in writing its inability to pay its debts generally, or shall make a general assignment for the
benefit of creditors; or any proceeding shatl be instituted by or against such Person secking to adjudicate it a
bankrupt or insolvent, or seeking liquidation, winding up, reorganization, arrangement, adjustment, protection,
relief, plan of compromise or arrangement, or composition of it or its debts or making a propesal under any law
relating to bankruptcy, insolvency or reorganization or relief of debtors, or seeking the entry of an order for relief or
the appointment of a receiver, trustee, liquidator, monitor, custodian ot other similar official for it or for any
substantial part of its property and, in the case of any such proceeding instituted against it (but not instituted by it),
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either such proceeding shall remain undismissed or unstayed for a period of thirty (30) days, or any of the actions
sought in such proceeding (including, without limitation, the entry of an order for relief against, or the appointment
of a receiver, trustee, liquidator, monitor, custodian or other similar official for, it or for any substantial part of its
property) shall occur; or such Person shall take any action to authorize any of the actions set forth above in this
definition; provided, that in the case of the inability of a Person to pay its debts as such debts become due arising by
reason only of currency restrictions or foreign political restrictions or regulations beyond the control of the Seller or
such Person, such event shall not be or be deemed to be an “Insolvency Event”.

“Insolvency Statutes™: The meaning set forth in Section 4(a){v) of the Agreement.

“Invoice Due Date™ With respect to a Purchased Reccivable, the last date identified for timely payment in the
applicable original invoice.

“Lien” means any lien, pledge, assignment, charge, mortgage, security interest, hypothec, levy, execution, seizure,
attachment, gamishment or other similar encumbrance.

“License Impairment” means any (i) suspension, revocation or non-renewal of any Health Canada License held by
the Seller or any Guarantor, or (i) the imposition by way of sanction or punishment of any geographical or
quantitative limitation, material fine or other material impairment in respect of any Health Canada License held by
the Seller or any Guarantor.

“Loan Agreement” means the amended and restated loan agreement between Seller and Purchaser dated on or
around QOctober 30, 2019 as may be amended, restated or otherwise modified from time to time.

“Material Adverse Change™: An event that results or would likely result in (a) a material adverse change in (i) the
business condition (financial or otherwisc), operations, performance or properties of the Seller and its subsidiaries,
taken as a whole, or (ii) the ability of the Seller to fulfill its obligations hereunder, or (b} the impairment of the
validity or enforceability of, or the rights, remedies or benefits available to, the Purchaser under this Agreement or
the Security Documents.

“Gross Invoice Amount™: The amount shown on the original invoice for the applicable Purchased Receivable as the
total amount payable by the applicable Approved Account Debtor, which amount shall be net of any discounts,
credits, Dilutions or other allowances identified with specificity on such original invoice.

“QFAC™: The meaning set forth in the definition of “Sanctioned Country”.

“Organizational Documents™: The certificate or articles of incorporation, continuation or amalgamation and the
bylaws (or equivalent or comparable constitutive documents with respect to any non-corporate entity, including,
without limitation, applicable limited parinership agreements and limited partnership reports); and any agreement,
instrument, filing or notice with respect thereto filed in connection with its formation with the applicable
governmental autherity in the jurisdiction of its formation and, if applicable, any certificate or articles of formation
or any equivalent thereof.

“Qutstanding Approved Account Debtor Purchase Amount™: As of the date of determination, an amount equal to (i)
the aggregate amount paid by the Purchaser to the Seller in respect of Purchased Receivables of a particular
Approved Account Debtor expressed in CAD, minus (ii) the aggregate amount of all Collections with respect to
such Purchased Receivables actually deposited into the Collection Account expressed in CAD.

“Outstanding Aggregate Purchase Amount™ As of the date of determination, an amount equal to the Outstanding
Approved Account Debtor Purchase Amount for all Approved Account Debtors expressed in CAD.
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“Parties™: Collectively, the Seller and the Purchaser and, individually, the Seller or the Purchaser, as applicable in
the context.

“Permitted Liens” means (i) Liens in favour of Purchaser, (ii) Liens securing the obligations of the Seller and/or
Guarantors under the Loan Agreement and (iii) Liens that are permitted under the Loan Agreement.

“Person”: An individual, partnership, corporation (including a business trust), limited liability company, limited
partnership, joint stock company, trust, unincorporated association, joint venture or other entity, or a government or
any political subdivision or agency thereof or any governmental authority.

“PPSA™: The Personal Property Security Act (Ontario) as amended or replaced.

“Proposed Receivables’™ With respect to any Purchase Date, the Eligible Receivables proposed by the Seller to the
Purchaser for purchase hereunder on such Purchase Date and described in a Purchase Request.

“Purchase Date”: Each date on which the Purchaser purchases Eligible Receivables.

“Purchase Price™: The meaning set forth in Section 2(b) of the Agreement.

‘Purchase Request”: A request submitted by the Seller to the Purchaser to purchase Proposed Receivables, which
request shall be made in the form of Exhibit B to the Agreement or in such other form or by way of such electronic
communication as is acceptable to the Purchaser.

“Purchase Termination Date™: The date on which this Agreement terminates pursuant to Section 2{c} of the
Agreement.

“Purchased Receivables™ The meaning set forth in Section 2(a) of the Agreement.

“Purchaser”: The meaning set forth in the preamble to the Agreement.

“Receivables™ Any indebtedness or other payment obligation owing to the Seller by any Approved Account Debtor
(whether constituting an account or payment intangible), including any right to payment of interest or finance
charges and other obligations of such Approved Account Debtor with respect thereto, arising out of the Seller’s sale
and delivery of goods or the Seller’s sale and provision of services.

“Repurchase Date™: The meaning set forth in Section 6 of the Agreement.

Repurchase Price™: The meaning set forth in Section 7 of the Agreement.

“Retained Obligations™: The meaning set forth in Section 8 of the Agreement.

“Sanctioned Country”: A country or territory that is, or whose government is, the subject of country-wide or
territory wide economic or trade sanctions administered by but not limited to the Office of Foreign Assets Control of
the U.S. Treasury Department of the Treasury ("OFAC"), the U.S. Department of State, the United Nations Security
Council, the European Union, Her Majesty’s Treasury, the Hong Kong Monetary Authority, Global Affairs Canada,
Canada Border Services Agency, or Justice Canada.

“Sanctioned Person™ Any of the following currently or in the future: (i) an entity, vessel, or Person named on the
list of Specially Designated Nationals or Blocked Persons maintained by OFAC available at
http://www.treasury.gov /tesource-center/sanctions/SDN-List/Pages/default.aspx or on the consolidated list of
persons, groups, and entities subject to the European Union financial sanctions currently available at
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http://ecas.curopa.cu/cfsp/sanctions/consol-list en.htm or otherwise subject to Sanctions Laws; (ii) any Person
located in or organized under, incorporated under the laws of any, or resident in any Sanctioned Country to the
extent that the entity or individual is subject to sanctions under Sanctions Laws; (iii) any Person otherwise a subject
of sanctions under Sanctions Laws; and (iv) any entity or individual engaged in sanctionable activities under the
Sanctions Laws.

“Sanctions Laws™ The sanctions or related laws, regulations, and rules promulgated or administered by OFAC, the
U.S. Department of State, the United Nations Security Council, the European Union, Her Majesty’s Treasury, the
Hong Kong Monetary Authority, Global Affairs Canada, Canada Border Services Agency, or Justice Canada
(including, without limitation, the Trading with the Enemy Act and each of the foreign assets control regulations of
the United States Treasury Department, and the Patriot Acr), the sanctions and other restrictive measures applied by
the European Union in pursuit of the Common Foreign and Security Policy objectives set out in the Treaty on
European Union, and any enabling legislation or executive order related thereto, as amended from time to time and
any similar sanctions laws as may be enacted from time to time in the future by the United States, Canada, the
United Kingdom, the European Union {and any of its member states), the United Nations Security Council, or any
other legislative body of the United Nations or any other relevant government or country; and any corresponding
laws of jurisdictions in which the Seller operates or in which the proceeds of the Purchase Price will be used or from
which repayments of such obligations be derived.

“Security Documents™ means a general security agreement by the Seller and each Guarantor in favour of the
Purchaser, in each case in form and substance satisfactory to the Purchaser acting reasonably.

“Seller”: The meaning set forth in the preamble to the Agreement to which this Exhibit is attached.
“Servicer”: The Purchaser, as appointed pursuant to Section 6(a}(i) of the Agreement.

“Settlement Date™ For any Purchased Receivable, the date that the Gross Invoice Amount of such Purchased
Receivable is paid to the Purchaser in full.

“Termination Event”: A Termination Event shall occur (i) if the Seller or any Guarantor breaches or fails to comply
with any of its obligations hereunder or any security documents entered into in connection herewith, in each case in
any material respect, and such breach of failure 15 not remedied or waived by Purchaser within 30 days, (ii) any
event of default occurs under the Loan Agreement or under any other indebtedness of the Seller or any Guarantor in
excess of $25,000, (iii) an Insolvency Event having occurred with respect to the Seller or any Guarantor, (iv)
License Impairment shall have occurred, or (v) a Change of Control shall have occurred.
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Exhibit B

Form of Purchase Request
PURCHASE REQUEST

To: Trichome Financial Corp. (the “Purchaser™)

Re: Receivables Purchase Agreement dated October 23, 2019 between James E. Wagner Cultivation
Corporation (the “Seller”) and the Purchaser (the “Factoring Agreement™)

Unless otherwise defined herein, terms defined in the Factoring Agreement and used herein shall have the
meanings given to them in the Factoring Agreement.

Pursuant to the Factoring Agreement, the Seller hereby irrevocably and unconditionally requests the
Purchaser to purchase the Proposed Receivables described as follows:

Approved Account Debtor’s name: [H]

Purchase order number(s): [H]

Invoice number(s): [H]

Gross Invoice Amount: [H]

Invoice Due Date(s): [H]
Attached hereto as Schedule “A” are copies of all of the invoices issued to the Approved Account Debtor
in respect of the Proposed Receivables described above. Attached hereto as Schedule “B” is a notice of

direction to the Approved Account Debtor identified above directing such Approved Account Debtor to
remit payment for all invoices listed above to the Purchaser.

The Seller hereby represents and warrants to the Purchaser, and acknowledges that the Purchaser is
relying upon such representations and warranties as an inducement to purchase all or any of the Proposed
Receivables described above, that:

1. The Seller is in compliance with each term, covenant and other provision of the Factoring
Agreement applicable to the Seller.

2. All representations and warranties set forth in the Factoring Agreement are true and correct on the
date hereof as if given on the date hereof (other than those made as of a specific date or otherwise
specified therein to be non-repeating).

3. All other conditions and requirements in the Factoring Agreement, including under Section 3(b)
of the Factoring Agreement, have been satisfied.
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You are hereby irrevocably directed to pay or transmit the full amount of the Advance in respect of the
Proposed Receivables described above directly to account in accordance with the following fund payment
and transmission instructions:

[Insert fund payment and transmission instructions for the nominated bank account.)

DATED , 20

JAMES E. WAGNER CULTIVATION

CORPORATION
By:
Name:
Title:

k1]
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Schedule “A”
Invoices

Attached.
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Schedule “B”
Notice of Direction

Attached.
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LETTER OF DIRECTION

JAMES E. WAGNER CULTIVATION CORPORATION
530 Trillium Drive
Kitchener, ON N2R 1J4

[Insert Date]
[Insert address of customer]

Attention: [Insert name of appropriate officer of the customer]
{Title]

Dear Sirs/Mesdames [Insert customer name],

In order to improve efficiency and better serve your needs, James E. Wagner Cultivation
Corporation has retained Trichome Financial Corp. for processing of our accounts receivable,

As part of this arrangement, we would appreciate your kind co-operation in making payment of
all invoices from James E. Wagner Cultivation Corporation starting with our invoice #XXXX, dated
[M] to:

Trichome Financial Corp.
150 King St. W., Suite 213
Toronto, Ontario MSH 1J9

To the following account:
ATB Financial
Bank: 219
Transit: 07609
Account; 00456550979

Please consider this direction and authorization as irrevocable without the written consent of
Tricheme Financial Corp., whose staff will be handling all matters of accounts receivable management
on our behalf. Please sign below to acknowledge receipt of this direction and authorization, and send the
signed copy to Trichome Financial Corp. at the address set out above.

We appreciate your kind co-operation in the above and are available should you require any
further assistance with this request.

Sincerely,
James E. Wagner Cultivation Corporation

Per:

Name

Title

Acknowledged:

Print Name & Title
[ have the authonty to bind the company
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Date:
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affidavitof ___.......... Nathan Woodworth ..

sworn before me, this ..
day of __March, 2020

....................................................................................

A COMMISSIONER FOR TAKING AFFIDAVITS



OMNIBUS GENERAL SECURITY AGREEMENT

THIS GENERAL SECURITY AGREEMENT (as amended, modified,
supplemented, restated or replaced from time to time, this “Agreement”), dated as of October 23,
2019, made by James E. Wagner Cultivation Corporation, a corporation formed under the laws of
the Province of Ontario (the “Seller”), James E. Wagner Cultivation Ltd., a corporation formed
under the laws of the Province of Ontario, JWC 1 Ltd., a corporation formed under the laws of the
Province of Ontario, JWC 2 Ltd., a corporation formed under the laws of the Province of Ontario,
JWC Supply Ltd., a corporation formed under the laws of the Province of Ontario, and
GrowthStorm Inc., a corporation formed under the laws of the Province of Ontario, (together with
the Seller, IWC 1 Ltd., JWC 2 Ltd., JWC Supply Ltd. and any of their successors, by amalgamation
or otherwise, and permitted assigns, the “Obligors” and each an “Obligor™), in favour of Trichome
Financial Corp., as purchaser under the Factoring Agreement (as defined below) (together with
any successor(s) thereto in such capacity, the “Purchaser”).

WITNESSETH:

WHEREAS pursuant to a receivables purchase agreement dated as of the date
hereof (together with all amendments, modifications, supplements, restatements or replacements,
if any, from time to time thereafter made thereto, the “Factoring Agreement”), between the
Purchaser and the Obligors, the Seller has agreed to sell and/or finance certain of its receivables to
the Purchaser and to incur other obligations to the Seller as specified thereunder;

AND WHEREAS as a condition precedent to the effectiveness of the Factoring
Agreement, each Obligor is required to execute and deliver this Agreement as continuing collateral
security to secure the performance of the Secured Obligations (as defined below);

AND WHEREAS each Obligor has duly authorized the execution, delivery and
performance of this Agreement;

NOW THEREFORE for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and in order to induce the Purchaser to enter into
the Factoring Agreement, each Obligor agrees, for the benefit of the Purchaser, as follows:

1. As general and continuing security for the payment and performance of its Secured
Obligations, each Obligor assigns, transfers, sets over, grants a security interest in, mortgages and
charges to the Purchaser, for the benefit of the Purchaser, as and by way of a fixed and specific
mortgage, charge and security interest in, all of the present and future assets, property (both real
and personal) and undertaking of such Obligor and in all right, title and interest which such Obligor
now has or may hereafter have in all of its assets, property and undertaking, including without
limitation, all present and after acquired assets, property and undertaking of the kinds hereinafter
described (collectively, the “Collateral”):

(a) all goods comprising the inventory of such Obligor, including but not limited to

goods held for sale or lease or furnished or to be furnished under a contract of
service or that are raw materials, work in progress or materials used or consumed
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(b)

(c)
(d)

(e)
(H)
(2)

(h)

0
(k)
)

(m)

286998513
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in a business or profession or finished goods, including, without limitation,
“inventory” as defined in the PPSA;

all goods which are not inventory or consumer goods, including but not limited to
furniture, fixtures, equipment, machinery, plant, tools, vehicles and other tangible
personal property, including, without limitation, “equipment” as defined in the
PPSA;

all Computer Hardware and Sofiware Collateral (as defined below);

all accounts, debts and demands which are now due, owing or accruing due or
which may hereafter become due, owing or accruing due to such Obligor and all
claims of any kind which such Obligor now has or may hereafter have, including
but not limited to claims against Her Majesty the Queen in right of Ontario and
claims under insurance policies (collectively referred to together with intangibles
and the Collateral described in Sections 1(f) and (n) as “Receivables”);

all Intellectual Property Collateral (as defined below);
all chattel paper;

all warehouse receipts, bills of lading and other documents of title, whether
negotiable or not;

all instruments, shares, stock, warrants, bonds, debentures, debenture stock or other
securities;

all money, deposit accounts and all other financial assets of the Obligors;
all securities entitlements;
all investment property;

all securities accounts in the name of such Obligor, including any and all assets of
whatever type or kind deposited in or credited to such securities accounts, including
all financial assets, all security entitlements related to such financial assets, and all
certificates and other instruments from time to time representing or evidencing the
same, and all dividends, interest, distributions, cash and other property from time
to time received or receivable upon or otherwise distributed or distributable in
respect of or in exchange for any or all of the foregoing;

all rights, contracts (including, without limitation, rights and interests arising
thereunder or subject thereto), instruments, agreements, licences, permits, consents,
leases, policies, approvals, development agreements, building contracts,
performance bonds, purchase orders, plans and specifications all of which may or
may not be personal property but may be rights in which such Obligor has interests,
all as may be amended, modified, supplemented, replaced or restated from time to
time;



-3.

(n}  all rents, present or future, under any lease or agreement to lease any part of the
lands of such Obligor or any building, erection, structure or facility now or hereafter
constructed or located on such lands, income derived from any tenancy, use or
occupation thereof and any other income and profit derived therefrom;

(0)  all intangibles, including but not limited to all money, cheques, deposit accounts,
choses in action, letters of credit, advances of credit and goodwill;

(p) with respect to the property described in Sections 1(a) to (o) inclusive, all books,
accounts, invoices, letters, papers, documents and other records in any form
evidencing or relating thereto and all contracts, securities, instruments and other
rights and benefits in respect thereof;

(q) with respect to the property described in Sections 1(a) to (p) inclusive, all
substitutions and replacements thereof and increases, additions and accessions
thereto; and

() with respect to the property described in Sections 1(a) to (q) inclusive, all proceeds
therefrom including personal property in any form or fixtures derived directly or
indirectly from any dealing with such property or proceeds therefrom and any
insurance or other payment as indemnity or compensation for loss of or damage to
such property or any right to such payment, and any payment made in total or partial
discharge or redemption of an intangible, chattel paper, instrument or security;

provided, however, the security interest created shall not charge, encumber, create a Lien upon or
otherwise mortgage any consumer goods which any Obligor may own. In this Agreement, the
words “accessions”, “account”, “chattel paper”, “consumer goods”, “document of title”,
“equipment”, “goods”, “instrument”, “intangible”, “inventory” and “proceeds” shall have the same
meanings as their defined meanings in the Personal Property Security Act (Ontario), as amended,
re-enacted or replaced from time to time (the “PPSA™), and the terms “certificated security”,
“entitlement holder”, “financial asset”, “security” (which term includes the plural thereof,
“securities”), ‘“securities account”, “security entitlement”, “security intermediary” and
“uncertificated security” whenever used herein have the meanings given to these terms in the
Securities Transfer Act, 2006 (Ontario) (the “STA”) as amended, re-enacted or replaced from time
to time.

The said assignment, transfer, mortgage, charge and security interest shall not
extend or apply to:

(i)  the last day of the term of any lease or any agreement therefor now held or
hereafter acquired by any Obligor, but should such mortgage, charge and
security interest become enforceable, each Obligor shall thereafter stand
possessed of such last day and shall hold it in trust to assign the same to any
Person acquiring such term or the part thereof mortgaged and charged in the
course of any enforcement of the said assignment, transfer, mortgage,
charge and security or any realization of the subject matter thereof: or
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(c)
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any present or after-acquired agreement, contract, right, franchise, licence
or permit (for the purpose of this Section, the “contractual rights”) to
which any Obligor is a party or of which any Obligor has the benefit to the
extent that the creation of the assignment, transfer, mortgage, charge or
security therein would constitute a breach of the terms of or permit any
Person to terminate any of the contractual rights or otherwise constitute a
breach of or violation under any existing Applicable Law to which any
Obligor is subject, provided that all such contractual rights will be held in
trust by each Obligor for the benefit of the Purchaser. Notwithstanding the
foregoing, the said assignment, transfer, mortgage, charge and security
interest shall apply to any proceeds of the disposition of any such
contractual rights and each Obligor further agrees to hold such proceeds in
trust for the Purchaser.

Unless otherwise defined herein or the context otherwise requires, capitalized terms
used herein shall have the meanings provided in the Factoring Agreement, and in this Agreement:

“Agreement” is defined in the preamble;

“Applicable Law” means, in respect of any Person, property, transaction or event,
all applicable laws, statutes, rules, by-laws and regulations, and all applicable
official directives, orders, judgments and decrees of any domestic or foreign
federal, provincial, regional, state, municipal or other government, governmental
department, agency, authority or body (whether administrative, legislative,
executive or otherwise), court, tribunal, commission or commissioner, bureau,
minister or ministry, board or agency, or other regulatory authority, including any
securities regulatory authorities or stock exchange;

“Computer Hardware and Software Collateral” means:

M

(i)

(iii)
(iv)

all computer and other electronic data processing hardware, integrated
computer systems, central processing units, memory units, display
terminals, printers, features, computer elements, card readers, tape drives,
hard and soft disk drives, cables, electrical supply hardware, generators,
power equalizers, accessories and all peripheral devices and other related
computer hardware;

all software programs (including both source code, object code and all
related applications and data files), whether now owned, licenced or leased
or hereafter acquired by any Obligor, designed for use on the computers and
electronic data processing hardware described in clause (i) above;

all firmware associated therewith;
all documentation (including flow charts, logic diagrams, manuals, guides

and specifications) with respect to such hardware, software and firmware
described in the preceding clauses (i) through (iii); and



(d)

(e)

(f
(2)
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all rights with respect to all of the foregoing, including, without limitation,
any and all intellectual property rights, copyrights, leases, licences, options,
warranties, service contracts, program services, test rights, maintenance
rights, support rights, improvement rights, renewal rights and
indemnifications and any substitutions, replacements, additions or model
conversions of any of the foregoing;

“Control Agreement” means:

(1)

(ii)

with respect to any uncertificated securities included in the Collateral, an
agreement between the issuer of such uncertificated securities and another
Person whereby such issuer agrees to comply with instructions that are
originated by such Person in respect of such uncertificated securities,
without the further consent of an Obligor; and

with respect to any security entitlements in respect of financial assets
deposited in or credited to a securities account included in the Collateral, an
agreement between the securities intermediary and another Person in
respect of such security entitlements pursuant to which such securities
intermediary agrees to comply with any entitlement orders with respect to
such security entitlements that are originated by the Purchaser, without the
further consent of an Obligor.

“Copyright Collateral” means:

(1)

(ii)
(iii)

(iv)

v)

all copyrights (including without limitation copyrights for semi-conductor
chip product mask works and all integrated circuit topography) of any
Obligor, whether statutory or common law, registered or unregistered, now
or hereafter in force throughout the world, and all applications for
registration thereof, whether pending or in preparation, and all copyrights
resulting from such applications;

all extensions and renewals of any thereof;

all copyright licences and other agreements providing any Obligor with the
right to use any of the items of the type referred to in clauses (1) and (ii);

the right to sue for past, present and future infringements of any of the
Copyright Collateral referred to in clauses (i) and (i1) and, to the extent
applicable, clause (iii); and

all proceeds of the foregoing, including, without limitation, licences,
royalties, income, payments, claims, damages and proceeds of suit;

“Factoring Agreement” is defined in the first recital;

“Intellectual Property Collateral” means, collectively, the Copyright Collateral,
the Patent Collateral, the Trademark Collateral and the Trade Secrets Collateral;



(h)

(1)

W)
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“Patent Collateral” means:

M

(i)

(iii)

(iv)

(v}

all letters patent and applications for letters patent throughout the world,
including all patent applications in preparation for filing anywhere in the
world;

all reissues, divisions, continuations, continuations-in-pari, extensions,
renewals and re-examinations of any of the items described in clause (i);

all patent licences and other agreements providing an Obligor with the right
to use any of the items of the type referred to in clauses (i) and (ii);

the right to sue third parties for past, present or future infringements of any
patent or patent application, and for breach or enforcement of any patent
licence; and

all proceeds of, and rights associated with, the foregoing (including licence
royalties and proceeds of infringement suits), and all rights corresponding
thereto throughout the world,;

“Secured Obligations™ all indebtedness, liabilities and other obligations of each
Obligor to the Purchaser arising under the Factoring Agreement, in each case direct,
indirect, matured or not and any unpaid balance thereof;

“Trademark Collateral” means:

(@)

(i)

(iii)

(iv)

all trademarks, trade names, corporate names, company names, business
names, fictitious business names, trade dress, service marks, logos, other
source of business identifiers, prints and labels on which any of the
foregoing have appeared or appear and designs (all of the foregoing items
in this clause (i) being collectively called a “Trademark”), now existing
anywhere in the world or hereafter adopted or acquired, whether currently
in use or not, all registrations and recordings thereof and all applications in
connection therewith, whether pending or in preparation for filing,
including registrations, recordings and applications in the Trade-marks
Branch of the Canadian Intellectual Property Office or in any office or
agency of Canada or any Province thereof or any foreign country, and all
reissues, extensions or renewals thereof;

all Trademark licences and other agreements providing any Obligor with
the right to use any items of the type described in clause (i), including each
Trademark licence referred to in Item B of Schedule I attached hereto;

all of the goodwill of the business connected with the use of, and
symbolized by, the items described in clause (i);

the right to sue third parties for past, present and future infringements of
any Trademark Collateral described in clauses (i) and (ii); and
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(v)  all proceeds of, and rights associated with, the foregoing, including any
claim by any Obligor against third parties for past, present or future
infringement or dilution of any Trademark, Trademark registration or
Trademark licence, including any Trademark, Trademark registration or
Trademark licence referred to in Item A and Item B of Schedule I attached
hereto, or for any injury to the goodwill associated with the use of any such
Trademark or for breach or enforcement of any Trademark licence and all
rights corresponding thereto throughout the world;

“Trade Secrets Collateral” means all common law and statutory trade secrets and
all other confidential or proprietary or useful information (to the extent such
confidential, proprietary or useful information is protected by an Obligor against
disclosure and is not readily ascertainable) and all know-how obtained by or used
in or contemplated at any time for use in the business of an Obligor (all of the
foregoing being collectively called a “Trade Secret™), whether or not such Trade
Secret has been reduced to a writing or other tangible form, including all documents
and things embodying, incorporating or referring in any way to such Trade Secret,
all Trade Secret licences, and including the right to sue for and to enjoin and to
collect damages for the actual or threatened misappropriation of any Trade Secret
and for the breach or enforcement of any such Trade Secret licence.

The fixed and specific mortgages and charges and the security interest granted

under this Agreement secure payment and performance of all Secured Obligations.

4.

Each Obligor hereby represents and warrants to the Purchaser as at the date of this

Agreement and as at the date of the acquisition by an Obligor of Collateral (including any
acquisition of Collateral after the date hereof) that:

(a)

(b)

(c)

(d)

286998513

such Obligor is: (i) duly incorporated, organized or formed and validly existing
under the laws of the jurisdiction of incorporation, organization or formation; and
(11) registered or qualified to carry on business in the Province of Ontario and in
each other jurisdiction in which it carries on business or owns, leases or operates
Property, except, in the case of any such other jurisdiction, where failure to be so
registered or qualified would not reasonably be expected to result in a Material
Adverse Change;

such Obligor has the corporate, partnership or other constitutional power and
capacity to own and operate its business, to enter into this Agreement and to do all
acts and things as are required or contemplated hereunder or thereunder to be done,
observed and performed by it;

such Obligor has taken all necessary corporate and other action to authorize the
execution, delivery and performance of this Agreement;

this Agreement constitutes, or upon execution and delivery will thereupon and
thereafter constitute, a valid and binding obligation of such Obligor, enforceable
against it in accordance with its terms;
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the security interest created by this Agreement, once properly perfected in
accordance with Applicable Law, will be a valid first ranking security interest in
the Collateral, subject to Permitted Liens;

the address of such Obligor’s chief executive office, registered office and principal
place of business where it keeps its records respecting the Proposed Receivables is
that given at the end of this Agreement (except as updated from time to time in
accordance with the terms of the Factoring Agreement); and

such Obligor has not granted “control” (within the meaning of such term under the
STA) over any investment property forming part of the Collateral to any Person
other than the Purchaser.

Until termination of the Factoring Agreement, each Obligor covenants with the

Purchaser that it will comply with or perform, or cause to be complied with or performed, the
following obligations:

(a)

(b)

(c)

(d)

(e)

Q)

28699851.3

such Obligor shall keep and maintain all Collateral owned by such Obligor, in good
working order and condition, ordinary wear and tear excepted, as would a prudent
owner of comparable Collateral, except where failure to do so would not reasonably
be expected to have a material adverse effect;

such Obligor shall keep adequate records and books of account with respect to the
Collateral in accordance with GAAP in which accurate and complete entries shall
be made in accordance with GAAP reflecting all transactions reflected by GAAP;

such Obligor shall, upon request by the Purchaser, execute and deliver all such
financing statements, certificates, further assignments and documents and do all
such further acts and things as may be necessary and reasonably requested by the
Purchaser to give effect to the intent of this Agreement;

upon the request of the Purchaser, such Obligor shall deliver to the Purchaser
possession of all originals of all negotiable documents, instruments and chattel
paper owned or held by such Obligor (duly endorsed in blank, if requested by the
Purchaser);

if a Termination Event shall have occurred, at the written direction of the Purchaser,
all proceeds of Collateral received by such Obligor shall be delivered in kind to the
Purchaser to be distributed in accordance with the Factoring Agreement;

such Obligor shall not, unless such Obligor shall reasonably and in good faith
determine that any of the Intellectual Property is not material to the business of such
Obligor and has negligible economic value, intentionally do any act, or omit to do
any act, whereby any of the Intellectual Property may lapse or become abandoned,
dedicated to the public, placed in the public domain, invalid or unenforceable, as
the case may be; and
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(2) such Obligor shall ensure that the representations and warranties set forth in Section
4 hereof will be true and correct at all times.

6. Following the occurrence of a Termination Event that has not been waived or cured,
subject to the terms of the Factoring Agreement (i) the Purchaser may notify any parties obligated
on any of the Collateral to make any payment to the Purchaser of any amounts due or to become
due thereunder and enforce collection of any of the Collateral by suit or otherwise and surrender,
release, or exchange all or any part thereof, or compromise or extend or renew for any period
(whether or not longer than the original period) any indebtedness thereunder or evidenced thereby,
(ii) upon written request of the Purchaser, each Obligor will, at its own expense, notify any parties
obligated on any of the Collateral to make any payment to the Purchaser of any amounts due or to
become due thereunder, and (iii) any payment or other proceeds received by an Obligor from any
party obligated on any of the Collateral shall be held by such Obligor in trust for the Purchaser and
paid over to the Purchaser on request.

7. Each Obligor agrees that, forthwith upon request by the Purchaser, from time to
time at its own expense, each Obligor will promptly execute and deliver all further instruments
and documents, and take all further action, that may be necessary and reasonably requested by the
Purchaser in order to perfect, preserve and protect any mortgages, charges and security interest
granted or granted hereby or to enable the Purchaser to exercise and enforce its rights and remedies

hereunder with respect to any Collateral. Without limiting the generality of the foregoing, each
Obligor will:

(@) if reasonably requested by the Purchaser, mark conspicuously each chattel paper
included in the Receivables with a legend, in form and substance satisfactory to the
Purchaser, indicating that such document or chattel paper is subject to the security
interest granted hereby;

(b)  if reasonably requested by the Purchaser, if any Receivable shall be evidenced by
a promissory note or other instrument, negotiable document of title or chattel paper,
deliver and pledge to the Purchaser hereunder such promissory note, instrument,
negotiable document of title or chattel paper duly endorsed and accompanied by
duly executed instruments of transfer or assignment, all in form and substance
satisfactory to the Purchaser;

(c) execute and file such financing or financing change statements, or amendments
thereto, and such other instruments or notices, as may be necessary and reasonably
requested by the Purchaser in order to perfect and preserve the security interests
and other rights granted or purported to be granted to the Purchaser hereby;

(d}  furnish to the Purchaser, from time to time at the Purchaser’s reasonable request,
statements and schedules further identifying and describing the Collateral and such
other reports in connection with the Collateral as the Purchaser may reasonably
request, all in reasonable detail;

(e) after a Termination Event, direct the issuer of any certificated securities included
in or relating to the Collateral as the Purchaser may specify in its request to register
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the applicable security certificate in the name of the Purchaser or such nominee as
it may direct,

) after a Termination Event, direct the issuer of any uncertificated securities included
in or relating to the Collateral as the Purchaser may specify in its request to register
in the books and records of such issuer the Purchaser or such nominee as it may
direct as the registered owner of the uncertificated security; and

(g)  after a Termination Event, direct the securities intermediary for any security
entitlements in respect of financial assets deposited in or credited to a securities
account included in or relating to the Collateral as the Purchaser may specify in its
request to transfer any or all of the financial assets to which such security
entitlements relate as the Purchaser may specify,

and the Purchaser will be entitled but not bound or required to exercise any of the rights that any
holder of the above may at any time have. The Purchaser will not be responsible for any loss
occasioned by its exercise of such rights or by failure to exercise the same within the time limited
for the exercise thereof other than any loss resulting from the gross negligence or wilful
misconduct of the Purchaser.

With respect to the foregoing and the grant of the security interest hereunder, each Obligor hereby
authorizes the Purchaser to file one or more financing or financing change statements, and
amendments thereto, relative to all or any part of the Collateral without the signature of an Obligor
where permitted by Applicable Law and, to the extent permitted by Applicable Law, waives all
rights to receive from the Purchaser a copy of any financing statement, financing change statement,
or verification statement, filed or issued at any time in respect of this Agreement. The Purchaser
will provide notice to the applicable Obligor of the filing of financing or financing change
statements and amendments thereto.

8. Upon an Obligor’s failure to perform any of its duties hereunder the Purchaser may,
but shall not be obliged to, perform any or all of such duties, without waiving any rights to enforce
this Agreement, and such Obligor shall pay to the Purchaser, forthwith upon written demand
therefor, an amount equal to the reasonable costs, fees and expenses incurred by the Purchaser in
so doing plus interest thereon from the date such costs, fees and expenses are incurred until paid
at the rate or rates set out in the Factoring Agreement.

9. Upon the occurrence of an Termination Event that has not been waived or cured
and subject to the Factoring Agreement, the security hereby granted shall immediately become
enforceable and the Purchaser may, in its sole discretion, forthwith or at any time thereafter:

(a) declare any or all of the Secured Obligations not then due and payable to be
immediately due and payable and, in such event, such Secured Obligations shall be
forthwith due and payable to the Purchaser without presentment protest or notice
of dishonour;

(b)  commence legal action to enforce payment or performance of the Secured
Obligations;
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(c)

(d)

(e)

®

(g

(h)

®)

)

(k)

M

28699851.3

-11 -

require the Obligors to disclose to the Purchaser the location or locations of the
Collateral and each Obligor agrees to make such disclosure when so required by
the Purchaser;

require each Obligor, at such Obligor’s sole expense, to assemble the Collateral and
deliver or make the Collateral available at a place or places designated by the
Purchaser to such Obligor that is reasonably convenient for such Obligor, and such
Obligor agrees to so assemble, deliver or make available the Collateral;

enter any premises where the Collateral may be situate and take possession of the
Collateral by any method permitted by Applicable Law;

repair, process, modify, complete or otherwise deal with the Collateral and prepare
for the disposition of the Collateral, whether on the premises of an Obligor or
otherwise and take such steps as it considers necessary to maintain, preserve or
protect the Collateral;

seize, collect, realize or dispose of the Collateral by private sale, public sale, lease,
or otherwise upon such terms and conditions as the Purchaser may determine or
otherwise deal with the Collateral or any part thereof in such manner, upon such
terms and conditions and of such times as may seem to the Purchaser advisable;

subject to any required approval of any Governmental Authority, carry on all or
any part of the business or businesses of each Obligor and may, to the exclusion of
all others, enter upon, occupy and use all or any of such premises, buildings, plant,
undertaking and other property of or used by each Obligor as part of or for such
time and in such manner as the Purchaser sees fit, free of charge, and the Purchaser
shall not be liable to the Obligors for any act, omission, or negligence (other than
gross negligence or wilful misconduct) in so doing or for any rent, charges,
depreciation, damages or other amount in connection therewith or resulting
therefrom and any sums expended by the Purchaser shall bear interest at the rate or
rates set out in the Factoring Agreement;

file such proofs of claim or other documents as may be necessary or desirable to
have its claim lodged in any bankruptcy, winding-up, liquidation, dissolution or
other proceedings (voluntary or otherwise) relating to an Obligor;

borrow money for the purpose of carrying on the business of an Obligor or for the
maintenance, preservation or protection of the Collateral and mortgage, charge,
pledge or grant a security interest in the Collateral, whether or not in priority to the
security created herein, to secure repayment of any money so borrowed;

where the Collateral has been disposed of by the Purchaser as provided in Section
9(g) commence legal action against an Obligor for any deficiency;

pay or discharge any Lien (other than the Permitted Liens) or claims by any Person
in the Collateral and the amount so paid shall be added to the Secured Obligations
and secured hereby and shall bear interest at the highest rate of interest charged by
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the Purchaser at that time in respect of any of the Secured Obligations until payment
thereof;

(m)  take any other action, suit, remedy or proceeding authorized or permitted by this
Agreement, the PPSA or by Applicable Law or equity;

(n)  to the extent permitied by Applicable Law, transfer any securities forming part of
the Collateral into the name of the Purchaser or its nominee, with or without
disclosing that the securities are subject to a security interest and cause the
Purchaser or its nominee to become the entitlement holder with respect to any
security entitlements forming part of the Collateral; and

(0) sell, transfer or use any investment property included in the Collateral of which the
Purchaser or its agent has “control” within the meaning of Section 22.1(2) of the
PPSA.

10. Where required to do so by the PPSA or other Applicable Law, the Purchaser shall
give to the applicable Obligor the written notice required by the PPSA or other Applicable Law of
any intended disposition of the Collateral.

11. Any notice or communication to be given under this Agreement to an Obligor or
the Purchaser shall be effective if given in accordance with the provisions of the Factoring
Agreement as to the giving of notice to each, and the Obligors and the Purchaser may change their
respective address for notices in accordance with the said provisions.

12. If the Purchaser is entitled to exercise its rights and remedies in accordance with
Section 9 hereof, the Purchaser may take proceedings in any court of competent jurisdiction for
the appointment of a receiver (which term shall include a receiver and manager) (each herein
referred to as a “Receiver”) of the Collateral or may by appointment in writing appoint any Person
to be a Receiver of the Collateral and may remove any Receiver so appointed by the Purchaser and
appoint another in its stead; and any such Receiver appointed by instrument in writing shall have
powers of the Purchaser set out in Sections 9(b) to (1), inclusive, including, without limitation, the
power (i) to take possession of the Collateral, (ii) to carry on the business of each Obligor, (iii) to
borrow money required for the maintenance, preservation or protection of the Collateral or for the
carrying on of the business of each Obligor on the security of the Collateral in priority to the
security interest created under this Agreement, and (iv) to sell, lease or otherwise dispose of the
whole or any part of the Collateral at public auction, by public tender or by private sale, either for
cash or upon credit, at such time and upon such terms and conditions as the Receiver may
determine; provided that, to the extent permitted and in the manner prescribed by law any such
Receiver shall be deemed the agent of the Obligors and the Purchaser shall be in any way
responsible for any misconduct or negligence of any such Receiver.

13. Any proceeds of any disposition of any Collateral may be applied by the Purchaser
to the payment of reasonable expenses incurred in connection with retaking, holding, repairing,
processing, preparing for disposition and disposing of the Collateral (including the remuneration
of any Receiver appointed pursuant to Section 12, solicitor’s fees on a solicitor and client full
indemnity basis and legal expenses and any other expenses), and any balance of such proceeds
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may be applied by the Purchaser towards the payment of the Secured Obligations in such order of
application as the Purchaser may from time to time elect, subject to the provisions of the Factoring
Agreement. All such expenses and all amounts borrowed on the security of the Collateral under
Sections 9 and 12 hereof shall bear interest at the rate or rates set out in the Factoring Agreement.
If the disposition of the Collateral fails to satisfy the Secured Obligations and the expenses incurred
by the Purchaser, each Obligor shall be liable to pay any deficiency to the Purchaser on demand.

14, Subject to Applicable Law, the Purchaser is authorized, in connection with any
offer or sale of any securities forming part of the Collateral, to comply with any limitation or
restriction as it may be advised by counsel is necessary to comply with Applicable Law, including
compliance with procedures that may restrict the number of prospective bidders and purchasers,
requiring that prospective bidders and purchasers have certain qualifications and restricting
prospective bidders and purchasers to Persons who will represent and agree that they are
purchasing for their own account or investment and not with a view to the distribution or resale of
such securities. Subject to Applicable Law, the Purchaser will not be liable or accountable to an
Obligor for any discount allowed by reason of the fact that such securities are sold in compliance
with any such limitation or restriction.

15. Each Obligor further agrees that:

(a) such Obligor shall not be discharged by any extension of time, additional advances,
renewals and extensions, the taking of further security, releasing security,
extinguishment of the security interest as to all or any part of the Collateral, or any
other act except a release or discharge of the security interest upon the full payment
of the Secured Obligations including reasonable charges, expenses, fees, costs and
interest;

(b)  any failure by the Purchaser to exercise any right set out in this Agreement shall
not constitute a waiver thereof; nothing in this Agreement or in the Secured
Obligations shall preclude any other remedy by action or otherwise for the
enforcement of this Agreement or the payment in full of the Secured Obligations;

(c) the Purchaser may waive, in whole or in part, any breach by such Obligor of any of
the provisions of this Agreement, any default by such Obligor in payment or
performance of any of the Secured Obligations or any of its rights and remedies,
whether provided for herein or otherwise, provided that no such waiver shall be
effective unless given by the Purchaser to such Obligor in writing;

(d) no waiver given in accordance with Section 15(c) shall be a waiver of any other or
subsequent breach by such Obligor of any of the provisions of this Agreement, of
any other or subsequent default by such Obligor in payment or performance of any
of the Secured Obligations or any of the rights and remedies of the Purchaser,
whether provided for herein or otherwise;

(e) all rights of the Purchaser hereunder shall be assignable to the extent permitted
under the Factoring Agreement;
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O the Lien created by this Agreement is intended to attach when this Agreement is
signed by each Obligor with respect to all items of Collateral in which each Obligor
has rights at that moment, and shall attach to all other Collateral immediately upon
an Obligor acquiring any rights therein; and

(g) value has been given;

{h) the Land Contract (Actions) Act (Saskatchewan) shall have no application to any
action, as defined in that Act, with respect to this Agreement; and

(i) the Limitation of Civif Rights Act (Saskatchewan) shall have no application to this
Agreement or any agreement renewing, extending or collateral to this Agreement.

16. Each Obligor acknowledges having received an executed copy of this Agreement
and of the financing statement registered under the PPSA evidencing the security interest created
hereby.

17. Upon the occurrence of a Termination Event, each Obligor hereby irrevocably
constitutes and appoints the Purchaser and each of its officers holding office from time to time as
the true and lawful attorney of such Obligor with power of substitution in the name of such Obligor,
to do any and all such acts and things or execute and deliver all such agreements, documents and
instruments as the Purchaser, in its sole discretion, considers necessary or desirable to carry out
the provisions and purposes of this Agreement or to exercise any of its rights and remedies
hereunder, and to do all acts or things necessary to realize or collect the proceeds, including,
without limitation:

(a) to ask, demand, collect, sue for, recover, compromise, receive and give acquittance
and receipts for moneys due and to become due under or in respect of any of the
Collateral;

(b)  to receive, endorse, and collect any drafts or other instruments, documents and
chattel paper, in connection with clause (a) above;

(c) to file any claims or take any action or institute any proceedings which the
Purchaser may reasonably deem necessary or desirable for the collection of any of
the Collateral or otherwise to enforce the rights of the Purchaser with respect to any
of the Collateral; and

(d) to perform the affirmative obligations of such Obligor hereunder.

Each Obligor hereby acknowledges, consents and agrees that the power of attorney granted
pursuant to this Section is irrevocable (until termination of the security interest hereunder) and
coupled with an interest. Each Obligor hereby ratifies and agrees to ratify all acts of any such
attorney taken or done in accordance with this Section. The Purchaser agrees that it shall not
exercise the power of attorney granted pursuant to this Section 17 unless a Termination Event has
occurred and is continuing.

286998513



-15-

18. The powers conferred on the Purchaser hereunder are solely to protect its interests
in the Collateral and shall not impose any duty on the Purchaser to exercise any such powers.
Except for reasonable care of any Collateral in its possession and the accounting for moneys
actually received by it hereunder, the Purchaser shall have no duty as to any Collateral or as to the
taking of any necessary steps to preserve rights against prior parties or any other rights pertaining
to any Collateral.

19. Notwithstanding any other term or condition of this Agreement, this Agreement
shall not relieve the Obligors or any other party to any of the Collateral from the observance or
performance of any term, covenant, condition or agreement on its part to be observed or performed
thereunder or from any liability to any other party or parties thereto or impose any obligation on
the Purchaser to observe or perform any such term, covenant, condition or agreement to be so
observed or performed, and each Obligor hereby agrees to indemnify and hold harmless the
Purchaser from and against any and all losses, liabilities (including liabilities for penalties), costs
and expenses which may be incurred by the Purchaser in connection with the Collateral and from
all claims, alleged obligation or undertaking on its part to observe, perform or discharge any of the
terms, covenants and agreements contained in the Collateral. The Purchaser may, at its option,
perform any term, covenant, condition or agreement on the part of an Obligor to be performed
under or in respect of the Collateral (and/or enforce any of the rights of an Obligor in respect
thereof) without thereby waiving any rights to enforce this Agreement. Nothing contained in this
Section 19 shall be deemed to constitute the Purchaser the mortgagee in possession of the
Collateral or the lessee under any lease or agreement to lease unless the Purchaser has agreed to
become such mortgagee in possession or to be a lessee.

20. All rights of the Purchaser hereunder shall enure to the benefit of its respective
successors and permitted assigns, provided that the Purchaser shall not be entitled to transfer or
assign any of its right, title or interest in, to, or arising under this Agreement except in accordance
with the provisions governing assignment contained in the Factoring Agreement and all
obligations of each Obligors hereunder shall bind such Obligors and its successors and assigns.

21. Each Obligor, as applicable, acknowledges and agrees that in the event it
amalgamates with any other corporation or corporations, it is the intention of the parties hereto
that the security interest created hereby (i) shall extend to “Collateral” (as that term is herein
defined) owned by each of the amalgamating corporations and the amalgamated corporation at the
time of amalgamation and to any “Collateral” thereafter owned or acquired by the amalgamated
corporation, such that the term the “Obligors” when used herein would apply to each of the
amalgamating corporations and the amalgamated corporation and (ii) shall secure the “Secured
Obligations™ (as that term is herein defined) of each of the amalgamating corporations and the
amalgamated corporation to the Purchaser at the time of amalgamation and any “Secured
Obligations” of the amalgamated corporation to the Purchaser thereafter arising. The security
interest shall attach to the additional “Collateral” at the time of amalgamation and to any
“Collateral” thereafter owned or acquired by the amalgamated corporation when such becomes
owned or is acquired.

22. Except as otherwise specifically provided, this Agreement shall be governed by and
construed in accordance with the laws of the Province of Ontario and the laws of Canada applicable
therein. Each Obligor agrees that any suit, action or proceeding arising out of or relating to this

286998513



-16-

Agreement against it or any of its assets may be brought in any court of the Province of Ontario
and the parties hereto hereby irrevocably and unconditionally attorn and submit to the non-
exclusive jurisdiction of such court over the subject matter of any such suit, action or proceeding.
Each Obligor irrevocably waives and agrees not to raise any objection it might now or hereafter
have to any such suit, action or proceeding in any such court including, without limitation, any
objection that the place where such court is located is an inconvenient forum or that there is any
other suit, action or proceeding in any other place relating in whole or in part to the same subject
matter. Each Obligor agrees that any judgment or order in any such suit, action or proceeding
brought in such a court shall be conclusive and binding upon it and consents to any such judgment
or order being recognized and enforced in the courts of its jurisdiction of incorporation or any
other courts, by registration or homologation of such judgment or order, by a suit, action or
proceeding upon such judgment or order, or any other means available for enforcement of
judgments or orders. Nothing in this Section shall restrict the bringing of any such suit, action or
proceeding in the courts of any other jurisdiction.

23. In the event of any conflict between the provisions hereunder and the
provisions of the Factoring Agreement then, notwithstanding anything contained in this
Agreement, the provisions contained in the Factoring Agreement shall prevail and the provisions
of this Agreement will be deemed to be amended to the extent necessary to eliminate such conflict.
If any act or omission of an Obligor is expressly permitted under the Factoring Agreement but is
expressly prohibited hereunder, such act or omission shall be permitted. If any act or omission is
expressly prohibited hereunder, but the Factoring Agreement does not expressly permit such act
or omission, or if any act is expressly required to be performed hereunder but the Factoring
Agreement does not expressly relieve an Obligor from such performance, such circumstance shall
not constitute a conflict between the applicable provisions hereunder and the provisions of the
Factoring Agreement.

24, This Agreement and the security interest, assignment and mortgage and charge
granted hereby are in addition to and not in substitution for any other security now or hereafter
held by the Purchaser and this Agreement is a continuing agreement and security that will remain
in full force and effect until discharged by the Purchaser.

25. The Obligors will not be discharged from this Agreement except upon satisfaction
in full of all Secured Obligations and the termination of the Factoring Agreement and at the
expense of the Obligors, the Purchaser will execute and deliver to the Obligors such releases and
discharges as the Obligors may reasonably require.

26. Notwithstanding the provisions of Sections 24 and 25 hereof, this Agreement shall
be reinstated if at any time following the termination of this Agreement under Section 24 or 25
hereof, the performance by the Obligors hereunder or under the Factoring Agreement is set aside
upon the insolvency, bankruptcy, reorganization, dissolution or liquidation of an Obligor or
otherwise. Such period of reinstatement shall continue until satisfaction of the conditions contained
in, and shall continue to be subject to, the provisions of Sections 24, 25 and 26 hereof.

27. If any provision of this Agreement is determined to be invalid or unenforceable in
whole or in part, such invalidity or unenforceability shall attach only to such provision or part
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thereof and the remaining part of such provision and all other provisions hereof shall continue in
full force and effect.

28. Each Obligor hereby waives the right to receive a copy of any financing statement
or financing change statement, or any statement issued by any registry that confirms the
registration of a financing statement or financing change statement, relating to this Agreement, the
Factoring Agreement or any other agreement between an Obligor and the Purchaser or any of
them.

29, This Agreement may be executed by one or more of the parties to this Agreement
on any number of separate counterparts (including by telecopy or PDF), and all of said counterparts
taken together shall be deemed to constitute one and the same instrument.

[Signature page follows]
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IN WITNESS WHEREOF the parties have executed this Agreement as of the first date set out
above.

JAMES E. WAGNER CULTIVATION
CORPORATION, as an Obligor

ﬂ/a“‘l/)m«q‘pw

?,‘1{“‘“« '\l A Woodwe rth

By:

Nam\ Jaw\4$ Oe~Uuoe~

Title: C,FO

JAMES E. WAGNER CULTIVATION LTD.. as
an Obligor

Name: Aa«-ls Sem ODude

Title: CI(O

Signature Page — Omnibus GSA



JWC 1 LTD., as an Obligor

Tathan Weodweonth.,

By_ 6832A326897348780525AE66C62 1868C arHOCTwWrks

Name: Nathan Woodworth
Title: President

Name:
Title:
JWC 2 LTD., as an Obligor

Noazhan Weodionth,

By 6832A326897346780525AE86(621BEEC CONHACTWOTKS

Name: Nathan Woodworth
Title: President

By:

Name:
Title:
JWC SUPPLY LTD., as an Obligor

Tazhan Weodwonth,

By G832A3168973407B0525AEB6C621B6BC contractworks

Name: Nathan Woodworth
Title: President

By:

Name:

Title:

Signature Page — Omnibus GSA



GROWTHSTORM INC.,, as an Obligor

Tathan Weoduwonth,

By 6832A326897340788525AE86C6218680 contractwnrks
Name: Nathan Woodworth
Title: President
By,
Name:
Title:

Signature Page — Ommnibus GSA



TRICHOME FINANCIAL CORP., as Purchaser

By:

Name:
Title:

Signature Page — Omnibus GSA



GENERAL SECURITY AGREEMENT

SCHEDULE I

to

Item A. Trademarks & Pending Trademark Applications
Trade Mark Serial No. Filing Date Status
Tempest Trimmer 1909674 2018-07-16 Formalized
GROWTHSTORM 1867310 2017-11-10 Searched
JAMES E. 1867687 2017-11-14 Searched
WAGNER
CULTIVATION &
Design
JWC & Leaf Design 1867688 2017-11-14 Searched
GrowthSTORM 1943261 2019-01-29 Formalized
Dual Droplet
DUAL DROPLET 1950111 2019-03-07 Formalized
SYSTEM & Design
DUAL DROPLET 1950112 2019-03-07 Formalized
SYSTEM
GROWTHSTORM
& Design

European Union Trademark Registration No. 018009946 for Tempest Trimmer (June 28, 2019)
European Union Trademark Application No. 018101106 for GrowthSTORM Dual Droplet (July 29, 2019}

South African Trademark Application 2019/21206 for GrowthSTORM Dual Droplet (July 29, 2019)

Item B. Trademark Licences
Nil.
Item C. Patents & Pending Patent Applications

28699851.3



-23.

Patent Title Patent No. Filing Date Status

AEROPONIC CA 2996234 2018-02-23 Application
SYSTEMS AND
METHODS FOR

GROWING
PLANTS

APPARATUS AND | CA 279798 2018-03-12 Application

METHOD FOR
TRIMMING
PLANTS

DUAL DROPLET | ©A 0323110 2018-11-23 Application

AEROPONIC
SYSTEMS AND
METHODS FOR

GROWING
PLANTS

International Application No. CA2019050202 for Aeroponic Systems and Methods for Growing Plants
(August 29, 2019)

International Application No. CA2019050269 for Apparatus and Method for Trimming Plants (September
19,2019)

Item D. Copyrights & Pending Copyright Applications
Nil.

Item E. Trade Secrets

Nil.

Item F. Industrial Designs

Nil.

28699851.3



A COMMISSIONER FOR TAKING AFFIDAVITS



Y \ 79 Wellington S5t. W., 30th Floor
I R Box 270, TD South Tower
e Toronto, Ontario M5K IN2 Canada

P. 416.865.0040 | F. 416.865.7380

www torys.com

Scott Bomhof
shomhof@torys.com
P. 416.865.7370

March 31, 2020

VIA EMAIL (nathan@jwe.ca)

James E. Wagner Cultivation Corporation
530 Trillium Drive

Kitchener, ON

N2R 1J4

Attention: Nathan Woodworth

Dear Sirs/Mesdames:

Re: Amended and Restated Loan Agreement made as of November 6, 2019,
between Trichome Financial Corp. (the “Lender”), as lender, James E.
Wagner Cultivation Corporation (the “Borrower”), as borrower, and James
E. Wagner Cultivation Ltd. (“JWC Ltd”), JWC 1 Ltd. (“JWC 1”), JWC 2 Ltd.
(“JWC 2”), JWC Supply Ltd. (“JWC Supply”) and GrowthStorm Inc.
(“Growthstorm”, and together with JWC Ltd, JWC 1, JWC 2 and JWC
Supply, the “Guarantors”), as guarantors (as amended, the “Loan
Agreement”) and the other Security Documents (as such term is defined in
Schedule “A” hereto)

We are lawyers for the Lender. We refer to the Security Documents. Unless otherwise defined,
capitalized terms used herein have the meanings attributed to such terms in the Loan
Agreement.

Events of default and other similar events have occurred under the Loan Agreement and the
other Security Documents, including, without limitation: (a) the Borrower’s admission of its
inability, and the inability of the Guarantors, to pay its debts generally as they become due and
the Borrower’s acknowledgement of its insolvency and (b) the occurrence of a Material Adverse
Effect, namely, a material adverse effect upon (i) the financial condition, assets, business, future
prospects and/or operations of the Borrower and the Guarantors, taken as a whole, (ii) the
ability of the Borrower and the Guarantors to perform their obligations under the Loan
Agreement and/or the other Security Documents, and (iii) the Collateral. This is a non-
exhaustive list of events of default and other similar events under the Security Documents. One
or more of the foregoing events of default and other similar events are Events of Default,
Defaults and/or acceleration events under the Security Documents and are continuing as of the
date hereof. Where notice of such events of default and other similar events is required under
the Security Documents and has not previously been provided by the Lender to the Borrower,
this letter shall constitute such notice.

Pursuant to the Loan Agreement, upon the occurrence of an Event of Default, the Lender may in
its sole and absolute discretion, among other things, demand payment of the Loans and/or any

29553123.5



of the other Obligations (which includes the Secured Obligations, as such term is defined in the
GSA), either in whole or in part, demand the amounts payable and enforce the provisions of any
one or more of the Security Documents. Pursuant to the GSA, upon the occurrence of an Event
of Default, the full amount of the Secured Obligations shall, at the option of the Lender, become
due and payable whereupon the security interest(s) shall immediately be enforceable by the
Lender, among other things. The other Security Documents provide the Lender with similar
rights.

Pursuant to the relevant provisions of the Security Documents, including, without limitation,
the Loan Agreement and the GSA, the Lender hereby declares all Obligations, including the
Secured Obligations, immediately due and payable in full and hereby demands payment thereof.
The Lender hereby implements the default interest rate contemplated in the Loan Agreement.
Payment of the Obligations may be made to:

Trichome Financial Corp.
150 King Street West, Suite 213
Toronto, ON M5sH 1J9

Attention: Michael Ruscetta
Email: mruscetta@trichomefinancial.com

As at March 31, 2020, the aggregate amount of the Obligations is $7,576,296. This amount is
exclusive of legal and other adviser expenses and other costs, charges and fees incurred to such
date. After such date, additional legal expenses and other costs, charges and fees and interest
and other amounts will be charged as may be proper. The exact amount of the Obligations may
be obtained at any time by contacting the Lender or the undersigned.

Enclosed is a Notice to Enforce Security pursuant to section 244 of the Bankruptcy and
Insolvency Act (Canada). Please be advised that if payment as aforesaid is not made, the Lender
will take such further steps as it deems necessary to recover all Obligations, and other amounts
owed to the Lender under the Security Documents. This letter further informs you that the
Lender hereby expressly reserves all available rights, remedies and claims in their entirety, any
of which may be exercised or otherwise pursued at any time, and from time to time, and without
further notice to you, in the sole and absolute discretion of the Lender, as the case may be, in
accordance with the Security Documents, or at law and in equity.

Yours truly,

Trichome Financial Corp., by its Lawyers,
Torys LLP

By:

Nah;ne: Scott Bomhof

Title: Partner
SB



Schedule “A”
Security Documents

a) Omnibus General Security Agreement made as of February 19, 2019, by the Borrower
and the Guarantors in favour of the Lender (the “GSA”)

b) Omnibus Assignment of Material Agreements made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

¢) Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

d) Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as of
February 19, 2019, by the Borrower in favour of the Lender

e) Share and Note Pledge Agreement re JWC 1, JWC 2 and JWC Supply shares made as of
February 19, 2019, by the Borrower in favour of the Lender

f) Transfer Power re JWC Ltd shares, executed by the Borrower

g) Transfer Power re JWC 1 shares, executed by the Borrower

h) Transfer Power re JWC 2 shares, executed by the Borrower

i) Transfer Power re JWC Supply shares, executed by the Borrower

j) Transfer Power re Growthshare shares, executed by the Borrower

k) Landlord Consent and Agreement made as of February 19, 2019, between Homer Land
Corp. and the Lender

) Landlord Consent and Agreement made as of February 19, 2019, between Blue Top
Properties (855 Trillium) Inc. and the Lender

m) Amended and Restated Omnibus Assignment of Material Agreements made as of
November 6, 2019, by the Borrower and the Guarantors in favour of the Lender

n) Subordination and Postponement Agreement made as of November 6, 2019, between
Ball Construction Ltd., the Borrower, JWC Ltd and the Lender

o) First Amendment to the Loan Agreement made as of January 9, 2020, between the
Borrower, the Guarantors and the Lender

p) Second Amendment to the Loan Agreement made as of February 19, 2020, between the
Borrower, the Guarantors and the Lender

q) Third Amendment to the Loan Agreement made as of March 10, 2020, between the
Borrower, the Guarantors and the Lender

r) Subordination Agreement made as of January 10, 2020, between Lind Global Macro
Fund, LP (“Lind”) and the Lender, and acknowledged and agreed to by the Borrower
and the Guarantors

s) First Amendment to Subordination Agreement made as of March 13, 2020, between
Lind and the Lender

(the foregoing, together with the Loan Agreement and all other agreements and security
documents related to the foregoing, collectively, the “Security Documents™)



TO:

NOTICE OF INTENTION TO
ENFORCE A SECURITY
(Rule 124)

(Pursuant to Subsection 244(1)
of the Bankruptcy and Insolvency Act)

James E. Wagner Cultivation Corporation, an insolvent person
530 Trillium Drive

Kitchener, ON

N2R 1J4

Attention:

Nathan Woodworth

TAKE NOTICE THAT:

1. Trichome Financial Corp. (the “Lender™), a secured creditor, intends to enforce its
security on the insolvent person’s property, including, without limitation, as described

below:

(a)

All “Collateral” of the insolvent person, as such term is defined in the Omnibus
General Security Agreement made as of February 19, 2019, by James E. Wagner
Cultivation Corporation (the “Borrower™), James E. Wagner Cultivation Ltd.
(“JWC Ltd”), JWC 1 Ltd. (“JWC 1), JWC 2 Ltd. (“JWC 2”), JWC Supply Ltd.
(*JWC Supply”) and GrowthStorm Inc. (“Growthstorm™, and together with JWC
Lid, JWC 1, JWC 2 and JWC Supply, the “Guarantors™) in favour of the Lender.

(b) All property and collateral that was assigned, transferred, pledged, granted,
mortgaged, charged and/or similarly secured pursuant to the Security Documents
(as such term is defined below).

(c) All property and collateral against which the security interests bearing Reference
File Nos. 756761418 and 748423161 have been registered pursuant to the
Personal Property Security Act (Ontario).

2. The security that is to be enforced is the following:
(a) Amended and Restated Loan Agreement made as of November 6, 2019, between

295531314

the Lender, as lender, the Borrower, as borrower, and the Guarantors, as
guarantors



(b)
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(d)

)

(g)
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(k)

)
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(o)
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(r)

295531314
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The Omnibus General Security Agreement made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Material Agreements made as of February 19, 2019, by
the Botrower and the Guarantors in favour of the Lender

Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as
of February 19, 2019, by the Borrower in favour of the Lender

Share and Note Pledge Agreement re JWC 1, JIWC 2 and JWC Supply shares
made as of February 19, 2019, by the Borrower in favour of the Lender

Transfer Power re JWC Ltd shares, executed by the Borrower
Transfer Power re JWC 1 shares, executed by the Borrower
Transfer Power re JWC 2 shares, executed by the Borrower
Transfer Power re JWC Supply shares, executed by the Borrower
Transfer Power re Growthshare shares, executed by the Borrower

Landlord Consent and Agreement made as of February 19, 2019, between Homer
Land Corp. and the Lender

Landlord Consent and Agreement made as of February 19, 2019, between Blue
Top Properties (855 Trillium) Inc. and the Lender

Amended and Restated Omnibus Assignment of Material Agreements made as of
November 6, 2019, by the Borrower and the Guarantors in favour of the Lender

Subordination and Postponement Agreement made as of November 6, 2019,
between Ball Construction Ltd., the Borrower, JWC Ltd and the Lender

First Amendment to the Loan Agreement made as of January 9, 2020, between
the Borrower, the Guarantors and the Lender

Second Amendment to the Loan Agreement made as of February 19, 2020,
between the Borrower, the Guarantors and the Lender

Third Amendment to the Loan Agreement made as of March 10, 2020, between
the Borrower, the Guarantors and the Lender
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(s) Subordination Agreement made as of January 10, 2020, between Lind Global
Macro Fund, LP (“Lind”) and the Lender, and acknowledged and agreed to by the
Borrower and the Guarantors

(t) First Amendment to Subordination Agreement made as of March 13, 2020,
between Lind and the Lender

(the foregoing, together with all other agreements and security documents related to the
foregoing, collectively, the “Security Documents™)

3. The total amount of indebtedness secured by the security is $7,576,296, as at March 31,
2020. This amount is exclusive of legal and other adviser expenses and other costs,
charges and fees incurred to such date. After such date, additional legal expenses and
other costs, charges and fees and interest and other amounts will be charged as may be
proper.

4. The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period after this notice is sent unless the insolvent person consents to an
earlier enforcement. A Consent is included herewith as Schedule “A”.

[Remainder of this page intentionally left blank]
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Dated at Toronto, Ontario this 31 day of March, 2020.

Trichome Financial Corp., by its Lawyers,
Torys LLP

Name: Scott Bomhof
Title: Partner



Schedule “A”
CONSENT

TO: Trichome Financial Corp.
FROM: James E. Wagner Cultivation Corporation, an insolvent person

The insolvent person acknowledges receipt of a Notice of Intention to Enforce Security
delivered by Trichome Financial Corp. (the “Lender”).

For consideration received, the receipt and sufficiency of which is hereby irrevocably
acknowledged, the insolvent person hereby consents to the immediate enforcement by the
Lender of the security held by the Lender from the insolvent person, and for the same
consideration waives completely all rights to any delay by or any further notice from the Lender
with respect to the enforcement of its security and the exercise of the other remedies of the
Lender against the insolvent person.

DATED at this day of , 2020.

JAMES E. WAGNER
CULTIVATION CORPORATION

Per:

Name:
Title:

I have the authority to bind the
corporation.

29553131.4



TO RY S 79 Wellington St. W., 30th Flgor
Box 270, TD Scouth Tower
LLP Toronto, Ontarioc M5K 1N2 Canada
P. 416.865.0040 | F. 416.865.7380

www.torys.com

Scott Bomhof
shomhof@torys.com
P. 416.865,7370

March 31, 2020

VIA EMAIL (nathan@jwe.ca)

JWC 2 Lid.

530 Trillium Drive
Kitchener, ON
N2R 1J4

Attention: Nathan Woodworth

Dear Sirs/Mesdames:

Re: Amended and Restated Loan Agreement made as of November 6, 2019,
between Trichome Financial Corp. (the “Lender”), as lender, James E.
Wagner Cultivation Corporation (the “Borrower”), as borrower, and James
E. Wagner Cultivation Ltd. (“JWC Lid”), JWC 1 Ltd. (“JWC 1), JWC 2 Lid.
(“JWC 2”), JWC Supply Litd. (“JWC Supply”) and GrowthStorm Inc.
(“Growthstorm”, and together with JWC Ltd, JWC 1, JWC 2 and JWC
Supply, the “Guarantors”), as guarantors (as amended, the “Loan
Agreement”) and the other Security Documents (as such term is defined in
Schedule “A” hereto)

We are lawyers for the Lender. We refer to the Security Documents. Unless otherwise defined,
capitalized terms used herein have the meanings attributed to such terms in the Loan
Agreement.

Enclosed is the Lender’s demand letter to the Borrower dated March 31, 2020, declaring all
Obligations and Secured Obligations (as such term is defined in the GSA) immediately due and
payable in full and demanding payment thereof (along with a Notice to Enforce Security
pursuant to section 244 of the Bankruptcy and Insolvency Act (Canada)).

Pursuant to the Loan Agreement, you irrevocably, absolutely and unconditionally guaranteed to
the Lenders the payment of the Guaranteed Obligations (which includes the Secured
Obligations, as such term is defined in the GSA). Your liability to make payment under the Loan
Agreement arises forthwith after demand for payment has been given to you. Accordingly,
pursuant to the Loan Agreement, the GSA and the other Security Documents, the Lender hereby
demands payment of the Guaranteed Obligations, including the Secured Obligations. Payment
of the Guarantee Obligations may be made to:

Trichome Financial Corp.
150 King Street West, Suite 213
Toronto, ON M5H 1Jg

Attention: Michael Ruscetta
Email: mruscetta@trichomefinancial.com

39856-2006 29553123.2



As at March 31, 2020, the aggregate amount of the Guaranteed Obligations is $7,576,296. This
amount is exclusive of legal and other adviser expenses and other costs, charges and fees
incurred to such date. After such date, additional legal expenses and other costs, charges and
fees and interest and other amounts will be charged as may be proper. The exact amount of the
Obligations may be obtained at any time by contacting the Lender or the undersigned.

Enclosed is a Notice to Enforce Security pursuant to section 244 of the Bankruptcy and
Insolvency Act (Canada). Please be advised that if payment as aforesaid is not made, the Lender
will take such further steps as it deems necessary to recover all Guaranteed Obligations, and
other amounts owed to the Lender under the Security Documents. This letter further informs
you that the Lender hereby expressly reserves all available rights, remedies and claims in their
entirety, any of which may be exercised or otherwise pursued at any time, and from time to
time, and without further notice to you, in the sole and absolute discretion of the Lender, as the
case may be, in accordance with the Security Documents, or at law and in equity.

Yours truly,

Trichome Financial Corp., by its Lawyers,

Torys LLP

By:
Name: Scott Bongiof
Title; Partner

sB



Schedule “A”
Security Documents

a) Omnibus General Security Agreement made as of February 19, 2019, by the Borrower
and the Guarantors in favour of the Lender (the “GSA”)

b) Omnibus Assignment of Material Agreements made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

¢) Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

d) Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as of
February 19, 2019, by the Borrower in favour of the Lender

e) Share and Note Pledge Agreement re JWC 1, JWC 2 and JWC Supply shares made as of
February 19, 2019, by the Borrower in favour of the Lender

f) Transfer Power re JWC Ltd shares, executed by the Borrower

g) Transfer Power re JWC 1 shares, executed by the Borrower

h) Transfer Power re JWC 2 shares, executed by the Borrower

i) Transfer Power re JWC Supply shares, executed by the Borrower

j) Transfer Power re Growthshare shares, executed by the Borrower

k) Landlord Consent and Agreement made as of February 19, 2019, between Homer Land
Corp. and the Lender

1) Landlord Consent and Agreement made as of February 19, 2019, between Blue Top
Properties (855 Trillium) Inc. and the Lender

m) Amended and Restated Omnibus Assignment of Material Agreements made as of
November 6, 2019, by the Borrower and the Guarantors in favour of the Lender

n) Subordination and Postponement Agreement made as of November 6, 2019, between
Ball Construction Ltd., the Borrower, JWC Ltd and the Lender

o) First Amendment to the Loan Agreement made as of January 9, 2020, between the
Borrower, the Guarantors and the Lender

p) Second Amendment to the Loan Agreement made as of February 19, 2020, between the
Borrower, the Guarantors and the Lender

q@) Third Amendment to the Loan Agreement made as of March 10, 2020, between the
Borrower, the Guarantors and the Lender

r) Subordination Agreement made as of January 10, 2020, between Lind Global Macro
Fund, LP (“Lind”) and the Lender, and acknowledged and agreed to by the Borrower
and the Guarantors

s} First Amendment to Subordination Agreement made as of March 13, 2020, between
Lind and the Lender

(the foregoing, together with the Loan Agreement and all other agreements and security
documents related to the foregoing, collectively, the “Security Documents”)



TO:

NOTICE OF INTENTION TO
ENFORCE A SECURITY
(Rule 124)

(Pursuant to Subsection 244(1)
of the Bankruptcy and Insolvency Act)

JWC 2 Ltd., an insolvent person
530 Trillium Drive

Kitchener, ON

NZR 1J4

Attention:  Nathan Woodworth

TAKE NOTICE THAT:

1. Trichome Financial Corp. (the “Lender™), a secured creditor, intends to enforce its
security on the insolvent person’s property, including, without limitation, as described
below:

(a)  All*Collateral” of the insolvent person, as such term is defined in the Omnibus

General Security Agreement made as of February 19, 2019, by James E. Wagner
Cultivation Corporation (the “Borrower™), James E. Wagner Cultivation Ltd.
(“JWC Ltd”), IWC 1 Ltd. (*JWC 17), JWC 2 Ltd. (“JWC 2”), JWC Supply Ltd.
(“JWC Supply”) and GrowthStorm Inc. (“Growthstorm”, and together with JWC
Ltd, IWC 1, JWC 2 and JWC Supply, the “Guarantors”) in favour of the Lender.

(b) All property and collateral that was assigned, transferred, pledged, granted,
mortgaged, charged and/or similarly secured pursuant to the Security Documents
(as such term is defined below).

(c) All property and collateral against which the security interests bearing Reference
File Nos. 748423314 and 756761517 have been registered pursuant to the
Personal Property Security Act (Ontario).

2. The security that is to be enforced is the following:
(a) Amended and Restated Loan Agreement made as of November 6, 2019, between

29563200.1

the Lender, as lender, the Borrower, as borrower, and the Guarantors, as
guarantors
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o)
The Omnibus General Security Agreement made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Material Agreements made as of February 19, 2019, by
the Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as
of February 19, 2019, by the Borrower in favour of the Lender

Share and Note Pledge Agreement re JWC 1, JWC 2 and JWC Supply shares
made as of February 19, 2019, by the Borrower in favour of the Lender

Transfer Power re JWC Ltd shares, executed by the Borrower
Transfer Power re JWC 1 shares, executed by the Borrower
Transfer Power re JWC 2 shares, executed by the Borrower
Transfer Power re JWC Supply shares, executed by the Borrower
Transfer Power re Growthshare shares, executed by the Borrower

Landlord Consent and Agreement made as of February 19, 2019, between Homer
Land Corp. and the Lender

Landlord Consent and Agreement made as of February 19, 2019, between Blue
Top Properties (855 Trillium) Inc. and the Lender

Amended and Restated Omnibus Assignment of Material Agreements made as of
November 6, 2019, by the Borrower and the Guarantors in favour of the Lender

Subordination and Postponement Agreement made as of November 6, 2019,
between Ball Construction Ltd., the Borrower, JWC Ltd and the Lender

First Amendment to the Loan Agreement made as of January 9, 2020, between
the Borrower, the Guarantors and the Lender

Second Amendment to the Loan Agreement made as of February 19, 2020,
between the Borrower, the Guarantors and the Lender

Third Amendment to the Loan Agreement made as of March 10, 2020, between
the Borrower, the Guarantors and the Lender
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(s) Subordination Agreement made as of January 10, 2020, between Lind Global
Macro Fund, LP (“Lind”) and the Lender, and acknowledged and agreed to by the
Borrower and the Guarantors

(t) First Amendment to Subordination Agreement made as of March 13, 2020,
between Lind and the Lender

(the foregoing, together with all other agreements and security documents related to the
foregoing, collectively, the “Security Documents™)

3 The total amount of indebtedness secured by the security is $7,576,296, as at March 31,
2020. This amount is exclusive of legal and other adviser expenses and other costs,
charges and fees incurred to such date. After such date, additional legal expenses and
other costs, charges and fees and interest and other amounts will be charged as may be
proper.

4. The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period after this notice is sent unless the insolvent person consents to an
earlier enforcement. A Consent is included herewith as Schedule “A”.

{Remainder of this page intentionally left blank]
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Dated at Toronto, Ontario this 31 day of March, 2020.

Trichome Financial Corp., by its Lawyers,
Torys LLP

By:

Name: Scott Bomhof
Title: Partner



Schedule “A”
CONSENT

TO: Trichome Financial Corp.
FROM: JWC 2 Ltd., an insolvent person

The insolvent person acknowledges receipt of a Notice of Intention to Enforce Security
delivered by Trichome Financial Corp. (the “Lender™).

For consideration received, the receipt and sufficiency of which is hereby irrevocably
acknowledged, the insolvent person hereby consents to the immediate enforcement by the
Lender of the security held by the Lender from the insolvent person, and for the same
consideration waives completely all rights to any delay by or any further notice from the Lender
with respect to the enforcement of its security and the exercise of the other remedies of the
Lender against the insolvent person.

DATED at this day of , 2020,
JWC 2 Lted.
Per:
Name;
Title:

I have the authority to bind the
corporation.

29563200.1



’ I \ RY S 79 Wellington 5t. W., 30th Floor
Box 270, TD South Tower
LLP Toronto, Ontarioc MSK 1N2 Canada

P. 416.865.0040 | F. 416.865.7380

www.tarys.com

Scott Bomhof
sbomhof@torys.com
P. 416.865.7370

March 31, 2020

VIA EMAIL (nathan@jwe.ca)

James E. Wagner Cultivation Corporation
530 Trillium Drive

Kitchener, ON

N2R 1J4

Attention: Nathan Woodworth

Dear Sirs/Mesdames:

Re: Amended and Restated Loan Agreement made as of November 6, 2019,
between Trichome Financial Corp. (the “Lender”), as lender, James E.
Wagner Cultivation Corporation (the “Borrower”), as borrower, and James
E. Wagner Cultivation Ltd. (“JWC Ltd”), JWC 1 Ltd. (“JWC 1), JWC 2 Ltd.
(“JWC 2”), JWC Supply Ltd. (“JWC Supply”) and GrowthStorm Inc.
(“Growthstorm”, and together with JWC Ltd, JWC 1, JWC 2 and JWC
Supply, the “Guarantors”), as guarantors (as amended, the “Loan
Agreement”) and the other Security Documents (as such term is defined in
Schedule “A” hereto)

We are lawyers for the Lender. We refer to the Security Documents. Unless otherwise defined,
capitalized terms used herein have the meanings attributed to such terms in the Loan
Agreement.

Events of default and other similar events have occurred under the Loan Agreement and the
other Security Documents, including, without limitation: (a) the Borrower’s admission of its
inability, and the inability of the Guarantors, to pay its debts generally as they become due and
the Borrower’s acknowledgement of its insolvency and (b} the occurrence of a Material Adverse
Effect, namely, a material adverse effect upon (i) the financial condition, assets, business, future
prospects and/or operations of the Borrower and the Guarantors, taken as a whole, (ii) the
ability of the Borrower and the Guarantors to perform their obligations under the Loan
Agreement and/or the other Security Documents, and (iii) the Collateral. This is a non-
exhaustive list of events of default and other similar events under the Security Documents. One
or more of the foregoing events of default and other similar events are Events of Default,
Defaults and/or acceleration events under the Security Documents and are continuing as of the
date hereof. Where notice of such events of default and other similar events is required under
the Security Documents and has not previously been provided by the Lender to the Borrower,
this letter shall constitute such notice.

Pursuant to the Loan Agreement, upon the occurrence of an Event of Default, the Lender may in
its sole and absolute discretion, among other things, demand payment of the Loans and/or any

295531235



-2-

of the other Obligations (which includes the Secured Obligations, as such term is defined in the
GSA), either in whole or in part, demand the amounts payable and enforce the provisions of any
one or more of the Security Documents. Pursuant to the GSA, upon the occurrence of an Event
of Default, the full amount of the Secured Obligations shall, at the option of the Lender, become
due and payable whereupon the security interest(s) shall immediately be enforceable by the
Lender, among other things. The other Security Documents provide the Lender with similar
rights.

Pursuant to the relevant provisions of the Security Documents, including, without limitation,
the Loan Agreement and the GSA, the Lender hereby declares all Obligations, including the
Secured Obligations, immediately due and payable in full and hereby demands payment thereof.
The Lender hereby implements the default interest rate contemplated in the Loan Agreement.
Payment of the Obligations may be made to:

Trichome Financial Corp.
150 King Street West, Suite 213
Toronto, ON M5H 1J9

Attention: Michael Ruscetta
Email: mruscetta@trichomefinancial.com

As at March 31, 2020, the aggregate amount of the Obligations is $7,576,296. This amount is
exclusive of legal and other adviser expenses and other costs, charges and fees incurred to such
date. After such date, additional legal expenses and other costs, charges and fees and interest
and other amounts will be charged as may be proper. The exact amount of the Obligations may
be obtained at any time by contacting the Lender or the undersigned.

Enclosed is a Notice to Enforce Security pursuant to section 244 of the Bankruptcy and
Insolvency Act (Canada). Please be advised that if payment as aforesaid is not made, the Lender
will take such further steps as it deems necessary to recover all Obligations, and other amounts
owed to the Lender under the Security Documents. This letter further informs you that the
Lender hereby expressly reserves all available rights, remedies and claims in their entirety, any
of which may be exercised or otherwise pursued at any time, and from time to time, and without
further notice to you, in the sole and absolute discretion of the Lender, as the case may be, in
accordance with the Security Documents, or at law and in equity.

Yours truly,

Trichome Financi
Torys LLP

Corp., by its Lawyers,

£

By:

Naurrne: Scott Bomhof

Title: Partner
sB



Schedule “A”
Security Documents

a) Omnibus General Security Agreement made as of February 19, 2019, by the Borrower
and the Guarantors in favour of the Lender (the “GSA”)

b) Omnibus Assignment of Material Agreements made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

¢) Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

d) Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as of
February 19, 2019, by the Borrower in favour of the Lender

e) Share and Note Pledge Agreement re JWC 1, JWC 2 and JWC Supply shares made as of
February 19, 2019, by the Borrower in favour of the Lender

f) Transfer Power re JWC Ltd shares, executed by the Borrower

g) Transfer Power re JWC 1 shares, executed by the Borrower

h) Transfer Power re JWC 2 shares, executed by the Borrower

i) Transfer Power re JWC Supply shares, executed by the Borrower

j) Transfer Power re Growthshare shares, executed by the Borrower

k) Landlord Consent and Agreement made as of February 19, 2019, between Homer Land
Corp. and the Lender

1) Landlord Consent and Agreement made as of February 19, 2019, between Blue Top
Properties (855 Trillium) Inc. and the Lender

m) Amended and Restated Omnibus Assignment of Material Agreements made as of
November 6, 2019, by the Borrower and the Guarantors in favour of the Lender

n) Subordination and Postponement Agreement made as of November 6, 2019, between
Ball Construction Lid., the Borrower, JWC Ltd and the Lender

o) First Amendment to the Loan Agreement made as of January g9, 2020, between the
Borrower, the Guarantors and the Lender

p) Second Amendment to the Loan Agreement made as of February 19, 2020, between the
Borrower, the Guarantors and the Lender

q) Third Amendment to the Loan Agreement made as of March 10, 2020, between the
Borrower, the Guarantors and the Lender

r) Subordination Agreement made as of January 10, 2020, between Lind Global Macro
Fund, LP (“Lind”) and the Lender, and acknowledged and agreed to by the Borrower
and the Guarantors

s) First Amendment to Subordination Agreement made as of March 13, 2020, between
Lind and the Lender

(the foregoing, together with the Loan Agreement and all other agreements and security
documents related to the foregoing, collectively, the “Security Documents™)



TO:

NOTICE OF INTENTION TO
ENFORCE A SECURITY
(Rule 124)

(Pursuant to Subsection 244(1)
of the Bankruptcy and Insolvency Act)

James E. Wagner Cultivation Corporation, an insolvent person
530 Trillium Drive

Kitchener, ON

N2R 1J4

Attention:  Nathan Woodworth

TAKE NOTICE THAT:

1. Trichome Financial Corp. (the “Lender”), a secured creditor, intends to enforce its
security on the insolvent person’s property, including, without limitation, as described
below:

(a) All “Collateral” of the insolvent person, as such term is defined in the Omnibus

(b)

(c)

General Security Agreement made as of February 19, 2019, by James E. Wagner
Cultivation Corporation (the “Borrower”), James E. Wagner Cultivation Ltd.
(“JWCLud”), JWC 1 Ltd. (JWC 17), JWC 2 Ltd. (“JWC 2”), JWC Supply Ltd.
(“JWC Supply”) and GrowthStorm Inc. (“Growthstorm”, and together with JWC
Ltd, JWC 1, JWC 2 and JWC Supply, the “Guarantors™) in favour of the Lender.

All property and collateral that was assigned, transferred, pledged, granted,
mortgaged, charged and/or similarly secured pursuant to the Security Documents
(as such term is defined below).

All property and collateral against which the security interests bearing Reference
File Nos. 756761418 and 748423161 have been registered pursuant to the
Personal Property Security Act (Ontario).

2. The security that is to be enforced is the following:

(a)

29553131.4

Amended and Restated Loan Agreement made as of November 6, 2019, between

the Lender, as lender, the Borrower, as borrower, and the Guarantors, as

guarantors
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no)
The Omnibus General Security Agreement made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Material Agreements made as of February 19, 2019, by
the Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as
of February 19, 2019, by the Borrower in favour of the Lender

Share and Note Pledge Agreement re JIWC 1, JWC 2 and JWC Supply shares
made as of February 19, 2019, by the Borrower in favour of the Lender

Transfer Power re JWC Ltd shares, executed by the Borrower
Transfer Power re JWC 1 shares, executed by the Borrower
Transfer Power re JWC 2 shares, executed by the Borrower
Transfer Power re JWC Supply shares, executed by the Borrower
Transfer Power re Growthshare shares, executed by the Borrower

Landlord Consent and Agreement made as of February 19, 2019, between Homer
Land Corp. and the Lender

Landlord Consent and Agreement made as of February 19, 2019, between Blue
Top Properties (855 Trillium) Inc. and the Lender

Amended and Restated Omnibus Assignment of Materiai Agreements made as of
November 6, 2019, by the Borrower and the Guarantors in favour of the Lender

Subordination and Postponement Agreement made as of November 6, 2019,
between Ball Construction Ltd., the Borrower, JWC Ltd and the Lender

First Amendment to the Loan Agreement made as of January 9, 2020, between
the Borrower, the Guarantors and the Lender

Second Amendment to the Loan Agreement made as of February 19, 2020,
between the Borrower, the Guarantors and the Lender

Third Amendment to the Loan Agreement made as of March 10, 2020, between
the Borrower, the Guarantors and the Lender
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(s) Subordination Agreement made as of January 10, 2020, between Lind Global
Macro Fund, LP (“Lind”) and the Lender, and acknowledged and agreed to by the
Borrower and the Guarantors

(t) First Amendment to Subordination Agreement made as of March 13, 2020,
between Lind and the Lender

(the foregoing, together with all other agreements and security documents related to the
foregoing, collectively, the “Security Documents™)

3. The total amount of indebtedness secured by the security is $7,576,296, as at March 31,
2020. This amount is exclusive of legal and other adviser expenses and other costs,
charges and fees incurred to such date. After such date, additional legal expenses and
other costs, charges and fees and interest and other amounts will be charged as may be
proper.

4. The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period after this notice is sent unless the insolvent person consents to an
earlier enforcement. A Consent is included herewith as Schedule “A™.

[Remainder of this page intentionally left blank]

295531314



Dated at Toronto, Ontario this 31 day of March, 2020.

Trichome Financial Corp., by its Lawyers,
Torys LLP

By:

Name: Scott Bomhof
Title: Partner



Schedule “A”
CONSENT

TO: Trichome Financial Corp.
FROM: James E. Wagner Cultivation Corporation, an insolvent person

The insolvent person acknowledges receipt of a Notice of Intention to Enforce Security
delivered by Trichome Financial Corp. (the “Lender”).

For consideration received, the receipt and sufficiency of which is hereby irrevocably
acknowledged, the insolvent person hereby consents to the immediate enforcement by the
Lender of the security held by the Lender from the insolvent person, and for the same
consideration waives completely all rights to any delay by or any further notice from the Lender
with respect to the enforcement of its security and the exercise of the other remedies of the
Lender against the insolvent person.

DATED at this day of , 2020.

JAMES E. WAGNER
CULTIVATION CORPORATION

Per:

Name:
Title:

I have the authority to bind the
corporation.

295531314



T O RY S 79 Wellington St. W., 30th Floor
Box 270, TD South Tower
LLP Toronto, Ontario M5K 1N2 Canada
P. 416.865.0040 | F. 416.865.7380
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Scott Bomhof
sbomhof@torys.com
P. 416.865.7370

March 31, 2020

VIA EMAIL (nathan@jwc.ca)

James E, Wagner Cultivation Ltd.
530 Trillium Drive

Kitchener, ON

N2R 1J4

Attention: Nathan Woodworth

Dear Sirs/Mesdames:

Re: Amended and Restated Loan Agreement made as of November 6, 2019,
between Trichome Financial Corp. (the “Lender”), as lender, James E.
Wagner Cultivation Corporation (the “Borrower”), as borrower, and James
E. Wagner Cultivation Ltd. (“JWC Ltd”), JWC 1 Ltd. (“JWC 1), JWC 2 Ld.
(“JWC 27), JWC Supply Ltd. (“JWC Supply”) and GrowthStorm Inc.
(“Growthstorm”, and together with JWC Ltd, JWC 1, JWC 2 and JWC
Supply, the “Guarantors”), as guarantors (as amended, the “Loan
Agreement”) and the other Security Documents (as such term is defined in
Schedule “A” hereto)

We are lawyers for the Lender. We refer to the Security Documents. Unless otherwise defined,
capitalized terms used herein have the meanings attributed to such terms in the Loan
Agreement.

Enclosed is the Lender’s demand letter tc the Borrower dated March 31, 2020, declaring all
Obligations and Secured Obligations (as such term is defined in the GSA) immediately due and
payable in full and demanding payment thereof (along with a Notice to Enforce Security
pursuant to section 244 of the Bankruptcy and Insolvency Act (Canada}).

Pursuant to the Loan Agreement, you irrevocably, absolutely and unconditionally guaranteed to
the Lenders the payment of the Guaranteed Obligations (which includes the Secured
Obligations, as such term is defined in the GSA). Your liability to make payment under the Loan
Agreement arises forthwith after demand for payment has been given to you. Accordingly,
pursuant to the Loan Agreement, the GSA and the other Security Documents, the Lender hereby
demands payment of the Guaranteed Obligations, including the Secured Obligations. Payment
of the Guarantee Obligations may be made to:

Trichome Financial Corp.
150 King Street West, Suite 213
Toronto, ON MsH 1J9

Attention: Michael Ruscetta
Email: mruscetta@trichomefinancial.com

39856-2006 29556591 4



As at March 31, 2020, the aggregate amount of the Guaranteed Obligations is $7,576,296. This
amount is exclusive of legal and other adviser expenses and other costs, charges and fees
incurred to such date. After such date, additional legal expenses and other costs, charges and
fees and interest and other amounts will be charged as may be proper. The exact amount of the
Obligations may be obtained at any time by contacting the Lender or the undersigned.

Enclosed is a Notice to Enforce Security pursuant to section 244 of the Bankruptcy and
Insolvency Act (Canada). Please be advised that if payment as aforesaid is not made, the Lender
will take such further steps as it deems necessary to recover all Guaranteed Obligations, and
other amounts owed to the Lender under the Security Documents. This letter further informs
you that the Lender hereby expressly reserves all available rights, remedies and claims in their
entirety, any of which may be exercised or otherwise pursued at any time, and from time to

time, and without further notice to you, in the sole and absolute discretion of the Lender, as the
case may be, in accordance with the Security Documents, or at law and in equity.

Yours truly,

Trichome Financial Corp., by its Lawyers,
Torys LLP

By:

Name: Scott Bomho
Title: Partner

S8



Schedule “A”
Security Documents

a) Omnibus General Security Agreement made as of February 19, 2019, by the Borrower
and the Guaranters in favour of the Lender (the “GSA™)

b) Omnibus Assignment of Material Agreements made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

¢) Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

d) Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as of
February 19, 2019, by the Borrower in favour of the Lender

e) Share and Note Pledge Agreement re JWC 1, JWC 2 and JWC Supply shares made as of
February 19, 2019, by the Borrower in favour of the Lender

f) Transfer Power re JWC Ltd shares, executed by the Borrower

g) Transfer Power re JWC 1 shares, executed by the Borrower

h) Transfer Power re JWC 2 shares, executed by the Borrower

i) Transfer Power re JWC Supply shares, executed by the Borrower

j) Transfer Power re Growthshare shares, executed by the Borrower

k) Landlord Consent and Agreement made as of February 19, 2019, between Homer Land
Corp. and the Lender

1} Landlord Consent and Agreement made as of February 19, 2019, between Blue Top
Properties (855 Trillium) Inc. and the Lender

m) Amended and Restated Omnibus Assignment of Material Agreements made as of
November 6, 2019, by the Borrower and the Guarantors in favour of the Lender

n) Subordination and Postponement Agreement made as of November 6, 2019, between
Ball Construction Ltd., the Borrower, JWC Ltd and the Lender

o) First Amendment to the Loan Agreement made as of January 9, 2020, between the
Borrower, the Guarantors and the Lender

p) Second Amendment to the Loan Agreement made as of February 19, 2020, between the
Borrower, the Guarantors and the Lender

q) Third Amendment to the Loan Agreement made as of March 10, 2020, between the
Borrower, the Guarantors and the Lender

r) Subordination Agreement made as of January 10, 2020, between Lind Global Macro
Fund, LP (“Lind”) and the Lender, and acknowledged and agreed to by the Borrower
and the Guarantors

s) First Amendment to Subordination Agreement made as of March 13, 2020, between
Lind and the Lender

(the foregoing, together with the Loan Agreement and all other agreements and security
documents related to the foregoing, collectively, the “Security Documents™)



TO:

NOTICE OF INTENTION TO
ENFORCE A SECURITY
(Rule 124)

(Pursuant to Subsection 244(1)
of the Bankruptcy and Insolvency Act)

James E. Wagner Cultivation Ltd., an insolvent person

530 Trillium Drive

Kitchener, ON

N2R 1J4

Attention:  Nathan Woodworth

TAKE NOTICE THAT:

1. Trichome Financial Corp. (the “Lender”), a secured creditor, intends to enforce its
security on the insolvent person’s property, including, without limitation, as described
below:

(a) All “Collateral” of the insolvent person, as such term is defined in the Omnibus
General Security Agreement made as of February 19, 2019, by James E. Wagner
Cultivation Corporation (the “Borrowet™), James E. Wagner Cultivation Ltd.
(“JWC Ltd”), JIWC 1 Ltd. (“JWC 17), JWC 2 Ltd. (“JWC 2”), JWC Supply Ltd.
(“JWC Supply”) and GrowthStorm Inc. (“Growthstorm”, and together with JWC
Ltd, JWC 1, JWC 2 and JWC Supply, the “Guarantors™) in favour of the Lender.

{b) All property and collateral that was assigned, transferred, pledged, granted,
mortgaged, charged and/or similarly secured pursuant to the Security Documents
(as such term is defined below).

(c) All property and collateral against which the security interests bearing Reference
File Nos. 756761436 and 748423206 have been registered pursuant to the
Personal Property Security Act (Ontario).

2. The security that is to be enforced is the following:

(a) Amended and Restated Loan Agreement made as of November 6, 2019, between

29556668 .4

the Lender, as lender, the Borrower, as borrower, and the Guarantors, as
guarantors
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The Omnibus General Security Agreement made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Material Agreements made as of February 19, 2019, by
the Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as
of February 19, 2019, by the Borrower in favour of the Lender

Share and Note Pledge Agreement re JWC 1, JWC 2 and JWC Supply shares
made as of February 19, 2019, by the Borrower in favour of the Lender

Transfer Power re JWC Ltd shares, executed by the Borrower
Transfer Power re JWC 1 shares, executed by the Borrower
Transfer Power re JWC 2 shares, executed by the Borrower
Transfer Power re JWC Supply shares, executed by the Borrower
Transfer Power re Growthshare shares, executed by the Borrower

Landlord Consent and Agreement made as of February 19, 2019, between Homer
Land Corp. and the Lender

Landlord Consent and Agreement made as of February 19, 2019, between Blue
Top Properties (855 Trillium) Inc. and the Lender

Amended and Restated Omnibus Assignment of Material Agreements made as of
November 6, 2019, by the Borrower and the Guarantors in favour of the Lender

Subordination and Postponement Agreement made as of November 6, 2019,
between Ball Construction Ltd., the Borrower, JWC Ltd and the Lender

First Amendment to the Loan Agreement made as of January 9, 2020, between
the Borrower, the Guarantors and the Lender

Second Amendment to the Loan Agreement made as of February 19, 2020,
between the Borrower, the Guarantors and the Lender

Third Amendment to the Loan Agreement made as of March 10, 2020, between
the Borrower, the Guarantors and the Lender
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(s) Subordination Agreement made as of January 10, 2020, between Lind Global
Macro Fund, LP (“Lind”) and the Lender, and acknowledged and agreed to by the
Borrower and the Guarantors

(t) First Amendment to Subordination Agreement made as of March 13, 2020,
between Lind and the Lender

(the foregoing, together with all other agreements and security documents related to the
foregoing, collectively, the “Security Documents™)

3. The total amount of indebtedness secured by the security is $7,576,296, as at March 31,
2020. This amount is exclusive of legal and other adviser expenses and other costs,
charges and fees incurred to such date. After such date, additional legal expenses and
other costs, charges and fees and interest and other amounts will be charged as may be
proper.

4, The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period after this notice is sent unless the insolvent person consents to an
earlier enforcement. A Consent is included herewith as Schedule “A”,

{Remainder of this page intentionally left blank]
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Dated at Toronto, Ontario this 31 day of March, 2020.

Trichome Financial Corp., by its Lawyers,
Torys LLP

By:

("

Name: Scott Bomhof
Title: Partner



Schedule “A”
CONSENT

TO: Trichome Financial Corp.
FROM: James E. Wagner Cultivation Ltd., an insolvent person

The insolvent person acknowledges receipt of a Notice of Intention to Enforce Security
delivered by Trichome Financial Corp. (the “Lender”).

For consideration received, the receipt and sufficiency of which is hereby irrevocably
acknowledged, the insolvent person hereby consents to the immediate enforcement by the
Lender of the security held by the Lender from the insolvent person, and for the same
consideration waives completely all rights to any delay by or any further notice from the Lender
with respect to the enforcement of its security and the exercise of the other remedies of the
Lender against the insolvent person.

DATED at this day of , 2020,

JAMES E. WAGNER
CULTIVATION LTD.

Per;

Name;
Title:

I have the authority to bind the
corporation.

29556668.4



T RY g 79 Wellington St. W., 20th Floor
. Box 270, TD South Tower
LLP Toronto, Ontario M5K 1N2 Canada

P. 416.865.0040 | F. 416.865.7380

www.torys.com

Scott Bomhof
shomhof@torys.com
P. 416.865.7370

March 31, 2020

VIA EMAIL (nathan@jwc.ca)

James E. Wagner Cultivation Corporation
530 Trillium Drive

Kitchener, ON

N2a2R 1J4

Attention: Nathan Woodworth

Dear Sirs/Mesdames:

Re: Amended and Restated Loan Agreement made as of November 6, 2019,
between Trichome Financial Corp. (the “Lender”), as lender, James E.
Wagner Cultivation Corporation (the “Borrower”), as borrower, and James
E. Wagner Cultivation Ltd. (“JWC Ltd”), JWC 1 Ltd. (“JWC 1”), JWC 2 Ltd.
(“JWC 2”), JWC Supply Ltd. (“JWC Supply”) and GrowthStorm Inc.
(“Growthstorm”, and together with JWC Ltd, JWC 1, JWC 2 and JWC
Supply, the “Guarantors”), as guarantors (as amended, the “Loan
Agreement”) and the other Security Documents (as such term is defined in
Schedule “A” hereto)

We are lawyers for the Lender. We refer to the Security Documents. Unless otherwise defined,
capitalized terms used herein have the meanings attributed to such terms in the Loan
Agreement.

Events of default and other similar events have occurred under the Loan Agreement and the
other Security Documents, including, without limitation: (a) the Borrower’s admission of its
inability, and the inability of the Guarantors, to pay its debts generally as they become due and
the Borrower’s acknowledgement of its insolvency and (b) the occurrence of a Material Adverse
Effect, namely, a material adverse effect upon (i) the financial condition, assets, business, future
prospects and/or operations of the Borrower and the Guarantors, taken as a whole, (ii) the
ability of the Borrower and the Guarantors to perform their obligations under the Loan
Agreement and/or the other Security Documents, and (iii) the Collateral. This is a non-
exhaustive list of events of default and other similar events under the Security Documents. One
or more of the foregoing events of default and other similar events are Events of Default,
Defaults and/or acceleration events under the Security Documents and are continuing as of the
date hereof. Where notice of such events of default and other similar events is required under
the Security Documents and has not previously been provided by the Lender to the Borrower,
this letter shall constitute such notice.

Pursuant to the Loan Agreement, upon the occurrence of an Event of Default, the Lender may in
its sole and absolute discretion, among other things, demand payment of the Loans and/or any

29553123.5



of the other Obligations (which includes the Secured Obligations, as such term is defined in the
GSA), either in whole or in part, demand the amounts payable and enforce the provisions of any
one or more of the Security Documents. Pursuant to the GSA, upon the occurrence of an Event
of Default, the full amount of the Secured Obligations shall, at the option of the Lender, become
due and payable whereupon the security interest(s) shall immediately be enforceable by the
Lender, among other things. The other Security Documents provide the Lender with similar
rights.

Pursuant to the relevant provisions of the Security Documents, including, without limitation,
the Loan Agreement and the GSA, the Lender hereby declares all Obligations, including the
Secured Obligations, immediately due and payable in full and hereby demands payment thereof.
The Lender hereby implements the default interest rate contemplated in the Loan Agreement.
Payment of the Obligations may be made to:

Trichome Financial Corp.
150 King Street West, Suite 213
Toronto, ON Ms5H 1J9

Attention: Michael Ruscetta
Email: mruscetta@trichomefinancial.com

As at March 31, 2020, the aggregate amount of the Obligations is $7,576,296. This amount is
exclusive of legal and other adviser expenses and other costs, charges and fees incurred to such
date. After such date, additional legal expenses and other costs, charges and fees and interest
and other amounts will be charged as may be proper. The exact amount of the Obligations may
be obtained at any time by contacting the Lender or the undersigned.

Enclosed is a Notice to Enforce Security pursuant to section 244 of the Bankruptcy and
Insolvency Act (Canada). Please be advised that if payment as aforesaid is not made, the Lender
will take such further steps as it deems necessary to recover all Obligations, and other amounts
owed to the Lender under the Security Documents. This letter further informs you that the
Lender hereby expressly reserves all available rights, remedies and claims in their entirety, any
of which may be exercised or otherwise pursued at any time, and from time to time, and without
further notice to you, in the sole and absolute discretion of the Lender, as the case may be, in
accordance with the Security Documents, or at law and in equity.

Yours truly,

Trichome Financial Corp., by its Lawyers,

s

By:

Nak;ne: Scott Bomhof

Title: Partner
SB
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Schedule “A”
Security Documents

Omnibus General Security Agreement made as of February 19, 2019, by the Borrower
and the Guarantors in favour of the Lender (the “GSA”)

Omnibus Assignment of Material Agreements made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as of
February 19, 2019, by the Borrower in favour of the Lender

Share and Note Pledge Agreement re JWC 1, JWC 2 and JWC Supply shares made as of
February 19, 2019, by the Borrower in favour of the Lender

Transfer Power re JWC Ltd shares, executed by the Borrower

Transfer Power re JWC 1 shares, executed by the Borrower

Transfer Power re JWC 2 shares, executed by the Borrower

Transfer Power re JWC Supply shares, executed by the Borrower

Transfer Power re Growthshare shares, executed by the Borrower

Landlord Consent and Agreement made as of February 19, 2019, between Homer Land
Corp. and the Lender

Landlord Consent and Agreement made as of February 19, 2019, between Blue Top
Properties (855 Trillium) Inc. and the Lender

m) Amended and Restated Omnibus Assignment of Material Agreements made as of

n)
0)
p)
q)
r)

s)

November 6, 2019, by the Borrower and the Guarantors in favour of the Lender
Subordination and Postponement Agreement made as of November 6, 2019, between
Ball Construction Ltd., the Borrower, JWC Ltd and the Lender

First Amendment to the Loan Agreement made as of January 9, 2020, between the
Borrower, the Guarantors and the Lender

Second Amendment to the Loan Agreement made as of February 19, 2020, between the
Borrower, the Guarantors and the Lender

Third Amendment to the Loan Agreement made as of March 10, 2020, between the
Borrower, the Guarantors and the Lender

Subordination Agreement made as of January 10, 2020, between Lind Global Macro
Fund, LP (“Lind”) and the Lender, and acknowledged and agreed to by the Borrower
and the Guarantors

First Amendment to Subordination Agreement made as of March 13, 2020, between
Lind and the Lender

(the foregoing, together with the Loan Agreement and all other agreements and security
documents related to the foregoing, collectively, the “Security Documents”)



TO:

NOTICE OF INTENTION TO
ENFORCE A SECURITY
(Rule 124)

(Pursuant to Subsection 244(1)
of the Bankruptcy and Insolvency Acr)

James E. Wagner Cultivation Corporation, an insolvent person
530 Trillium Drive

Kitchener, ON

N2R 1J4

Attention:

Nathan Woodworth

TAKE NOTICE THAT:

1. Trichome Financial Corp. (the “Lender”), a secured creditor, intends to enforce its
security on the insolvent person’s property, including, without limitation, as described

below:

(a)

All “Collateral” of the insolvent person, as such term is defined in the Omnibus
General Security Agreement made as of February 19, 2019, by James E. Wagner
Cultivation Corporation (the “Borrower™), James E. Wagner Cultivation Ltd.
(“IWC Ltd”), IWC I Ltd. (“JWC 17), JWC 2 Ltd. (“*JWC 2”), JWC Supply Ltd.
(“JWC Supply”) and GrowthStorm Inc. (“Growthstorm”, and together with JWC
Ltd, JIWC 1, JWC 2 and JWC Supply, the “Guarantors”) in favour of the Lender.

(b)  All property and collateral that was assigned, transferred, pledged, granted,
mortgaged, charged and/or similarly secured pursuant to the Security Documents
(as such term is defined below).

() All property and collateral against which the security interests bearing Reference
File Nos. 756761418 and 748423161 have been registered pursuant to the
Personal Property Security Act (Ontario).

2. The security that is to be enforced is the following:
(a) Amended and Restated Loan Agreement made as of November 6, 2019, between
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the Lender, as lender, the Borrower, as borrower, and the Guarantors, as
guarantors
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The Omnibus General Security Agreement made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Material Agreements made as of February 19, 2019, by
the Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as
of February 19, 2019, by the Borrower in favour of the Lender

Share and Note Pledge Agreement re JWC 1, JWC 2 and JWC Supply shares
made as of February 19, 2019, by the Borrower in favour of the Lender

Transfer Power re JWC Ltd shares, executed by the Borrower
Transfer Power re JWC 1 shares, executed by the Borrower
Transfer Power re JWC 2 shares, executed by the Borrower
Transfer Power re JWC Supply shares, executed by the Borrower
Transfer Power re Growthshare shares, executed by the Borrower

Landlord Consent and Agreement made as of February 19, 2019, between Homer
Land Corp. and the Lender

Landlord Consent and Agreement made as of February 19, 2019, between Blue
Top Properties (855 Trillium) Inc. and the Lender

Amended and Restated Omnibus Assignment of Material Agreements made as of
November 6, 2019, by the Borrower and the Guarantors in favour of the Lender

Subordination and Postponement Agreement made as of November 6, 2019,
between Ball Construction Ltd., the Borrower, JWC Ltd and the Lender

First Amendment to the Loan Agreement made as of January 9, 2020, between
the Borrower, the Guarantors and the Lender

Second Amendment to the Loan Agreement made as of February 19, 2020,
between the Borrower, the Guarantors and the Lender

Third Amendment to the Loan Agreement made as of March 10, 2020, between
the Borrower, the Guarantors and the Lender
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(s) Subordination Agreement made as of January 10, 2020, between Lind Global
Macro Fund, LP (“Lind”) and the Lender, and acknowledged and agreed to by the
Borrower and the Guarantors

(t) First Amendment to Subordination Agreement made as of March 13, 2020,
between Lind and the Lender

(the foregoing, together with all other agreements and security documents related to the
foregoing, collectively, the “Security Documents™)

3 The total amount of indebtedness secured by the security is $7,576,296, as at March 31,
2020. This amount is exclusive of legal and other adviser expenses and other costs,
charges and fees incurred to such date. After such date, additional legal expenses and
other costs, charges and fees and interest and other amounts will be charged as may be
PIoper.

4, The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period after this notice is sent unless the insolvent person consents to an
earlier enforcement. A Consent is included herewith as Schedule “A”.

[Remainder of this page intentionally left blank]

295531314



Dated at Toronto, Ontario this 31 day of March, 2020.

Trichome Financial Corp., by its Lawyers,
Torys LLP

Name: Scott Bomhof
Title: Partner



Schedule “A”
CONSENT

TO: Trichome Financial Corp.
FROM: James E. Wagner Cultivation Corporation, an insolvent person

The insolvent person acknowledges receipt of a Notice of Intention to Enforce Security
delivered by Trichome Financial Corp. (the “Lender”).

For consideration received, the receipt and sufficiency of which is hereby irrevocably
acknowledged, the insolvent person hereby consents to the immediate enforcement by the
Lender of the security held by the Lender from the insolvent person, and for the same
consideration waives completely all rights to any delay by or any further notice from the Lender
with respect to the enforcement of its security and the exercise of the other remedies of the
Lender against the insolvent person.

DATED at this day of , 2020.

JAMES E. WAGNER
CULTIVATION CORPORATION

Per:

Name:
Title:

I have the authority to bind the
corporation.

29553131.4



4 I Y O S 79 Wellington St. W., 30th Floor
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www.torys.com

Scott Bomhof
shomhof@torys.com
P. 416.865.7370

March 31, 2020

VIA EMAIL (nathan@jwec.ca)

JWC Supply Ltd.
530 Trillium Drive
Kitchener, ON
N2R 1J4

Attention: Nathan Woodworth

Dear Sirs/Mesdames:

Re: Amended and Restated Loan Agreement made as of November 6, 2019,
between Trichome Financial Corp. (the “Lender”), as lender, James E.
Wagner Cultivation Corporation (the “Borrower”), as borrower, and James
E. Wagner Cultivation Ltd. (“JWC Ltd”), JWC 1 Ltd. (“JWC 1”), JWC 2 Ltd.
(“JWC 2”), JWC Supply Ltd. (“JWC Supply”) and GrowthStorm Inc.
(“Growthstorm”, and together with JWC Ltd, JWC 1, JWC 2 and JWC
Supply, the “Guarantors™), as guarantors (as amended, the “Loan
Agreement”) and the other Security Documents (as such term is defined in
Schedule “A” hereto)

We are lawyers for the Lender. We refer to the Security Documents. Unless otherwise defined,
capitalized terms used herein have the meanings attributed to such terms in the Loan
Agreement.

Enclosed is the Lender’s demand letter to the Borrower dated March 31, 2020, declaring all
Obligations and Secured Obligations (as such term is defined in the GSA) immediately due and
payable in full and demanding payment thereof (along with a Notice to Enforce Security
pursuant to section 244 of the Bankruptcy and Insolvency Act (Canada)).

Pursuant to the Loan Agreement, you irrevocably, absolutely and unconditionally guaranteed to
the Lenders the payment of the Guaranteed Obligations (which includes the Secured
Obligations, as such term is defined in the GSA). Your liability to make payment under the Loan
Agreement arises forthwith after demand for payment has been given to you. Accordingly,
pursuant to the Loan Agreement, the GSA and the other Security Documents, the Lender hereby
demands payment of the Guaranteed Obligations, including the Secured Obligations. Payment
of the Guarantee Obligations may be made to:

Trichome Financial Corp.
150 King Street West, Suite 213
Toronto, ON M5H 1Jg

Attention: Michael Ruscetta

39856-2006 29553123.2
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Email: mruscetta@trichomefinancial.com

As at March 31, 2020, the aggregate amount of the Guaranteed Obligations is $7,576,296. This
amount is exclusive of legal and other adviser expenses and other costs, charges and fees
incurred to such date. After such date, additional legal expenses and other costs, charges and
fees and interest and other amounts will be charged as may be proper. The exact amount of the
Obligations may be obtained at any time by contacting the Lender or the undersigned.

Enclosed is a Notice to Enforce Security pursuant to section 244 of the Bankruptcy and
Insolvency Act (Canada). Please be advised that if payment as aforesaid is not made, the Lender
will take such further steps as it deems necessary to recover all Guaranteed Obligations, and
other amounts owed to the Lender under the Security Documents. This letter further informs
you that the Lender hereby expressly reserves all available rights, remedies and claims in their
entirety, any of which may be exercised or otherwise pursued at any time, and from time to

time, and without further notice to you, in the sole and absolute discretion of the Lender, as the
case may be, in accordance with the Security Documents, or at law and in equity.

Yours truly,

Trichome Financial Corp., by its Lawyers,
Torys LLP

By:

Nazﬁe: Scett Bomhof
Title:

SeB



Schedule “A”
Security Documents

a) Omnibus General Security Agreement made as of February 19, 2019, by the Borrower
and the Guarantors in favour of the Lender (the “GSA”)

b) Omnibus Assignment of Material Agreements made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

c) Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

d) Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as of
February 19, 2019, by the Borrower in favour of the Lender

e) Share and Note Pledge Agreement re JWC 1, JWC 2 and JWC Supply shares made as of
February 19, 2019, by the Borrower in favour of the Lender

f) Transfer Power re JWC Ltd shares, executed by the Borrower

g) Transfer Power re JWC 1 shares, executed by the Borrower

h) Transfer Power re JWC 2 shares, executed by the Borrower

i) Transfer Power re JWC Supply shares, executed by the Borrower

j) Transfer Power re Growthshare shares, executed by the Borrower

k) Landlord Consent and Agreement made as of February 19, 2019, between Homer Land
Corp. and the Lender

1) Landlord Consent and Agreement made as of February 19, 2019, between Blue Top
Properties (855 Trillium) Inc. and the Lender

m) Amended and Restated Omnibus Assignment of Material Agreements made as of
November 6, 2019, by the Borrower and the Guarantors in favour of the Lender

n) Subordination and Postponement Agreement made as of November 6, 2019, between
Ball Construction Ltd., the Borrower, JWC Lid and the Lender

o) First Amendment to the Loan Agreement made as of January 9, 2020, between the
Borrower, the Guarantors and the Lender

p) Second Amendment to the Loan Agreement made as of February 19, 2020, between the
Borrower, the Guarantors and the Lender

q) Third Amendment to the Loan Agreement made as of March 10, 2020, between the
Borrower, the Guarantors and the Lender

r) Subordination Agreement made as of January 10, 2020, between Lind Global Macro
Fund, LP (“Lind”) and the Lender, and acknowledged and agreed to by the Borrower
and the Guarantors

s) First Amendment to Subordination Agreement made as of March 13, 2020, between
Lind and the Lender

(the foregoing, together with the Loan Agreement and all other agreements and security
documents related to the foregoing, collectively, the “Security Documents”)



TO:

NOTICE OF INTENTION TO
ENFORCE A SECURITY
(Rule 124)

(Pursuant to Subsection 244(1)
of the Bankruptcy and Insolvency Act)

JWC Supply Ltd., an insolvent person
530 Trillium Drive

Kitchener, ON

N2R 1J4

Attention:

Nathan Woodworth

TAKE NOTICE THAT:

1. Trichome Financial Corp. (the “Lender”), a secured creditor, intends to enforce its
security on the insolvent person’s property, including, without limitation, as described

below:

(2)

All “Collateral” of the insolvent person, as such term is defined in the Omnibus
General Security Agreement made as of February 19, 2019, by James E. Wagner
Cultivation Corporation (the “Borrower”), James E. Wagner Cultivation Ltd.
(“JWC Ltd”), IWC 1 Ltd. (“JWC 17), JWC 2 Ltd. (“JWC 2”), JWC Supply Ltd.
(“JWC Supply”) and GrowthStorm Inc. (“Growthstorm”, and together with JWC
Ltd, JWC 1, JWC 2 and JWC Supply, the “Guarantors™) in favour of the Lender.

(b) All property and collateral that was assigned, transferred, pledged, granted,
mortgaged, charged and/or similarly secured pursuant to the Security Documents
(as such term is defined below).

(c) All property and collateral against which the security interests bearing Reference
File Nos. 748423377 and 756761472 have been registered pursuant to the
Personal Property Security Act (Ontario).

2. The security that is to be enforced is the following:
(a) Amended and Restated Loan Agreement made as of November 6, 2019, between

29563218.1

the Lender, as lender, the Borrower, as borrower, and the Guarantors, as
guarantors
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The Omnibus General Security Agreement made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Material Agreements made as of February 19, 2019, by
the Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as
of February 19, 2019, by the Borrower in favour of the Lender

Share and Note Pledge Agreement re JWC 1, JWC 2 and JWC Supply shares
made as of February 19, 2019, by the Borrower in favour of the Lender

Transfer Power re JWC Ltd shares, executed by the Borrower
Transfer Power re JWC 1 shares, executed by the Borrower
Transfer Power re JWC 2 shares, executed by the Borrower
Transfer Power re JWC Supply shares, executed by the Borrower
Transfer Power re Growthshare shares, executed by the Borrower

Landlord Consent and Agreement made as of February 19, 2019, between Homer
Land Corp. and the Lender

Landlord Consent and Agreement made as of February 19, 2019, between Blue
Top Properties (855 Trillium) Inc. and the Lender

Amended and Restated Omnibus Assignment of Material Agreements made as of
November 6, 2019, by the Borrower and the Guarantors in favour of the Lender

Subordination and Postponement Agreement made as of November 6, 2019,
between Ball Construction Ltd., the Borrower, JWC Ltd and the Lender

First Amendment to the Loan Agreement made as of January 9, 2020, between
the Borrower, the Guarantors and the Lender

Second Amendment to the Loan Agreement made as of February 19, 2020,
between the Borrower, the Guarantors and the Lender

Third Amendment to the Loan Agreement made as of March 10, 2020, between
the Borrower, the Guarantors and the Lender
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(s) Subordination Agreement made as of January 10, 2020, between Lind Global
Macro Fund, LP (“Lind”) and the Lender, and acknowledged and agreed to by the
Borrower and the Guarantors

(t) First Amendment to Subordination Agreement made as of March 13, 2020,
between Lind and the Lender

(the foregoing, together with all other agreements and security documents related to the
foregoing, collectively, the “Security Documents™)

3, The total amount of indebtedness secured by the security is $7,576,296, as at March 31,
2020. This amount is exclusive of legal and other adviser expenses and other costs,
charges and fees incurred to such date. After such date, additional legal expenses and
other costs, charges and fees and interest and other amounts will be charged as may be
proper.

4. The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period after this notice is sent unless the insolvent person consents to an
earlier enforcement. A Consent is included herewith as Schedule “A”.

[Remainder of this page intentionally left blank]
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Dated at Toronto, Ontario this 31 day of March, 2020.

Trichome Financial Corp., by its Lawyers,
Torys LLP

By: ;

Name: Scott Bom
Title: Partner



Schedule “A”
CONSENT

TO: Trichome Financial Corp.
FROM: JWC Supply Ltd., an insolvent person

The insolvent person acknowledges receipt of a Notice of Intention to Enforce Security
delivered by Trichome Financial Corp. (the “Lender”).

For consideration received, the receipt and sufficiency of which is hereby irrevocably
acknowledged, the insolvent person hereby consents to the immediate enforcement by the
Lender of the security held by the Lender from the insolvent person, and for the same
consideration waives completely all rights to any delay by or any further notice from the Lender
with respect to the enforcement of its security and the exercise of the other remedies of the
Lender against the insolvent person.

DATED at this day of , 2020.
JWC Supply Ltd.
Per:
Name:
Title:

I have the authority to bind the
corporation.

29563218.1
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Scott Bomhof
shomhof@torys.com
p.416.865.7370

March 31, 2020

VIA EMAIL (nathan@jwc.ca)

James E. Wagner Cultivation Corporation
530 Trillium Drive

Kitchener, ON

Nz2R 1J4

Attention: Nathan Woodworth

Dear Sirs/Mesdames:

Re: Amended and Restated Loan Agreement made as of November 6, 2019,
between Trichome Financial Corp. (the “Lender”), as lender, James E.
Wagner Cultivation Corporation (the “Borrower”), as borrower, and James
E. Wagner Cultivation Ltd. (“JWC Ltd”), JWC 1 Ltd. (“JWC 1”), JWC 2 Ltd.
(“JWC 2”), JWC Supply Lid. (“JWC Supply”) and GrowthStorm Inc.
(“Growthstorm”, and together with JWC Ltd, JWC 1, JWC 2 and JWC
Supply, the “Guarantors”), as guarantors (as amended, the “Loan

Agreement”) and the other Security Documents (as such term is defined in
Schedule “A” hereto)

We are lawyers for the Lender. We refer to the Security Documents. Unless otherwise defined,
capitalized terms used herein have the meanings attributed to such terms in the Loan
Agreement.

Events of default and other similar events have occurred under the Loan Agreement and the
other Security Documents, including, without limitation: (a) the Borrower’s admission of its
inability, and the inability of the Guarantors, to pay its debts generally as they become due and
the Borrower’s acknowledgement of its insolvency and (b) the occurrence of a Material Adverse
Effect, namely, a material adverse effect upon (i) the financial condition, assets, business, future
prospects and/or operations of the Borrower and the Guarantors, taken as a whole, (ii) the
ability of the Borrower and the Guarantors to perform their obligations under the Loan
Agreement and/or the other Security Documents, and (iii) the Collateral. This is a non-
exhaustive list of events of default and other similar events under the Security Documents. One
or more of the foregoing events of default and other similar events are Events of Default,
Defaults and/or acceleration events under the Security Documents and are continuing as of the
date hereof. Where notice of such events of default and other similar events is required under
the Security Documents and has not previously been provided by the Lender to the Borrower,
this letter shall constitute such notice.

Pursuant to the Loan Agreement, upon the occurrence of an Event of Default, the Lender may in
its sole and absolute discretion, among other things, demand payment of the Loans and/or any

29553123.5



of the other Obligations (which includes the Secured Obligations, as such term is defined in the
GSA), either in whole or in part, demand the amounts payable and enforce the provisions of any
one or more of the Security Documents. Pursuant to the GSA, upon the occurrence of an Event
of Default, the full amount of the Secured Obligations shall, at the option of the Lender, become
due and payable whereupon the security interest(s) shall immediately be enforceable by the
Lender, among other things. The other Security Documents provide the Lender with similar
rights.

Pursuant to the relevant provisions of the Security Documents, including, without limitation,
the Loan Agreement and the GSA, the Lender hereby declares all Obligations, including the
Secured Obligations, immediately due and payable in full and hereby demands payment thereof,
The Lender hereby implements the default interest rate contemplated in the Loan Agreement,
Payment of the Obligations may be made to:

Trichome Financial Corp.
150 King Street West, Suite 213
Toronto, ON M5H 1J9

Attention: Michael Ruscetta
Email: mruscetta@trichomefinancial.com

As at March 31, 2020, the aggregate amount of the Obligations is $7,576,296. This amount is
exclusive of legal and other adviser expenses and other costs, charges and fees incurred to such
date. After such date, additional legal expenses and other costs, charges and fees and interest
and other amounts will be charged as may be proper. The exact amount of the Obligations may
be obtained at any time by contacting the Lender or the undersigned.

Enclosed is a Notice to Enforce Security pursuant to section 244 of the Bankruptcy and
Insolvency Act (Canada). Please be advised that if payment as aforesaid is not made, the Lender
will take such further steps as it deems necessary to recover all Obligations, and other amounts
owed to the Lender under the Security Documents. This letter further informs you that the
Lender hereby expressly reserves all available rights, remedies and claims in their entirety, any
of which may be exercised or otherwise pursued at any time, and from time to time, and without
further notice to you, in the sole and absolute discretion of the Lender, as the case may be, in
accordance with the Security Documents, or at law and in equity.

Yours truly,

Trichome Financial Corp., by its Lawyers,
Torys LLP

£

By:

Nahlrne: Scott Bomhof
Title: Partner



Schedule “A”
Security Documents

a) Omnibus General Security Agreement made as of February 19, 2019, by the Borrower
and the Guarantors in favour of the Lender (the “GSA™)

b) Omnibus Assignment of Material Agreements made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

¢) Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

d) Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as of
February 19, 2019, by the Borrower in favour of the Lender

e) Share and Note Pledge Agreement re JWC 1, JWC 2 and JWC Supply shares made as of
February 19, 2019, by the Borrower in favour of the Lender

f) Transfer Power re JWC Ltd shares, executed by the Borrower

g) Transfer Power re JWC 1 shares, executed by the Borrower

h) Transfer Power re JWC 2 shares, executed by the Borrower

i) Transfer Power re JWC Supply shares, executed by the Borrower

j) Transfer Power re Growthshare shares, executed by the Borrower

k) Landlord Consent and Agreement made as of February 19, 2019, between Homer Land
Corp. and the Lender

1) Landlord Consent and Agreement made as of February 19, 2019, between Blue Top
Properties (855 Trillium) Inc. and the Lender

m) Amended and Restated Omnibus Assignment of Material Agreements made as of
November 6, 2019, by the Borrower and the Guarantors in favour of the Lender

n) Subordination and Postponement Agreement made as of November 6, 2019, between
Ball Construction Ltd., the Borrower, JWC Ltd and the Lender

o) First Amendment to the Loan Agreement made as of January 9, 2020, between the
Borrower, the Guarantors and the Lender

p} Second Amendment to the Loan Agreement made as of February 19, 2020, between the
Borrower, the Guarantors and the Lender

q) Third Amendment to the Loan Agreement made as of March 10, 2020, between the
Borrower, the Guarantors and the Lender

r) Subordination Agreement made as of January 10, 2020, between Lind Global Macro
Fund, LP (“Lind”) and the Lender, and acknowledged and agreed to by the Borrower
and the Guarantors

s) First Amendment to Subordination Agreement made as of March 13, 2020, between
Lind and the Lender

(the foregoing, together with the Loan Agreement and all other agreements and security
documents related to the foregoing, collectively, the “Security Documents”)



TO:

NOTICE OF INTENTION TO
ENFORCE A SECURITY
(Rule 124)

(Pursuant to Subsection 244(1)
of the Bankruptcy and Insolvency Act)

James E. Wagner Cultivation Corporation, an insolvent person
530 Trillium Drive

Kitchener, ON

N2R 1J4

Attention:

Nathan Woodworth

TAKE NOTICE THAT:

1. Trichome Financial Corp. (the “Lender”), a secured creditor, intends to enforce its
security on the insolvent person’s property, including, without limitation, as described

below;

(a)

All “Collateral” of the insolvent person, as such term is defined in the Omnibus
General Security Agreement made as of February 19, 2019, by James E. Wagner
Cultivation Corporation (the “Borrower”), James E. Wagner Cultivation Ltd.
(*IWCLd”), JWC 1 Ltd. (“JWC 17), JWC 2 Ltd. (“JWC 2”), JWC Supply Ltd.
(“JWC Supply”) and GrowthStorm Inc. (“Growthstorm”, and together with JWC
Ltd, JWC 1, JWC 2 and JWC Supply, the “Guarantors™) in favour of the Lender.

(b) All property and collateral that was assigned, transferred, pledged, granted,
mortgaged, charged and/or similarly secured pursuant to the Security Documents
(as such term is defined below).

(c) All property and collateral against which the security interests bearing Reference
File Nos. 756761418 and 748423161 have been registered pursuant to the
Personal Property Security Act (Ontario).

2. The security that is to be enforced is the following:
(a) Amended and Restated Loan Agreement made as of November 6, 2019, between

29553131.4

the Lender, as lender, the Borrower, as borrower, and the Guarantors, as
guarantors
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o)
The Omnibus General Security Agreement made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Material Agreements made as of February 19, 2019, by
the Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as
of February 19, 2019, by the Borrower in favour of the Lender

Share and Note Pledge Agreement re JWC 1, JWC 2 and JWC Supply shares
made as of February 19, 2019, by the Borrower in favour of the Lender

Transfer Power re JIWC Ltd shares, executed by the Borrower
Transfer Power re JIWC 1 shares, executed by the Borrower
Transfer Power re JWC 2 shares, executed by the Borrower
Transfer Power re JWC Supply shares, executed by the Borrower
Transfer Power re Growthshare shares, executed by the Borrower

Landlord Consent and Agreement made as of February 19, 2019, between Homer
Land Corp. and the Lender

Landiord Consent and Agreement made as of February 19, 2019, between Blue
Top Properties (855 Trillium) Inc. and the Lender

Amended and Restated Omnibus Assignment of Material Agreements made as of
November 6, 2019, by the Borrower and the Guarantors in favour of the Lender

Subordination and Postponement Agreement made as of November 6, 2019,
between Ball Construction Ltd., the Borrower, JWC Ltd and the Lender

First Amendment to the Loan Agreement made as of January 9, 2020, between
the Borrower, the Guarantors and the Lender

Second Amendment to the Loan Agreement made as of February 19, 2020,
between the Borrower, the Guarantors and the Lender

Third Amendment to the Loan Agreement made as of March 10, 2020, between
the Borrower, the Guarantors and the Lender
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(s) Subordination Agreement made as of January 10, 2020, between Lind Global
Macro Fund, LP (“Lind™) and the Lender, and acknowledged and agreed to by the
Borrower and the Guarantors

(3] First Amendment to Subordination Agreement made as of March 13, 2020,
between Lind and the Lender

(the foregoing, together with all other agreements and security documents related to the
foregoing, collectively, the “Security Documents™)

3, The total amount of indebtedness secured by the security is $7,576,296, as at March 31,
2020. This amount is exclusive of legal and other adviser expenses and other costs,
charges and fees incurred to such date. After such date, additional legal expenses and
other costs, charges and fees and interest and other amounts will be charged as may be
proper.

4. The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period after this notice is sent unless the insolvent person consents to an
earlier enforcement. A Consent is included herewith as Schedule “A”.

[Remainder of this page intentionally lefi blank]
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Dated at Toronto, Ontario this 31 day of March, 2020.

29553131.4

Trichome Financial Corp., by its Lawyers,
Torys LLP

By:

Name: Scott Bomhof
Title: Partner



Schedule “A”
CONSENT

TO: Trichome Financial Corp.
FROM: James E. Wagner Cultivation Corporation, an insolvent person

The insolvent person acknowledges receipt of a Notice of Intention to Enforce Security
delivered by Trichome Financial Corp. (the “Lender™).

For consideration received, the receipt and sufficiency of which is hereby irrevocably
acknowledged, the insolvent person hereby consents to the immediate enforcement by the
Lender of the security held by the Lender from the insolvent person, and for the same
consideration waives completely all rights to any delay by or any further notice from the Lender
with respect to the enforcement of its security and the exercise of the other remedies of the
Lender against the insolvent person.

DATED at this day of , 2020.

JAMES E. WAGNER
CULTIVATION CORPORATION

Per:

Name:
Title:

I have the authority to bind the
corporation.

29553131.4



TO RY S 79 Wellington St. W., 30th Floor
) Box 270, TD South Tower
LLp Toronta, Ontario MSK 1N2 Canada
P. 416.865.0040 | . 416.865.7380

WWW.LOrYS.com

Scott Bomhof
sbomhof@torys.com
P. 416.865.7370

March 31, 2020

VIA EMAIL (nathan@jwc.ca)

GrowthStorm Inc.
530 Trillium Drive
Kitchener, ON
N2R 1J4

Attention: Nathan Woodworth

Dear Sirs/Mesdames:

Re: Amended and Restated Loan Agreement made as of November 6, 2019,
between Trichome Financial Corp. (the “Lender”), as lender, James E.
Wagner Cultivation Corporation (the “Borrower”), as borrower, and James
E. Wagner Cultivation Ltd. (“JWC Ltd”), JWC 1 Ltd. (“JWC 1”), JWC 2 Ltd.
(“JWC 2”), JWC Supply Lid. (“JWC Supply”) and GrowthStorm Inc.
(“Growthstorm”, and together with JWC Ltd, JWC 1, JWC 2 and JWC
Supply, the “Guarantors”), as guarantors (as amended, the “Loan
Agreement”) and the other Security Documents (as such term is defined in
Schedule “A” hereto)

We are lawyers for the Lender. We refer to the Security Documents. Unless otherwise defined,
capitalized terms used herein have the meanings attributed to such terms in the Loan
Agreement.

Enclosed is the Lender’s demand letter to the Borrower dated March 31, 2020, declaring all
Obligations and Secured Obligations (as such term is defined in the GSA) immediately due and
payable in full and demanding payment thereof (along with a Notice to Enforce Security
pursuant to section 244 of the Bankruptcy and Insolvency Act (Canada)).

Pursuant to the Loan Agreement, you irrevocably, absolutely and unconditionally guaranteed to
the Lenders the payment of the Guaranteed Obligations (which includes the Secured
Obligations, as such term is defined in the GSA). Your liability to make payment under the Loan
Agreement arises forthwith after demand for payment has been given to you. Accordingly,
pursuant to the Loan Agreement, the GSA and the other Security Documents, the Lender hereby
demands payment of the Guaranteed Obligations, including the Secured Obligations. Payment
of the Guarantee Obligations may be made to:

Trichome Financial Corp.
150 King Street West, Suite 213
Toronto, ON MsH 1J9

Attention: Michael Ruscetta
Email: mruscetta@trichomefinancial.com

39856-2006 29553123.2



As at March 31, 2020, the aggregate amount of the Guaranteed Obligations is $7,576,296. This
amount is exclusive of legal and other adviser expenses and other costs, charges and fees
incurred to such date. After such date, additional legal expenses and other costs, charges and
fees and interest and other amounts will be charged as may be proper. The exact amount of the
Obligations may be obtained at any time by contacting the Lender or the undersigned.

Enclosed is a Notice to Enforce Security pursuant to section 244 of the Bankruptcy and
Insolvency Act (Canada). Please be advised that if payment as aforesaid is not made, the Lender
will take such further steps as it deems necessary to recover all Guaranteed Obligations, and
other amounts owed to the Lender under the Security Documents. This letter further informs
you that the Lender hereby expressly reserves all available rights, remedies and claims in their
entirety, any of which may be exercised or otherwise pursued at any time, and from time to
time, and without further notice to you, in the sole and absolute discretion of the Lender, as the
case may be, in accordance with the Security Documents, or at law and in equity.

Yours truly,

Trichome Financial Corp., by its Lawyers,
Torys LLP

By: / g /

Name: Scott Bo
Title: Partner

SB



Schedule “A”
Security Documents

a) Omnibus General Security Agreement made as of February 19, 2019, by the Borrower
and the Guarantors in favour of the Lender (the “GSA™)

b) Omnibus Assignment of Material Agreements made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

¢) Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

d) Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as of
February 19, 2019, by the Borrower in favour of the Lender

e) Share and Note Pledge Agreement re JWC 1, JWC 2 and JWC Supply shares made as of
February 19, 2019, by the Borrower in favour of the Lender

f) Transfer Power re JWC Ltd shares, executed by the Borrower

g) Transfer Power re JWC 1 shares, executed by the Borrower

h) Transfer Power re JWC 2 shares, executed by the Borrower

i) Transfer Power re JWC Supply shares, executed by the Borrower

j) Transfer Power re Growthshare shares, executed by the Borrower

k) Landlord Consent and Agreement made as of February 19, 2019, between Homer Land
Corp. and the Lender

1) Landlord Consent and Agreement made as of February 19, 2019, between Blue Top
Properties (855 Trillium) Inc. and the Lender

m) Amended and Restated Omnibus Assignment of Material Agreements made as of
November 6, 2019, by the Borrower and the Guarantors in favour of the Lender

n) Subordination and Postponement Agreement made as of November 6, 2019, between
Ball Construction Ltd., the Borrower, JWC Ltd and the Lender

0} First Amendment to the Loan Agreement made as of January 9, 2020, between the
Borrower, the Guarantors and the Lender

p) Second Amendment to the Loan Agreement made as of February 19, 2020, between the
Borrower, the Guarantors and the Lender

q) Third Amendment to the Loan Agreement made as of March 10, 2020, between the
Borrower, the Guarantors and the Lender

r) Subordination Agreement made as of January 10, 2020, between Lind Global Macro
Fund, LP (“Lind”) and the Lender, and acknowledged and agreed to by the Borrower
and the Guarantors

s) First Amendment to Subordination Agreement made as of March 13, 2020, between
Lind and the Lender

(the foregoing, together with the Loan Agreement and all other agreements and security
documents related to the foregoing, collectively, the “Security Documents”)



TO:

NOTICE OF INTENTION TO
ENFORCE A SECURITY
(Rule 124)

(Pursuant to Subsection 244(1)
of the Bankruptcy and Insolvency Acr)

GrowthStorm Inc., an insolvent person
530 Trillium Drive

Kitchener, ON

N2R 1J4

Attention:

Nathan Woodworth

TAKE NOTICE THAT:

1. Trichome Financial Corp. (the “Lender”), a secured creditor, intends to enforce its
security on the insolvent person’s property, including, without limitation, as described

below:

(a)

All “Collateral” of the insolvent person, as such term is defined in the Omnibus
General Security Agreement made as of February 19, 2019, by James E. Wagner
Cultivation Corporation (the “Borrower”), James E. Wagner Cultivation Ltd.
(*JWC Ltd”), JWC 1 Ltd. (“JWC 17), JWC 2 Ltd. (“JWC 27), JWC Supply Ltd.
(“JWC Supply”) and GrowthStorm Inc. (“Growthstorm”, and together with JWC
Ltd, JIWC 1, JWC 2 and JWC Supply, the “Guarantors™) in favour of the Lender.

(b) All property and collateral that was assigned, transferred, pledged, granted,
mortgaged, charged and/or similarly secured pursuant to the Security Documents
(as such term is defined below).

(c) All property and collateral against which the security interests bearing Reference
File Nos. 756761499 and 748423431 have been registered pursuant to the
Personal Property Security Act (Ontario).

2. The security that is to be enforced is the following:
(a) Amended and Restated Loan Agreement made as of November 6, 2019, between

29563269.1

the Lender, as lender, the Borrower, as borrower, and the Guarantors, as
guarantors



(b)

(c)

(d)

(e)
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(h)
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(k)
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(0)

(p)
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(r)
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The Omnibus General Security Agreement made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Material Agreements made as of February 19, 2019, by
the Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as
of February 19, 2019, by the Borrower in favour of the Lender

Share and Note Pledge Agreement re JWC 1, JWC 2 and JWC Supply shares
made as of February 19, 2019, by the Borrower in favour of the Lender

Transfer Power re JWC Ltd shares, executed by the Borrower
Transfer Power re JWC 1 shares, executed by the Borrower
Transfer Power re JWC 2 shares, executed by the Borrower
Transfer Power re JWC Supply shares, executed by the Borrower
Transfer Power re Growthshare shares, executed by the Borrower

Landlord Consent and Agreement made as of February 19, 2019, between Homer
Land Corp. and the Lender

Landlord Consent and Agreement made as of February 19, 2019, between Blue
Top Properties (855 Trillium) Inc. and the Lender

Amended and Restated Omnibus Assignment of Material Agreements made as of
November 6, 2019, by the Borrower and the Guarantors in favour of the Lender

Subordination and Postponement Agreement made as of November 6, 2019,
between Ball Construction Ltd., the Borrower, JWC Ltd and the Lender

First Amendment to the Loan Agreement made as of January 9, 2020, between
the Borrower, the Guarantors and the Lender

Second Amendment to the Loan Agreement made as of February 19, 2020,
between the Borrower, the Guarantors and the Lender

Third Amendment to the Loan Agreement made as of March 10, 2020, between
the Borrower, the Guarantors and the Lender



-3

{(s) Subordination Agreement made as of January 10, 2020, between Lind Global
Macro Fund, LP (“Lind™) and the Lender, and acknowledged and agreed to by the
Borrower and the Guarantors

(t) First Amendment to Subordination Agreement made as of March 13, 2020,
between Lind and the Lender

(the foregoing, together with all other agreements and security documents related to the
foregoing, collectively, the “Security Documents™)

3. The total amount of indebtedness secured by the security is $7,576,296, as at March 31,
2020. This amount is exclusive of legal and other adviser expenses and other costs,
charges and fees incurred to such date. After such date, additional legal expenses and
other costs, charges and fees and interest and other amounts will be charged as may be
proper.

4. The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period after this notice is sent unless the insolvent person consents to an
earlier enforcement. A Consent is included herewith as Schedule “A”.

[Remainder of this page intentionally left blank]
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Dated at Toronto, Ontario this 31 day of March, 2020.

Trichome Financial Corp., by its Lawyers,
Torys LLP

By:

[

Name: Scott Bomhof
Title: Partner



Schedule “A”
CONSENT

TO: Trichome Financial Corp.
FROM: GrowthStorm Inc., an insolvent person

The insolvent person acknowledges receipt of a Notice of Intention to Enforce Security
delivered by Trichome Financial Corp. (the “Lender”).

For consideration received, the receipt and sufficiency of which is hereby irrevocably
acknowledged, the insolvent person hereby consents to the immediate enforcement by the
Lender of the security held by the Lender from the insolvent person, and for the same
consideration waives completely all rights to any delay by or any further notice from the Lender
with respect to the enforcement of its security and the exercise of the other remedies of the
Lender against the insolvent person.

DATED at this day of , 2020.

GrowthStorm Inc,

Per:

Name;
Title:

I have the authority to bind the
corporation.

29563269.1



T Y S 79 Wellington 5t. W., 30th Floor
Box 270, TD South Tower
LLP Toronto, Ontario MSK 1N2 Canada

P. 416.865.0040 | F. 416.865.7380
Www.torys.com

Scott Bomhof
sbomhof@torys.com
P.416.865.7370

March 31, 2020

VIA EMAIL (nathan@jwc.ca)

James E. Wagner Cultivation Corporation
530 Trillium Drive

Kitchener, ON

N2R 1J4

Attention: Nathan Woodworth

Dear Sirs/Mesdames:

Re: Amended and Restated Loan Agreement made as of November 6, 2019,
between Trichome Financial Corp. (the “Lender”), as lender, James E.
Wagner Cultivation Corporation (the “Borrower”), as borrower, and James
E. Wagner Cultivation Ltd. (“JWC Ltd”), JWC 1 Ltd. (“JWC 1”), JWC 2 Ltd.
(“JWC 2”), JWC Supply Ltd. (“JWC Supply”’) and GrowthStorm Inc.
(“Growthstorm”, and together with JWC Ltd, JWC 1, JWC 2 and JWC
Supply, the “Guarantors”), as guarantors (as amended, the “Loan

Agreement”) and the other Security Documents (as such term is defined in
Schedule “A” hereto)

We are lawyers for the Lender. We refer to the Security Documents. Unless otherwise defined,
capitalized terms used herein have the meanings attributed to such terms in the Loan
Agreement.

Events of default and other similar events have occurred under the Loan Agreement and the
other Security Documents, including, without limitation: (a) the Borrower’s admission of its
inability, and the inability of the Guarantors, to pay its debts generally as they become due and
the Borrower’s acknowledgement of its insolvency and (b) the occurrence of a Material Adverse
Effect, namely, a material adverse effect upon (i) the financial condition, assets, business, future
prospects and/or operations of the Borrower and the Guarantors, taken as a whole, (ii) the
ability of the Borrower and the Guarantors to perform their obligations under the Loan
Agreement and/or the other Security Documents, and (iii) the Collateral. This is a non-
exhaustive list of events of default and other similar events under the Security Documents. One
or more of the foregoing events of default and other similar events are Events of Default,
Defaults and/or acceleration events under the Security Documents and are continuing as of the
date hereof. Where notice of such events of default and other similar events is required under
the Security Documents and has not previously been provided by the Lender to the Borrower,
this letter shall constitute such notice.

Pursuant to the Loan Agreement, upon the occurrence of an Event of Default, the Lender may in
its sole and absolute discretion, among other things, demand payment of the Loans and/or any

29553123.5



of the other Obligations (which includes the Secured Obligations, as such term is defined in the
GSA), either in whole or in part, demand the amounts payable and enforce the provisions of any
one or more of the Security Documents. Pursuant to the GSA, upon the occurrence of an Event
of Default, the full amount of the Secured Obligations shall, at the option of the Lender, become
due and payable whereupon the security interest(s) shall immediately be enforceable by the
Lender, among other things. The other Security Documents provide the Lender with similar
rights.

Pursuant to the relevant provisions of the Security Documents, including, without limitation,
the Loan Agreement and the GSA, the Lender hereby declares all Obligations, including the
Secured Obligations, immediately due and payable in full and hereby demands payment thereof.
The Lender hereby implements the default interest rate contemplated in the Loan Agreement.
Payment of the Obligations may be made to:

Trichome Financial Corp.
150 King Street West, Suite 213
Toronto, ON MsH 1J9

Attention: Michael Ruscetta
Email: mruscetta@trichomefinancial.com

As at March 31, 2020, the aggregate amount of the Obligations is $7,576,296. This amount is
exclusive of legal and other adviser expenses and other costs, charges and fees incurred to such
date. After such date, additional legal expenses and other costs, charges and fees and interest
and other amounts will be charged as may be proper. The exact amount of the Obligations may
be obtained at any time by contacting the Lender or the undersigned.

Enclosed is a Notice to Enforce Security pursuant to section 244 of the Bankruptcy and
Insolvency Act (Canada). Please be advised that if payment as aforesaid is not made, the Lender
will take such further steps as it deems necessary to recover all Obligations, and other amounts
owed to the Lender under the Security Documents. This letter further informs you that the
Lender hereby expressly reserves all available rights, remedies and claims in their entirety, any
of which may be exercised or otherwise pursued at any time, and from time to time, and without
further notice to you, in the sole and absolute discretion of the Lender, as the case may be, in
accordance with the Security Documents, or at law and in equity.

Yours truly,

Trichome Financial Corp., by its Lawyers,
Torys LLP

By:

Eﬁne: Scott Bomhof
Title: Partner



Schedule “A”
Security Documents

a) Omnibus General Security Agreement made as of February 19, 2019, by the Borrower
and the Guarantors in favour of the Lender (the “GSA”)

b) Omnibus Assignment of Material Agreements made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

¢} Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

d) Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as of
February 19, 2019, by the Borrower in favour of the Lender

e) Share and Note Pledge Agreement re JWC 1, JWC 2 and JWC Supply shares made as of
February 19, 2019, by the Borrower in favour of the Lender

f) Transfer Power re JWC Ltd shares, executed by the Borrower

g) Transfer Power re JWC 1 shares, executed by the Borrower

h) Transfer Power re JWC 2 shares, executed by the Borrower

i) Transfer Power re JWC Supply shares, executed by the Borrower

j) Transfer Power re Growthshare shares, executed by the Borrower

k) Landlord Consent and Agreement made as of February 19, 2019, between Homer Land
Corp. and the Lender

1} Landlord Consent and Agreement made as of February 19, 2019, between Blue Top
Properties (855 Trillium) Inc. and the Lender

m) Amended and Restated Omnibus Assignment of Material Agreements made as of
November 6, 2019, by the Borrower and the Guarantors in favour of the Lender

n) Subordination and Postponement Agreement made as of November 6, 2019, between
Ball Construction Ltd., the Borrower, JWC Ltd and the Lender

o) First Amendment to the Loan Agreement made as of January 9, 2020, between the
Borrower, the Guarantors and the Lender

p) Second Amendment to the Loan Agreement made as of February 19, 2020, between the
Borrower, the Guarantors and the Lender

q) Third Amendment to the Loan Agreement made as of March 10, 2020, between the
Borrower, the Guarantors and the Lender

r) Subordination Agreement made as of January 10, 2020, between Lind Global Macro
Fund, LP (“Lind”) and the Lender, and acknowledged and agreed to by the Borrower
and the Guarantors

s) First Amendment to Subordination Agreement made as of March 13, 2020, between
Lind and the Lender

(the foregoing, together with the Loan Agreement and all other agreements and security
documents related to the foregoing, collectively, the “Security Documents”)



TO:

NOTICE OF INTENTION TO
ENFORCE A SECURITY
(Rule 124)

(Pursuant to Subsection 244(1)
of the Bankruptcy and Insolvency Act)

James E. Wagner Cultivation Corporation, an insolvent person
530 Trillium Drive

Kitchener, ON

N2R 1J4

Attention:

Nathan Woodworth

TAKE NOTICE THAT:

1. Trichome Financial Corp. (the “Lender”), a secured creditor, intends to enforce its
security on the insolvent person’s property, including, without limitation, as described

below:

(a)

All “Collateral” of the insolvent person, as such term is defined in the Omnibus
General Security Agreement made as of February 19, 2019, by James E. Wagner
Cultivation Corporation (the “Borrower”), James E. Wagner Cultivation Ltd.
(“JWC Ltd”), JWC 1 Ltd. (“JWC 17), JWC 2 Ltd. (“JWC 2”), JWC Supply Ltd.
(“JWC Supply”) and GrowthStorm Inc. (“Growthstorm”, and together with JWC
Ltd, JWC 1, JWC 2 and JWC Supply, the “Guarantors™} in favour of the Lender.

(b) All property and collateral that was assigned, transferred, pledged, granted,
mortgaged, charged and/or similarly secured pursuant to the Security Documents
(as such term is defined below).

(c)  All property and collateral against which the security interests bearing Reference
File Nos. 756761418 and 748423161 have been registered pursuant to the
Personal Property Security Act (Ontario).

2. The security that is to be enforced is the following:
(a) Amended and Restated Loan Agreement made as of November 6, 2019, between

295531314

the Lender, as lender, the Borrower, as borrower, and the Guarantors, as
guarantors
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The Omnibus General Security Agreement made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Material Agreements made as of February 19, 2019, by
the Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as
of February 19, 2019, by the Borrower in favour of the Lender

Share and Note Pledge Agreement re JWC 1, JWC 2 and JWC Supply shares
made as of February 19, 2019, by the Borrower in favour of the Lender

Transfer Power re JWC Ltd shares, executed by the Borrower
Transfer Power re JWC 1 shares, executed by the Borrower
Transfer Power re JWC 2 shares, executed by the Borrower
Transfer Power re JWC Supply shares, executed by the Borrower
Transfer Power re Growthshare shares, executed by the Borrower

Landlord Consent and Agreement made as of February 19, 2019, between Homer
Land Corp. and the Lender

Landlord Consent and Agreement made as of February 19, 2019, between Blue
Top Properties (855 Trillium) Inc. and the Lender

Amended and Restated Omnibus Assignment of Material Agreements made as of
November 6, 2019, by the Borrower and the Guarantors in favour of the Lender

Subordination and Postponement Agreement made as of November 6, 2019,
between Ball Construction Ltd., the Borrower, JIWC Ltd and the Lender

First Amendment to the Loan Agreement made as of January 9, 2020, between
the Borrower, the Guarantors and the Lender

Second Amendment to the Loan Agreement made as of February 19, 2020,
between the Borrower, the Guarantors and the Lender

Third Amendment to the Loan Agreement made as of March 10, 2020, between
the Borrower, the Guarantors and the Lender



_3.

(s) Subordination Agreement made as of January 10, 2020, between Lind Global
Macro Fund, LP (“Lind”) and the Lender, and acknowledged and agreed to by the
Borrower and the Guarantors

(t) First Amendment to Subordination Agreement made as of March 13, 2020,
between Lind and the Lender

(the foregoing, together with all other agreements and security documents related to the
foregoing, collectively, the “Security Documents™)

3 The total amount of indebtedness secured by the security is $7,576,296, as at March 31,
2020. This amount is exclusive of legal and other adviser expenses and other costs,
charges and fees incurred to such date. After such date, additional legal expenses and
other costs, charges and fees and interest and other amounts will be charged as may be
proper.

4. The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period after this notice is sent unless the insolvent person consents to an
earlier enforcement. A Consent is included herewith as Schedule “A™.

[Remainder of this page intentionally lefi blank]
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Dated at Toronto, Ontario this 31 day of March, 2020.

Trichome Financial Corp., by its Lawyers,
Torys LLP

Name: Scott Bomhof
Title: Partner



Schedule “A”
CONSENT

TO: Trichome Financial Corp.
FROM: James E. Wagner Cultivation Corporation, an insolvent person

The insolvent person acknowledges receipt of a Notice of Intention to Enforce Security
delivered by Trichome Financial Corp. (the “Lender”™).

For consideration received, the receipt and sufficiency of which is hereby irrevocably
acknowledged, the insolvent person hereby consents to the immediate enforcement by the
Lender of the security held by the Lender from the insolvent person, and for the same
consideration waives completely all rights to any delay by or any further notice from the Lender
with respect to the enforcement of its security and the exercise of the other remedies of the
Lender against the insolvent person.

DATED at this day of , 2020.

JAMES E. WAGNER
CULTIVATION CORPORATION

Per:

Name:
Title:

I have the authority to bind the
corporation.

295531314



r l hl O RY S 79 Wellington St. W., 30th Floor
Box 270, TD South Tower
LLP Toronto, Ontario MSK 1N2 Canada
P. 416.865.0040 | F. 416.865.7380

www.torys.com

Scott Bomhof
sbomhof@torys.com
P. 416.865.7370

March 31, 2020

VIA EMAIL (nathan@jwe.ca)

JWC 1 Ltd.

530 Trillium Drive
Kitchener, ON
N2R 1J4

Attention: Nathan Woodworth

Dear Sirs/Mesdames:

Re: Amended and Restated Loan Agreement made as of November 6, 2019,
between Trichome Financial Corp. (the “Lender”), as lender, James E.
Wagner Cultivation Corporation (the “Borrower”), as borrower, and James
E. Wagner Cultivation Ltd. (“JWC Ltd”), JWC 1 Ltd. (“JWC 1”), JWC 2 Ltd.
(“JWC 27), JWC Supply Ltd. (“JWC Supply”) and GrowthStorm Inc.
(“Growthstorm”, and together with JWC Lid, JWC 1, JWC 2 and JWC
Supply, the “Guarantors”), as guarantors (as amended, the “Loan
Agreement”) and the other Security Documents (as such term is defined in
Schedule “A” hereto)

We are lawyers for the Lender. We refer to the Security Documents. Unless otherwise defined,
capitalized terms used herein have the meanings attributed to such terms in the Loan
Agreement.

Enclosed is the Lender’s demand letter to the Borrower dated March 31, 2020, declaring all
Obligations and Secured Obligations (as such term is defined in the GSA) immediately due and
payable in full and demanding payment thereof (along with a Notice to Enforce Security
pursuant to section 244 of the Bankruptcy and Insolvency Act (Canada)).

Pursuant to the Loan Agreement, you irrevocably, absolutely and unconditionally guaranteed to
the Lenders the payment of the Guaranteed Obligations (which includes the Secured
Obligations, as such term is defined in the GSA). Your liability to make payment under the Loan
Agreement arises forthwith after demand for payment has been given to you. Accordingly,
pursuant to the Loan Agreement, the GSA and the other Security Documents, the Lender hereby
demands payment of the Guaranteed Obligations, including the Secured Obligations. Payment
of the Guarantee Obligations may be made to:

Trichome Financial Corp.
150 King Street West, Suite 213
Toronto, ON Ms5H 1Jg

Attention: Michael Ruscetta
Email: mruscetta@trichomefinancial.com

39856-2006 29553123.2
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As at March 31, 2020, the aggregate amount of the Guaranteed Obligations is $7,576,296. This
amount is exclusive of legal and other adviser expenses and other costs, charges and fees
incurred to such date. After such date, additional legal expenses and other costs, charges and
fees and interest and other amounts will be charged as may be proper. The exact amount of the
Obligations may be obtained at any time by contacting the Lender or the undersigned.

Enclosed is a Notice to Enforce Security pursuant to section 244 of the Bankruptcy and
Insolvency Act (Canada). Please be advised that if payment as aforesaid is not made, the Lender
will take such further steps as it deems necessary to recover all Guaranteed Obligations, and
other amounts owed to the Lender under the Security Documents. This letter further informs
you that the Lender hereby expressly reserves all available rights, remedies and claims in their
entirety, any of which may be exercised or otherwise pursued at any time, and from time to
time, and without further notice to you, in the sole and absolute discretion of the Lender, as the
case may be, in accordance with the Security Documents, or at law and in equity.

Yours truly,

Trichome Financial Corp., by its Lawyers,

Torys LLP

Name; Scott Bomhof /4
Title: Partner

By:

SB
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Schedule “A”
Security Documents

Omnibus General Security Agreement made as of February 19, 2019, by the Borrower
and the Guarantors in favour of the Lender (the “GSA”)

Omnibus Assignment of Material Agreements made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as of
February 19, 2019, by the Borrower in favour of the Lender

Share and Note Pledge Agreement re JWC 1, JWC 2 and JWC Supply shares made as of
February 19, 2019, by the Borrower in favour of the Lender

Transfer Power re JWC Ltd shares, executed by the Borrower

Transfer Power re JWC 1 shares, executed by the Borrower

Transfer Power re JWC 2 shares, executed by the Borrower

Transfer Power re JWC Supply shares, executed by the Borrower

Transfer Power re Growthshare shares, executed by the Borrower

Landlord Consent and Agreement made as of February 19, 2019, between Homer Land
Corp. and the Lender

Landlord Consent and Agreement made as of February 19, 2019, between Blue Top
Properties (855 Trillium} Inc. and the Lender

m) Amended and Restated Omnibus Assignment of Material Agreements made as of

n)
o)
P)
q)
r)

s)

November 6, 2019, by the Borrower and the Guarantors in favour of the Lender
Subordination and Postponement Agreement made as of November 6, 2019, between
Ball Construction Ltd., the Borrower, JWC Ltd and the Lender

First Amendment to the Loan Agreement made as of January 9, 2020, between the
Borrower, the Guarantors and the Lender

Second Amendment to the Loan Agreement made as of February 19, 2020, between the
Borrower, the Guarantors and the Lender

Third Amendment to the Loan Agreement made as of March 10, 2020, between the
Borrower, the Guarantors and the Lender

Subordination Agreement made as of January 10, 2020, between Lind Global Macro
Fund, LP (“Lind”) and the Lender, and acknowledged and agreed to by the Borrower
and the Guarantors

First Amendment to Subordination Agreement made as of March 13, 2020, between
Lind and the Lender

(the foregoing, together with the Loan Agreement and all other agreements and security
documents related to the foregoing, collectively, the “Security Documents”)



TO:

NOTICE OF INTENTION TO
ENFORCE A SECURITY
(Rule 124)

(Pursuant to Subsection 244(1)
of the Bankruptcy and Insolvency Act)

JWC 1 Ltd., an insolvent person

530 Trillium Drive

Kitchener, ON

N2R 1J4

Attention: = Nathan Woodworth

TAKE NOTICE THAT:

1. Trichome Financial Corp. (the “Lender”), a secured creditor, intends to enforce its
security on the insolvent person’s property, including, without limitation, as described
below:

(a) All “Collateral” of the insolvent person, as such term is defined in the Omnibus
General Security Agreement made as of February 19, 2019, by James E. Wagner
Cultivation Corporation (the “Borrower”), James E. Wagner Cultivation Ltd.
(“JWC Ltd”), JWC 1 Ld. (“JWC 17), JWC 2 Ltd. (“JWC 27), JWC Supply Ltd.
(“JWC Supply”) and GrowthStorm Inc. (“Growthstorm™, and together with JWC
Ltd, JWC 1, JWC 2 and JWC Supply, the “Guarantors”) in favour of the Lender.

(b) All property and collateral that was assigned, transferred, pledged, granted,
mortgaged, charged and/or similarly secured pursuant to the Security Documents
(as such term is defined below).

(c) All property and collateral against which the security interest bearing Reference
File No. 756761445 has been registered pursuant to the Personal Property
Security Act {Ontario).

2. The security that is to be enforced is the following:

(a) Amended and Restated Loan Agreement made as of November 6, 2019, between

29563093.1

the Lender, as lender, the Borrower, as borrower, and the Guarantors, as
guarantors
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2.
The Omnibus General Security Agreement made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Material Agreements made as of February 19, 2019, by
the Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in faveur of the Lender

Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as
of February 19, 2019, by the Borrower in favour of the Lender

Share and Note Pledge Agreement re JWC 1, JWC 2 and JWC Supply shares
made as of February 19, 2019, by the Borrower in favour of the Lender

Transfer Power re JWC Ltd shares, executed by the Borrower
Transfer Power re JWC 1 shares, executed by the Borrower
Transfer Power re JWC 2 shares, executed by the Borrower
Transfer Power re JWC Supply shares, executed by the Borrower
Transfer Power re Growthshare shares, executed by the Borrower

Landlord Consent and Agreement made as of February 19, 2019, between Homer
Land Corp. and the Lender

Landlord Consent and Agreement made as of February 19, 2019, between Blue
Top Properties (855 Trillium) Inc. and the Lender

Amended and Restated Omnibus Assignment of Material Agreements made as of
November 6, 2019, by the Borrower and the Guarantors in favour of the Lender

Subordination and Postponement Agreement made as of November 6, 2019,
between Ball Construction Ltd., the Borrower, JWC Ltd and the Lender

First Amendment to the Loan Agreement made as of January 9, 2020, between
the Borrower, the Guarantors and the Lender

Second Amendment to the Loan Agreement made as of February 19, 2020,
between the Borrower, the Guarantors and the Lender

Third Amendment to the Loan Agreement made as of March 10, 2020, between
the Borrower, the Guarantors and the Lender



-3

(s) Subordination Agreement made as of January 10, 2020, between Lind Global
Macro Fund, LP (“Lind”) and the Lender, and acknowledged and agreed to by the
Borrower and the Guarantors

(t) First Amendment to Subordination Agreement made as of March 13, 2020,
between Lind and the Lender

(the foregoing, together with all other agreements and security documents related to the
foregoing, collectively, the “Security Documents™)

3. The total amount of indebtedness secured by the security is $7,576,296, as at March 31,
2020. This amount is exclusive of legal and other adviser expenses and other costs,
charges and fees incurred to such date. After such date, additional legal expenses and
other costs, charges and fees and interest and other amounts will be charged as may be
proper.

4, The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period after this notice is sent unless the insolvent person consents to an
earlier enforcement. A Consent is included herewith as Schedule “A”.

[Remainder of this page intentionally left biank]

29563093.1



Dated at Toronto, Ontario this 31 day of March, 2020.

Trichome Financial Corp., by its Lawyers,
Torys LLP

By:

¥

Name: Scott Bomho
Title: Partner



Schedule “A”
CONSENT

TO: Trichome Financial Corp.
FROM: JWC 1 Ltd., an insolvent person

The insolvent person acknowledges receipt of a Notice of Intention to Enforce Security
delivered by Trichome Financial Corp. (the “Lender”).

For consideration received, the receipt and sufficiency of which is hereby irrevocably
acknowledged, the insolvent person hereby consents to the immediate enforcement by the
Lender of the security held by the Lender from the insolvent person, and for the same
consideration waives completely all rights to any delay by or any further notice from the Lender
with respect to the enforcement of its security and the exercise of the other remedies of the
Lender against the insolvent person.

DATED at this day of , 2020.
JWC 1 Ltd.
Per:
Name:
Title:

I have the authority to bind the
corporation.

29563093.1



I z 79 Wellington St. W., 30th Floor
Box 270, TD South Tower
LLP Toronto, Ontaric MSK 1N2 Canada

P.416.865.0040 | F. 416.865.7380
www.torys.com

Scott Bomhof
sbomhof@torys.com
P.416.865.7370

March 31, 2020

VIA EMAIL (nathan@jwec.ca)

James E. Wagner Cultivation Corporation
530 Trillium Drive

Kitchener, ON

N2R 1J4

Attention: Nathan Woodworth

Dear Sirs/Mesdames:

Re: Amended and Restated Loan Agreement made as of November 6, 2019,
between Trichome Financial Corp. (the “Lender”), as lender, James E.
Wagner Cultivation Corporation (the “Borrower”), as borrower, and James
E. Wagner Cultivation Ltd. (“JWC Ltd”), JWC 1 Ltd. (“JWC 1”), JWC 2 Ltd.
(“JWC 27), JWC Supply Ltd. (“JWC Supply”) and GrowthStorm Inc.
(“Growthstorm”, and together with JWC Ltd, JWC 1, JWC 2 and JWC
Supply, the “Guarantors”), as guarantors (as amended, the “Loan
Agreement”) and the other Security Documents (as such term is defined in
Schedule “A” hereto)

We are lawyers for the Lender. We refer to the Security Documents. Unless otherwise defined,
capitalized terms used herein have the meanings attributed to such terms in the Loan
Agreement.

Events of default and other similar events have occurred under the Loan Agreement and the
other Security Documents, including, without limitation: (a) the Borrower’s admission of its
inability, and the inability of the Guarantors, to pay its debts generally as they become due and
the Borrower’s acknowledgement of its insolvency and (b) the occurrence of a Material Adverse
Effect, namely, a material adverse effect upon (i) the financial condition, assets, business, future
prospects and/or operations of the Borrower and the Guarantors, taken as a whole, (ii) the
ability of the Borrower and the Guarantors to perform their obligations under the Loan
Agreement and/or the other Security Documents, and (iii) the Collateral. This is a non-
exhaustive list of events of default and other similar events under the Security Documents. One
or more of the foregoing events of default and other similar events are Events of Default,
Defaults and/or acceleration events under the Security Documents and are continuing as of the
date hereof. Where notice of such events of default and other similar events is required under
the Security Documents and has not previously been provided by the Lender to the Borrower,
this letter shall constitute such notice.

Pursuant to the Loan Agreement, upon the occurrence of an Event of Default, the Lender may in
its sole and absolute discretion, among other things, demand payment of the Loans and/or any

29553123.5



of the other Obligations (which includes the Secured Obligations, as such term is defined in the
GSA), either in whole or in part, demand the amounts payable and enforce the provisions of any
one or more of the Security Documents. Pursuant to the GSA, upon the occurrence of an Event
of Default, the full amount of the Secured Obligations shall, at the option of the Lender, become
due and payable whereupon the security interest(s) shall immediately be enforceable by the
Lender, among other things. The other Security Documents provide the Lender with similar

rights.

Pursuant to the relevant provisions of the Security Documents, including, without limitation,
the Loan Agreement and the GSA, the Lender hereby declares all Obligations, including the
Secured Obligations, immediately due and payable in full and hereby demands payment thereof.
The Lender hereby implements the default interest rate contemplated in the Loan Agreement.
Payment of the Obligations may be made to:

Trichome Financial Corp.
150 King Street West, Suite 213
Toronto, ON MsH 1Jg

Attention: Michael Ruscetta
Email: mruscetta@trichomefinancial.com

As at March 31, 2020, the aggregate amount of the Obligations is $7,576,296. This amount is
exclusive of legal and other adviser expenses and other costs, charges and fees incurred to such
date. After such date, additional legal expenses and other costs, charges and fees and interest
and other amounts will be charged as may be proper. The exact amount of the Obligations may
be obtained at any time by contacting the Lender or the undersigned.

Enclosed is a Notice to Enforce Security pursuant to section 244 of the Bankruptcy and
Insolvency Act (Canada). Please be advised that if payment as aforesaid is not made, the Lender
will take such further steps as it deems necessary to recover all Obligations, and other amounts
owed to the Lender under the Security Documents. This letter further informs you that the
Lender hereby expressly reserves all available rights, remedies and claims in their entirety, any
of which may be exercised or otherwise pursued at any time, and from time to time, and without
further notice to you, in the sole and absolute discretion of the Lender, as the case may be, in
accordance with the Security Documents, or at law and in equity.

Yours truly,

Trichome Financial Corp., by its Lawyers,
Torys LLP

By:

Name: Scott Bomhof

Title: Partner
SB



Schedule “A”
Security Documents

a) Omnibus General Security Agreement made as of February 19, 2019, by the Borrower
and the Guarantors in favour of the Lender (the “GSA™)

b) Omnibus Assignment of Material Agreements made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

¢) Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

d) Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as of
February 19, 2019, by the Borrower in favour of the Lender

e) Share and Note Pledge Agreement re JWC 1, JWC 2 and JWC Supply shares made as of
February 19, 2019, by the Borrower in favour of the Lender

f) Transfer Power re JWC Ltd shares, executed by the Borrower

g)} Transfer Power re JWC 1 shares, executed by the Borrower

h) Transfer Power re JWC 2 shares, executed by the Borrower

i) Transfer Power re JWC Supply shares, executed by the Borrower

j) Transfer Power re Growthshare shares, executed by the Borrower

k) Landlord Consent and Agreement made as of February 19, 2019, between Homer Land
Corp. and the Lender

1} Landlord Consent and Agreement made as of February 19, 2019, between Blue Top
Properties (855 Trillium) Inc. and the Lender

m} Amended and Restated Omnibus Assignment of Material Agreements made as of
November 6, 2019, by the Borrower and the Guarantors in favour of the Lender

n) Subordination and Postponement Agreement made as of November 6, 2019, between
Ball Construction Ltd., the Borrower, JWC Ltd and the Lender

o) First Amendment to the Loan Agreement made as of January 9, 2020, between the
Borrower, the Guarantors and the Lender

p) Second Amendment to the Loan Agreement made as of February 19, 2020, between the
Borrower, the Guarantors and the Lender

q) Third Amendment to the Loan Agreement made as of March 10, 2020, between the
Borrower, the Guarantors and the Lender

r) Subordination Agreement made as of January 10, 2020, between Lind Global Macro
Fund, LP (“Lind”) and the Lender, and acknowledged and agreed to by the Borrower
and the Guarantors

s} First Amendment to Subordination Agreement made as of March 13, 2020, between
Lind and the Lender

(the foregoing, together with the Loan Agreement and all other agreements and security
documents related to the foregoing, collectively, the “Security Documents”)



TO:

NOTICE OF INTENTION TO
ENFORCE A SECURITY
(Rule 124)

(Pursuant to Subsection 244(1)
of the Bankruptcy and Insolvency Act)

James E. Wagner Cultivation Corporation, an insolvent person
530 Trillium Drive

Kitchener, ON

N2R 1}4

Attention:

Nathan Woodworth

TAKE NOTICE THAT:

1. Trichome Financial Corp. (the “Lender”), a secured creditor, intends to enforce its
security on the insolvent person’s property, including, without limitation, as described

below:

(a)

All “Collateral” of the insolvent person, as such term is defined in the Omnibus
General Security Agreement made as of February 19, 2019, by James E. Wagner
Cultivation Corporation (the “Borrower™), James E. Wagner Cultivation Ltd.
(“JWC Ltd”), JWC 1 Ltd. (“JWC 17), JWC 2 Ltd. (“JWC 2”), JWC Supply Ltd.
(“JWC Supply”) and GrowthStorm Inc. (“Growthstorm”, and together with JWC
Ltd, JWC 1, JWC 2 and JWC Supply, the “Guarantors”) in favour of the Lender.

(b)  All property and collateral that was assigned, transferred, pledged, granted,
mortgaged, charged and/or similarly secured pursuant to the Security Documents
(as such term is defined below).

(c) All property and collateral against which the security interests bearing Reference
File Nos. 756761418 and 748423161 have been registered pursuant to the
Personal Property Security Act (Ontario).

2. The security that is to be enforced is the following:
(a) Amended and Restated Loan Agreement made as of November 6, 2019, between

295531314

the Lender, as lender, the Borrower, as borrower, and the Guarantors, as
guarantors
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The Omnibus General Security Agreement made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Material Agreements made as of February 19, 2019, by
the Borrower and the Guarantors in favour of the Lender

Omnibus Assignment of Insurance Proceeds made as of February 19, 2019, by the
Borrower and the Guarantors in favour of the Lender

Share and Note Pledge Agreement re JWC Ltd and Growthstorm shares made as
of February 19, 2019, by the Borrower in favour of the Lender

Share and Note Pledge Agreement re JWC 1, JWC 2 and JWC Supply shares
made as of February 19, 2019, by the Borrower in favour of the Lender

Transfer Power re JWC Ltd shares, executed by the Borrower
Transfer Power re JWC 1 shares, executed by the Borrower
Transfer Power re JWC 2 shares, executed by the Borrower
Transfer Power re JWC Supply shares, executed by the Borrower
Transfer Power re Growthshare shares, executed by the Borrower

Landlord Consent and Agreement made as of February 19, 2019, between Homer
Land Corp. and the Lender

Landlord Consent and Agreement made as of February 19, 2019, between Blue
Top Properties (855 Trillium) Inc. and the Lender

Amended and Restated Omnibus Assignment of Material Agreements made as of
November 6, 2019, by the Borrower and the Guarantors in favour of the Lender

Subordination and Postponement Agreement made as of November 6, 2019,
between Ball Construction Ltd., the Borrower, JWC Ltd and the Lender

First Amendment to the Loan Agreement made as of January 9, 2020, between
the Borrower, the Guarantors and the Lender

Second Amendment to the Loan Agreement made as of February 19, 2020,
between the Borrower, the Guarantors and the Lender

Third Amendment to the Loan Agreement made as of March 10, 2020, between
the Borrower, the Guarantors and the Lender
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(s) Subordination Agreement made as of January 10, 2020, between Lind Global
Macro Fund, LP (“Lind”) and the Lender, and acknowledged and agreed to by the
Borrower and the Guarantors

(t) First Amendment to Subordination Agreement made as of March 13, 2020,
between Lind and the Lender

(the foregoing, together with all other agreements and security documents related to the
foregoing, collectively, the “Security Documents™)

3. The total amount of indebtedness secured by the security is $7,576,296, as at March 31,
2020. This amount is exclusive of legal and other adviser expenses and other costs,
charges and fees incurred to such date. After such date, additional legal expenses and
other costs, charges and fees and interest and other amounts will be charged as may be
proper.

4. The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period after this notice is sent unless the insolvent person consents to an
earlier enforcement. A Consent is included herewith as Schedule “A”.

[Remainder of this page intentionally left blank]
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Dated at Toronto, Ontario this 31 day of March, 2020.

Trichome Financial Corp., by its Lawyers,
Torys LLP

Name: Scott Bomhof
Title: Partner



Schedule “A”
CONSENT

TO: Trichome Financial Corp.
FROM: James E. Wagner Cultivation Corporation, an insolvent person

The insolvent person acknowledges receipt of a Notice of Intention to Enforce Security
delivered by Trichome Financial Corp. (the “Lender”).

For consideration received, the receipt and sufficiency of which is hereby irrevocably
acknowledged, the insolvent person hereby consents to the immediate enforcement by the
Lender of the security held by the Lender from the insolvent person, and for the same
consideration waives completely all rights to any delay by or any further notice from the Lender
with respect to the enforcement of its security and the exercise of the other remedies of the
Lender against the insolvent person.

DATED at this day of , 2020.

JAMES E. WAGNER
CULTIVATION CORPORATION

Per:

Name:
Title:

I have the authority to bind the
corporation.

295531314



A COMMISSIONER FOR TAKING AFFIDAVITS



EXECUTION VERSION

Date: December 29, 2019

James E. Wagner Cultivation Corporation

as Company

Lind Global Macro Fund, LP

as Investor

Convertible Security Funding Agreement

Agreement for a private placement of up to C$10,000,000 by way of convertible
securities
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This Agreement is made the 29*" day of December, 2019

Parties
1
2

Recital

James E. Wagner Cultivation Corporation of 530 Manitou Drive, Kitchener, Ontario N2C
1L3 Canada (the Company)

Lind Global Macro Fund, LP of 444 Madison Ave., Fl 41, New York, NY 10022 U.S.A (the
Investon)

The Investor has agreed to invest an amount of up to C$10,000,000 in the Company, and the Company
has agreed to issue Convertible Securities to the Investor in accordance with the terms of this Agreement.

It is agreed as follows:
1. Definitions and Interpretation

1.1

Definitions
The following definitions apply unless the context requires otherwise.
7933 Act means the United States Securities Act of 1933.

Accrued Pre-Paid interest means the then-accrued amount of pre-paid interest in respect of
each Convertible Security following the issuance of that Convertible Security, with pre-paid
interest to accrue monthly over a period of 24 months from the Closing Date and be
calculated at the end of each calendar month (resulting in 24 equal amounts), excepting that
in the case of a buy-back pursuant to clause 5.1, the amount of the then-accrued pre-paid
interest in respect of each Convertible Security shall be the Total Interest Amount of such

Convertible Security less any Accrued Pre-Paid Interest converted or repaid at the relevant
time.

Affiliate has the meaning ascribed to the terms “affiliate” and “affiliated” under the Securities
Act (Ontario).

Agreement means this agreement.

Amount Outstanding means the then-outstanding Face Value in respect of each Convertible
Security following the issuance of that Convertible Security, after:

(a) conversion of, in respect of that Convertible Security, any Conversion Amounts into
Conversion Shares under clause 5.3 {if any); and

(b) any other amounts that have been repaid by the Company to the investor in respect
of the Face Value of the Convertible Security.

Business Day means any day of the year, other than a Saturday, Sunday or a statutory
holiday in New York, New York, or Toronto, Ontario.

Business Hours means 9:00AM to 5:00PM.

Buy-Back Conversion Amount means the amount so specified by the Investor to the
Company under a Buy-Back Conversion Nofice under clause 5.1(b).

Buy-Back Conversion Notice means a notice issued by the Investor to the Company as
described in clause 5.1(b).

Buy-Back Conversion Option has the meaning given to this term in clause 5.1(a).

Buy-Back Conversion Shares has the meaning given to it in clause 5.1(b).



Buy-Back Notice means a notice issued by the Company to the Investor as described in
clause 5.1(a).

C$ means Canadian dollars, the legal currency of Canada.

Canadian Securities Laws means all applicable securities laws in each of the Provinces of
British Columbia, Alberta and Ontario emanating from Governmental Authorities including the
respective rules and regulations made thereunder together with applicable published national
and local instruments, policy statements, notices, blanket rulings and orders of the Securities
Commissions, all discretionary rulings and orders, if any, of the Securities Commissions and
the TSXV Rules, all as the same are in effect at the date hereof.

Cash Conversion Amount has the meaning given to that term in clause 5.5(b)i).
Cash Conversion Notice has the meaning given to that term in clause 5.5(b){i).
Change in Law Termination Event means:

(i a change in an interpretation or administration of a Law;

ii) compliance by the Investor or any of its Affiliates with a Law or an
interpretation or administration of a Law; or

(iii) a change after the date of this Agreement in a Law or an interpretation
or administration of a Law,

which has, in the reasonable opinion of the Investor, directly or indirectly, the effect of:

{iv) varying the duties, obligations or liabilities of the Company or the
investor in connection with any Transaction Document or Contemplated
Transactions such that the Investor's rights, powers, benefits, remedies
or economic burden (including any Tax treatment in the hands of the
Investor) are materially and adversely affected; or

(v} otherwise materially and adversely affecting the rights, powers, benefits,
remedies or the economic burden of the Investor (including by way of
delay or postponement),

provided that the definition of Change in Law Termination Event excludes for this purpose any
applicable Law regarding maximum permitted rates of interest.

Change of Confrol Event means, in respect of the Company:

(a) a change in the composition of the board of directors of the Company at a single
shareholder meeting where 33.3% or more of the individuals that were nominated by
the Company as proposed directors are no longer directors at the conclusion of such
meeting by reason of shareholder resolution; or

(b) a change in the composition of the board of directors of the Company during the Term
where 50% or more of the individuals that are directors at the Execution Date cease
to be directors during the Term for a reasons other than resignation or retirement; or

(©) if the President and Chief Executive Officer of the Company as at the Execution Date
ceases to hold a full-time position with the Company; or

(d) other than a shareholder that holds such a position at the date of this Agreement, if an
individual, person or legal entity comes to have beneficial ownership, control or
direction over more than 50% of the voting rights attached to any class of voting
securities of the Company; or

LR Ligkeel
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(&) the sale or other disposition by the Company and its Subsidiaries in a single
transaction, or in a series of transactions, of all or substantially all of the Company’s
and its Subsidiaries’ assets, on a consolidated basis.

Closing means the First Closing, Second Closing, or Pre-Paid Interest Closing, as applicable.
Closing Date means the First Closing Date or the Second Closing Date, as applicable.

Competitor means any company holding any class of licence issued by the government of
Canada through Health Canada which grants them licence to produce, cultivate, store,
package, process, research, test or sell cannabis in any form for any purpose in the federal
jurisdiction of Canada.

Contemplated Transactions means the transactions contemplated in this Agreement.

Conversion means the conversion of all or part of a Convertible Security in accordance with
clause 5.3, and including, for greater certainty, a conversion of the Convertible Security
pursuant to a Buy-Back Conversion Notice and a conversion of Accrued Pre-Paid Interest.

Conversion Amount means an amount specified in a Conversion Notice.
Conversion Date means a date specified by the Investor in a Conversion Notice.

Conversion Notice means a notice given by the Investor to the Company pursuant to
clause 5.3(a) or 5.3(b) or a Buy-Back Conversion Notice.

Conversion Price means the First Conversion Price, the Second Conversion Price, or the
Pre-Paid Interest Conversion Price, as the context requires, subject to adjustment pursuant to
clause 17 .4,

Conversion Shares means Shares issuable or issued (as applicable) in accordance with
clause 5.3, including, for greater certainty, the Buy-Back Conversion Shares and Shares
issued at a Pre-Paid Interest Closing.

Convertible Securities means the First Convertible Security and the Second Convertible
Security, if any.

Convertible Security means the First Convertible Security or the Second Convertible
Security, as applicable.

Corporations Act means the Business Corporation Act (Ontario) and the regulations
thereunder.

Debt Proceeds has the meaning given to that term in clause 10.3(c).
Designated Warrant Holder means:

Lind Global Macro Fund, LP
c/o The Lind Partners, LLC
444 Madison Ave., Fl 41
New York, NY 10022 USA

or such other Person as Investor designates in writing to Company, provided such Person is
entitled to subscribe for such Warrants in compliance with prospectus and registration
exemptions of applicable securities laws and the TSXV Rules.

Disclosure Schedule has the meaning given to that term in clause 7.4(b).
E-mail Time has the meaning given to that term in clause 17.7(c)(i).

Effective Interest Rate means, with respect to a Convertible Security, a rate expressed as a
percentage per annum obtained by solving for ‘T’ in the following formula;
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where:

PO equals the Funded Amount, less the applicable Closing Fee, which is
C$1,900,000 for the First Convertible Security;

D0 equals the applicable Closing Date;

Pi equals the i payment or conversion, and for greater certainty does not
include warrant values or trading profit;

di equals the  payment or conversion date; and

ris the Effective Interest Rate.
Environmental Laws has the meaning given to that term in clause 7.1{p).
Event of Default means an event of default as set out in clause 12.1.
Exchange Act means the United States Exchange Act of 1934.
Execution Date means the date of this Agreement first written above.

Face Value means the Face Value of the First Convertible Security and the Face Value of the
Second Convertible Security as set out in and varied by clause 2.1.

Face Value of the First Convertible Security has the meaning given to that term in 2.1(a).

Face Value of the Second Convertible Security has the meaning given to that term in
2.1(d).

First Closing has the meaning given to that term in clause 2.1(a).
First Closing Date means the date of First Closing, as defined in clause 2.1(a).

First Closing Fee means an amount payable by the Company to the Investor on the First
Closing Date, as consideration for the Investor effecting First Closing, which must be paid in
the amount of C$100,000 in accordance with clause 3.1(a).

First Conversion Price means C$0.25,
First Convertible Security has the meaning given to that term in clause 2.1(a).

First Warrants means 4,000,640 warrants, such number being equal to 52.64% warrant
coverage of the Funded Amount of the First Convertible Security (less the First Closing Fee),
to purchase Shares exercisable at the Warrants Exercise Price on or before the date falling
twenty-four (24) months after their issue, granted in accordance with the terms and conditions
set out in Annexure A.

Frustration Termination Event means there comes into force an applicable Law which, or
an official or reasonable interpretation of which, in the Investor's reasonable opinion, makes it
ilegal or impossible for the Investor or the Company to undertake any of the Contemplated
Transactions, in accordance with this Agreement, or renders consummation of any of the
Contemplated Transactions in accordance with this Agreement unenforceable, void, voidable
or uniawful, or contrary to or inconsistent with any Law.

Funded Amount means the Face Value of a Convertible Security less the relevant Total
Interest Amount.

Funds Flow Reguest has the meaning given to it in clause 4.1(a)(iv).
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Governmental Authority means any United States, Canadian or other (a) multinational,
federal, provincial, state, regional, municipal, local or other government, governmental or
public department, central bank, court, tribunal, arbitral body, bureau or agency, domestic or
foreign, (b) any subdivision, agent, commission, board, or authority of any of the foregoing, or
(c) any quasi-governmental or private body exercising any regulatory, expropriation or taxing
authority under or for the account of any of the foregoing, and any stock exchange or self-
regulatory authority and, for greater certainty, includes the Securities Commissions, the TSXV
and Market Regulation Services Inc.

IFRS means the International Financial Reporting Standards.

Insolvency Event means the commencement by the Company or any Subsidiary of a
voluntary proceeding under applicable bankruptcy or insolvency legislation (Bankruptcy
Laws) or the commencement by any person of involuntary proceedings under Bankruptcy
Laws against the Company or any Subsidiary that are not dismissed within sixty (60) days
after commencement thereof, or a receiver or administrator is appointed for or takes charge of
all or substantially all of the property of the Company or any Subsidiary, or the Company or
any Subsidiary commences any other proceeding under any proposal, arrangement,
adjustment of debt, relief of debtors, dissolution, insolvency or liquidation or similar Law of any
jurisdiction whether now or hereafter in effect relating to the Company or any Subsidiary, or
the Company or any Subsidiary is adjudicated insolvent or bankrupt, or any order or relief or
other order approving any such case or proceeding is entered, or the Company or any
Subsidiary makes a general assignment for the benefit of creditors.

Interest Accrual Period has the meaning given to that term in clause 10.18(a).
Investor Indemnified Person has the meaning given to that term in clause 16.2(a).

Investor’s Shares means the Conversion Shares and the Shares issued or issuable on
exercise of the Warrants or otherwise to the Investor under this Agreement.

Law means Canadian Securities Laws, US Securities Laws and all other statutes, regulations,
statutory rules, orders, by-laws, codes, ordinances, decrees, the terms and conditions of any
grant of approval, permission, authority or license, or any judgment, order, decision, ruling,
award, policy or guideline, of any Governmental Authority, and the term applicable with
respect to such Laws and in the context that refers to one or more persons, means that such
Laws apply to such person or persons or its or their business, undertaking, property or
securities and emanate from a Governmental Authority having jurisdiction over the person or
persons or its or their business, undertaking, property or securities.

Lien means a lien, charge, mortgage, security interest, encumbrance, right of first refusal, or
pre-emptive right.

Lock-Up Period means the pericd during which the Investor may not trade Conversion
Shares on the TSXV and:

(a) in respect of the First Convertible Security and the First Warrants, means the period
commencing from the First Closing Date and ending on the date that is four (4)
months and one (1) calendar day after the First Closing Date; and

()] in respect of the Second Convertible Security and the Second Warrants, means the
period commencing from the Second Closing Date and ending on the date that is four
(4) months and one (1) calendar day after the Second Closing Date,

provided the relevant provisions of NI 45-102 and the Exchange Hold Period (as such term is
defined in the TSXV Rules) are otherwise complied with.

Losses has the meaning given to that term in clause 16.2(a).
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Market Capitalization means the total dollar market value of the Company's outstanding
Shares calculated by multiplying the total number of the outstanding Shares at the relevant
time by the current market price of one Share on the TSXV.

Market Price means the last closing price of the Shares on the TSXV on the relevant Trading
Day, provided that in no event will the price per Share be less than C$0.05.

Material Adverse Effect means a material adverse effect on: (a) the assets, liabilities, results
of operations, condition (financial or otherwise), business (including, for greater certainty, an
effect resulting from a change in Health Canada cannabis laws and regulations), or prospects
of the Company and its Subsidiaries taken as a whole; or (b) the ability of the Company to
perform its obligations under this Agreement; provided that “Material Adverse Effect” shall not
include any event, occurrence, fact, condition or change, directly or indirectly, arising out of or
attributable to: (i) general economic or political conditions; (i) any changes in financial or
securities markets in general; (iii) acts of war {whether or not declared), armed hostilities or
terrorism, or the escalation or worsening thereof, (iv) any action required or permitted by this
Agreement; (vi) any changes in applicable Laws (other than Health Canada cannabis laws
and regulations and other laws of a similar nature) or accounting rules; or (vii) the public
announcement, pendency or completion of the fransactions contemplated by this Agreement;
provided further that any event, occurrence, fact, condition or change referred to in clauses (i)
through (jii) immediately above shall be taken into account in determining whether a Material
Adverse Effect has occurred or could reasonably be expected to occur to the extent that such
event, occurrence, fact, condition or change has a disproportionate effect on the Company
compared to other participants in the industries in which the Company operates.

Materials has the meaning given to that term in clause 7.1{u)(j).

Misrepresentation has the meaning given to that term under Canadian Securities Laws
applicable in the Province of Ontario.

Money Laundering Laws has the meaning given to that term in clause 7.1(t).
NI 45-102 means National Instrument 45-102 Resale of Securities.

NI 45-106 means National Instrument 45-106 Prospectus Exemptions.

OFAC has the meaning given to that term in clause 7.1(r).

Party means a party to this Agreement.

Permitted Secured Indebtedness shall mean the principal of and premium or make-whole
amount, if any, and interest, or any other amounts payable thereunder, if any, on: (a) all
indebtedness, liabilities and obligations of the Company to Trichome, whether outstanding on
the Execution Date or hereafter created, incurred, assumed or guaranteed, in an amount of
no more than C$12,500,000, (b) renewals, extensions, restructurings, refinancings and
refundings of any indebtedness set out in (a), and (c}) all indebtedness, liabilities and
obligations of the Company incurred by the Company in the ordinary course of its business,
provided prior written approval of the Investor has be received in connection with such
indebtedness, liabilities and obligations being considered Permitted Secured Indebtedness
under this Agreement, which approval will be at the sole and absolute discretion of the
Investor.

Pre-Paid Interest Closing has the meaning given to that term in clause 5.3(b).

Pre-Paid Interest Conversion Price means the conversion price per Share equal to 100% of
the Market Price per Share on the last Trading Day immediately prior to the relevant
Conversion, in respect of the Conversion of any Accrued Pre-Paid Interest of a Convertible
Security pursuant to clause 5.3.
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Proceeding has the meaning given to that term in clause 16.2{a){v).

Prohibited Transaction means a transaction with a third party or third parties in which the
Company issues or sells (or arranges or agrees to issue or sell):

(a) any debt, equity or equity-linked securities (including options or warrants) that are
convertible into, exchangeable or exercisable for, or include the right to receive

Shares:

i at a conversion, repayment, exercise or exchange rate or other price that is
based on, andfor varies with, the trading prices of, or quotations for, the
Shares; or

i) at a conversion, repayment, exercise or exchange rate or other price that is

subject to being reset at some future date after the initial issuance of such
debt, equity or equity-linked security or upon the occurrence of specified or
contingent events, or

(b) any securities in a capital or debt raising transaction or series of related transactions
which grant to an investor the right to receive additional securities based upon future
transactions of the Company on terms more favourable than those granted to such
investor in such first transaction or series of related transactions;

and are deemed to include transactions generally referred to as equity lines of credit and
stand-by equity distribution agreements, and convertible securities and loans having a similar
effect. For the avoidance of doubt, rights issuances, shareholder purchase plans, employee
share ownership plans, the issuance of convertible securities, or equity issuances, based on
the Company's trading price but each at a fixed price per Share, are not Prohibited
Transactions.

Public Record means the documents filed by the Company with the Canadian securities
regulatory authorities under the Company’s profile on the SEDAR website (www.sedar.com).

Relevant information has the meaning given to that term in clause 17.14(a).
Repayment has the meaning given to that term in clause 5.2.
Second Closing has the meaning given to that term in clause 2.1(d).

Second Closing Date means the date that may be agreed upon by the Parties should there
be a Second Closing.

Second Closing Fee means an amount payable by the Company to the Investor on the
Second Closing Date, as consideration for the Investor effecting the Second Closing, and
which shall equal 5% of the Funded Amount as determined in accordance with clause 3.1(b).

Second Closing Notification Date means the date on which at least 75% of the Face Value
of the First Convertible Security has been converted or repaid to the Investor, such date to be
mutually agreed upon by the Company and the Investor.

Second Conversion Price means, subject to the requirements set forth in the TSXV Rules,
the five (5)-day VWAP of the Shares on the Trading Day immediately prior to the earlier of (i)
a news release of the Company announcing the Second Closing; (i) a price reservation form
in respect of the Second Convertible Security; and (jii) the Second Closing Date.

Second Convertible Security has the meaning given to that term in clause 2.1(d).
Second Convertible Security Nofice has the meaning given to that term in clause 2.1(b).

Second Convertible Security Nofice Investor Response has the meaning given to that
term in clause 2.1(c).
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Second Warrants means that number of warrants to purchase Shares to which the Investor
is entitled pursuant to the Second Warrants Calculation Formula, such number of warrants
being equal to 52.64% warrant coverage of the Funded Amount of the Second Convertible
Security {less the Second Closing Fee), if issued, exercisable at the Warrants Exercise Price
on or before the date falling twenty-four (24) months after their issue, granted in accordance
with the terms and conditions set out in Annexure A.

Second Warrants Calculation Formula means the number (N) determined pursuant to the
following formula;

(the Funded Amount of the Second Convertible Security (less the Second Closing
Fee) / Second Conversion Price) * 0.5264 = N.

Securities means each of the Investor's Shares, Convertible Securities, and Warrants, and
all of the Investor's Shares, Convertible Securities and the Warrants collectively.

Securities Commissions means, collectively, the securities commissions or other securities
regulatory authorities in the provinces of British Columbia, Alberta and Ontario.

Security Structure Event means any consclidation, subdivision or any payment of a special
dividend in Shares of the Company or distribution of Shares of the Company to holders of its
outstanding Shares, which for the avoidance of doubt, does not include a rights offering,
private placement or public offering of Shares.

Securities Termination Event means any of the following has occurred:

{a) trading in securities generally in Canada or the United States has been suspended or
limited for a consecutive pericd of greater than five (5) Business Days, or

(b) a banking moratorium has been declared by Canada, the United States or the New
York State authorities and is continuing for a consecutive period of greater than five
(5) Business Days.

Share means a fully paid common share in the capital of the Company and includes (where
applicable) Investor's Shares.

Share Custodian means the share custodian notified by the Investor to the Company on or
before the first Conversion.

Subsidiary has the meaning given to that term in the Corporations Act.

Tax means (a) any and all taxes, duties, fees, excises, premiums, assessments, imposts,
levies and other charges or assessments of any kind whatsoever imposed by any
Governmental Authority, whether computed on a separate, consolidated, unitary, combined or
other basis, including those levied on, or measured by, or described with respect to, income,
gross receipts, profits, gains, windfalls, capital, capital stock, production, recapture, transfer,
land transfer, license, gift, occupation, wealth, environment, net worth, indebtedness, surplus,
sales, goods and services, harmonized sales, use, value-added, excise, special assessment,
stamp, withholding, business, franchising, real or personal property, health, employee health,
payroll, workers' compensation, employment or unemployment, severance, social services,
social security, education, utility, surtaxes, customs, import or export, and including all license
and registration fees and all employment insurance, health insurance and government
pension plan premiums or contributions; (b) all interest, penalties, fines, additions to tax or
other additional amounts imposed by any Governmental Authority on or in respect of amounts
of the type described in clause (a) above or this clause (b); {c) any liability for the payment of
any amounts of the type described in clauses (a) or (b) as a result of being a member of an
affiliated, consolidated, combined or unitary group for any period; and (d) any liability for the
payment of any amounts of the type described in clauses (a} or (b} as a result of any express
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or implied obligation to indemnify any other person or as a result of being a transferee or
successor in interest to any Party.

Term means:

(a) in respect of the First Convertible Security, the period commencing from the First
Closing Date and ending on the date that is the earlier of: (j) twenty-four (24) months
from the First Closing Date; and (ii) thirty (30) calendar days after the date on which
there is nil Amount Outstanding for the First Convertible Security due to the Amount
Outstanding having been fully converted and/ or fully repaid; and

{b) in respect of the Second Convertible Security, the period commencing from the
Second Closing Date and ending on the date that is the earlier of (i} twenty-four (24)
months from the Second Closing Date; and (ii) thirty (30) calendar days after the date
on which there is nil Amount Outstanding for the Second Convertible Security due to
the Amount Outstanding having been fully converted and/ or fully repaid.

Total Interest Amount means the total pre-paid interest amount on any of the Convertible
Securities.

Trading Day means a day on which the TSXV is open for the buying and selling of securities.

Transaction Documents means this Agreement and all Warrant certificates issued under
this Agreement.

Trichome means Trichome Financial Corp., an Ontario corporation to which the Company is
as at the Execution Date and may be from time to time during the Term indebted.

TSXV means the TSX Venture Exchange.
TSXV Rules means the TSXV Corporate Finance Manual.

US Securities Laws means all applicable U.S. federal and state securities laws including the
respective rules and regulations made thereunder together with applicable rules, policies,
notices, discretionary rulings and orders issued by applicable securities regulatory authorities
having application, all as the same are in effect at the date hereof.

VWAP means the volume weighted average trading price of the Shares, calculated by
dividing the total value by the total volume of the Shares traded for the relevant period, as
reported by Bloomberg, LP.

Warrants means the First Warrants and the Second Warrants, if any (and Warrant means
any single Warrant of any one of them).

Warrants Exercise Price means:
(a) for the First Warrants C$0.3379; and

(3] for the Second Warrants, the price equal to 130% of the simple average of the VWAP
of the Shares for the five (5) consecutive Trading Days immediately prior to the date
of the issuance of the Second Warrants; and,

in each case, subject to all adjustments pursuant to this Agreement.

Warrant Exercise Proceeds has the meaning given to that term in clause 10.17(a).

Interpretation
The following rules apply unless the context requires otherwise.

(a) Headings and sub-headings used in this Agreement are used for convenience only
and do not affect interpretation.
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The singular includes the plural, and the converse also applies.
A gender includes all genders.

If a word or phrase is defined, its other grammatical forms have a corresponding
meaning.

A reference to a clause is a reference to a clause of this Agreement.

Mentioning anything after “includes”, “including”, “for example’, or similar expressions,
does not limit what else might be included.

A reference to an agreement or document (including a reference to this Agreement) is
to the agreement or document as amended, supplemented or novated.

Each reference to the word “person” in this Agreement will be deemed to include an
individual, corporation, partnership, trust, incorporated or unincorporated association
or body, joint venture, limited liability company, joint stock company, government {or
any agency or subdivision), and other entity of any kind.

As used in this Agreement, references to the Recitals, clauses, Disclosure Schedule
and the Annexures are references, respectively, to the Recitals of, clauses of,
Disclosure Schedule to, and the Annexures to, this Agreement unless otherwise
indicated.

The Disclosure Schedule and the Annexures identified in this Agreement are
incorporated in this Agreement by reference and made a part of this Agreement.

Where a Closing Date falls on a day that is not a Business Day, the Closing will occur
on the day that is the next day that is a Business Day.

Where a Conversion Date falls on a day that is not a Business Day or a day on which
the TSXV is not open for trading, the relevant Conversion will occur on the day that is
the next day that is a Business Day and a day on which the TSXV is open for trading.

References in this Agreement to volume of trading of Shares and market price of
Shares will be determined by reference to the calculations from the trading of such
Shares on the TSXV, or if the Shares are not hereafter listed on TSXV, such other
primary stock exchange or stock market upon which the Shares of the Company may
be listed from time-to-time hereafter.

Any reference to time on a given day, excluding in connection with the meaning of
Business Hours herein, shall be a reference to the local time in New York, New York
on such day.

This Agreement will be construed without regard to any presumption or rule requiring
construction or interpretation against the Party drafting or causing any instrument to
be drafted.

2. Convertible Securities
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Convertible Securities

On the terms and subject to the conditions of this Agreement, and in reliance on the
respective representations and warranties of the Parties set out in this Agreement.

(a)

within ten (10) Trading Days of the Execution Date or such later date as may be
determined in accordance with the provisions of this Agreement (the First Closing
Date), the Investor will advance to the Company C$2,000,000 having a Total Interest
Amount of C$400,000 (regardless of whether the conversion and/or repayment of the
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(b)

(©)

(d)

(e)

entire Amount Outstanding for the First Convertible Security occurs before the expiry
of the Term), which following the set off of the C$100,000 First Closing Fee under
clause 3.1(a) will result in the Investor being required to advance the Company
C$1,900,000 (subject to any additional set off in this Agreement) (First Closing) in
consideration of which the Company shall issue (and at the First Closing will be
deemed to have issued) to the Investor an uncertificated convertible security with a
face value of C$2,400,000 (Face Value of the First Convertible Security)
{representing a principal amount of C$2,000,000 plus a Total Interest Amount of
C$400,000) on the terms set out in this Agreement (the First Convertible Security);

the Company may, no more than thirty (30) calendar days following the Second
Closing Notification Date, give a written notice (Second Convertible Security
Notice) to the Investor that provides either:

(i) a non-retractable request that the Investor advance to the Company,
subject to any right of set-off set forth in this Agreement, in immediately
available funds, an additional amount of money that is between
C$500,000 and C$8,000,000 (subject to adjustment as the case may be
under clause 2.1{c){iii)) in consideration of which the Company shall
issue (and at the Second Closing Date will be deemed to have issued)
to the Investor the Second Convertible Security; or

(i) notice that the Company has elected not to issue a Second Convertible
Security, provided that a failure to give such notice in time will be
deemed to be a notice under this clause 2.1 (b)(ii);

if the Company issues a Second Convertible Security Notice under clause 2.1(b)(i),
the Investor must, within twenty (20) calendar days of receiving the Second
Convertible Security Notice, give a written notice (Second Convertible Security
Notice Investor Response) to the Company that provides that the Investor has
elected:

{i) not to subscribe for the Second Convertible Security;

(i) to subscribe for the Second Convertible Security at the Funded Amount
specified in the Second Convertible Security Notice; or

(ifi) to subscribe for the Second Convertible Security provided the Company
is willing to agree to a revised Funded Amount as notified to it by the
Investor in its Second Convertible Security Notice Investor Response
and that is between C$500,000 and C$8,000,000:

if the Investor issues a Second Convertible Security Notice Investor Response to the
Company under clause 2.1(c)(ii) or (jii), then, on the Second Closing Date, the
Investor will advance to the Company the applicable Funded Amount, (regardiess of
whether the conversion and/or repayment of the entire Amount Outstanding for the
Second Convertible Security accurs before the expiry of the Term), less the Second
Closing Fee payable under clause 3.1(b) {subject to any additional set off in this
Agreement) in consideration of which the Company shall issue (and at the Second
Closing will be deemed to have issued) to the Investor an uncertificated convertible
security (the Second Convertible Security) with a face value equal to 120% of the
Funded Amount (Face Value of the Second Convertible Security) {the Second
Closing);

if the:
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(i Company issues a Second Convertible Security Notice under
clause 2.1(b)(ii}; or

(ii) the Investor issues a Second Convertible Security Notice Investor
Response under clause 2.1(c)(},

the Investor will be under no obligation to subscribe for, and the Company will be
under no obligation to issue, the Second Convertible Security; and

promptly following the delivery of a Second Convertible Security Notice pursuant to
clause 2.1(b)(i), the Company shall issue a news release announcing the matters set
forth in the Second Convertible Security Notice or file a price reservation form, as
applicable.

2.2 Interest

(@)

(b)

{c)

if as a result of a Conversion or otherwise (other than a voluntary repayment or action
of the Company under this Agreement) it is determined by the Investor or a court of
competent jurisdiction that the effective rate of interest paid or payable on the Amount
Outstanding or the Face Value is an effective rate of interest greater than the
maximum prescribed by applicable Law, then the Parties shall take such steps, and
modify this Agreement in such manner (including but not limited to extending the
Term and/or other remedial action), in each case in the sole discretion of the Investor,
so that the effective rate of interest paid or payable does not contravene such section,
including, if required, by the repayment by the investor to the Company of a sufficient
amount of interest that was originally set-off from the Face Value so that the resulting
amount of interest received by the Investor does not result in an effective rate of
interest greater than that permitted. For greater certainty, the parties agree that this
clause 2.2(a) shall not affect the Company's ability to buy-back the Amount
Outstanding at any time in accordance with clause 5.1 hereof.

For greater certainty, the interest payable on the First Convertible Security shall be
the Total Interest Amount on the First Convertible Security of $400,000 divided into 24
equal portions which accrue monthly from the First Closing until the end of the Term
of the First Convertible Security is complete. In the event that a buy-back pursuant to
clause 5.1 occurs, the amount of the then Accrued Pre-Paid Interest owing in respect
of the First Convertible Security shall be the Total Interest Amount less any Accrued
Pre-Paid Interest previously converted or repaid.

The Company and the Investor agree that the Effective Interest Rate of an
outstanding Convertible Security shall not exceed 24% per annum. The Company
shall not be obligated to pay the Investor any interest that would resuit in the Effective
Interest Rate of a Convertible Security to be greater than an Effective Interest Rate of
24% per annum, and any such additional accrued interest shall be forfeited. For
greater certainty, any interest payments made pursuant to clause 14{e) shall be
considered interest payments in calculating the Effective Interest Rate.

3. Closing Fees and Warrants

31 Closing Fees

At the:

(@)

[ it k]

First Closing, the Company must pay the First Closing Fee to the Investor, which
payment must be paid and discharged by the Company by being offset against the
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{b)

funding obligation of the Investor under clause 2.1(a), such that the Investor pays
C3$1,900,000 at the First Closing for the First Convertible Security; and

Second Closing (if it occurs), the Company must pay the Second Closing Fee fo the
Investor, which payment must be paid and discharged by the Company by being
offset against the funding obligation of the Investor under clause 2.1(d), such that the
Investor pays the Funded Amount less 5% of the Funded Amount at the Second
Closing for the Second Convertible Security.

Closing Warrants

At the:
(a)

(b)

First Closing, the Company shall grant to the Investor or Designated Warrant Holder,
as directed by the Investor, the First Warrants and promptly deliver to the Investor a
warrant certificate representing the First Warrants; and

Second Closing (if it occurs), the Company shall grant to the Investor or Designated
Warrant Holder the Second Warrants and promptly deliver to the Investor a warrant
certificate representing the Second Warrants.

4. Conditions Precedent to Closing

4.1

TUIOGTRERS

Conditions Precedent to Closing - Investor

The Investor will have no obligation to pay or advance the amounts under clause 2.1{(a) or
clause 2.1(d) (as and if applicable) to the Company or to effect the relevant Closing, unless
and until the following conditions are fulfilled, or waived in writing by the Investor, by no later
than immediately prior to the relevant Closing:

(a)

(b)

The Company has delivered or caused to be delivered to the Investor, and the
Investor has received, the following:

(i) a copy of the resolutions duly adopted by the Board of Directors of the
Company, approving the execution and delivery of this Agreement and
the transactions contemplated hereby, in form acceptable to the Investor
acting reasonably;

(ii) an executed copy of each of the documents required by clause 10.4;

(iii) copies of such additional documents (including evidence demonstrating
all relevant approvals have been obtained from each person who is a
party to an agreement with the Company where the transactions
contemplated by a Closing would otherwise contravene, breach or
constitute an event of default under that agreement with such person, as
applicable), certificates, payments, assignments, transfers and other
deliveries as the Investor or its legal counsel may reasonably request
and as are customary in Canada to effect a closing of the matters
contemplated at the First Closing and the Second Closing (as
applicable) under this Agreement; and

(iv) the flow of funds request, substantially in the form set out in Annexure B
(Funds Flow Request).

Where the relevant Closing, or the issue of the relevant Convertible Security, or
Warrants, may not be effected under Canadian Securities Laws or the Corporations
Act in the absence of shareholder approval, the Company has obtained all
shareholder approvals for the purposes of the Corporations Act and any Canadian



(c)

(d)

(e)

(f)

(9)

(h)

{

)

(k)

Securities Laws and delivered to the Investor, and the Investor has received,
documentary evidence (reasonably satisfactory to the investor) of such shareholder
approval having been obtained.

The representations and warranties of the Company contained in this Agreement are
true and correct in all material respects as of the dates as of which they are made or
deemed to be made under this Agreement.

Any and all consents, permits, approvals, registrations, waivers and documents, in the
reasonabie opinion of the Investor that are necessary or appropriate for the
consummation of those Contemplated Transactions that would be consummated at
the relevant Closing, have been issued by the Company and received by the Investor
and remain in full force and effect.

The Investor is of the opinion that:

(i} no Event of Default has occurred; and
ii) no Event of Default would result from the relevant Closing being
effected.

The Company has performed or complied in all material respects with all agreements
and covenants required by this Agreement to be performed or complied with by the
Company as at, or prior to, the relevant Closing.

The Company has received the conditional approval of the TSXV in respect of the
issuance of the relevant Convertible Securities or Warrants, as the case may be, and
the listing of the Shares underlying such Convertible Securities or Warrants. If the
TSXV approval received by the Company at the time of the First Closing does not
cover the Second Convertible Securities (including the Shares issuable thereunder)
and the Second Warrants (including the Shares issuable thereunder), the Company
shall have obtained TSXV approval in respect of the Second Convertible Securities
{including the Shares issuable thereunder) and the Second Warrants (including the
Shares issuable thereunder), in the time-frame that will allow the Company to issue
such securities to the Investor as provided for under this Agreement. To the extent
any TSXV approval is conditional upon the Company subsequently filing additional
information or documentation with the TSXV, the Company shall use its commercial
best efforts to complete all such filings in the prescribed time period.

The Investor has received each of the documents required to be delivered, or which
evidences satisfaction of the conditions, in accordance with paragraphs (a) — (f) of this
clause 4.1 in connection with the relevant Closing.

The Investor shall have, to its satisfaction, perfected the security interests granted in
the assets and collateral described in clause 10.4.

The Investor's bank or other financial institution has not withheld its approval or
authorization for the Investor to make any advance to the Company required to be
made by the Investor under this Agreement.

Prior to the Second Closing, if any, the condition in clause 10.4(d) shall have been
satisfied.

The Investor may, but is not required to, deem the absence of any notification by the
Company prior to the refevant Closing that any conditions to the relevant Closing have not
been fulfilled to be an assurance that all conditions to the relevant Closing have been fulfilled

[ ] e =r]
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Conditions Precedent to Closing — Company

(a)

The Company will have no obligation to effect the relevant Closing, unless and until
the following conditions are fulfilled, or waived in writing by the Company, by no later
than immediately prior to the relevant Closing.

(i) The Investor has performed or complied in all material respects with all
agreements and covenants required by this Agreement to be performed
or complied with by the Investor as at, or prior to, the relevant Closing.

(i) The representations and warranties of the Investor contained in this
Agreement are true and correct in all material respects as of the dates
as of which they are made or deemed to be made under this Agreement.

(i) The Company has received the conditional approval of the TSXV in
respect of the issuance of the relevant Convertible Securities or
Warrants, as the case may be, and the fisting of the Shares underlying
such Convertible Securities or Warrants. If the TSXV approval received
by the Company at the time of the First Closing does not cover the
Second Convertible Securities (including the Shares issuable
thereunder) and the Second Warrants (including the Shares issuable
thereunder), the Company shall have obtained TSXV approval in
respect of the Second Convertible Securities (including the Shares
issuable thereunder) and the Second Warrants (including the Shares
issuable thereunder) in the time-frame that will allow the Company to
issue such securities to the Investor as provided for under this
Agreement.

{iv) Where the issue of the Second Convertible Security, if any, may not be
effected under Canadian Securities Laws or the Corporations Act in the
absence of shareholder approval, the Company has obtained all
shareholder approvals for the purposes of the Corporations Act and any
Canadian Securities Laws.

5. Buy-Back, Repayment and Conversion of the Convertible Security
Buy-Back

5.1

[ enyieel

(@)

(b)

In its sole discretion, the Company may buy-back the Amount Outstanding of a
Convertible Security at any time for an amount equal to the Amount Outstanding for
that Convertible Security. Any buy-back shall be subject to prior TSXV approval. In
the event of the Company elects to exercise its right under this clause 5.1(a), it must
issue the Investor a buy-back notice for the relevant Convertible Security (Buy-Back
Notice), and upon receipt of a Buy-Back Notice, the Investor will have the option to
convert up to 25% of the Funded Amount outstanding of the Convertible Security plus
an amount equal to 100% of the outstanding Accrued Pre-Paid Interest into Shares at
the Investor’s discretion (subject to clause 5.5), at the Conversion Price (Buy-Back
Conversion Option).

If the Investor wishes to exercise the Buy-Back Conversion Option, it must, within five
(5) Business Days of receiving a Buy-Back Notice, issue a buy-back conversion
notice (Buy-Back Conversion Notice) to the Company specifying the dollar value of
the Funded Amount outstanding and the amount which the Investor requires to be
converted into Shares (which, subject to clause 5.5, may be up to 25% of the original
principal amount of the Convertible Security plus an amount equal to 100% of the



5.2

11 1A

(©

(d)

outstanding Accrued Pre-Paid Interest) (Buy-Back Conversion Shares) at the
Conversion Price (Buy-Back Conversion Amount).

Upon issuing a Buy-Back Notice to the Investor, the Company irrevocably and
unconditionally agrees to {as applicable), within five (5) Business Days of receiving
the Buy-Back Conversion Notice, or if no Buy-Back Conversion Notice is received,
then within ten (10) Business Days of issuing the Buy-Back Notice:

(i) pay to the Investor in immediately available funds the Amount
Quitstanding in respect of the relevant Convertible Security, less the
aggregate dollar value of the Buy-Back Conversion Amount requested
by the Investor in a Buy-Back Conversion Notice that is permitted
hereunder to be settled with Buy-Back Conversion Shares; and

(i) issue the Buy-Back Conversion Shares (if applicable) to the Investor, in
accordance with its relevant obligations under clause 5.3.

For greater certainty, upon the Company complying with the obligations in

clause 5.1(c) the Company will have satisfied all obligations to pay the Amount
Outstanding to Investor and, provided that there are no further Convertible Securities
outstanding, may at any time thereafter terminate this Agreement by providing written
notice to the Investor, following which, the provisions of clause 15.2 will apply.

Repayment

(a)

(b)

(©

(d)

Commencing in the calendar month which is the end of the Lock-Up Period, and
which shall be deemed a whole month, and for that month and until the Funded

Amount of the applicable Convertible Security is fully repaid, the Company shall,
subject to this clause 5.2, pay to the Investor in partial repayment of the Funded
Amount (each a Repayment), an amount equal to C$100,000 for each month.

If the Investor waives any Repayment under clause 5.2(a), the obligation to make
such Repayment shall be suspended for the duration of such waiver and shall
continue thereafter for the total period specified in clause 5.2(a).

Repayments shall be made in immediately available cash by way of wire transfer or
such other method reasonably acceptable to the Company that is approved by the
Investor, in its sole discretion. Repayments shall be made on the last day (or the next
Business Day thereafter if not a Business Day) of each month on account of the
Repayment payable in respect of the month in which such Repayment is incurred.

If a Conversion occurs during a relevant month and:

(i) the Conversion Amount is less than the Funded Amount required to be
repaid in that month, being C$100,000, then the amount of the
Repayment required under this clause 5.2 in such month shall be
reduced by the amount of such Conversion; or

(ii) the Conversion Amount is more than the Funded Amount required to be
repaid in that month, being C$100,000, then the amount of the
Repayment required under this clause 5.2 in such month shall be
waived and any excess amount converted in the relevant month shall be
applied to the Repayment required in the next immediately following
month or months. For greater certainty, if such excess Conversion
Amount is in excess of the next scheduled Repayment, such excess
amount shall be applied against the Repayment next subsequent to the
Repayment satisfied in full by the Conversion Amount.



5.3 Conversion of the Convertible Security

Subject to the limitations set out in clause 5.1, the Investor is permitted to convert each
Convertible Security into Shares subject to the following terms and conditions.

(a)

(b)

()

(d)

11 VAT

The Investor may in its sole discretion one or more times and from time-to-time at any
time during the Term of a Convertible Security, and in any amount, provide the
Company with one or more conversion notices (Conversion Nofice) under this
clause 5.3(a) indicating that it requires a Conversion of all or part of the outstanding
Funded Amount of a Convertible Security outstanding (less the First Closing Fee, in
the case of the First Convertible Security and the Second Closing Fee, in the case of
the Second Convertible Security), provided that in no event may a Conversion under
this clause 5.3 occur during the Lock-Up Period.

The Investor may in its sole discretion, once each ninety (90) day period commencing
from the First Closing and from time-to-time during the Term of a Convertible
Security, provide the Company with a Conversion Notice under this clause 5.3(b)
indicating that it requires a Conversion of some or all of the then outstanding Accrued
Pre-Paid Interest in respect of the Convertible Security, and the closing of a
Conversion pursuant to a Conversion Notice delivered pursuant to this clause 5.3(b)
shall in each instance be deemed a “Pre-Paid Interest Closing". Any Conwversion of
Accrued Pre-Paid Interest shall be subject to prior TSXV approval. The Investor shall
have the right, at its sole discretion, to require the Company to pay any or all of the
Accrued Pre-Paid Interest that is the subject matter of an applicable Conversion
Notice in immediately available cash (the Cash Repayment Amount) by way of wire
transfer or such other method as is approved by the Investor. The Investor shall
specify in a Conversion Notice delivered in connection with the applicable Pre-Paid
Interest Closing the Conversion Amount into Shares or the Cash Repayment Amount,
if any..

Upon receipt by the Company of a Conversion Notice pursuant to clause 5.3(a) or
5.3(b), the Company will effect a Conversion of all or part of the outstanding Funded
Amount (less the First Closing Fee, in the case of the First Convertible Security and
the Second Closing Fee, in the case of the Second Convertible Security) or Accrued
Pre-Paid Interest, if and as applicable, of the relevant Convertible Security or part
thereof as specified by the Investor in its Conversion Notice using the relevant
Conversion Price, by issuing and delivering Shares to the Investor or its nominee on
the Conversion Date (as defined below).

The Parties acknowledge and agree, at any time after the Lock-Up Period:

(i) the Investor may deliver a Conversion Notice pursuant to clause 5.3(a)
one or more times and from time-to-time;

(i) the Investor may deliver a Conversion Notice pursuant to clause 5.3(b)
once each ninety (90) days from time-to-time with the first such period to
end on the date that is ninety (90) days immediately following the First
Closing Date;

(i) that certificates representing such Shares will not bear any restrictive
legend; and

(iv) all Conversion Shares to be issued to the Investor under this Agreement
will be issued as free trading, unrestricted and unlegended shares in
electronic form, unless otherwise directed in writing by the Investor.
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(e)

U]

(9)

(h)

Upon the occurrence of a Change of Control Event, the Investor may, notwithstanding
the limitation set forth in clause 5.3(d), convert all of the Total Interest Amount that
has not been converted to such relevant date, by providing the Company with a
Conversion Notice under this clause 5.3(e) indicating that it requires a Conversion of
some or all of the then unconverted Total Interest Amount in respect of the
Convertible Security.

A Conversion Notice delivered pursuant to clause 5.3(a) or 5.3(b) or 5.3(e) will
specify:

0] the Conversion Date by which the Investor requires Conversion and the
payment of the Cash Repayment Amount, if any to occur, giving at least
one (1) full Business Days' notice; and

(i) the Conversion Amount(s).

Within one (1) Business Day of receiving the Conversion Notice, the Company will
take the required actions in order for the Conversion and the repayment of the Cash
Repayment Amount to occur on the Conversion Date.

On or prior to each Conversion Date, the Investor will provide the Company with a
notice of the relevant Conversion Price applicable to the Conversion due to be
effected on such Conversion Date, setting out the manner in which such Conversion
Price was calculated by the Investor.

The Company shall deliver to the Investor the Conversion Shares on the Conversion
Date to which it is entitied under this clause, and where the Conversion Date is on or
prior to the end of the Lock-Up Period, Conversion Shares will be delivered as
physical certificates bearing a restrictive legend if required under applicable securities
laws and TSXV Rules, but provided that where the Conversion Date is on a date
subsequent to the Lock-Up Period:

(i the Investor is entitied to have the legends required under Canadian
Securities Laws, if any, removed from any previously issued Share or
Warrant certificate which the Company undertakes to cause within five
(5) Business Days of any request from the Investor, which request shall
be accompanied by each applicable Share or Warrant certificate in
respect of which the request is made,

(i) the Investor is entitled to have any subsequent Conversion Shares
issued in an electronic or dematerialized form as determined by the
Investor;

iii) any Conversion Shares represented in an electronic or dematerialized
form will not have any restrictive legend; and

{iv) Investor shall provide all such certificates, declarations, undertakings
and/or opinions reasonably required by the Company, reliance on which
is required by Law in order for the Conversion Shares to be issued
without United States legends attached.

Issuing of Investor’s Shares

Subject to clause 5.5, each time the Company is required to issue Shares to the Investor
under this Agreement, the Company shall, without delay, take all actions required under

Canadian Securities Laws and US Securities Laws in respect of the issuance of such Shares
to the Investor, including, to the extent required, filing all required forms with and obtaining all

approvals of the TSXV that are required. In the event any approvals of the TSXV are
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conditional upon the Company subsequently filing additional information or documentation
with the TSXV, the Company shall complete all such filings and the Investor shall cooperate
to provide any required documentation required to be provided by it in the prescribed time

period.

Limitation on Shares Issuable on Conversion

(a)

(b)

()

If in the opinion of the Investor it is likely that the issuance of Investor's Shares upon a
Conversion, together with the number of Investor's Shares issued upon exercise of
Warrants, would result in the Investor becoming a “control person” (as defined in the
Securities Act (Ontario)), the Investor may on notice require that the Company call
and hold a special or extraordinary meeting of shareholders to seek the required
shareholder approval, which the Company shall hold within sixty (60) days of the date
that the Investor has delivered notice to the Company. At any such meeting the
Company shall recommend that shareholders vote in favour of the resolution required
to issue the Investor's Shares hereunder, and solicit proxies in favour of such
resolutions.

If the Company is unable to obtain the approval of its shareholders as may be
required under clause 5.5(a), then without limiting any of the Investor's other rights
under this Agreement:

{i) the Investor may by written notice to the Company (Cash Conversion
Notice) require the Company to pay a cash amount to the Investor in
lieu of the issuance of Shares that would otherwise be issuable upon
such Conversion equal to Y multiplied by $C, where:

Y = the number of new Investor's Shares required to be issued to the
Investor and not issued; and

$C = the VWAP per Share on the date of issuance o